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MEMORANDUM OF UNDERSTANDING

THIS MEMORANDUM OF UNDERSTANDING (THIS "MOU AGREEMENT") MADE AT
MUMBAT THIS AUGUST 08, 2025, AND ENTERED INTO BY AND BETWEEN:

l-’

SIHORA INDUSTRIES LIMITED, company registered under provisions of the Companies
Act, 2013, as amended ("Companies Act") and having its registered office at ot 34/D-1,
Laxminarayan, BRC Compound, Udhna, Surat, Mangrol-394 210, Gujarat, (hercinafier
referred to as "SIL" or "lsswer Company”), which expression shall. unless it be repugnant 1o
the context or meaning thereof, be deemed to mean and include Its successors and permitted
assigns. of the FIRST PART:

SOBHAGYA CAPITAL OPTIONS PRIVATE LIMITED a Company incorporated under
the Companies Act, {936 and poverned under the Companies Act 2013, as amended and having
its Registered office at [-227. Basement, Fast of Kailash, New Dethi-110065, India (hereinafter
referred to as "SOBHAGYA" or "Lead Manager” and/or "Underwriter”, which expression
shall. unless it be repugnant to the context or meaning thereof, be deemed to mean and include
its sugcessors and permitted assigns) of the SECOND PART.

(SIL and SOBHAGY A after collectively referred 1o as the "Parties” and individually as a "Party™ ).

WHEREAS:

(A)

(B)

(€)

()

The Issuer Company proposes to undertake an Initial Public Issue of upte 16.00,000 Equity
Shares having face value of Rs. 10~ each (the "Offer Shares") in accordance with the Chapter
IX of the SEBI (ICDR) Regulations 2018, as amended, (as defined herein) and applicable
Indian securities laws [or cash at a price of Rs. |*| per Equity Share { "Issue Price") aggregating
o Rs. [*] (herein after referred to as "the Tssue"),

The Equity Shares to be offered for allotment in this issue eomprises a net issue o the public
of 15,20.000 Equity Shares of face value of Rs. |0/~ cach al an Issue Price of Rs. [*] per Equity
Shate (including a share preminm of Rs, |*] Per Equity Share) (the "Net Issue") aggregating
to Rs. [*] lakhs of which reserved portion for the Designated Market Maker is 80,000 Equity
Shares of face value of Rs. 10/~ gach for a cash price of Rs, [*] per Equity Share (including a
share premium 0f Rs, |*] Per Equity Share), aggregating to Rs. |*] lakhs (the "Market Maker
Reservation Portion™), (collectively the "Issoe"). The lssue Less the Marker Maker
Reservation Portion i, Issug of B0,000 Equity Shares of Face Value of Rs. 10/« kach at an
Issug Price of Rs. |*] Per Bquity Share Aggregating to Rs. |*] Lakhs (is hereinafter referred to
as the “Net Issue™). The Issue and the Net Issue will constitute 30.03% and 28.53%,
respectively of the post issue paid up equity share capital of the lssuer Company. The net issue:
to public shall comprise of issue to Retail Investors, Individual Applicants other than Retail
Individual Investors and other Investors including corporate bodies or institutions irespective
of the number of specified Equity Shares applied for.

The Issue shall be conducted through Fixed Price Issue pursuant te Regulation 253(2) of the
SEBI (ICDR) Regulations, 2018 as amended, pursuant to which the Equity Shares are to be
offered al the Issue Price of Rs. |*] per share.

The Issuer Company has obtamned approval lor the 1ssue pursuant to its Board resolution dated
Decamber 9, 2024, The Tssuer Company has also obtained its shareholders’ approval pursuant
o Special Resolution under Section 62 of Companies Act, 2013 at the Extra Ordinary General




meeting of its shareholders held on December 12, 2024, which collectively authorises the Issuer
Company’s Directors, or any other authorised representatives, for the purpose of the lssue. o
issue and sign the Draft Prospectus, the Prospectus, this Agreement. the Memorandumi(s) of
Understanding (as defined hereunder), Underwriting Agreement (as defimed hereunder). any
amendments or supplements Lhereto, and any and all other writings as mayv be legally and
customarily required in pursuance of the Offering and to do all acts, deeds or things as may be
reguired.

(F) The lssuer Company has approached the Lead Manager to manage the Issuc and the Lead
Manager has accepted the engagement in ferms of the engagement letier dated 27.07.2024 as
agreed between the lssuer Company and the [ead Manager (the "Engagement Letter”), subject
to the terms and conditions set forth therein.

() The agreed fees and expenses payable to the Lead Manager for managing the Issue are set forth
in the Engagement Letter

(GG)  Pursvant to the SEBI (ICDR) Regulations, 2018 the 1.ead Manager i$ required lo enter into this
Agreement with the Issuer Company and accordingly. the Parties desire to enter into this
Agreement.

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

1.1, Tn addition to the defined terms contained elsewhere in this Agreement, the following expressions,
as used in this Agreement, shall have the respective meanings set forth below:

"Affitiate" with respect to a specified person, shall mean any other person that directly, or
indirectly through one or more inlermediaries, controls or is controlled by, or is under commaon
control with, the specified person,

" Allofertent” shall mean the issue. allotment and transfer of Equity Shares to successful Applicants
pursuant o this lssue.

“Applicant” shall mean any prospective investor who makes an application pursuant to the terms
of the Prospectus and the Application Form.

"Application” shall mean an indication to make an issue during the issue Period by an Applicant,
pursuan! (o submission of Applicalion Form, to subscribe for or purchase Equity Shares art the
issue price including all revisions and modifications thereto, to the extent permissible under the:
SEBI (ICDR) Regulations, 2018 as amended from time 1o time.

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

" Application Form" shall mean the form in terms of which an Applicant shall make an
Application and which shall be considered as the application for the Allomment pursuant to the
terms of the Prospectus,

"Application Period" shall mean the period between the Tssue Opening Date and the [ssue
Closing Date (inclusive of both dales) and during which prospective Applicants can submit their




Applications.

"Companies Act" shall mean Companies Act, 1956 (without reference to the provisions thereol
that lave ceased to have effect upon notification of the Notified Sections) and the Companies Act,
2013, to the extent in force pursuant to the notification of the Notified Sections, read with the rules,
regulations, clarifications and modifications there under.

"Companies Act 1956" shall mean Companies Act. 1956 (without reference 10 the provisions
thereof thar have ceased to have effect upon natification of the Notified Sections).

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

"Confidential Information" shall include any and all information relating to the business, alfairs
and activities of the [ssuer Company and Affiliates, and shall not include any information that is
stated in the Draft Prospecius or Prospecius, which may have been filed with relevant regulatory
authorities excluding any informal (lings or filings where the documents are treated in a
confidential manner, or in the opinion of the LM is necessary to make the statementy therein not
misieading, upon the earlier of the delivery to prospective investors or the public filing of such
prospectus or other offer document.

"Controlling", "Controlled by" or "Control" shall have the same meaning ascribed to the term
"control” under the SEBI (Substantial Acquisition of Shares and Takeovers) Regulations, 201 1. as
-amended from time 1o time,

"Controlling Person{s)" with respect 1o a specified person, shall mean any other person who
controls such specified person,

"Designated Intermediaries' shall mean:-

1. an SCSB. with whom the bank account to be blocked. is maintained

il a syndicate member (or sub-syndicate member)

ifi. a stock broker registered with & recognized stock exchange (and whose name is mentioned on
the website of the stock exchange as eligible for this activity)(*broker®)

iv. a registrar (o an issue and share transfer agent (“RTAT)

v. adepository participant (*DP’ ) (whose name is mentioned on the website of the stock exchange
-as ehigible for this activiey ).

"Dralt Prospectus" shall mean the Draft Prospectus of the Issuer Company which will be filed
with SME Platform of the BSE Limited (BSE) in accordance with Section 26 of the Companies
Act, 2013 for getting in-principle listing approval;

“Designated Stock Exchange” shall mean SME Platform of the BSE Limited (“BSE SME™)
"Engagement Letter” shall have the meaning ascribed to it in Recital E.

"Indemnified Party" shall have the meaning given to such term in this Memorandum of
Understanding and shall be read and construed in context of the text to which it pertains.

"Issue" shall mean offer of 16.00,000 Equity Shares having face value of Rs. | (V- each, comprising
of the Issue in accordapee with the Companies Act as defined herein, the Securities and Exchange
Board of India (Issue of Capital and Disclosure Requirements) Regulations, 20118, as amended.




and other applicable laws at an Issue Price ("Issue Price”) of Rs. |+) per share (including a premium
of Rs. [*] per equity share) apgregating to Rs. || lakhs

"Issue Closing Date" shall mean any such date on completion of the apphication hours afieér which
the Cullection Bankers will not accept any Applications for the Issue, which shall be notified in a
widely circulated English national newspaper and a Iindi national newspaper and a regional
newspaper where the registered office of the Issuer Company is located.

"Tssue Documents" shall mean and include the Draft Prospectus and the Prospectus as and when
approved by the Board of Directors of the Issuer Company and filed with BSE /SEBI and
concerned and related authorities including all supplements, corrections, amendiients,
corrigendum, notices to investors. thereto.

"Isswe Opening Date" shall mean any such date on which the Collection Bankers shall start
aceepting Applications for the Issue, within the Application hours which shall be the date notified
in a widely circulated English national newspaper and a Hindi national newspaper and a regional
newspaper where the registered office of the lssuer Company is located.

"issue Period" shzll mean the period between the Issue Opening Date and the Issue Closing Date
inclusive of both days and during which prospective Applicants and the ASBA Applicants can
submiit their Applications, including any revisions thereof.

"Issue Price” shall mean Rs. [*] per Equity Share (including a premium of Rs. [+ per equity share
face value Rs, 10/- gach.

""Issue Shares" shall means the 16,00,000 Equity Shares having face value of Rs.10/- each which
the [ssuer Company proposes to offer in accordance with the provisions of Chapter IX of SEBI
{ICDR) Regulations. 2018 as amended.

"Lead Manager" shall have the meaning given to such term in the preambie (o this Agreement.

"LM" shall mean the Lead Munager to the issue being SOBHAGYA CAPITAL OPTIONS
PRIVATE LIMITED

"Market Maker" shall mean any person who is registered as market maker with SME Platiorm
of the BSE Limited (BSE) (“BSE SME”).

"Market Maker Reservation Portion™ shall mean the reserved portion of 80,000 Equity Shares
of the face value of Rs. 10/~ each, af an Issue Price of Rs. |+| per Equity Share (including a premium
of Rs. |*| per equity share aggregating to Rs. [»] lakhs reserved for subscription by Market Maker.

“Market Making Agreement" shall mean the Agreement dated (s) entered between Issuer
Company. [.ead Manager and Market Maker.

"Material Adverse Effect” shall mean, individually or in the aggregate; a material adverse ¢ffect
on the financial or otherwise, or in the earnings. business. management, operalions or prospects of
the [ssuer Company.

"Memaorandum(s) of Understanding” this Memorandum of Understanding entered between the
lsstiet Company and the Lead Manager.




"Net lssue” comprises Net Issue to the Public of 15.20,000 Equitv Shares of Rs. | 0/- each at lasue
Price of Rs. |*] per equity share (including a premium of Rs. [=| per equity share, aggregating
Rs. [*] Lakhs

"Non-Institutional Applicants" shall mean all Applicants that are not QIBs or Retail Applicants
and who have applied for Equity Shares for an amount of more than Rs. 2,00.000/-;

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

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

"Qualified Institutional Buyvers" or "QIBs" shall mean a qualified institutional huver as defined
undder Regulation 2(1 ¥ss) of the SEBI (ICDR) Regulations.

"Retail Applicants' shall mean individual Applicants (including HUFs and NRI5) who have
applied for Equity Shares for an amount nol more than or equal to Rs. 2.00.000 in any of the
application options n the [ssue:

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

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

“SME Platform ol BSE” shall mean the separate platform for listing companies which have
issued shares on matching the relevant eriferia of Chapter IX of the SEBI (ICDR) Regulations,
2018, as amended from time o time, opened by the BSE 1Limited (BSE SME).

"BSE" shall mean BSE Limited. a recognised stock exchange having nationwide terminals.
"Stock Exchange" or "Exchange” shall mean National Stock Fxchange Limited and/or BSE.
"Underwriter" shall mean SOBHAGYA CAPITAL OPTIONS PRIVATE LIMITED,

In this Agreement. unless the context otherwise requires:

a) words denoting the singuolar shall include the plural and vice versa:

by words denotng & person shall include an individual, corporation. Company, partnership, trust
or other entity:

¢) headings and bold typeface are only for convenience und shall be ignored for the purposes of
interpretation;

d) references to the word "include” or "including” shall be construed without limitation;

&) referenves 1 this Memorandum of Understanding or to any other agreement, deed or other
instrument shall be construed as a reference to this Memorandum of Understanding or such
agreement. deed, or other instrument as the same may from time 10 time be amended, varied.
supplemented or noted:

f) reference to any party 10 this Memorandum of Understanding or any other agreement or deed
or other instrument shall, in the case of an individual, include his or her legal heirs. executors
or administrators and, in any other case. include iis successors or permitted assigns;

g) references 1o & siawte or statmtory provision shall be construed as a reference to such
provisions as from time (0 ime amended. consolidated, modified, extended. re-enacted or
replaced;




h) a reference to an arficle. section. paragraph or schedule is, unless indicated 1o the contrary, 4
reference to an article, section, paragraph or schedule of this Memorandum of Understanding:

i) reference to a document includes an amendment or supplement to, or replacement or novition
ol that decument: and _

J) Capitalized terms used in this Memorandum of Understanding and not specifically defined
herein shall have the meanings given to such terms in the, Draft Prospectus and the Prospectus.

2. "SOBHAGYA" shall act s the sole Leéad Manager 1o the Isste,

3. In case of any changr: by way of addition to and deletion from the issue. the management leam
may be uffected in prior consultation with the Lead Manager.

4. Any action in comnmection with the Issue on behalf of or by the Issuer Company shall be subject to
prior ¢onsultation of the Lead Manager.

5. Fised Price fsue P R I A
5.1 The Issue will be managed by the LM in 1erms of the responsibilities annexed herewith as
Annexuie A

52 The Issuer Company in consultation with the LM shall be responsible for determining the terms
of the Tssue. including the Issue Price. The Issuer Company and the LM agree that the Issus would
be made through the Fixed Price Method.

3.3 Allocaton of Tquity Shares to applicants made pursuant 1o the Issue shall be in consultation with
the Designated Stock Exchange and in aceardance with the SEB! JICDR Regulations and any other
laws, statules, regulations guidelines and clanfications issued by the Securilies Exchange Board
of India ("SEBI") applicable to the Issue and shall be undertaken by the Issuer Company in
consultation with the LM.

5.4 The Parties agree that entering into this Agreement or the Engagement Letter shall not create any
obligation, whether express or implied, on the LM to enter into any underwriting agreement {the
"Underwriting Agreement”) in connection with the Issue with the Issuer Company. or 1o
purchase, underwrite or plice any securities or 10 provide any financmg to the Issuer Company ar
its Affiliates. Notwithstanding the foregoing, as per applicable SEBI Regulations, the LM shall
underwrile a minimum of 15% of the [ssue on his own account(s). However the lssuer Company
will ensure that the Issue is underwritien to the extent of 100% of the Issue size, through other
underwrilers, brokers. However for the avoidance of doubt, this Agreement is tot intended to
constitute, and should not be construed as an agreement or commitmeant befween the Parties with
respect 1o inderwriting of purchasing the Equity Shares or the commitment of any capital by the
1M In the svent the Issuer Company and the Manager enter into an Underwriting Agreement,
such agreement shall, inter alia. include customary representations and warranties, conditions as
to closing of the lssue and lock-up. indemnity, contribution, lermination and force majeure
provisions, in form and substance satisfactory to the Parties.

6 IssueTerms =2 = Ele A e S
6.1 The lssuer Company, in consultation with the LM. shall decide the terms of the lssue.
6.2 The Issuer Company shall not, withour the prior written approval of the LM, file the prospectus

{whether Draft Prospectus or Prospectus) with SEBL any Stock Exchange, the Registrar of
Companies or any other authority whatsoever. For the purposes of this Agreement, the terms "Drafi




6.4

6.5

6.6

6.7

6.8

b9

Prospectus”, and "Prospectus” shall include the preliminary or final international offering
memorandum and shall include any amendments or supplements to any such prospectus or any
notices, corrections, corrigenda ar notices in connection therewith.

The Issuer Company herehy declare that they have complied with and agree to comply with all the
sututory formalities under the Companies Act, 1956, the Companies Act. 2013 1o the extent
notified, Securities and Exchange Board of India (Issue af Capital and Disclosure Requirements)
Regulations, 2018 and other conditions, nstructions and advices issued by Securities and
Exchiange Board of India and other relevant Authorities to enable it to make the Issue. The [ssuer
Company also uondertakes to obtain the approval of the lenders to the lssuer Company in relation
to the Issue before opening of the Subscription List.

The Issuer Company undertakes and declares that any information made available 1o the Lead
Manager/ Intermediaries/and other advisors or consultants to the Issue or any statement made in
the Draft Prospectus / Prospectus shall be complete in all respects and shall be true and correct and
that under no circumstances it shall give or withhold any information or statement which is fikely
to mislead the investors.

The Equity Shares proposed to be issued by the Issuer Company in the Issue are free and clear
from any pre-emption, lens, charges or-any other encumbrances, present or future;

I'he Issuer Company will make application Lo the Stock Exchange/s for listing of the Equiry Shares

of the Issuer Company and shall obtain in-principle approval from the Swek Exchange/s and

cheose one of the Stock Exchanges as the Designated Stock Exchunge;

The Issuer Company will enter into a market making agreement with Market Maker and the Lead
Manager in relation 1o compulsory market making by the Marke1 Maker,

The Issuer Company has entered/will take steps to énler into an agreement with NSDL and CDSL
for dematerialization of the equity shares of the Issuer Company, issued and proposed to be issned
and the said agreements shall remain valid umtil the Equity Shares are listed on the Stock
Exchange’s;

The LM hereby declare that il has and will, until completion of the Issue, possess on a valid hasis
all approvals required for it to assume the position of LM to the Tssue and to discharge its
obligations in connection with the Issue,

6.10 The lssuer Company shall take such steps as are necessary to ensure the completion of listing.

credit of shares, allotment and prompt dispaich of the Allotment Advice / Conflirmation of
Allotment Note (the "CAN"). including a revised CAN, If any, refimd orders (o the applicants,
including any person resident outside India. and in any case, not later than the time limit prescribed
under the applicable laws and regulations, and in the évent of failure 10 do so, 1o pay interest to the
applicants as required under any applicable law, regulation, direction or order of any regulatory or
supervisory authority or any court or tribunal. Further, the Issuer Company shall make the
necessary application to the Stock Exchange/s, where its equity shares are proposed to be lisied,
and comply with all the listing requirements.

6.11 The Issuer Company shall (i) set up an investor grievance redressal system to redress all Issue

related grievanees as required under applicable law; (ii) comply with comporite governance norms
required under the listing agreements with the Stock Exchange/s; and (iif) appoint a designated
compliance officer.




6.12 The Issuer Company shall take steps 1o pay the underwriting commission and brokerage to the
underwriter. Syndicate Members and Stock Brokers, Sub-syndicate members ete., within the time
specified in any agreement with such underwriters. Syndicate Members and Stock Brokers, Sub-
syndicate members ete. or within a reasonable lime.

6.13 From the date of this Agreement and vntil the completion of thie Issue, the Issuer Company and its
Affiliates shall not resort ta any legal proceedings in respect of any matter having a direct bedring
on tie Issue, otherwise than against the LM for a breach of the terms of this Agreement, except in
consultation with and after receipt of written advice from the LM which shall not be unreasonabiv
withheld. The Issuer Company, upon becoming aware, will keep the LM immedistely and formally
informed of details of any legal proceedings it may have to defend, that rélate to any matter having
a bearing on the Tssue.

6.14 The Tssuer Company shall not aceess the moneys raised in the Issue till finalization of Basis of
Allotment and completion of the Listing formalities, in accordance with the applicable regulations,
The lssuer Company shall refund the moneys raised in the Tssue 1o the applicants if required 1o do
so for any reason such as failing 1o get listing permission or under any direction or order of the
SEBI/ BSE/ ROC. The lssuer Company shall pay requisite interest amount if so required under the
laws or direction of order of the SEB1 BSE.

6.15 The Issuer Company shall take such steps as are necessary 1o ensure the completion of allotment
and dispatch of tetters of allotment 1o the applicants including Non Residents Indians soon after
the Basis of Allotment is approved by the Designated Stock Exchange but not later than the
specified time hmit and in the event of failure to do so, pay interest to the applicants as provided
under the Companies Act, 2013 (1o the extent notified) as disclosed in the Draft Prospectus
/Prospectis,

6.16 The obligations of the LM in relation to the Issuwe shall be conditional, mrer aliv, upon the
following:

(i) any change in the lype of securities proposed to be offered in the Issue will be made only
with the prior wrilten consent of the LM;

{ii) the Issuer Company shall provide authentic, correct, valid information. reports, statements,
declarations, undertakings, clarifications, documents, cerlifications for incorporation in the
Dieafl Prospectus and the Prospectus;

(ii1) existence of market conditions. in India and/ or internationally, befure launch of the Issue
that. ini the opinion of the LM. in consultation with the Tssuer Company are satisfactacy for
launch of the Tssue;

(iv) absence of any material adverse change. in the sole opinion of the LM, in the condition,
business. results, operations or prospects of any of the Issuer Conpany, that are described in
the Draft Prospecius/Prospectus:

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

{vi) finalization of the terms and conditions of the Issue, including without limitation, the issue
price and size of the Issue, o the satisfaction of the LM in consultation with the Issuer
Company;

(vii) completion of all applicable regulatory requirements (including receipt of all necessary
approvals and autherisations), compliance with all applicable laws, regulaiions and
guidelines (including those governing the Issue) and disclosure in the Drafl Prospectus and
the Prospectus, all to the satisfaction of the LM

(vili)execution of certifications (including from the statutory auditors of the Issuer Company ).

10




undertakings, consents, customary agreements, including, withouwt fimitation, the
underwriling agreement among the Issuer Company and the underwriters and/or the syndicate
mentbers to the [ssue, where necessary, and such agreements will include, without limitarion,
provisions such as representations and warmanties. eonditions as 1o closing of the 1ssue, force
majeure. lock-up, indemnification and contribution, satisfactory in form and substance to the
parties o the underwiting agreement;

fix} the benefii of » clear market to the LM prior to the lssue:

(x) no debt or equity offering of any tvpe being undertaken by the Issuer Company without prior
consent of the LM:

(xi) the receipt of necessary approval and consent to be obtained by the Company;

(xii) the Issuer Company not having breached any term of this Agreement or the Engagement
Letien;

(xiii)satistactory completion of all documents relating to the Issue. including without limitation,
the Drafi Prospectus and (he Prospectus:

(xiv)approval of the LM’s internal commitment committees:

6.17 Notwithstanding anything to the contrary, in the event of conflict between the Engagement Letter
and this Agreement with respeet (0 the LM’s fees and commissions, the terms of the respective
Engagement Letter shall prevail.

6.18 The Issuer Company undertakes that there will be no further issue of Equity Shares, whether by
way of issue of bonus shares, preferential allotment. nghis issue or in any other manner during the
period commencing from submission of the Draft Prospectus and Prospectus with SEBI until the
Equity Shares have been listed. except with the prior written consent of the LM.

6.19 The Issuer Company. in conjunction with the Registrar to the Issue, shall ensure that adequate
arrangements are made to collect all ASBA applications and shall consider them similar to non-
ASBA upplications while finalizing the basis of allotment.

6.20 To the fullest extemt permitted by law, and not withstanding any other provision of this
Memorandum of [nderstanding, the total liability, in (he aggregate, of SOBHAGY A in capacily
of Lead Manager, towards (he Issuer Company and anyone claiming by or through the Issuer
Company, for any and all ¢laims, losses, costs or damages, i any way refated to the transaction
shill not exceed the total compensation received by the SOBHAGYA,

7.1 The Issuer Company undertakes and declares ihart it shall disclose to the .M iformation refating
to its business, operations, Tinancial condition and finaneial results, all pending and potential or
threatened litigation, arbitration, complaints or investigations, ncluding withouwt limitation any
inguiry, show cause notice, claims or complainis filed by or belore any court of law, arbitral
tribunal or any regulatory, administrative or other competent authority. in relation 10 the 1ssuer
Company. its promoters. its directors and group entities. (as defined in the SEBI ICDR
Regulations), or n relation to the Equity Shares umtil commencement of trading n the Equity
Shares, irrespective of whether such information is'material or otherwise and whether or not such
information affects the operations and finances of e lssuer Company, any of its divectors, its
promoters, Group Entities. and shall furnish relevant documents, papers and mformation relating
to such matters to enable the Lead Manager 1o diligence. verify and incorporate the information
and statemenis in the Draft Prospectus or the Prospectus. as applicable.

7.2 The Issuer Company undertakes to furmish, and shall take all reasonable steps required 1o ensure

that its Directors, promoters and its Affiliates furnish, such relevant imformation, documents,
certificates, reports and particulars for the purpose of the Tssue as may be required by the LM to

11




7.3

T4

1.5

7.6

Y

T4
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enable it ( cause filing of such reports in time as may be required by the SEBI and/ or other
regulatory bodies, and to enable the LM to file the due diligence certificate as requirsd under the
SEBI ICDR Regulations,

The Issuer Compeuy shall provide all such information/ documents to the Lead Manager as
required by the Lead Manager for the purpose of any disclosures that the BSE/ SEBI / RoC may
require after the filing of the Drafl Prospectus/Prospectus.

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

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

Other than as disclosed in the Drafl Prospectus/Prospectus, pone of the directors of the Issuer
Company, Promoter, Group Entities. the members of the Promuoter Group, companies inwhich the
Directors of the Issuer Company are directors, relatives (as per Companies Act) of the Promaoters
have not been declared as willful defanlter by RBI or any other govemment authority, have not
been declared or associated with any vanishing compeany, and SEBI has not mitiated any uction
againsl them nor have there been any violations of securities laws committed by them in the past
and no such proceedings are pending against the Issuer Company or them;

The Issuer Compainy shall extend all necessary facilities 1o the Lead Manager to interact on any
matter relevant to the Issue with the solicitors/legal-advisors, auditors, consultants. advisors o the
issue, the financial institutions, banks or any other organization. and also with any other
intermediaries who may be associated with the 1ssue in any capacity whatsoever.

The Issuer Company undertakes to provide the 1M with all information and documents, including

all information and documentation required to snable the LM to file its due diligence cerificate

with SEBL The lssuer Company undertakes to prepare the Draft Prospectus and the Prospectus in
compliance with:

(i) all legal requirements connected with the Issue, including all applicable securities and olher
laws and regulations;

(it} all rules, regulations. guidelines, clarifications, instructions or other regulations tssued by
SEBI, the Stock Lxchangels, the Registrar of Companies or supervisory authority or court or
tribunal; and

(ili) customary disclosure norms that enable the investors 10 make a well imformed decision with
respect to an invesiment in the Tssue.

The Issuer Company declares that any information made available or 1o be made available to the
LM by them or any statement made by them in the Draft Prospectus, Prospectus will be complete
and updated in all material respects until the commencement of trading of Equity Shares sold in
the lssue and will be true and correct and not misleading (including by omission), and that under
no circumstances will the lssuer Company give any information or statement which is likely 10
mistead the LM, the concerned regulatory authorities and/ or investors. The lssuer Company
further declares that no information shall be left undiselosed by It which will have an impact on
the judgment of the relevant regulatory authorities and/ or investment decisions of investors.

7.10 The Issuer Company shall be solely responsible for the authenticity, correctness. validity and
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reasonableness of the information, reports. statements, declarations, undertakings, clarifications,
documents and certifications in the Draft Prospectus and the Prospectus, In relation o certain
information In the Draft Prospectus and the Prospectus. which has been obtained from the public
domain, the Issuer Company undertakes that it has relied on reliable third parties. The 1M shall
not be liable in any manner for the fﬂrf:gmng except to the extent of the information provided by
the LM in relation tw itself, in writing expressly, lor inclusion in the Draft Prospectus and the
Prospectus, which cansists only of the name of the LM, logo, contact details and SEBI registration
number.

7,11 The Issuer Company accept {ull responsibility to update the information provided earlier and duly
comimunicate to the Lead Manager in cases of all changes in materiality of the same subsequent to
submission of the Draft Prospectus/Prospectus of BSE/ SEBI / Registrar of Companies (ROC), as
the case may be, but prior to Listing of the Equ:r:.- Shares on BSE. The Issuer Company aceepis
full responsibility for consequences i any. for giving false misleading mformation or withbolding.
concealing material facts which have a bearing on the Issue.

7.12 The Issuer Company also undertakes to furnish complete audited repori(s). other relevant
documents, papers, documents, status, imformation relating to pending litigations, etc., to enable
the Lead Manager to colliborate the information and statements given in the Draft Prospectus and
Prospectus.

7.13 The Issuer Company shall, if so required. extend such facilities as may be called for by the Lead
Manager to enable it to visit the existing projects sites. registered offices of the Tssuer Company
or such other place(s) to ascertain for itself the true state of affairs of the 1ssuer Company and other
facts relevant 1o the issue,

7.14 The l.ead Manager shall have the right;

# Tu call for complete details from the promoters, of all firms in which the Tssuer Company and
their promoters ! directors are connected in any way.

7 To eall for any reports, documents, papers. information efc., necessary from the lssuer
Company to enable it to certify that the statements made in the Issue are true and cormrect,

# To withhold submission of the \Draft Prospectus/Prospectus with Stock Exchange. SEBI or
Registrar of Companies, in case any of the particulars, information, etc.. called for are pot
mude available by the lssuer Company.

7.15 The Issuer Company shall keep the Lead Manager informed if' it encounters any problem due to
dissuption of the communication system or any other material adverse circumstance which is likely
to prevent or which has prevented the Tssuer from complying with its -abligations, whether statutory
or contractual, in respect of the matters pertaining to allotment. dispaich of Refund
Orders/Allotment Advice, Demat Credit etc. and Lead Manager will provide necessary adviee in
such circumstances on priority basis.

7.16 The issuer Company agrees 1o disclose and inform the LM of any material development in respect
ol the Issuer Company, ifs Directors, Promoter Group, Group Entities. or Affiliates that could have
an impact on the lssue..

7.17 The lssuer Company undertakes to sign. and cause-cach of the Directors of the Issuer Company or
a Director duly authorized by the directors of the Issuer Company, to sign, the Draft Prospectus
and the Prospecius to be filed with SEBL, the Registrar of Companies and/ or the Stock Exchange/s,
as relevant and such sigmature will be construed by the Issuer Compuny and the LM and any
statifory authority to mean thal the Issuer Company agrees that each of the Draff Prospectus and
the Prospectus, as of the date thereof, would give & fair, true and accurate deseription of the Issuer
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Company, and the Equity Shares being offered i the fssue without material omission.

7.18 The [ssuer Company authorises the LM to issue and circulate the Prospecius to prospective
mvestors and also agree that such issuance and circulation will be made in accordance with the
applicable laws of jurisdictions in which the securities are being offered,

7.19 Except as disclosed in the Draft Prospectus and/or Prospectus the Issuer Company represents that
it is not in default under or in violation of any indenture, loun or credit agresment or any other
agresment of instrument to which the Issuer Company is a party or by which the Issuer Company
is bound or to which the Issuer Company’s properties or assets are subject. Further, except as
disclosed in the Prospectus and/or Draft Prospectus, Prospectus, there has been no netice or
communication, written or otherwise, issued by any third party to the Issuer Company with respect
to any default or violation of or sought acceleration of repaymenl with respect 1o any indenture.
loan or credit agreement, or any other agreement or instrument to which the Issuer Company is a

party or by which the Issuer Company is bound or to which the Tssuer Company 's properties or
assets are subject.

7.20 The Issuer Company acknowledges and agrees that all information, documents and smiements
required for any purpose related w the Issue. the Draft Prospectus and the Prospectus will be
stgned/ authenticated by their respective authorised signatories and that the LM shall be emitled
to assume without independent verification that each such signatory is duly authorized by the
Issuer Company to execute such documents and statements. and the Issuer Company shall be
bound by such signalures and authentications.

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

7.22 The Issuer Company agrees that the LM shall. at all times, and as they deem appropriate, subject
to reasonable notice, have access to the Directors of the lssuer Company, key personnel of the
Issuer Company. the lssuer Company’s external advisors, in connection with matters related to the
lssue:

7.23 In the evenl the Issuer Company requests that the LM deliver documents or information relating
ta the lssue via electronie transmissions or delivery of such documents or any information is
required by law or regulation to be made via electronie transmissions, the Issuer Company
acknowledges and agrees that the privacy and/ or integrity of electronic 1ransmissions cannol be
guaranteed, To the extent that any documents or information relating to the lssue are transmitted
elecronically by the LM, the Issuer Company hereby releases the LM from any loss or lability
that may be incurred in connection with the electronic transmission of any such documents or
information. including any unauthorized interception, alteration or frandulent generation or
transmiission of eleetronic transmission by any third parties. provided the same has not occurred
by reason willful misconduct or gross negligence of the LM.

7.24 The Issuer Company declares that it presently does nol intend or propuse to alter is eapital
structure for six months from the Issue Opening Date, by way of split or consolidation of the
denomination of Equity Shares or further issue of Equity Shares (including issue of securities
convertible into or exchangeable. directly or indirectly for Equity Shares) whether preferential or
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atherwise,

725 Except as disclosed in the Drafi Prospeetus and the Prospectus, the |ssuer Company represents that

it possesses all the necessary permits. licenses, approvals. consents and other authorisations

(collectively, "Governmental Licenses") issued by and bas made all necessary declarations and

filings with, the appropriate contral. state; local or foreign regulatory agencies or bodies for the
business carried out by the Issuer Company as described in the Draft Prospectus and Prospectus
and that all such Governmental Licenses are valid and in full force and effect and no notice of
proceedings has heen received relating Lo the revogation or modification of any such Governmental
licenses, Further. in the case of Governmental Licenses which are required tn relation to the
husiness and have not yet been obtained. the Issuer Issuer Company represents that it has made
the necessary applications for obtaining such Governmental Licenses and no such application has
been rejected by any concemned authority, Furthermore, the material terms and conditions of all
such Governmental Licenses have been duly complied with.

7.26 The Issuer Company has obtained consents of any and all third parties having pre-emptive rights

with respect to the Equity Shares and/or the Issue, and has complied with or agreed fo comply with
the lerms and conditions of such consent. if any;

7.27 The lssuer Company has appointed a compliance officer in relation to cumphance with various

laws. rules and regulations and other directives issued by SEBI from time to time and who shall
also attend to matters relating to investor complaints:

7.28 The Issuer Company agrees that all representations, warranties, undertakings and covenants in this

Agreement or the Engagement Letter relating to or given by the Tssuer Company on its behalf ar
un behalf of the Issuer Company s promoters, members of the Promoter Group and Group Entities
have been made by the Company afier due consideration and inguiry. and that the LM may seek
recourse from the 1ssuer Company for any breach of any representation, warranty, undertaking or
covenant relating to or given by the lssuer Company on its behalf or on behalf of such entities.

7.29 The Issuer Company shall update the information provided to the LM and duly communicate lo

-:a._'::

4.1

the LM in case of any material change subsequent to the Fiing of the Draft Prospectus and
Prospectus with SEBI/Stock Exchange(s) up 1o the listing and commencement of trading of Equity
Shares issued or rransferred in this Issue and for six months thereafter.

The fssuer Company shall, it so required. extend such facilities as may be reasonably required by
the LM to enable their representatives to visit the offices of the Issuer Company or such ather
place(s) (o conduct due diligence, including the review of relevant documents. to understand the
progress made in respect of any facts relevant to the Issue. If. in the opinion of the LM, the
verification of any of the aforesaid matters requires hiring of services of technical. legal or other
experts in a specialised field. the Issuer Company will permit access to such independent agency
hired by the LM, with the am:rmval of the lssuer Company (where such approval shall not be
unreamn&hlj withheld). The expenses of siuch persons shall be paid directly by the Issuer
Company or, if it is necessary for the LM to pay such persons. then the Issuer Company shall
reimburse in full the LM for payment of any fees and expenses 1o such persons:

The Issuer Company agrees that the LM and their external advisors, as the case may be, shall, al
all reasonable times. and as they deem appropriate, subject to reasonable notice, have access 1o the
Divectors and key personnel of the Issver Company and the AfTiliates of the Issuer Company and
external advisors in connection with matters related to the Issue.
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9.3

94

2.5

9.6

9.7

1

The Issuer Company shall whenever required and wherever applicable. in consultation with the
Lead Manager, enter into an agreement with the concerned intermediary associated with the lssue;
clearly setting forth their mutual rights. responsibilities and obligations. A centified true copy of
such agresments shall be furnished to the Lead Manager.

The Issuer Company shall appoint other intermediaries or other pérsons associated with the Issue
such as advertising agencies, printers, ete. for printing the application forms. alloiment advices.
allotment letters or other instruments, circulars or advices and intimate the same m advance to the
Lead Manager.

The Parties agree that any intermediary who is appointed shall have to be necessarily registered
with SEBI, if required, under the applicable SEBI guidelines, rules and regulations. The Parties
acknowledge thal any such inlermediary, being an independent entity shall be fully and solely
responsible for the performance of its duties and obligations. Whenever required, the Issuer
Company shall, in consultation with the LM, emter into a legally binding memorandum of
undersianding or engagement letter with the concerned infermediary associated with the Issue,
clearly serting forthi their mutual rights, responsibilities and obligations. A certified true copy of
such executed memorandum of understanding or engagement letter shall be furnished 1o the LM.

The 1.M shall not be respansible, directly or indirectly. for any action/inaction of any fntermediary.
unliss the mtermediany has functioned in such manner or the written instruction of LM, However,
the LM shall co-ordinate the activities of all the intermediaries in order to facilitate performance
of their respective functions in accordance with their respective terms of engagement. Fxcept to
the extent ol the LMs" obligations as prescribed by the ICDR Regulations, the Issuer Company
acknowledges and agrees that any such intermediary, being an independent entity, shall be fully
and solely responsible for the performance of its duties and obligations.

All costs and expenses relating to the [ssue, meluding road show. accommodation and ravel
expenses and fees and expenses payable (o any intermediaries as referred fo in Section 8.1 sbove
shall be paid, as required by law and as per the appointment or epgagement letters or memorandum
of understanding of such intermediaries, directly by the Issuer Company.

Nothing contained herein shall be interpreted to prevent the Issuer Company from retaining legal
counsel or such other advisors as may be required for taxation, accounts, legal matters, emplovee
matters, due diligence and related matrers in connection with the issue. However, the LM shall not
be liable in any manner whatscever for the actions of any advisors appointed by the lssuer
Company,

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

Publicity For The Issue TRl A e R il e g R )

The Issuer Company shall obtain the approval of the Tead Manager in respect of all Issue related
advertisgments, press releases. publicity material or any other media commumications in
conneetion with the Issue, which shall not be unreasonably withheld, and shall make available 10
them copies of all such Issue related material, and shall ensure that advertisements, press releases,
publicity material or other media communications comply with all applicable guidelines, rules and
regulations including the SEBI ICDR guidelines. rules and regulations. The Issuer Company shail
nol make any statement, or release any material or other information in any advertisements: or
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other form of publicity, relating to the Tssue or at any press, brokers or investors conferences in
respect of the Issue, including any information pursuant to any regulatory requirements in respect
of the Issuer Company s business and operations, which is not contained in the Draft Prospecius
or the Prospectus, without the prior approval of the Lead Manager. The Issuer Company and their
Aftiliates shall follow the restrictions as prescribed by SEBI in respect ol corporate and product
advertisements and the publicity guidelines provided by legal counsel in refation o the lssue.

10.2 The Issuer Company has not and shall not release any Publicity which is inconsistent or extraneous
to the information in the Draft Prospectus and the Prospectus in case of any information as referred
under this Agreement and shall promptly intimate the Lead Managerabout such information and
shall take appropriate steps in consultation with the Lead Managerfor appropriate disclosures in
the Drafl Prospectus and the Prospectus, as the case may be and in such manner a3 may be advised
by the Lead Managerand only thereafter, subject to the approval of the Lead Manager. proceed
with the Publicity containing such information. The Parties shall, as the case may be. follow the
restrictions as preseribed by SEBI in respeet of corporate and product advertisements and the
publicity regulations provided by legal counsel in relation to the [ssue,

10.3 Subject to applicable laws, the Lead Manager may, al its own expense and responsibilities. and
without any responsibility and liability of the Issuer Company, place adyertisements in newspapers
and other external publications describing their involvement in the Issuc and the services rendered
by them, and may use the Issuer Company's name and logo in this vegard. The Lead
Manageragrees that snch advertisements shall be issued only after the allotment of the Equity
Shares:

10.4 All public communications and publicity material, ineluding corporate and product advertisements
of the lssuer Company, interviews by its promoters, directors, duly anthorized emplovees or
representatives of the Issuer Company documentaries about the Issuer Company or its promoters,
periodical reports and press releases, issued or published in any media during the period
commencing from the date of the meeting of the Board of Directors of the Issuer Company In
which the Issue was approved till the date of filing Draft Prospectus/Prospectus with
SEBI/RoC/Stock Exchange(s), shall be consistent with its past practices.

10.5 Provided that where such public communication or publicity material is not consistent with the
past practices of the [ssuer Company, it shall be prominently displayed or announced in such public
communication or publicity material that the Issuer Company is proposing to make a public issue
of Equity Shares in the near future and is in the process of filing or Fled the Draft Prospectus/
Prospectus with SEBVRoC/Stock Exchangel5).

10.6 All public communications and publicity material. including corporate and product advertisements
of the Issuer Company, imterviews by its promoters, directors, duly authorized emplovees or
representatives of the Issuer Company, documentaries about the 1ssuer Company of its promoters,
periodical reports and press releases, issued or published in any media during (he period
commencing from the date of fling Draft ProspeciusProspectus with SEBVROC/Stock
Exchange(s) till the date of allotment of Equity Shares offered in the Tssue, shall comply with the
following: _
a1t shall be prominently displayed or announced in such public communication or publicity
material that the [ssuer Company is proposing to make a public issue of Equity Shares and has
filed & Draft Prospectus with SEBI/ROC/Stock Exchange(s) or has filed the Prospectus with
the Registrar of Companies:

b, It shall Turther be stated in such public communication or publicity material (hat the
Prospectis, as the case may be, is available on SEBI's website at www.sebi.gov.in., Stock

Exchange website at www.bseindia.com/markets/Publiclssues TPODRHP aspx/ as well as on
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the websites of the Lead Manager;

¢. Sich public communication or publicity material shall contain only factual tnformation and
shiall not contain prajections, estimates, conjectures, efc.;

d. Such public communication or publicity material shall also not contain any information which
I8 extraneous to the Draft Prospectus o the Prospectus filed with the Registrar of Companies;

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

. No product advertisement of the Issuer Company shall comain any reference, directly or
mdirectly, to the perfornmnce of the lssuer Company during the period commencing from the
date of the meeting of the Board of Directors of the Issuer Company in which the Issue was
approved {ill the date of allotment of Equity Shares offered in the Tssue,

10,7 The Issuer Company undertakes that they will not provide any additional information or
mformation extraneous to the Draft Prospectus and Prospectus to any research analyst n any
manner whatsoever including at road shows, preésemtations. in rescarch or sales reports or m
application receiving centers.

1.1 The LM hereby undertake:
{i) to observe the code of conduct for merchamt bankers prescribed by SEBL, observing due
diligence and care in dmchargmg its obligations: and
(ii)to manage the Issue process in accordance with the SEBT ICDR Regulations and the code of
conduct [ot merchant bankers stipulated in the SEBI (Merchant Banker) Regulations. 1992
and the obligation of a Lead Manager as set out in the SEBI Circulars for additional mode of
payment through Applications Supported by Blocked Amount.

11.2 The services rendered by the Lead Manager are om best efforts basis and in an advisory capacity.
The Lead Manager shall not be held responsible for any acts or omissions by the Issuer Company.
provided the advice by the [.eid Manager as per the SEBI (ICDR) Regulations, 2018.

11,3 The LM is providing services pursuant to this Agreement on a several basis and lndependent of
any vther underwriter or syndicate member or any other intermediary in connection with the Issue.
Accordingly, the Issuer Company acknowledges and agrees that the LM will be liable to the Issuer
Company for its own acts and omissions and that of its syndicate members, to the extent stipulated
by the SEBI ICDR Regulations. Nothing shall be deemed 10 constitute a principal- agent
relationship or emplover- employvee relationship between the LM and any or all of the Syndicate
Members,

| 14 The duties and responsibilities of the .M under this Agreement shall not mclude general finaneial
or stralegic advice, and shall be limited to those expressly set out herein and in the Engagement
Tetter, and m particular shall not include providing services as receiving bankers or registrars. No
tax, legal, regulitory, accounting or technical or specialist advice is being given by the .M.

1 1.5 The Issuer Company agrees that the LM may provide services hereunder through ong or more of

their Affiliates, as it deems appropriate. The LM shall be responsible for the activities carried out
by their Affiliates in relation 1o this lssue.
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1 1.6 The Issuer Company acknowledges and agrees that (i) in connection with the Lssue, and the process
leading 1o such transaction, the LM shall act solely as a principal and not as the agent or the
fiduciary of the Issuer Company or ifs respective stockholders, creditors. emplovees or any other
party: (ii) the LM have not assumed and will not assume a fiduciary responsibility i favor of the
Issuer Company with respect to the Issue or the process leading thereto (irrespective of whether
the LM have advised or is currently advising the fssuer Company on ather matters) and the LM do
not have any obligation to the lssuer Company with respect to the ssue except the obligations
expressiy get forthl hergin,

1 1.7 The Issuer Company acknowledges that the provision of services by the LM herein, is subject 1o
the requirements of any laws and regulations applicable to the M and its Affiliates, The LM and
its Affiliates are authorised by the Issuer Company to do anything which they consider appropriate,
necessary or desirable m order for it to carry out the services herein or to comply with any
applicable laws, rules, regulations, codes of conduel, authorisabons, consenls or praclice,
including the responsibilities mandated by the SEBI Circular number CIR/CFD/DIL/7/2010 dated
June 13,2010 and the Issuer Company hereby agrees to ratify and confirm all such activns lawfully
taken. The LM is entitled to comply with all verbal and written instructions il reasenably believes
10 be received from or given on behall of the Issuer Company.

1 1.8 The LM and its Affiliates are involved in a wide range of investment banking and other activities
(inclunding investment management, corporate finance and securities issuing, trading and reséarch)
out of which conflicting mterests or duties may arise. In the ordinary course of ils activities, the
LM or its group companies or group entities, or Affiliates may at any time hold fong or short
positions and may trade or otherwise effect transactions for their own account or accounts of
customers in debl or equity securities or other securities or loans of any company that may be
involved in the Issuz. Within the LM and its Affilintes. practices and procedures. including those
commonly known as Chinese Walls. are maintained 1o restrict the flow of information and thereby
manage ar assist in managing such conflicts in & proper manner. The appointment of the LM shall
not preclude the LM or any one of its Affilistes from engaging in any lmnsaﬂﬁﬂn or from
representing any other party at any time and in any capacity, unless in the opinion of the LM this
would place it in a conflict with the Issue (such interest, a "Material Interest"), In addition, the LM,
their group companies or group entities, or Affiliates may be representing other chients whose
interests conflict with. or are directly adverse to those of the Issuer Company or its Affiliates,
Neither the LM nor their Affiliates shall have any duty to disclose to the 1ssuer Company or utilise
for its benefit any information related to or belonging to any ather client of the LM or any of their
Affihates. Such information shall not for any purpose be taken into account in determining the LM
responsibilities to the Issuer Company and such responsibilities shall be entirely determined by
the regulatory rules and principles and the contractual terms. both express and implied. applicahle
to this Agreement.

TR TR S S e

12.1 The proposed Public Tssue by the Issuer Company is expected (o be completed in the shortest
possible time. Tlowever, it is to be distinetly understood that the pace of the progress of the Public
Tssue would depend on the time taken for statutory clearances and the flow of informaton from
the Issuer Company / Promoters.

12.2 The Company shall ensure that fees. commissions and brokerage due to the LM. Syndicate
Members, stock brokers. any other agencies and any other mutually agreed fees. commissions and
expenses pavable i relation to the Issue shall be paid within the prescribed time as per the listing
sgreements to be entered with the Stock Exchanges or any other applicable law, guidelines or
regulations and in the manner stipulated in the Engagement Letter,
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2.3 The Lead Manager shall be entitled 1o withhold amount to the extent of issue related expenses and
txes thereon. fee, commission, marketing fec etc. payable to various intermediaries related 1o the
Issue, standing in Public Tssue Account, before the issue proceeds from Public Issue Accolmnt are
transferred to the lssuer Company.

T

—_— —
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13.1 The LM, including any individual, firm, or any other entity engaged by it for the Issue. severally
agrees that all information shared with it by the Issuer Company shall be kept confidential, from
the date hereot till end of period of six months from the completion of the Issue or the termination
of this Agreement. whichever is later, provided that nothing herein shall prevent the LM from
disclosing any such information:

(i) To purchasers or prospective purchasers of the Fquity Shares in connection with the Issue,
in accordance with the applicable laws: or

(if) Pursuant to the order of any court or administrative agency or in any pending legal or
administrative proceeding or pursnant to any direction. request or requirement of any central
bank or any governmental, regulatory, supervisory or other authority 1o whiclt such LM is
subject; or

(1ii) Upon the request or demand of any regulatory authority having jurisdiction over such LM
or any of its Affiliates: or

(iv) To the extent that such information was or becomes publicly available other than by reason
of disclosure by such LM in violation of this Agreement or was or becomes available to the
LM or 1ts Affiliates from a source whigh is not known by the LM fo be subject o a
confidentiality obligation 1o the Issuer Company; or

(v} To its Affiliates and their respective emplovees. legal counsel, independent anditors and
other experts or agents who need to know such information for and in connection with the
Tasue: or

{vi) To any information made public with the prior consent of the Issuer Company; or

(vii) To any information which. prior to its disclosure in connection with this Issue was already
fawlully m the possession of such LM: or

(viii)To any information which is required to be disclosed it the Issue documents or in connection
with the Issue, including at investor presentations and i1 advertisemenis pertaining to the
Issue; or

(ix) To any information, which is or comes mto public domain withoul any default on the part
of the LM or comes into the possession of LM other than in breach of any confidentialiny
obligation of which il 15 aware; or

(x) To the extent that such LM needs to disclose the same with respect to any proceeding for
the protection or enforcement of any of its rights arises out of this Agreement.

13.2 Any advice or opinions provided by the LM under pr pursuant to this issue shall not be disclosed
or referred to publicly or 1o any third party except in accordance with the prior written consenl
from the LM except where such information is required by law or in connection with dispules
berween the Parties or il required by & court of law or any ather regutatory authority, Provided that
if the mfurmation is so required to be disclosed. then the Issuer Company shall, to the extent
possible. provide the LM with priornotice of such requirement and such disclosures so as to enable
the LM (o obtain appropriate injunctive or other relief 1o prevent such disclosure. The Parties agree
1o keep confidential the terms specified under the Engagement Letier and agree that save as
required by applicable law, no public announcement or communication relating to the subject
matter of this Agreement or the Engagement [etter shall be issued or dispaiched without the prior
consent of the other Parties,

133 The Issuer Company agrees that the LM may place advertisements in financial and other




newspapers and journals at their own expense describing their involvement in any transaction
resulting from this engagement and its services rendered, afier completion of the services under
this Agreement.

13.4 All correspondence, records, work products and other papers supplied or prepared by the LM ar
their Affiliates in relation 1o this engagement held on disk or in any other media (including, without
limitation. financial models) shall be the sole property of the LM or its Affiliates as the case may
be. Copies of the product of financial models prepared by the LM shall only be released to the
Issuer Company in hard copy.

13.5 Neither the Issuer Company, nor their respective Affiliates shall have any liability. whether in
confract, tort (including negligence) or atherwise, in respect of any error or omission arising from
or in conneclion with the electronic communication of information and reliance by the LM on such
information and including (bul not limited o) the acts or omissions of relevant service providers.
Such exclusions of liability shall not, however, apply in the event of such acts; omissions or
misrepresentations to the extent that they are in any case criminal, dishonest or frandulent on the
part of that person or resull in the statements made in the Draft Prospectus or the Prospectus being
untrue or imeorrect.

13.6 Neither the LM nor iis Affiliates shall have any lability, whether m contractl. 1ot (ineluding
negligence) or otherwise, in respect of any error or omission arising from or in conhection with
the electronic communication of information and reliance by the lssuer Company on such
information and ineluding (but not limited to) the acis or omissions of relevant service providers,
Such exclusions of liability shall not, however. apply in the event of such acls, amissions or
mistepresentations to the extent that they are in any case criminal, dishonest or fraudulent on the
part of thar person.

3.7 Subjeet to Section 14.1, the LM shall be entitied 1o retain all information furnished by the lssuer
Company and their advisors, representatives or counsel to the LM in conneclion with the Issue,
and to rely upon such information in connection with any defenses available to the LM under
applicable laws, including. without limitation, any due diligence defenses.

4.1 In the gvent of breach of any of the lerms of this Agreement, the non -defaulting Party shall,
withour prejudice 10 the compensation payable (o it in terms of the Agregment. have the absolute
right 1o take such action as they may deem fit including but not limited fo withdrawing from the
Issue. The defaulting Party shall have the right to cure any such breach, if curable, within & period
of ten (10) days of the earlier of:

» becoming aware of the breach: and
> being notified of the breach by the non-defaulting Parties.

In the event thal the breach is not cured within the aforesaid period, the dﬁfaulﬂng Party shall be
lable for the consequences il any, resulting from such termination and withdrawal.

142 Nolwithstanding Section 15,1 below, in the event that the Issuer Company fails to comply with
any of the provisions of this Agreement, the LM shall have the right to immediately wilhdraw from
the Issue either temporarily or permanently, without prejudice 10 the compensation payable Lo it
in accordance with the terms of this Agresment.

14.3 Nowwithstanding Section 15.] below, if any of the representations or statements made by the Lead
Manager in the Drati Prospecius or the Prospectus, the Appiication Form, advertisements,

i)




publicity materials or any other media communication. in each case in relation to the Issue. or in
this Agreement are incarreel or misleading either affirmatively or by omission, the lIssuer
Cuompany has the right 1o immediately terminate the engagement of Lead Manager.

14.4 The LM shall not be liable to refund the monies paid to it as fees or reimbursement of out-of-
pocket expenses, 1f breach is caused due to acts of the Issuer Company. 1f the breach is caused due
to the LM being primarily negligent or the willful default, willful misconduct or fraud by the LM.
as finally judicially determined not subjected to further appeal, the Issuer Company. shall nor be
liahle 10 pay any fees or reimbursement of out-of-pockel expenses 1o such defaulling LM,

14.5 In case of Cancellstion and /or delay and for termination of this agresment with LM, the [ssuer
Company undertakes and indemnifv to LM that it shall not to use any text, contents or material
already framed by LM while preparation of Drafi Prospectus or Prospectus or any other relared
documeni for the company during the tenure of their agreement with LM and forther underiakes
not to pass such file whether in word or PDF or any other format to any third party or any ather
person. company, merchant bankers withour obtaining prior permission jn writing from LM.
Without any limitations, LM has the rights to take all such steps which might be necessary under
the gaverning law including complaint with SEBI, Stock Exchange. RoC or any other gOVErning
authority not to aecept such documents on its record.

1 5.1 1f any dispute. difference or claim arises belween the Parties (the "Dispuiing Parties") hereta in
conpection with the validity, interpretation. implementation or alleged breach of the terms of this
Agreement or anything done or omitted to be done pursuant to this Agreement. the Disputing
Parties shall attempt in the first instance to resolve the same through negotiation. If the dispute is
nol resolved through negotiation within fifteen business days afler a written request by any
Disputing Party fo commence discussions (or such longer period as the Disputing Partics may
agree in writing) then the dispute shall be referred for final resolution to a sole arbitrator. The
Parties shall co-operate in good faith to appoint a sole arbitrator to decide the dispute, In such
arbilrator(s) shall be appointed in accordance with the provisions of the Arbitation and
Conciliation Act. 1996, All proceedings in any such arbitration shall be conducted under the
Arbitration sand Conciliation Act, 1996, as amended, and shall be conducted in English. The
arbitration shall take place in Mumbai. Maharashtea [ndia.

15.2 Any reference of any dispute, difference or claim to arbitration under this Memorandum of
Understanding shall nol affect the performance by the Parties of their respective obligations under
this Agreement other than the obligations relating to the dispute. difference or claim referred 1o
arbitration.

153 Subject to the provisions of Section 16.1 and 16.2 above, any dispute arising out of Terms of the
Memorandum of Understanding will be subject to the jurisdiction of appropriate court(s) in New
Delhi. India only.

I5.4 This Agreement, the righis and obligations of the Parties hereto, and any claims or disputes relating
thereto, will be governed by and construed in accordance with the laws of lndia

16.1 I anv provision or any portion of a provision of this Agreement or the Engagement Letter is or
becomes invalid or unerforceable. such nvalidity or unenforceability will not invalidate or render
unenforceable the Agreement / Engagement [etier, but rather will be construed as if not containing




the particular invalid or unenforceable provision ar portion thereof, and the rights and obligations
of the Parties hereto will be construed and enforced accordingly. The Parties hereto will use best
reasonable efforts (o negotiate and implement a substitute provision which is valid and enforceable
and which as nearly as possible provides the Parties hereto the benefits of the mvalid or
unenforceable provision.

These terms and conditions will be binding on and inure to the benefit of the Parties hereto. their
successors. and permitted assigns. With the exception of the Engagement Letter, these termis and
conditions supersede and replace any and all prior contracts, understandings or arrangements,
whether oral or written, heretofore made between any of the Parties hereto and relating to the
subject matter hereol. and as of the date hereof constitute the entire understanding of the Parties
with respect to the Issue.

17.2 From the date of this Agreement up to the date of listing of the Equity Shares;

a) No initiatives, agreements, commitments or understandings (whether legally binding ornot)
relevant to this Agreement or the Issue will be entered into with any person or be taken which
may direelly or indirectly affect or be relevant in connection with the Tssue without prier
intimation to the | M and

b)) The Issuer Company further confirms that neither they nor any of their Affiliates or Promoters
have or will enier into any conwactual arrangement, commitment or understanding relating to
the offer, sale, distribution or delivery of any shares in the capital of the Issuer Company
without the prior written consent of the |.M.

18. Exclusivity SR AR = R (| e

181

SOBHAGYA shall be the sole Lead Manager. in respect of the Issue. The lssuer Company shall
not, during the term of this Agreement, appaint any other advisor or enter into any agreement with
any other party in relation to the Issue except with LM prior writtén consent. Notwithstanding the
exclusivity granted, nothing contained herein shall be interpreted to prevent the fssuer Company
from retaining legal counsels or such other advisors as may be required for Taxation, Accounts,
Legal, Employee or such other related matters and due diligence in connection with the Issue.
However, such appointment of any other advisors or counsels shall be in consultation with the
.M. The LM shall not be liable in anv manner whatsoever for the actions of any other advisprs
appointed by the Issuer Company except if such action or inaction is on account of written
fmstructions of the LM,

T e . O AT -
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19.1

Uhe fssuer Company hercby agrees to indemmify and shall hold harmless to keep the Lead
Manager, ils directors, emplovees, representalives, agents, advisors and all pérsons claiming under
it saved, defended. harmless and fully indemnified at all times on full indemnity basis from and
against any cost, charges, damages, losses, claims, actions, liabilitics, proceeding. suits.
proncunicements, amounts. fines, penalties, levies, mmp&nsntl{m and expenses (including without
limiting reasonable attorney s fees and disbursements ) arising out of its failure 10 comply with any
of the clauses aforementioned. In case of any breach by the Issuer Company of the any of the
Clause above in whatever manner, the Lead Manager shall be absolved automatically of its
responsibility under this Memorandum  of Understanding whatsoever the nature. Such
responsibility arising out of the breach of this Memorandum of Understanding by the Issuer
Company shall be solely that of the Issuer Company and/or its Key Managerial Personnel and not




of the Lead Manager to the Issue {(who are acting in a (iduciary capacity only), without in anyway,
affecting the right of receiving fees as stated above. In such an event, the fee as has already been
paid by the lssuer Company would stand forfeited. Further, without prejudice 10 the |ead
Manager's right to claim any outstanding costs. charges and any losses, claims or dmmages sulfered
or likely 1w suffer in this regard 10 its standing and reputation, on account of I:rrm..h of above
mentioned stipulations, the Tssuer Company shall reimburse all costs and expenses incurred as
informed by the Lead Manager and also mndicated herein. in full and withoul further recourse.
Except whers the Issuer Company has acted upon the advice of Lead Manager.

192 The Lead Manager agrees to indemnify and hold harmless the lssuer Company and its affitiates
and their respeciive directors. officers. emplovees, agents, representatives, advisors, (heir
controlling persons and all persons claiming under them at all times. from and against any costs,
charges. claims, sctions. liabilities, levies, fines, losses. damages. penalties, expenses.
‘compensation, suits, pronouncements or proveedings, suffered or incwrred. including, without
limitation. any legal or other fees and expenses actually incurred in connection with Investigating,
disputing, preparing or defending any action or claim, which are caused by any untrue stafement
of a malerial fact relating 1o information about the Lead Manager and/or provided by the Lead
Manager in writing for inclusion in the Drafl Prospectus or the Prospectus, the application form,
or any amendments or supplements thereto, clamms arising as a result of revocation of the SEBI
(Merchant Bankers) Regulations, 1992, or any order/action of SEB1 which debars the [ead
Manager from accessing (he ¢apital markets sither temporarily or permanently.

19.3 In case any proceeding {including any governmental or regulatory investigation ) shall be institned
involving any person in respect of which mdemnity may be sought pursuant (o Sections 20,1 and
20.2, such person (the "Indemnuified Party") shall promptly noufy the person against whom such
indemnity may be spughi (the "Indemnifying Party") (provided that the falure 1o notifv the
Indemnifymg Party shall not rélieve it from any Tiability thar it may have under this Section 20
except to the extent that it has been materially prejudiced (through the forféiture of substantive
rights or defenses) by such tailore; and provided, further, that the failure to notify the Indemnifying
Party shall not relieve n from amy liability that it may have fo an Indemnified Party and the
Indemmifving Party, upon request of the Indemnified Party. shall retain counsel reasonably
salisfactory to the Indemnified Party 1o represent the Indemnified Party and any others the
Indemmnifying Party may designate in such proceeding and shall pay the fees and disbursements of
such counsel related to such proceeding. In any such proceeding, any Indemaified Party shall have
the right to retamn its own counsel, but the fees and expenses of such counsel shall be at the expense
of the indemnified Party unless {i) the Indemnifying Party and the Indemnified Party shall have
mutually agreed to the retention of such counsel, (ii) the Indemnifying Party has failed within a
reasonable time to retain counsel reasonably satislactory to the Indemnified Party, (it} the
Indemnified Party shall have reasonably concluded that there may be legal defenses available to it
that are different from or in addition to those available 1o the Indemnifying Party or (iv) the named
Parties o any such proceeding include both the Indemnifving Party and the [ndemnified Party and
representation of both Parties by the same counsel would be inappropriate due to actual or patential
differing mteresis between them. It is understood that the Indemnifying Party shall not, in respect
of the legal expenses of any Indemnified Party in connection with any proceeding or related
proceedings in the same jurisdiction, be liable for the Tees and expenses of more than one separate
firm (in addition to any local counsel) for all such Indemnified Parties and that all such fees and
expenses shall be reimbursed as they are incurred. In the ease of any such separate finn for the LM
and such Affiliates, such firm shall be designated in writing by the LM. The Indemnifving Party
shall not be liable for any settlement of anv proceeding affected without its written consent, but if
seitled with such consent or if there be a final judgnimt for the plantiff, the Indermmifying Party
agrees to indemnify the Indemnified Party from and against any loss or liability by reason of such
sefilement or judgment. Notwithstanding the foregeing sentence. if at any time an Indemnified




19.4

Party shall have requested an Indemnifying Party to reimburse the Indemnified Party for fees and
expenses of counsel as contemplated by the second and third sentences of this pamgraph the
Indemnifymyg Party agrees that it shall he lable for any settlement of any proceeding cffected
without its written consent if (i) such settlement is entered into more than 30 days after receipt by
such Indemnifying Party of the aforesaid request and (ii) such Indemnifying Party shall not have
reimbursed the Indemnified Pary in accordance with such request prior 10 the date of such
settlement. No Indemnifying Party shall, without the prior written gonsent of the Indemmnified
Party, effect any settlement of any pending or threatened proceeding in respect of which any
Indemnified Party is or could have been a party and indemnity could have been souglit hereunder
by such Indemmified Party, wiless such settlemeni includes an unconditional release of such
Indemmified Party from all liability on claims that are the subject matter of such procesding.

To the extent the indemnification provided for in Sections 20.1, 20.2 or 20,3 is unavailable 1o &
Indemnified Party of is insufficient in respect of any losses, ¢laims, damages or liabilities referred
to therein, then each Indemnifying Party shall contribute to the amount paid or payuble by such
Indemnified Party as a result of such losses, claims, damages or liabilities (or actions in respect
thereof) in such proportion as is appropriate to reflect the relative benefits received by the Issuer
Company on the one hand and the LM on the other from the [ssue. If, however. the allocation
provided by the immediately preceding sentenee is not permitted by applicable law, then each
Indcmm['ymg Paﬂy shall contribute to such amount paid or payable by such indemaified Party in
such proportion as is appropriate to reflect not only such relative benefits bur also the relative faull
of the Issuer Company on the one hand and of the LM on the other in connection with the
statements or amissions which resulted in such losses, claims. damages or labilities (or actions in
respect thereof), as well as any other relevant equitable considerations. The relative benefits
received by the Issuer Company on the one hand and the LM on the other in connection with the
Issue shall be deemed to be in the same proportion as the net proceeds from the lssue (before
deducting expenses) received by the Issuer Company compared to the total fees received by the
LM in respeet thereof. The relative fault of the Issuer Company on the one hand and of the LM on
the other shall be determined by reference to. among other things, whether the untrue or alleged
unirue statement of a material fact or the omission or alleged omission w state 8 material Tact
relates to information supplied by the Issuer Company on the one hand or by the LM on the other
and the Parties’ relative intent, knowledge, access to information and opportunily to correet or
prevenl such statement or omission.

The Issuer Company and the LM agree that it would not be just or equitable if contribution
pursuant to this Section 20 were determined by pro rara allocation or by any nfher method of
allocation that dees not take account of the equitable considerations referred to in Section 20.3.

The amount paid or payable by an Indemnified Party as a result of the losses, claims, damages or
liabilities referred to In Section 20,3 shall be deemed to include, subject to the limitations set forth
abave, any legal or other expenses reasonably incurred by such Indemnified Pany in connection
with investigaling or defending any such action or claim. Netwithstanding the provisions of this
Section 20, the LM shall not be required 1o contribute any amount inexeess of the net foes received
by such LM as the case may be:

19.6 The remedies provided for in this Section 20 are not exclusive and shall not Hmit any rights or

remedies that may otherwise be availuble 1o any Indemmified Party at law or in equity.

19.7 The indemmnity provisions contained in this Section 20 shall remain operative and in full force and

effect regardless of (i) any rermination of this Agreement, (i) any investigation made by or on
behalf of either of the LM or any person controlling sueh LM or by or on behalf of the Issuer
Company, its officers or directors or any person controlling the Issuer Company, its officers or
directars, and (iit) acoeptance of and payment for any of the Equity Shares.




20, Term Aud Termination.

20.) The LM’s engagement shall commence on the date of the Engagement Letier dated 27.07.2024
and shall, unless terminated earlier pursuant to the terms of this Agreement, continue until the
receipt of approval for trading for the Equity Shires in the Issue from the applicable Stock
Exchanges or 12 months from the date of the Engagement Letter as the case may be, whichever is
earlier,

20.2 The LM may unilaterally terminate this Agreement in respect of itsell immediately by a notice in
writing, if:

{a) any of the represemtations, undertakings or statements made by the Issper Company in the
Draft Prospectus or the Prospectus, or the Application Form, advertisements. publicity
materials or any other media communication, in each ease in relation 1o the Issue, or in this
Agreement are determined by such LM to be untrue. maccurate or misleading either
affirmatively or by omission:

or

{(b) the ssue is postponed bevond a period of fifteen months from the date of the Engagement
Letter, withdrawn or abandoned for any reason prior to fificen months from the date of the
Engagement Letter;

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

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

20..3 Either of the Parties (with regard to their respective obligations pursuant to this Agreement) may
terminate this Agreement with or without cause upon giving thiny (thiry] days written notice at
any time provided that in the event that the Draft Prospectus/Prospectus has been filed, the
provisions of Sections |4 (Confidentiality). |6 (Arbitration & Governing Law), 17 (Severability),
20 (Indemnity), 21.7 and 21.8 (Force Majeure) and 22 (Miscellaneous) of this Agreement shall
survive any termination ol this Agreement.

20.4 Upon termination of this Agreement in accordance with this Section 21, the Parties shall (except
for any liability arising before or in relation to such rermination and except as otherwise provided
hierein) be released and discharged from their respective obligations under or pursuant to this
Agresment.

20.3 The termination of this Agreement will not affect the 1M s right to regeive reimbursemeni for out-
of pocket and other issue related expenses and accrued fees incurred prior to such ermination as
g1 forth in the Engagement Letter.

20.6 In case of any inconsistency or dispute between the terms of this Agreement and the Dngagement
Letter, the terms of this Agreement shall prevail, However, the Engagement Letter shall prevail
over the Agreement solely where such inconsistency or dispute relates W the fees or expenses
payable to the LM’s for the Issue.

20.7 This Agreement shall be subject (o tlermination by notice in writing given by the LM 10 the Issuer
Campany, after the execution and delivery of this Agreementand prior to the date of listing of the
Eguity Shares in the Issue in the event that:

(a) trading generally on any of Stock Exchange. Bombay Stock Exchange and the National Stock
Exchange of India Limited has been suspended or materially limited or minimum or maximum
prices lor trading have been fixed, or maximum ranges have been required, by any of these
exchanges or any other applicable governmental or regulatory authority or a material




disruption has occuwrred in commercial banking, securities settlement or in any of the cities of
Kolkata, Mumbai, Chennai, New Delhi shall haye occurred:

(b) there shall have oceurred any material adverse change in the financial markets in India. UK.,
the United States or the international financial markets, any outbreak of hostilities or escalation
thereof or any calamily or crisis or any other change or development involving a prospective
change in the United States, UK., Indian or international political, financial or economic
conditions (including the fmpesition of or a change in exchange controls or a change in
currency exchange rites) in each cnse the effect of which event, singularly or 1ogether with
any other such event, is such as to make it, in the judgment of the LM, impracticable or
inadvisable to market the Equity Shares or to enforee contracts for the sale of the Equity Shares
on the terms and in the manner contemplated in the Prospectus;

{c) there shall have oceurred any change, or any dewelupmcnl involving 4 prospective change, in
the condition, financial or otherwise, or in the earnings, busimess. management or npcmlmnq
of the Issuer Company and its subsidiaries, taken as a whole, whether or not arising in the
ordinary course of business that. in the judgment of the LM, 1s material and adverse and that
makes it. in the judgment of the LM, impracticable 1o market the Equity Shares or to enforce
contracts for the sale of the Equity Shares on the terms and in the manner confemplated in the
in the Prospectus; ar

(d) there shall have occurred any regulatory change, or any development involving a prospective
regulatory change (including, but not limited to. a change in the regulatory environment in
which the Tssuer Company and its subsidiaries operate or a change in the reguolations and
puidelines governing the terms of this Lssue) or any order or directive from SEBL ROC, BSE
or any other Indian governmental, regulatory or Juc!:m:l authority 1hat, in the judgment of the
LM, is material and ndverse and that makes it. in the judgment of the LM, impracticable 1o
markel the Equity Shares or to enforce contracts for the sale of the Equity Shares on the erms
and in the manner contemplated in the in the Prospectus.

20,8 This Agreement will also be subject to such additional conditions of farce majewre thal migy be
faid out and mumally agreed upon in the underwriting agreement, syndicale agreement and any
ather agreement executed for the Issue.

21| During the tenure of the Issue assignment, in case of an unlikely event of either of the parties
deciding o withdraw or rescind the above MOU and Engagement Letter, they would be at 4 liberty
to do so as per mutual consent and understanding. IE, after the commencement of the issue related
work by Lead Manager, the issue is shelved for any reason whatsoever, the Issuer Company shall
pay 1o Lead Manager the fees, which otherwise would have been payable at the completion of tht
slage.

22, Miscellaneous ol s GRS L= JREREANT =

22 1 No modification, alteration or amendment of this Agrecmm or any of its terms or provisions shall
be valid or legatly binding on the Parties unless made in writing duly executed by or on behalf of
all the Parties hereto,

22.2 These terms and conditions of this Agreemeil are not assignable by any Party hereto without the
prior written consent of all (he other Parties hereto,

223 Any notice between the Parties hereto relating to Agreement shall be strictly effective upon receipt
and shall, excepl as otherwise expressly provided herein. be sent by hand delivery, by registered

27




post.or-airmail, or by facsimile transpission to:
1T to the Issuer Company:

STHORA INDUSTRIES LIMITED

Address: Plot 34/D-1, Laxminarayan, BRC Compound, Udhna, Surat. Mangrol-394 210, Gujarat
Email Id: infodiisihoragroup.com

Website: www, sihoragroup.in

Contact Person: Mr. Gautam Vallabhbhai Sthora (Managing Director)

Il'to SOBHAGYA

SOBHAGYA CAPITAL OPTIONS PRIVATE LIMITED
Address: C-4 1o C-11, Gate No-01, Hosiery Complex, Phase-Il Extension, Noida-2013035, India.
Tel Na.: +9]1 7836066001
Email: cs@sobhagyacap.com
Investor Grievance Email; delhi@sobhagvacap.com
Website: www.sobhagvacapital.com
SEBI Registration No: MB/INMOGO00857 1
Contact Person: Mr. Rishabh Singhvi

Any Party hereto may chenge its address by & notice given to the other Parties hereto m the manner set
forth above. Any notice sent to any Party shall also be marked to all the remaining Parties (o this
Agreement as well.

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

IN WITNESS WHEREOF the Partics hereto have set their hands on the day and the vear hereinabove
wrillen.

For and on behalf of =
STHORA INDUSTRIES LIMITED{As Issuer Company)
GAUTAM \BHBHAI STHORA
(Manuging Director) '
DIN: 10275231 =t
For and on behall of
SOBHAGYA CAPIT; OPTIONS PRIVATE LIMITED (As Lead Manager &
U emﬁtm \ 10,
- Gﬂ
- 2
PEAE (o) 3
] =
5= F ]
Rishabh Singhvi 2. e
Authorized Signatory ? x ¢
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ANNEXURE A
Responsibilities of the LM for the Issue
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I~ Capital structurmg with the relative components and fnrmalmaﬁ such composition

of debt and equity, tvpe of insiruments. etc.

2. Conducting a Due diligence of the Issuer Company’s operations / management /

business plans / legal, ete. Drafting and designing the Draft Prospectus/Prospectus.

Ensuring comphiance with the SEB1 (ICDR) Regulations, 2018 and other stipulated

requirements and completion of prescribed formalities with the Stock Exchanges

(pre-issue), RoC and SEBI.

3. | Primary co-ordination with SERL RoC and Stock Txchange/s and coordinating

interface with lawyers for fur agreements. _

4. Appoitment of the Registrar, Bankers to the Issue and appointment of other

intermediaries’ viz, printers and advertising agency.

8, Primary coordinatipn of deafling/proafing of the design of the Prospectus,

application forms Inr.‘ltllim,g memorandum containing salient features of the

Prospectus with the printers, Primary coordination of the drafting and approving the

stalntory advertisement. il

. Drafting and approving all publicity material other than statutory advertisement as

meationed in (4] above including corporate advertisement, brochure. stc.

7. | Retail & HNI segment Marketing, Which will cover inter alid:

Preparation of road show presentation.

Finalisingeentres for holding Brokers™ conference

Finalising media, marketing and PR Strategy

Follow up on distribution of publicity and issue material including application

form, brochure and deciding on quantum of issue material

* Tinalising collection centers as per schedule [l of SEBI (ICDR) Regulations,
2018

R Institutional Marketing. which will cover inter alia:

= Finalisation of st of investors:

*  Fipalisation of one 10 one meetings and allocation of institutions.

®  Finalisation of présentation material

9, Co-ordination with stock Exchange/s during issue period till listing.

10, | Follow —up with the bankers o the issue to gel quick eslimates.

11. | The post-Issue activities for the Issue will involve essential follow up steps, which

include [inalizing basis of allotment / weeding out of multiple applications, the

listing of instruments and dispatch of certificates/demat credits or reflunds and

dematerialized delivery of shares with the various agencies commected with the work

such as the Registrars to the Issue and Bankers to the Issue, Self-Certified Syndicate

Banks. the bank handling refund business. The Lead Manager shall be responsible

for ensuring that these agencies ful A1l their functions and enable it to discharge this

responsibility through suitable agreements with the Issuer Company.
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