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UNDERWRITING AGREEMENT
FOR INITIAL PUBLIC OFFER OF
LOGICIEL SOLUTIONS LIMITED

DATED NOVEMBER 17, 20215
AMONGST
LOGICIEL SOLUTIONS LIMITED
(ISSUER COMPANY)
AND
NME. UMESH SHARMA, MK. AJAY SHARNMA
(SELLING SHAREHOLDERS)
AND
FINTELLECTUAL CORPORATE ADVISORS PRIVATE LIMITED

(BOOK RUNNISCALEAD MANAGE UNDERWRITER)




UANDERWRITING AGREEMENT

UNDERWRITING ACREEMENT

THIS UNDERWRITING AGREEMENT ("AGREEMENT ™) made at — LUDHIANA, PUNJAB, INDIA un
fhe dhey of 17TH DAY OF NOVEMBER, 2025 and entéred into by and between:

EOGICIEL SOLUTHONS LIMITED, a Company incorporated under the Compainies Ack, 15956 and having (i
Registered Office at HNO, 94, Maln Road Sunder Wagar, Ludhlam, Punjab- 141047, India thereinalber refierred
to as “Logicicl Solutions™, “LEL" or “lisuer Company™} which expression shall unless I8 be repugoant the
condext or mening thereof be deemed Lo mean and include’ s successor; and permitted assigns, of the FIRST
PART;

AND

Mr. UMESH SHARMA apd Mr, AJAY SHARMA Sclling sharehalders of LOGICIEL SOLUTIONS
LIMITED for propesed Enitial offer up o 20,67,600 {Twenty- Lakhs Sixty Seven Thousand Six Hundred) of face
Value Rs. 10 cach { “Equily Shares™] of LOGICIEL SOLUTIONS LIMITED (“Logiciel Solulions™ or " The
bysuer™) for cash i1 a price of [o] per equicy share (including & share premiam of [] perequity shere} apgregating
to [@] lakl ("offer®} comprising of fresh issue up io 16,94.400 (Skacen Lakhs and Minety Four Thousand and
Four Hundred) equity shares eggregating to [#] Lakhs (“fresh isswe™) end an offer for sale up to 3,73 200 ( Three
Lakhs Seventy Three Thousand and Two hundred) equity shares by aclling sharcholders — Mr. Umesh Sharma
e Br. Ajay Sharms spgregnting to [] Lakha { “Salling Sharebolders™), of the SECOND PART,

AND

FINTELLECTUAL CORPORATE ADVISORS PRIVATE LIMITED, a Compeny ingorporused under the
Companies Acl, 201} and having SEB| registrstion number INMB0001 2044 and laving s corporate offics i B-
A, Becind Floor, Sector=1, Mokda-200501, Uiar Pradesh, India (hereinnfter referred 1o 85 “BREM® or *Baok
Rupning Lead Manager & Underwriter™, whivh expression shall, unless it is repugnart to the context or
meaning therepf, be deemed to mean and include its successors and permiwed assigns), of the THIRD PART;

In this underwriting sgresment [ssuer Company, Selling Sharcholder, BRLM & Undorwriter are hercinafior
coltectively referred (o ds the “Parties™ and individually as a *Pary®

WHEREAS:

il The Isawer Company propases to meke an [nitial Public Ofer upto 20,67,600 ( Twenty Lokhs Sixdy Seven
Thousend Slx Hundeed) of LOGICIEL SOLUTIONS LIMITED ("LSL" or the “Compnny” or the
“laswes™) for cash at a price [#] per equity share (including o shere premium of [#] per equity shre)
aggnegating to [o] Inkihs { offer) comprising of fresh Issue up w 16.94,400 (Sixt=en Lakhs snd Mipety
Fous Thousand and Four Hundred) equity shares aggregating (o [#] Lakhs (the “fresh ssee™) and an offer
fisr saler oap b 3,735,200 (Threw Lakhe Seventy Three Thowand and Two hundred) equity shares by schling
shareholders — Mr. Umesh Sharma and Mr. Ajay Sharma oggregating 10 [« ] Lakhs (*OFfer for sale”} fihe
said offer of specified securities hercinafler referred 1o s "the offer®):

The Shases o be Issued for allotment in this issue comprise Murket Miker Reservation Portion Up 1o
LO3S0 Equity Shares of Bs, 10/- (Rupees Ten Only) each {ihe “Market Maker Reservition Fortion™)
and nel issue W ihe public Upto 19,63, 800 Equity Shares (The *Net Isswe”™, Collectively the *Offer”). The
< nel msee Lo the public shall comprise of the 1ssue (0 QIR, Non-Institutionsl Applicants, and Individual
{| Appliconis,

The Public issie shall be conducied thrmugh Book Buik methodiprocess, pursuant 1o which fhe shares ane
to e ofered in the Jrse.

di The [ssuer Company has ohtained approval fior the Issise pursuan to the Beard Resolstion dated Murch 19,
2023, The lssuer Company passed a special resolution usder section 62 (11 (c) at the Extr Ordimary Creneral
Meesing (EoGM) held on Apeil 14, 2025, whick callestively authorized the fssuer Company's Directors,
of any other authorized representative, for the purpese of the Public Issue, to issee and sign the Deaft Bed

lerring Prospecius, Red Herring Prospectus and the Prospectis, this Agreement, the Memorandums of
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UADERWRITING AGREEMENT

underetanding, any amendmients or supplements Useretd ond any and all other writings as may be legully
and customarity required in pursuance of the [stee and to do 2l 2ets, deedk o things as may be requined.

¢l Oneof the requirements of issbing shares to the Public in accordance with Chapter IX of the SEB] ICDR
Regulntions, 208, a5 spexified in Begulation 260 of the said Regulations 15 that the lssue shall e 100%
uriderwritlen and BRLM shall underwrite 100% of the iotal Isoe, FINTELLECTUAL CORPORATE
ADVISDRS PRIVATE LIMITED & being the Book Running Lead Manager fo the Issus.

NOW, THEREFORE 1T IS HEREBY AGREED BY AND AMONG THE PARTIES HERETO AS
FOLLOWS;

I DEFINITIONS AND INTERPRETATHONS

L1 In additon o the defined terms contnmed elsnshene inthe Agreement; the following expressions, &s
used in this Agreement, shall have the respective micanings %1 lorth below;

*AfMilinte” with respect to a specificd Persen, shall mean any other Pecson (@) dirsdly or indinecily
carredling, controlled by of under common control with such specified Person; or {b) who is a Relative
al such o Person o thele ATlate; providied, hewever, that, for purposes of (his defisliion, the teoms
“gontrolling”, “vontrolied be™ or “under common control with™ mean the possesion, d@rectly or
indirectly, of the power to dinest o cause the direstion of the management and policies of o Person,
whether through the ownership of voting securitizs, by contract or sberviae, or the power 1o elect ar
appaint a majoriy of the directors, managers, partners ar ather Bdividials exercising similar authariy
will pegpect 1 such Person.

“Altotment™ shal| mean the [ssue of Equity Shares persuant to the 1ssee to the successful Applicants
a5 the cortest peguines,

“Apgreement™ skall have ihe meaning given to such tenm in the preamble to this Agreemment,

“Application™ shall mean an indicition to make an isswe during the Application Perlod by a
prospective invester to subseribe to the Tsgoe shares ok the Tssue Price, including dll revisions and
masdifications thereto.

“Application Ameunt™ shall mean the lssue Price indicsted in the Application Form and payable by
an Applicant on submision of the Application in the Tssue.

“Application Form" shall mean the fonm o wens of which the Applicant shall make an offer o
subseribe o the [ssue shares and which will be consldered s the application for Allotment of the fsaue
Shares in terms of the Draft Red Herring Prospectus, Red Harlag Frospesius andfor the Prospectis.

“Applicant™ shall mesn amy prospective purcheser who has made an application in acooedance with
the Draft Red Herring Prospectus, Red Herring Prospecis andiar the Prospectus.

“Application™ shafl mean the form in terms of which the Applicant shall make an offer to Gubsceibe
o the Issued shores and which will be considered s the application for Allctment of the Issue Shares
in terns of the Draft Red Heming Prospectus, Red Herring Prospectus andior the Prospecius.

".n\ppii:um_m SO Ter Opening Date™ shall mean any such date on which the Collection Bunkers shall
slrt aceyting Applications for the OFTer, within the Application hours which skall be the date notified
i o widely circalated English National Newspaper and a Hindi National Newspapet and o regional
MERE T

"4 Dﬂliﬂ?ﬂﬂlﬂi!ﬂuﬂ Closing Date™ shall mean any such date on eowmpletion of the npplication howrs
e which the Collection Banker will not accers any application for the issue, which thall be the dote

redified in an English Nathonal Newspaper, a Hindi National Mewspaper and o Regional Mewspaper,
all with wide circulation.
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A pplication/lgsue Peried™ shall menn the period between the hpp'linutinn 'l:lp:ni.ng Daie ond the
Application Closing Dade (Inclusive af bath dates ) ond during which praspectivie A pplicants can submit
their Applications.

“Business Day" shall mean & day on which the principal commerciul banks at Mumbai are open for
business doring sormal banking hours;

“Banker Agreements”™ shall mean the agreement entered /1o be entered imto by ond smeng the [ssuer
Company, Selling Sharcholdars, BRLM, the Replsirar amd the Bankers 1o the 1sswe;

“Homker (o the Issue™ shall mean the bank which is appointed as the Publie lasue Bank and Spansar
Bunk, with which the public ke accoun of the Company tybe opened and which act as such and also
which shall act as Sponser Bank o manage LIF Poyment mechanism for the Issoe; in teems of the
Bankers io the Issee Apreement and SEBT Circular no, SEBVHOVCFIVDIL 2 CIR 201976 daged
banch 25,3221,

“BRLM™ shall mean the Bosk Running Lead Memager to the |ssue, or FINTELLECTUAL
CORFORATE ADYVISORS PRIVATE LIMITED,.

“BEE SMET shall meean SME Platlioom ol B3E Limited (“DSE SME™)

“ClnsinglAllntnsent Dabe™ shall mean the date of alloiment of the Imue Shores by the lssuer Company,
in pecardance with the prospectus, which date will not be lnter than 60 dnys after the applicsion
ppening date unbess atherwize mutsally agreed inowriting between BRLM and the Issuer Compans
“Companies Act” shall mean the Indian Companies Act, 2013, as amended from #me 10 tine

“Confirmation of Alloextion Nete™ or “UCANT shall mean the note o advice o Intimation of
allocation of the Equity Skares sent wihe applicaonis who bave been allocated Equity. Sharss.

“Controlling”, “Contralied by™ er “Control™ shall have the seme mesning prescribed to the erm

“eontrol” under the SEBI (Substantinl Acquisition of Shares and Tokeover) Regulations, 200 1, or ns
nmended.

“Controlling Person{s)™ with respect to specified person, shall mean any ather person who controls
sk specified persan,

"Designated Stock Exchange™ shall mean SME Plotform of BSE Limited (B5E SME),

“Drafl Red Herring Prospectus™ shall meas the Drafl Red Hering Prospectus of the Company which

e will be filed with SME Platform of BSE in accordance with Sectbon 20 read with Section 32 of the
.- ﬂGT ,ﬁé‘;ﬁ{;\ Companics Ao, 2311 for getting in- principlo approval,
AR .
L ,%E_‘ ¥ j';_\llll “Estrow Account” shall mean the Eserow Account as and shen opeted by the Tssuer Comparny: with
&) ,"f’i;i ﬁ#‘i |!F5' | o designated Eserow Collection Bank in oeder 1o collect the sabscription meaies procuned fram this
5 &ﬁf i3 isse of ghares:
o :1\-\. :-l".l;[:.-" * - - . )
e = 5 “FEMA™ shall mean the Fereign Exchange Management Act, 1999, as arended, and the regulations
v "M 2 framed fhere unders

“Indemnified Party™ shall kave the meaning given o sueh tcrm in this Agreement,
“Indemnifying Marty™ shall hove the meaning given to such term in this Agreement,

“Isswe/Offer™ shall mean issue of up o 20067600 {Twenty= Lokhs Rivy Seven Thousand Six
Hundred) Equity Shares having face vahue of Rs. 10 (Rupees Ten Only) each (“Issue Shares™) in
mﬂ!:t'd'-'lﬂﬁ{ with the Chapeer [X SEBI {ICDR) Regulations 2018, {as defined herein} and applicable
Indian securities lawast 2y Issue Price (“lssee Price™) of [« share aggregating to [«
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“lgsue Amount™ shall mesn the product of the [zue Price and the aumbar of Equity Shares of the
Company under this Issue (neluding the aver-ullotment foe ronad bels, iTany L

*Issued Shares™ shall have the meaning given & sach term in she recitals (o this Agreement,

“Iszue Price" chall mean Bs. (o] per equity share.

“Individual Investors who applies Tor minimum application skee™ shall mean individual spplicants
(inclugdes HUFs applying through their Kama) and cligitde NRE: who have appiled for 2 bots per
spplication , duch that the niinlmiom agplication size shall be above B3 2 lakhs,

“Murket Maker Reservation Partion™ shall mesn he reserved portion far the Designated Morket
Sinkers of Lip o 105800 Equily shares of face valoe Rs, 1= axch af issoe peice o’ B [#] perequits
share ageoogating 1o Ks. [=].

"Material Adverse Effect” shall mean, individually or in the aggregate, a material adverse effect o
the cosdition, Npancial o otherwise, o it the earmings, besiness, management Crperation o prospecis
ol the Company, aken as a whole,

“Memorandum of Usderstanding™ or “Issue Agreement™ shall mean the Agreemont dated July D4,
HE2% entered betwoen the Tssuer Company and Book Runing Lead Manager,

“Mimimum A pplication Size™ shall be twa |ois pecopplication provided that the minimum ssplicatios
shadl be whove s, 1 Lakh {Kupees Two Lakhs only/-)

"Mt Issue"™ means an issue of specified securities to the public but does not frclude reservations and
proemoters” contribation Beowsl in as pae of the S

“Mon-Institutional Applicants™ shall mean all applicants tkat are ot C1Bs or Individual Applicans
and who have applied for Equity shangs Taran smount of more than Bs, # Lokhs.

“{Mfer Document™ shall mean and include the Deaft Red Herring Prospectus, Red Hemring Prospectus,
Prospecius and Application form as gnd when approved by the Boaed af Ditectors of [ssner Company
and filed with BSE.

“Party™ or “Parties” shall have the meaning given to such terms in the prexmble (o this Agreement.
“Fublic lssue Acesunt of the Company™ means the sccounts apened with the Banker 1o the [550e 1o
recelve monies rom the nocounts held with the SCSBs by the Applicany’ ASBA Applicants, in each
waz on ke Designated Braein wrms of Secten 40 of the Companies Acl, 2013

“Pay-in Dute™ shall nsenn the fisue Closing Dhatie;

“Poy-in Period™ shall mean b period commencing on the isse Opening Date exiending upio the
e Closing Date,

“Prospectus” shall mean the Prospectus of the Issuer Company which will be filed with BSE
SEBIROC and others in accordonce with Section 26 read with Section 32 of the Companles Act, 2013
after getting [n-peinciple spproval but befoee opening the issoe.

“Publi¢ bsue Amount™ shall mean amsount recelved and credited w the Public Issue Account pursaarn
tex thve applications neceived for subseription o e lssue,

*“Qualified Institutional Buyers™ or “QIBs™ shall kave the meaning given i such teom undes the
SEBRT{ICDR) Regulatons, 2018,

“Registrar™ shall mean as Registrar 1o the Isuc as mentioned in the Prospectus.

"SEBI shall mean fhe Sccarities and Exchange Board of fidia]
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SSERI ICDR Repulitions™ shall mean Sseurities and Exchange Board of Indis (Issue of Capital and
Drisclosure Requirements] Reaulationg, 2018 as amended from time totine;

“Selling Shereholders” shall mean Mr, Umesh Sharms and Me. Ajay Sharma:

“Sponsor Bank™ shull mean the bank appoimed by the Company in consulietion with the Book Kuning
Lend Manager as per the SEB] circular no. SEBVHOCFIVDILZCIRF 201976 dated June 28, Z019
issued by SEBI, 1o #ct 05 ponduit bebween the Designsted Stock Exchange and NECH in order 1o pash
ihe mancdate colboct requests and [/ of paymen Instrsetions of the investors into the LIPL;

SME Platform of BSE™ shall msan the SME platform of BRE for listing of Equity Shares offered
und Chapter 1 of the SERL {ICDR) Regulations, 2018 as amended from time to time,

“Sponsor Bank™ shall mean the bank appointed by the Company in consultation with the Book
Bunning Lead Marager oz per the SEB] circular o, SEBVHOVCFINIMEZCIRP20 1976 dated June
28, 2009, issued by BEBI, 90 nct o5 o conduit between the Designated Steck Exchonge and MNPCT in
order i posh the mandate colled reguests and £ or payment instructions of the ineestors into the LIPL

=Sieck Exchamge” shall mesn the SME plaiform of BSE Limitcd.

=Underwrlter® shall mesn FINTELLECTUAL CORMORATE ADVISCRS PRIVATE LIMITED
122 In this Agreement; unless the context otheraise Tequires;

L.2.L woeds denoting the singular shall inslude the plursl and vice versa,

1,22 wards denciling o person shall inclwede an Individaal, cosporation, company, partnership, trusl or
otfier entity;

123 headings and bold fype face are oply for comvenience and shall ke ignored for the purpeces o
imlerpretakion;

2.4, reference to the word “inclode™ or "including™ shall be construed without Lmitation;

1.2.5. reference= 1o this ."'.anmcnl o &0 Ay ather agrecment, deed orother instrument shall ke consimied
a8 o reference o sech ogreement, deed o other instrument as the same may from time b Hme be
amended, varied, supplemonted or aeted oF any replacement or novation therenf:

A referencs toany party tothis Agreementor any olber agreement of desd or other instriment shall,
in the cose of an individunl, include his or her legal heirs, executors of administrators and in any
olber case, include jts sucomsors or permiised pssigns;

4 reference tooan artlcle, deciion, paragraph or schedule s, unless indicated to the. condrary, 1

referenes (o an uricke, section, peragraph or schedule of this Agreement;

. riErenee 10 document insludes an amendiment o supplement w, or replacement oF novigion of,

that document; and

fﬂl:nw“ 2.4 Capilalized terma used in this Agreement ond nos specifically defined hergin shall hoave the

o meznings given tosuch berms in dhe Broft Red Herring Prospectus, Red Herring Prospectus and'or
thi Praspactus.

1.3 The Pertes ackoowledge and azree that the Schedules uttached bereto form an integral part of this
A grecient.

L UNDERWRITING

Cn the basls of the representations and warranties contained in Section 4 and subject o ils terms und
canditions, the Underwriter herchy agrees o underwrile the FINTELLECTUAL CORPORATE ARFISORS
FPRIVATE LIMITED in the manner and on the terms end conditions contained elsewhere in this Agreement
und g5 mentioned beloaw:

2.1 Following will be the underariting ohligations:
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I.' i ek il L

| Details of Underwriter
Fintellectual Corperate  Advisors
Privafe Limited Shares
Addreas:B-20, Second Floor, Sectop-l,
Moldn-201300, Uttar Pradesh, Indls
Tel: <0l 1204266080

Inwester grievance id:
mvestorsd e lleclualadvisors.com
Emmpdl; fpociIneellectupbsdy som.com
YWebsite:

oy fntellectua lndvisors.com

Contnet person: Mr, Amil Purd! Mr,
Framod Megl

SEBI regkstratian number:
IO ] 204

“Irctonding Market Maker Pordon

22, The lssuver Company shall before deliver o the Registrar of Companbes (herein afier refermed as “ROCT)
shall take written conflrmation from Usderwriter and make evailuble to the Underwriter a copy af
prospectis, which shall be modified in the light of the observations made by BSE while issuing the in-
principal approsal leper. The Underwriter shall hefore executing its obligation under this agreement
satisty isell with the terms of the dssue and other information aad disclasure contained theseln.

13, The prospectus In respect of public ssue shall be delivered by the isser company to the ROC for
registration in accordance with the provisioes of the Companies Act, 2013 1o the extent applicsble mot
tater than &0 days from the date of this Agreement or such extended periodis) as the Undenwriter may
approve in writing, the time being the essence of this Agrsement. The lssuer Company agrees (hat, if
afler filing of the prospectus with the ROC any additional disclosures are required to be mads in the
mterest of the investors in regard to any matier relevant to the issue, ii shall incamporate the same in the
praspectus along with such requiremens us may be sipulated by the BSE. SEB] or BRLM and
eomplianoe of such requirements shall be binding on the Underwriter: provided that such disclosures
are cortilled by BSE and SEBI as being material in nuture ond for the purpose of the contract of
underwriting, the question whether o nod such subsequent diselomires sre material in natare. the
decision ¢F BSE or SERI shal| be final and Hnding on both the parties,

o=, 24 The Issier Company shall meke svailable o the Undenvriter a minimum of two spplication. farms

T }-Lhﬂ g Tarming part of abridged prospectis and ane copy of the prospectus, o

.__’..v-"';_ e 23 The subscription st for the public issue shall open not later than thres montks from the date of this
: dgreement of such extenced period(s) as the Undenvriler may sores o in writing. The subseription Tist

Underwriter, the same shall be extearded for maximum permissibie periad, failing which the Underwriter
thull nat be bownd te discharge il underwriting obligations under this agreement.

It application bearing the stamp of the Underwriter or as the case miny b the sub-Underwriter whether
made on their own behalf or otherwise shall be rested in the sam manser s the applications received
diregtly from the members of the public and, in the event of the issue being cversubseribed, such
applications shall be treated on par with those received from the public and under no circumsances, the
application bearing the stemp of the Underwriter or the sub-Underwriter shall be given any preference
or priogty n the matter of allotmsert of the [sued Shares,

A= | shall be keps open by the Campany for & minimum period of 3 working days and if required by the
)

. The Underwriler for the “Issie” shail be entitled 1o arrange for sub-underwriting of its underwriting

ehiligation g0 his own accouit with any person or persens on Lerms th be apreed upon between them,
Motwithstanding such arrangement, Uriderwriter shall be primarily responsible for sub-undeririting and
any filure or default on the part of the. sub-Underwriier 1 discharge its respective sub-undeswriting
abligation shall not exempt or discharge the Underwriter of his urdlerwriting ohligation under this
BEMCCEEL

Only the Underwriter foe the *Net [ssie™ ghall be entitled 10 arrange foe sub-underwriting of i
underwriting obfigati his awn account with 2ny persag or persans on o teem to be ngreed upos
between them, Mol ding such arvimaerment, the | riter shall be primarly respensible for

gebof 17 [’-‘____,.ff
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sub-underwriting and any failure or default an the part of the sub-underwriter 1o dischurge their
respective sub-underwriling obfigations shall not exempd or discharge the Underwriter of his
umderwriting obligation under ilis agreement.

2.0, If the Issue of up 1o 2067600 (Twenty- Lakhs Sixly Seven Thowand Six Hundred) equity shares
(including Market Maker portion] is underabseribed, the Underwriter shall be solely respoesible (o
subseeibeprocure subscription o the unsubscribed shares.

200, 17 the Met [Eue is undersubscribed FCAPL being the Underwriter for sush pottion shall be responsible
i subsceibe’ procure subseription o the unsubscribed shares, However, provided thit such obligation
shipl] notexeeed the emaont mentioned in clauss 2.1 above,

211, The said underwribing oblgaticns for Ulisderayiter in cose of shoringe in ks respective portions shill be
discharged in the manner mentionesd below;

g, The Company shall within 2 doys after the dute of closure of subseription lis communlzate in writing
to the respective Underwriter, the: total number of shares remaining unsubscribed, the number of
shares required to be token up by the Underwriter or subscription fo be procured therefore by the
Llmdberwrifer.

b. The Company shall make avaifable to the Underwriter, the memner ol compuitation of usderaritng
wihigation and alse furnish o eentificats in sepport of such computation from Independent Chartored
AgeaiTiant,

g.  The Underwriter on being sutisfied aboul the extent of devalvement of the underariing obligation
shall immediasely and is any case not later than 38 days after receipt of the commumieatson under
sub-claise (a) 2hove, bn the manner specified in this agreement, make idsell or procure from investons
the applicetions to subscribe to the shares and submit the same logether with the application moneys
Lo the Comipany in iz Eserdw Account opesed specifically For this Tasue.

d. [In the event of failure of the Underwriter to meke the application 1o subscribe 1o the shares as
required under clause (o) above, the Company shall be Free o make smangements with one or rare
persons b sabscribe (o sech shores,

e Inocose of beeach of contrmct, the maximam labiliy of the Underwriler B the atonued fees of
um,h:n'.-ﬁl.illg which e Underariter s reogived tovwands s underwriting ob-ligations,

1, HEFRESENTATIONS AND WARRANTIES BY THE UNDERWRITER

3.1 Met worth of the Dnderwriter: The Lnderwiier hereby declans that Hosatisties the Met Worth!' Capical
Adequacy Bequirements specified under the SEBT {Underwriter) Rules and Regulations, 1993 or the
bve-laws of the stock exchange of which the Underwriter is- 3 member and that it iz competent to
undertake the underwriting obligations mentissed in claose 2 herdinabove:

1Z, Repistration with the SEBIL: The Linderwriter hereby declares that the Undarwriter being Meschant
Bankers or siock Broekes ane entiled we Garry on Lhe busines as an Lnderwriter witheol obinining a
separnls cenblicate under the SEBI ( Underwritery Regulations 1993 fremed under the SERD Act,

3.3. The Underwriler confimt to the Compaty that it shall be responsible and Lable to the Company, tor eny
candravention of the SEBI Act, rides or regulations theséofl The Usderwriter further conficm that it shall
nhidle with their duties, functicn, resporsibilities and ohligatons uader the SERT (Merchant Bunkers)
Regulations, 1992 and the SEBI (Underwriver) Regulatons 1993,

o In addition to any representation of the Undenwritiog Agreement or the Regisiraion Documents filed
with the SME Platforn of BSE, the Underwriter bereby represents and wamants that:

. [Uhas aken all mecessary actions 1o outhorize the signing and delivery of this agreement,

b The signing and delivery of this sgreement and the compliance with this agreement does not siolate
any law, rube; regulation of sgeeement document or instrument binding on or apptleabie o e
BRLM or Underwrlier & ke case may be,

c. lbwill gomply with all of it respective ebligations scl forth in this Agreement,

d,  Itshall ensure compliance with the applicshle lows and rules laid down by the SEBL and the SME
Platfarm of BEE with respect 10 underariting in geneeal and gpocific,

. It shall Follow fuir trade price practices asd abide by the code of conthects and ethical standards
specifled by SEBE Stock Exchanpe ond ether related-assecsations frain time 1o me.

3.5, The Underwriter acknowledges that it is under o duty to notify the SME Platform of BSE immediately
It ense bl becomes aware of any breach of & representation or warraniy.

4, HREFRESEMNTATI

I WARRANTIES BY THE I CONMPANY,
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The Company represents warrants and inderakes 1o the Dlndeswritar as of the-date of this Agreement and as
of e Clodang Diate that:

4.1, Warranty as to stntutory and other approvals: The Company warmunis that all consents, sanclions,
clesrance, approvals, permisiony, licensss, ele, in connection with the public iss0e as deteiled in the
prospecius of required for completing the prospectus have been obined o will be obtained ond the
swme-shall remain effective and in fore ungil tbe allotment of afl the shares are completed.

42, The lssuer has taken all nevessary actions to avihorize the signing and delivery of this agreement;

4.3, The slgning and delivery of this ngreesnent ond the complinnee with this sgreensenl doss nof violate any
lowe, rube, regulation of agreement, dosument or instrument binding on or applicable 1o the lesuer.

4.4, The lssuer will comply with all of it respective obligatiens set Forth incthis Agreement,

4.5, The Lswer shall ensure compliance with e applicable laws and rules faid down by the SEBT and the
SME Plotform of BSE.

4.6, The [suer shall follew fair trade pructices and abide by the cede of conduct and ethics standards
specilied by BEBL, Stock Exchanges and other related assoclations from lime to time,

4.7, The liswer Company scknowledges that it is under o dity o notify the Underwriter und the SME
Plavform of BSE immedintely in case it becames awane of any. breach of'a represantation ar warranty,

4.8, The Deafl Red Heming Frospecus’ Red Herrlog Prospectus’ Prospectus did not contain and will not
contnin gy untrue stptement of o mutedal facl of omil o state o moterial fsst required 10 be stated
therein or necessary to make the sntements therein, In the light of the sircumstances under which they
swere macke, nol mislesting.

4.%. The Company has Sem daly incoeparated and & valid under the Tews of the Republie of Tndia and has
the corporate power and authority to enter into and perform it obligions under this Agreement and
the Bankers 10 the ks Agreement, The Comparry is duly qualified or leernsed to ranses busisess and
Is in good standing in cach jurisdiction in which the charncier of the properties awned or leased by it or
in winich e conduct of ils business requires i o be s qualified.

4218k Except as deseribed in the [ssue Docameants, ne fillng with, or authorization, approval, consent, license,
ercer, regisimikon., quullficaton of deceee of, any coun o govenmental suthoeity o agency, insluding.
b neot litrited Ro the RE s necessary of required for the perfoemance by the Company of its obli gations
wnder this A gresment or the Bankers 1o the Issue Agreement, in connoction with the offering, lssumnce
mle or defivery of the Equity Shares hersunder or in eonnection with the consammation of the
ransactions comtemplated by this Agrevment and the Bankers 1o the Tssue Agreament, dcepl such os
have been -already obiained,

4.11.This Agreement his been duly authorized, executed and defivered by and is valid and lezally hinding
obfigitions of, the Company, enfosceable against the Company In aceordance with thefr respective
lErms,

412, The Equity Shares conform: In all marerial respects to the descriptions thereol’ comtained in the issue
[ umenis.

4.13. The Company has un authorized cepital os set forth in the 1ssue Documents. and all of the issued equizy
shares of the Company have been duly authorized nsd are validly isaued and Fully paid and are not
subiect 1o any pre-empdive or @milor rights; except os described in or expressly contemplated b th
Issue Documenis, there ere no owstanding righte (including, without lmitatton, pre-emptive rights),
WRITANLS OF options to acquire, o Insiroments convertible into or exchangaahle for, any shares of capital
stock ar cther equity interest in the Company, o any contract, commitment, agreement, understanding
ar gerangement of any kind relating o the isssance of any capital stock of the Company, any such
corvertible or exchangeable sacurities or any such rights, warrants or options.

+.14. The Equity Shares have been duly authorized for issuance and sale and when dellvered in sccordance
with the terms of this Ageeement, the Draft Red Herring Prospecius, Red Herring Prospectus and the
Prospectus, will be validly fssusd and fully peid, The issuance of the Equity Shares will not be suhpct
to any option, warand, put, call, precnydtive right, right of first refussl o other right te acquire o
purchnse any such Equity Shares other than purswnt to this Agreement, usd the Equity Shares o be
issed are o, and a1 the Closing Date, will not be, except as disclassd in the Prospactus, subject fooany
resirsctons on transfer, ineluding, without Timitation, aay lack-up, standstill or other similar ETRCImEntE
Or ETTRINEETCTILS

4.13, Except a3 described in the Tssise Documents, undes current Indian law, there are no limilations on ihe
nights ol holders of the isued equity shares of the Campany o the Equity Shares to hold or vole ar
trorsfes their respective sécuriies,

4.0 Except s deseribed In the Issae Documents so approvals of mny governmental or regubatory authoritics
are. reguired in | (cheding wny foreign exchinge or fiogeign curnency spprovals) in order for the
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4,17, The execution snd delivery by the Company of, and the perfiemance by the Company of [ts obdigatices
under, this Agreesmsend, will not costravene any provision of spplicible law or the constitutive of charer
dacuments of the Compeny, Mo consent, approval. nuthorizations flling or order of, or qualification
with, any governmental o regulaiory bedy, agency of court 3 required for the perfommance by the
Company of its obligatioms undes, o for the Gonsummation of the sansactions conemataled by, this
Apreement or in rekafion fo the suance or e sale of the Equity Skares in accordance with this
Agrecmenl, excepd such a5 may be required by SER] or by BSE, inconnestion with the 1saee and except
such as have been obtaimed and are in Dol force and effect. Al anhorizations or appeovils necssary
fof the performances by the Company of s obdipatiens ueder, or for the consamimmion of the
tranagctions costlemplated By, this Agreement and the Bankerd bo thie fzsae Apreament or In selation o
the Jaeipnes of the sale of the Egubiy Shases i socordance with this Agreoment have Boen obtained wnd
are in full foree and effect,

4,18, Exczept as disclosed inthe Drafl Red Herring Prospectus’ Bed Herming Prospecies’ Prospectus, there has
nit pegurred any material adverse change, or any development invalving & prospective material adverse
change, in the condition, finansial or otserwise, or in the earring, properties, buiiness, management,
shareholders’ equity or operations of the Comipeny taken as o whole from that set forthin the Prospectus.
Thesre have been neadditional tansadions entered inte by the Company, tkber than thoss in the ordinary
course of business, which ane material with respect 1w the -C-l,m'lpan.'_l,' comidered o ome |:r||.|=r|'.|r|s-|:. from
Llsat agt Farths b the Prospecius,

4,19, Exvept e disolosed in the Draft Bed Herring Proapectus! Red Hering Prospectss’ Prospectus, there are
no aelions, suits, Htigation, proceedings, inguires or investigations, thredesed or otherwiae, before or
hrowghd by any court or governmental ngeney or bady, domestic or foreign, or ony srbitration procesding
nowe perfing, or 1 the knmatedge of the Compiny, threaiened, agninst or affecting the Company, swhich
fright pesult koo Material Adverse Effest, oo which might materially and adversely affect the propertics
or assls thereot or the coasurmmation of the trensactions comtemplited by this Agreement oo the
performances by the Company of its obligations hereunder.

4.20, The Compasy has all necessary loenses, consenis, authorizatiors, spprovals, orders, certificates angd
pemm|s to own, lease, Leense, operate and use thiele properties and assets and thelr comduct (13 business
iy thie meanner deseribed inthe 1ssue Docaments;, thisre are no proceedings pending or, o ihe knowledge
of the Compainy threatened, refating to the revocation, modificstion, or non=renewal of any such license,
coagsant, sulhorizalion, approval, order, certificate or permit.

A2 The E'ur'n.pa.n}' 12 raod (1) 1n wiedation of s respective constitutive or chorer documents. (i) in defaultin
the performance or abservance ol any abligaliom, agreement, covenent or condition contained in any
contract indenture, mortgage, decd of trest, Ioan or credit agrecment. nobe, lease or olher agreement or
instrument to which the Company or any of its branch offices are a party or by which it may be bound,
oF io which dny of the property or assets of the Company is subject, or (i} [n viclafios or default of any
stoluke, law, rule, regulation Cincluding, without limisation, any applicable 1w or regulation reparding
muney |leundering or bonking pructices), any judgment, order or decree of any Sour, regulatony body,
sdministralive agengy, governmental body, arbltrator or oler authority having jurisdiction over 1he
Company or any of thelr respective properties, s applicable, except where such violation or defisult
under (iF) or (i} would not reasorably be experted 1o result in o Material Adverse Effect,

422 All descriptiond of contracts or other material documents deseribed in tha Tasue Documents sre acourste
desseriptions in 21 mmaterse] respeets; fairky sammaries the contents of such conteacts o docismoats and
dloy v omit eny mterial information that affects the import of such descriptions, There sre o ooniricks
or documents thay would be regoired to be described in the [ssue Docements under Indian bow o SEBI

,-F'—:;'-l‘ regulations that live mod been w0 deseribed,
1 1 _ﬁ‘:‘\' 423, Except a5 dischesed in the lssue Documents, i’ libour dispute with the emplovess of the Company
- ;E '%-.L exiss or. 1o the knowiedge of the Company. is threatened,
iy p : "‘-,l:'_ Vi 24, The Comprany i insuned by insurers of recognized financial respoasibility aginst such Josses ond risks
SRR T r“"'-l"-"' i| ansl in seeh @mounts as-ane custornary for the bosiness in which it is engoged; the Company does ot
il Ry e i3 hove any resson 10 bedicve that sither the Company will nos be able 00 renew ther respective existing
M L idurdnee covernge gy and wheot such. covierage expires or 1o obiin similar coversge as may be
,\1,?_:_,::_ y nesEssary bo continue their respective business &l a cost that result in o Moterial Adverse Effect
""‘-,-.‘_'_._.-a.:' .15, The Company has mamtined g system of interral accounting contrals sufficienly e provide ressonalie

assurance (hat (1) transactions ore execuled in aecordance with management’s genernl and specific
auithorl zations: (i) trunsagtion are recorded 8s necessary 1o enable the preparation of financial sements
i confemity with applicable Accounting Standards and guidelines and 1o maintain accoustabiliey fir
fls pssets: (i} secss Lo assets of the Company 15 permittes only in sccordance with management®s
genernl or specitic avlvrzion and {iv) the recorded assed ¢ Company are compared to exsting
assets b periodic [mgnaly of time, and appeopriate action with respect [oany differences.
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4.26, Exvept a3 disclosed 1a the sue Documents, e indebledness (actund of contingent) snd nocontract ac
sizrles of similar contracts (other than employmend contracts) is sutstonding betwesn the Company and
(b any director or key menageral pesonne] (aiset forth in the [ssoe Documents) of the Company, (i)
such Dhrectar’s.or key managerial personpel’ s spouse or any of ks or berchildren, or (5l yany, company
underiaking or entily in which such director or an officer {as defined under the Companies Act) holds &
contrelling inteses].

427 A0l masterial ransaction, including any indebtedness, liahility or obligation, between the company and
{ i) eniiiies thag corirod or are coniralled by, of are undes commion contral, with the company, (1} entites
wver which the Company  has g significent infleence aver the company, {iii) person cwnlng an inkerest
in the vul.'inp_. power o the company that gives them .'n'.g;niﬁl:anl inthisence over the company n[i.|1»;.||,|.|i'||'|:!I
thetr Relawves, if appii.cuhle}., (vl mnigement personnel hnvinﬂ_ wuthority nnd responsibility for
planning, directing contralling the activities of the company (including direciors and senior managemet
of the company and their respective rekbmives) (v) entities in which a substantial interest in the votlng
ponver is anwned, directly or imfirectly, by any person described in (i or (v or over which suech person
iz able to excecise significant Influcnce (Including entities owired by, directirs ar major shareholders of
company arkl enlifies thot hove member of bey manapement in comnyon with the company) except for
Irimsuction amieng the company and its Relatives as disclosed in the lssue Docements (A) that have
Bxirny ancl ane Tale and condudied on enarm’s length basis and (1) are adequitely disclosad inoall materinl
respedt in the Lssis Docwnems.

4.28.The financial maternent of the Company as on September 30, 2025, March 31, 2025, 2024, 2023 as
included in the Offer Documenis arg coniplete and correst in ol respect and present fairly, in oll respects,
the finnneind position of the company 08 of the dates shown, and s results of operation ond cosh flows
for the periods shown, and such financial slafements have been prepaned in accosdinos with aceownting
standerds and guidelines thereaf, applied on a consistent basis throughaul the perods invalved. The
auditors who hove certified or reviewed such financial statemwents; as the case may be, are ndependent
chartered accoantants within the rules of the code of professional ethics of the institue of chanered
bceuntants in India, a5 applicable. The selected Anancizl date of the Company contained in the Offer
Decuments ave been derived from such finaneial statemenis,

.29 The Fnancial stements of the company included n e Offer Docsments, o the extent requinsd, have
been propared inaccordance with Accounting Standands, guldelines [sswed by the REEfrom fime 1k ime
and applicable provisions of the SEBI ICDR Regulotions.

.30 Delivery of the Equity Shares to be issued pusseant 10 this Agreement, the Prospectus will poss good

und clear tithe to such Equity Shares frea of all restrietion on transfer, liens, encumbrances, security
inberests and claim whatspever.

Encept & deseribed in the Offer Documents; the company has nol entered m o ooy ngreement, oeal or
written, including but mot limited to any letter of infent, memarandum of undersianding or memarandum
of agreement. in relation to the acquisition of or investment in, in whale or in part, any company or
enlicy.

432 Mo irensactbon tis, Bsue G, slamp duty or other isseance or tranafer tax o duty or withholding tax is
payable by or on behall of ke Underwriter in connection with the lssue, sulscription, allocation,
distributian, sabe or delivery of the Equity Shames as contempluted by this Agreement or in connectlon
with the execution, delivery and performance of this Agreement or the Bankers te the Issue Agreenent

3.Ms at the dale of any amended OFfer Dacuments of supplément 1o on offer Documents preparcd by the
company in accordance with the terms of this agreceent, the representations and warraniles of the
company containgd in this section 4 hereof will be true and accurste with respect to any offer documents

4.3

:r...
frd
i

= ’q'.:;m a5 & amended o supplemestod as if repeated os ol such date.

: '\,.E‘{J-i. Subject i the provision of the SEBI [Underwriter) Rules and Regulations, 1993, and SEBI (Merchant
v N g '| PBankers) Rules and Regulntion, 1992, The company acknowledges and ngrees that the Underwriter ore
i g b o ectngsolely in the capacity of an sm’s lengih contractual counterparty 1o the company with respact 1o
the Equity Shares (including In conivection with determining the terms of the kssse) and rat as a financial

adv!mr_. agent or fiduciary o the company or any other person, Additionally, the Underwriter are ni

e sdvising the company of any other person as 1o any legal, ax, nvestmen, secouniing o regwlatory
TS mudiers 0 any jutisdicten. The company las corsubted ord . will consult with its own advisoes

l_:me:':mi ng hegal. tx, investment, acenunting and regulatory matters and shall be respansible for making
its own Independent invesigation and appraisal of the transastions contemplated by this agreemen, and
the Linderwriter shall huve no responsibility or liability to the company with respect thereln, Any reviey
by the Underwriter of the company, the tranmction contemplated by this agreement oe the matiers

relating 10 sueh transactions will be performed solely for the benefit of the Underwriter and shall pot be
{xn behalf of the com

ngo 0ol 1T

e
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4335 The representation and warmnties mode by the company are tree and-correct and i1 shall comply with
il coverands aad agreements made by 1L

5 UNDERTAKINGS BY THE COMPANY

30, Mol later than two business days from the date of this agreement, the company will prepare and fienish
to Underariter, without chorge, such mumber of copies of the issue Docements (and éany amendmenis
aF supgteiments therelo] as the Underwrifer may reasonably requeest.

Prioe i the dote upon which BREM notifies the company in wiiting thas the distribution is complets,
the company will immedisfely notily BRLM (i} of any filing made by the company of information
relating Lo the s (i iF ansthing acours which wauld or might render Ustrue of ineorrest in any respest
any of the represectations and wisranties contninesd in section 4 hereof, or (i} if any event shall occur
or condition shall existas & resall of which it is necessary to smend or supplement the peospectus and
the praspectus will nol include ony untrue statements of & material fact or cmit G state n material facl
necessary in order (o make the siulements therein not misleading, In the light of the circumstance
existing af the tme it is delivered to n prospective purchaser or A pplicant, or iF it shall be necessary, In
the opinkon of suck counsel, al any lime prior & the date on which all of the Equity Shares have been
siild by the: Uinderwriter, oamend or supplement the prospectus, 1Tthe BRLM &5 so nolified ar becomes
avarc ol any such filing, sommunicsion, Cooumencs or evenl, 45 e case may be, they miy;

i
[

n. Agres with the company i allew the issue af the Equity Shares to proceed on the basls ol ke
prospectus subject, i BELM so request, 1o the publication of smended or supplementary [ssue
Dercuments af the expense of the company; or

b. In their absolute discretion, give motice 1o the Company to the effect that, with regard to the Equity
Shares this Agreement shall terminate ond cease to hove any effect, subjecs as set out berein.

. Subject to the forgoing, the company will prepare such smendment or supplement as may be
neeiary 0 comeet such representation, warranty, statément or omission, and the company will
promptly take such steps as moy be rensenably requested by the BRLM to remedy andior pablicize
the same and fernish al the expense of the company 1o the Underwriter such number of copies of
stch amendment or supploment as the Underwriter resscnably may requesst

3.3, The company will advise BRLM promptly of any proposl to amend oe supplement the prospectus and
will nat affect such smendment or supplemsnt withoat the consent of BRLM. Neither the consent of
BRLM, nor the delivery by BRLM ofany such smendment or supplement. shall constitute s waiver of
any of the comdiions set forth in section 11 hereof waiver of termination rights.

$.4. The cornpany shall pay {or, in compliance with all appliceble laws. procure payment of), promptly npon
the same beearming due, any fees, stamp. regisirtion or other lixes and dutics, including Interest and
penalties, poyable on or in connection with the issue or sale of the Equity Shares, provided, however,
thal any taxes, and dutlss charges payable in connection with the pavmest of commission and fees
payabls to the Underariter shall b in sccordance with term of the memorandum of understanding. The
eomipany drees that the Underwriter may each eleet 1o dedwect from the pasments to be made by them
i the company under this agreement, any amounts reguired to be paid by the company ender this
section.

3.5, The Compary shall make oll communications with any legal authority, department, all intermediaries
related tothe fssue, SEBT and Stock Exchange éic. through BRLM.

5.6 At any time prioe to the closing date. if thire is any change in the information reférred to in section 4

above, the company will mmedintely notify BRLM of such change.

« In respect of all periods following the completion of the issue, the company sgrees that following this

st the financial information of the cempany shall be prepared and disclosed as required by Indiarn

vy amgl the SEBI Regulasions with the BSE,

The compuny agrees that it will ned, without the prior written consent of BRLM, durlng the period from

the date hereof and ending 180 #a3s after the date of the prospectus: (i) save, offer, lend, Pedge, sell,

eontract 10 sell or issue. sell any opticn or eontract to purchase, purchase any option or contract o sl

0 50e, grant any option, fght or warrant to purchase, lend or ciheraiss trineler or dispose of directly

ot inddirecsly, uny shares of the company o uny securities convertible into or evercisable orevehangenble

foe shares of the company, provided that the foregoing resiriction shall mat apply 1o (a) the jssue of the
company’s securities to employees of the company under &n employee stock ontlan plan or employee
share purchase scherme in sccordance with applicable SEB] guidelines or (b the pledae of seouritics of

Il company in connection with-obtzining financial facilit it banks/financial institutions as may

permitied by relevant SE idelines; (i) enter into afy swiap or other agreement thal irarsfer, In
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whioleos In part, any of the seonomic consequences sFovwnership of shures of the company o any
securiies converlible inta or exchangeable for shares of the company; or (i) peblicly announce any
attention to-enler into aay Iransaction deseribed in (1) or {if] above, whether eny such trassaction
desseribsed in (U or (1) above is e be seitled by delivery of the company or such other securilies, incash
aherwise,

5.0 The compary will apply the net proceeds from the issee of the Equity Shares as described m the Draft
Red Herring Prospecies, Red Herring Frospectus andor the Frospecius under the hesding “Objects of
the T,

Fo00u For g pericd of 180 days from the dute hereef, the company will couss the oll other panies acting on ks
behell b, ohtam dee written q:im:n-'l.'l ol the BRLAL, pElar b i:.:l.uing. amy pul:liu ansouscermenl of
participaling in ey press or other fmaneial conference thit could be matertal in the coetest of the market
for the shares of e company, provided that such spproval is oot 1o be reasonahly withheld by the
BRELM.

5,11, The representations and warrnmties made by the company are true amd correct and it shall comply with
Lhe covenams and agreemenss made by It

6. CONDITIONS OF THE UNDERWRITER" OBLICGATIONS
The seyveral sdligaticns of the Llderariler undisr Uhis Agreomient are saibjeel 1o the Follawing cendighon:

0. Subsequent 1o fhe exepution and delivery ofthis Agreement ond pricrte the Listing Dote there shalk not
hnve socarred eny regulatory chonge, or nny development imahyving 8 prospective regqulstony change ar
any order or directive fram SEEL the SME Platform of BSE of any ather governmesntal, regalatary or
Jurdicial authority that, in the judgment of the Underwritér, is material and adverse ond that makes 8. the
judgmens of the Underwrites, impracticable to carry out Underwriter’s Obligations,

62, Subseguent o the execution and delivery of this Agreement aid priorto the Listing Date there shall not
have occurred any regulalory change, or any development invilviag & prospective regulatory change ar
any ooder or direciive from SERL the SME Platform of BSE or 20y other governmental, reguistory ar
Juidicial mEboriry that, in the judgmem of BRLMW are material and adverse and thal mekes it the
iudgment of BREM, Impracticable to Market the Issue Shares o ti enforce contracts for the sale of the
Iz Bhores on the terms and in the maneer contemplated in the Lssuing Documients,

&30 11N e Doderwriter are zo nobified ar becomes apware nfun_'\_n' SLEn I'l!ing_. commmyunication, oocurtemos, or
avent, as the case may be, it may give mstice o the sompemny b the efPsel, with regard o the Issae shomes
this apresment shall terminate and cease o have effiect, subject as sef out herein.

64, The represeatation and warrandics of the Isswer Company contained in this Agreement are true and shall
b truz and correct as on the Issue Closing Date and the Tssuer Company shall kive complied with all
the conditions and obligations wnder ihis Agresment and the memorandum of understanding dated July
4, 2025 entered between the |sswer Company and BRLM on its part 1o be performed o satisfied before
the Issus Closing Drate,

£.5. The Underariting ebiigntion is subjest 1 Listing npproval by the Siock exchange and in the situation
where stock: eschenge does nat grant Iisting opproval, the vights and lokilites ssder ihis agrecment
shall gand nfructuoos,

7. ISSUE

e Tl Netwithsturfing anything contained elsewhere o odherwise in this Apreement, the Campany agrees
/-"".: w7 s that the maximum number of Ecuity Shares in the [ssue that the Underwriter has to underwrite i
FOF~ 28, 2067600 (1005%) Equity Skares.
I."' L T "-.,“i'gﬂ-,lu:hn Lssue, Underwrifer shall only beresponsible for ensuring completion of the subseription in respect
\ i—{""”.i"'ﬂw:- i‘:l'- O3 | ot such applicaats, including ensuring full peyment of the [ssuc Price in respect of the Equity Shares for
by e e .-'I - {iwhich susch applications are made, in the manmer 2 forth o dels Secibon,
""'-.:"1'-_... , '; alff the default in full and thmsely paymient of the lasue Price in respest of the Equity Shares for whitch the
b < applicant hns placed an applicstion and received dllosation in respect of such application; or
‘\-"M the withdrawal of an applicant, in respect-of which an allocation of Equity Shires hns besn made, by
' the applicant prior o allotmen of the Equity Shares subscribed by such applicant;

B PROCEDURE FOR EFFECTING DISCHARGE OF UNDERWRITING OBLIGATIONS

B, The mderwriting obligstioms, if say, desermined in terms is Agreement shall be discharged in the
e sel forth :
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LNBER WRITING AGREEMENT

As The Compary shall, immediately mot later than 2 days following the expiration of the Pay-
in pericd, provide written notice to the Underwriter of the details of any applications far
which payment has not been received or in respect of which applicaticns have been
withdrawn, asd aceordingly, the exient of the obligation of the Underwriter, o procure
purchasers fof, of puechase iseif, Eguily Shares, computed inthe manner set foeth in Section
i

B, An Underwriter shall, immediately following the receipt of the noties réferenced in Secthon
81 00AY procune subscrption as required imder this Agreement sndior make the
appdicalions o purchase the Equity Shares and aubmiit the same iothe Company and pay or
calse the pay ment oF 158 Tssue price for such Equity Shares into the Public Isae Account of
the Company.

1.

A, The Company skall, nol loter than one day following the dispateh of the notice sl forth in
Section §, 1, 1{A), provide written notice to the Uinderwrites of the details of uny applications
for which the applicaris have received allocstions and for which payment has nol been
received of i reapest of which applications have been withdrawn, end the underwrlilng
commitments of the rﬂpﬂlﬁ'ﬂ: Underwriter loe which puyment hos mot bees received and
accordingly, the sient of the ohligations of the Undapwriter 1o procure purchisers for, ar
purchnse isell Eguity Shares computed inthe manner zet forth 1a Section 7.

B, TheUnderwriter shall, immedintely following the reccipt of the notice referenced in Sectian
B1.2A). procure subscription 83 réquired under Lhis Agreement andior make the
applications to purchase the Equity Shares ond submit the same 1o the Company und pay or
cause the payment of the Issue Price for such Equity Shares into the Pulilic Fsue Account,

#.1.3. The Undenwriier on being satiafied ebout the extent of devalvement of ihe underwriing obligtion
shull immedistely and in any case it fater than 58 days afler receipt of the communication undsr
clawse £.1.1 & 8.1.3 above, make or progure the applicstions 1o subscribe 10 the shares and subiit
the same together with the applecation maneys to the company.

B.1A- In the event of any failure by the Underwritsr i procure purchagere for, or porehase iself, the
Equity Shares os required under Section 8.1.1 or £,1.2, the Company, os behalfof itself, may make
arrangerivenis with one or more persons to purchase such Equity Shares.

¥ FEES, COMMISSIONS AND EXPENSES

#1o In consldesation of the underwriting obligations performed by the Underwriters the tssuer shall pay the
Underwriters wndenwriting. foos and commissions ss motually sgreed by the perties a5 per schedule &
in respect of the obligations undertaken by it. Such fee shall be paid to the Underwriter or such other
perors us directed by the Underwrler from time 1o time, However, it moy be noted that the rate so
sprced upon shall be suhject to the provisions af the Companies Aet, 2013 ard that the obligation to pay
anderwriting commission shall arisc upon execution of this agresment frrespective of the Fact whether
thre is any devolvement or so devolvement on the Underwriter iowards under subsceription.

9.1 It s expressly recognized that the agresd-apen re is subject to the stipulations articuluted in sectian 40
af the Companies Act, 2013.

9.3, The |ssver Company shall not bear any other expense or losses, if any, incurred by the Underwriter in
order b Tl fill their respectise Cbligntions, except for the fees/commizsions ete. as mukinlly pgresd.

L INDEMNITY

'h':"_!'hn.'.uh Fid Tiig --."-I'

| e || The Issuer Company shall Indemnily and keap indemnified, BRLM, Underwriter for ks own aecount snd
!/ their respective Affilintes and all dther respective directors, afficers, employess, professionals, duly

* outhorized agents, snd controlling persons (each, an “Tndem nifiod Party™) fromm againet snyv and all losses.
ff Hubilities, costs, elalms, charges, astions, procesdings, demage. expenses or dermands which they (or any
of the them) incur or which is made sgainst them (or any of them) o5 a result of ar arising out of. ar in
relalion to, any missepresentation or alleged misepresenistion of & materdal fact contained in the Drafl Red
Aerring Prospecius, Red Herming Prospectus, and the Prospecius or omission or alleged omission therefrom
n materinl facl necessary in order to make the statements thergiy in the fight of the circumstances wnder

hich they were n miskeading, or which are deter by the court or arbitral tribunal of
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UNDERWRITING AGREEMENT

eompetent Jurisdiction to have resubted from bad faith, dshanesty, ilegs] or fravdubent sets or the willlul
defnult or gross neglizgence on the part of the company. Such indemnity will extend to inclisde all reasonable
costs, charges, and other expenses that such Indemnified party may pay or incur in disputing or defending
any such loss linbility, ecst, claim, charge, demprd or fction, of ofiver proceedings. Provided kowever tnat
The iaswer company will nog be liabie 1o the lead minagers of underwriter 1o the exiem thit any foss; claim,
dumage, or Tabilicy is fownd in g judgment by thecou o heve resuited sobely and direcely from any of the
Undarwriter severully us the case may be, bod faith or gross negligence: or willful misconduwct, illegal or
Frovwdulent scts, In perfonming the services under this ngresment,

1. TERMINATION

111 Motwithstanding anything contained hersin, the Underwriter shall have the option & be exercized by
him o any time prior to the opening of the issue a5 notified in the prospectes of erminaing: this
apresment umder any o all o the fellowing cireumstances —

L I fanmy representations’ statement meade by the Company 10 the Underwriter and’ or in the application

Firrems Megotiations, correspondence, the praspstias, or bn tls letier a0 or are foumd fo be incormses;

ii. any event baving o material adverso effecton the Bz snd is infruciuous o the inveators.

iii.  necomplele broakdovn ve dislocation of buskivess in the mojer fnancsal maskeis, affecting the clties
of Kalkaiz, Mumbal, Chennal, New Delkiy

iv, declaraton of war o occurmence of insamection, civil eommotion, or iny other serous sashiinad
fimaecial politeal, or indusicsal emergency oF distushance affecting the Tinancial markets of
humbal, Chennal, Kolkaa, and New Delhi.

I 1.2 Motwithstanding anything contained hergin, in the event thit the Company fails to perform all or ooy of
the coverairts within the hmit specilied wherever applicable under fhis letier of anderwriting, the
Uinderwriter shall infeem the Company with decumentary evidence of the breachmonperformaonce oy
Beglszred post” Speed post and seknowledee obinbeed thensfore, whereupan ihe Underwelier shall bs
released frome all e any of the ObBgations mquired w be performed by him,

P13 In cose of terminelion either party con send an ingimathon of teemination of this agreement in writlag
thraugh slectronic mode, digital mode, ar atherwise, which shall be conssrued os delivered and such
intimietion shall be conclusive netwithstanding any communtcation held in the past or Tuluse,

1. NOTICES

Any nodloe oF other communicalion given pursusni 10 this Agreement must be i writing and (a) deliversd
persamally, (b sent by elelacsimile or other similar facsimile ransmission, {c) or sest by registered madl,
piritage prepaid, sdidess of the party specified In the recital to this agreament; of torsuch {23 number ad may
be demignated in writing by such party, All potiees and eilier communlcotions roguired or permitted under
thiz sgrecmwnt that sre addressed as provided i this seation 18 will (x) if delivered persanally or by overnighs
conirier, be deemed given upon delivery: (¥ i ditivered by telefacsimile or similor Fresimile tranamission bo
deamed given when elecimnically confirmed and (7 iF sert by reastered mail, be deemed ziven when
received

{y Inease of 8 notice to the Company at:
Mr, Umesh Sharma
Address: T8GR, Hero Flomes, Sidhwon Canal Koad,
Mear Forpath Estate: Birme, Ludhiane, Panjah, 142027
Tel: =01 93178 10001
Email: vmeshiailogrcelio

(i} In cose of a potice to “FINTELLECTUAL CORPORATE ADVISORS PRIVATE
LIMITED™;
Mr. Amit Puri

(ki) In ease of notice to “Mr. Umesh Sharma™:
M. L)
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UNDERWRITING AGREEMENT

Address: TAGD2, Hero Homes, Sidhwan Canal Roud,
Near Janpath Estwle, Birmi, Ludhiana, Punjab, 142027
Tel: +51 931 TE 10001

Email: umeshiRlogicizlio

(l¥y Im f mavt o ““Mlr, ha rma'*;

Mr. Umesh Sharma

(M, Uimesh Shorma being the authonised sipnutory vide authonty lener Juby 0%, 20253
Addresst Tloa02, Hero Homes, Sidivivan Canal Moad,

Tear Janpath Estaie, Birml, Ludhiany, Punjab, 142027

Tel: -~ SXETEICO0O]

Emuil: urneshiflogicelio

13, TIME 15 THE ESSENCE OF THE AGREEMENT

All chligations of the lssuer Company, the Underwriter, sre subject 1o the conditions that time wherever
stipulared, shall be of the essence of the Agreement, Conseguently, any failere onthe pert of the Company ar
the Underwriter t0 pdbere to the time limits shall unless otherwise agresd between the Company and the
Linderwriter, dischirge the Linderwriter or Company of his ! their obfigations under the Underwriting
Agrecimeni. This Agrecient shall b e force fram the daie of execution and will expire on completion of
allctment far this s,

14, SEVERAL OBLIGATIONS

The: Issuer Company and the Underwriter acknowledzes and ngrees that they are all lialde om n several bass
Lo zach other in respect of this representation, warrsnies, indemnities, undedakings and other obligations
given, entered inta or made by sch of them in this Agneement

15 MISCELLANE(LS
The Agreement shall be binding on anad Inuee e the berelli of e Paries herets and their respective
smiccessnrs The Lindemvrites sholl mod uﬂign o trunsbir any of its respective ﬁi]“.ﬁ o c.l:.lis.uﬁun wnder thids
Agreement or purport te do’sa without the consent of the lseer Company. The Issuer Company: shall not

asabgn oo wranafer any ol their respective rights or obligations uder this Agreement ar purport 167da sowithout
the consent of the Underwriter,

16 GOVERNING LAW AND JURISDICTION
Ihig Agreemsent shall be governed by aad constreed in accosdance with the laws of Indén.

17, ARBITRATION
Reference to nrhitrathon - Ay dispote ariging oot of this dgreement between the L nderwriter and the Issuer
E'mpr!&n:r' shall be refesred 1o the Arbitrator who shall e appomted mutually by hoth the partiea and the
deeision of such Arbitrator shall be final apd binding on both the parties,

All proceedings in any sach rbitration shall be condusted under the Arbitration and Conelliation Act, 1996,
a5 amsended. and skall be conducted in English. The arbitration shall take place in Delhi.

18, AMENDMENT
T

F 2y o umendment, sipplement, modification or elerification to this Agreement shall be valld or blndlng wless
feeth inwriting and duly execwted by oll the Parties 10 this Agreement.

i
ﬁﬁl’l"f provisions 'f'f this agreement are delermined 1o be invalid or unenforceable in whale ar in part, @iuch
Q. invalidity or unenforceahility shall atisch oaly to such provisions or the applicable pert of sech provision, and

\“*-‘-:.-gﬂw‘ !m inhf}:;&f-ﬂ of such provision and all other provisions of g Agreement shall continue 1o remain in
grie and effect,
1 ﬂ-ﬂrf
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CUNDERWEITING AGREEMENT

COUNTERPARTS

This Agreement may be excculed in separme counterpans; each of which when 50 executed and delivered
shall be devined w0 be an original, but all the counterpars shall constitete one and the same Agresment,

ILLEGALITY

IFany provision in this A grecment hall be held 1o be tlegal, imvalid, or unenforcezble, in whale ur i part,
under any enactment or rule of law. such provicion or part skell to that extent be desmed not 1o form part of
this Agreement but the lzgality, validity and enforceatility of the remainder af this A greement dhall not be
affected,

ABSIGHMENT

Do party may secign may nights under this Agreement without the consent of the pary agalust whom the right
operutes. Ne provision of ths Agresment may be varied withour the consent of BRLM.

The imdersigned hereby centifies and consents 1o nct 83 Underwriter to the aforesaid Tisng snd 1o it nnimE
Being mserted 22 Lnderwriter inthe Draft Red Herring Prospeets, Red Hemming Prospectus, Proapecius which
U Iisuer Comnspasy intends (o igies in respect of the proposed lasuing ond hershy authorize the Tssuer
Campany to defiver this Agreement to SME Plaiform of BSE. BOIC, and SEBL

™ W‘?Hi‘fg WHEREOF, the Parties hove entered this agresment an ibe daie mealicnsd abares,

Farfamad anfbehalf of
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UNDERWRITING AGREEMENT

SCHEDULE A

FEES, COMMISSIONS AND EXPENSES

& The Company shall pay toan Undeewriting Commission o e Underwriters at 3% of the issue size.
= [t shall be nobed that the UVrderwriser, an s sole discnstion. may redoce the Undeswrlting Commilssion
i It-ekeems 1
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