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ISSUE AGREEMENT FOR THE INITIAL PUBLIC OFFER BY ADISOFT TECHNOLOGIES LIMITED
AT SME EXCHANGE

This Issue Agreement (“Agreement”) is made at Jaipur, Rajasthan on Thursday, September 25, 2025
Between:

1) ADISOFT TECHNOLOGIES LIMITED, a Company incorporated under the Companies Act 1956. as
amended (the “Companies Act™) bearing CIN U31108PN2013PLC146157, and having its Registered Office
at Prathamesh Complex & Trading Plot No. PAP-BG-102, 103, 104 & 105, Ist and 2nd Floor, MIDC
Chinchwad Industrial Area, Bhosari LE., Pune - 411026, Maharashtra, India (hereinafter referred to as “the
Company”/ “Issuer”), which expression shall, unless it be repugnant to the context or meaning thereof. be
deemed to mean and include its successors and permitted assigns) of FIRST PART;

AND

2) HEM SECURITIES LIMITED, a Company incorporated under the Companies Act 1956, as amended (the
“Companies Act”) bearing CIN U67120RJ1995PLC010390, and having its Registered Office at 203, Jaipur
Tower, M. I. Road, Jaipur - 302001 Rajasthan, India and Corporate Office at 904, Naman Midtown. Wing A.
Senapati Bapat Marg, Elphinstone Road, Lower Parel, Mumbai - 400013, Maharashtra, India (hereinafter
referred to as the (“Book Running Lead Manager”/ “BRLM”/ “HSL”)which expression shall, unless it be
repugnant to the context or meaning thereof, be deemed to mean and include its successors and permitted
assigns, of the SECOND PART;

In this Agreement (The Company and the Book Running Lead Manager are hereinafter collectively referred to as
the “Parties” and individually as “Party”).

WHEREAS

A.  The Company proposes to issue the Company’s Equity Shares having face value of Rs 10/- each (“Equity
Shares”) through an initial public offering of upto 43,08,000 Equity Shares for cash (“Issue Shares”) in
accordance with the Companies Act, 2013, the Securities and Exchange Board of India (Issue of Capital
and Disclosure Requirements) Regulations, 2018, as amended (the “ICDR Regulations™)., and other
applicable Laws, and at such price as may be determined through the Book Building Process (“Book
Building Process”) as prescribed under the SEBI (ICDR) Regulations in consultation with the Managers
(the “Issue Price”).

B. The Board of directors of the Company (the “Board of Directors”), pursuant to a resolution dated
September 18, 2025 have approved and authorized the Issue. Further, the sharcholders of the Company
pursuant to a special resolution have approved the Issue at the Extra Ordinary General Meeting held on
September 20, 2025.

C.  The Company has approached HSL to manage the Issue and the HSL has accepted the engagement,
pursuant to the engagement letter dated April 09, 2025 (“Engagement Letter™) subject to the terms and
conditions set forth therein and subject to entering into this Agreement. The fees and expenses payvable to
the Managers for managing the Issuc will be governed by the terms of the Engagement Letter.

D.  Pursuant to the SEBI (ICDR) Regulations, the Book Running Lead Manager is required to enter into this
Agreement with the Company and accordingly, the Parties desire to enter into this Agreement to record
certain terms and conditions with respect to the Issue.

NOW, THEREFORE, in consideration of the mutual representations, warranties, assurances and provisions sct
forth hereinafter, the Parties agree as follows:

1. HSL shall act as the sole Book Running Lead Manager to the Issue.

2. The Company hereby declare that they have complied with and agrees to comply with all the statutory
formalities under the Companies Act, 2013, Sccurities and Exchange Board of India (Issue of Capital and
Disclosure Requirements) Regulations, 2018 and other conditions, instructions and advices issued by
Sccunties and Exchange Board of India (hereinafier referred to as “the Board™/ “SEBI") and other relevant
statutes to cnable it to make the Issue. The Company also undertake to comply with the following
requirements as and where applicable before opening of the Subscription List: ;
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Approvals with regards to the Issue

a Consent of the Board of Company has been obtained vide Resolution passed in the Board Meeting held
on September 18, 2025 for the Fresh Issue

b. Consent of the Sharcholders has been obtained vide Resolution passed in the Extra Ordinary General
Meeting held on September 20, 2025 for the Fresh Issue

3. The Company hereby also undertake to give representations in respect of the following matters:

a. Compliance with all statutory formalities under these regulations, the Companies Act. 2013, and other
conditions, instructions and advices issued by the Board and other relevant statutes relating to an issue.

b.  All statements made in the draft offer document or the draft letter of offer and the offer document shall be
complete in all respects and shall be true and correct.

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

1. DEFINITIONS

All capitalized terms used in this Agreement, including the recitals, shall, unless specifically defined herein. have
the meaning assigned to them in the Offer Documents (as defined below). In the event of any inconsistencies or
discrepancies between this Agreement and the Offer Documents, the definitions as prescribed in the Offer
Documents shall prevail, to the extent to such inconsistency or discrepancy. The following terms shall have the
meanings ascribed to such terms below, as the context may require.

“Act” shall mean the Companies Act, 2013 and amended from time to time;

“Affiliate” with respect to any Party shall mean (i) any other person that, directly or indirectly, through one or
more Intermediaries. Controls or is Controlled by or is under common Control with such Party, (ii) any other
person in which such Party has a “significant influence” or which has “significant influence™ over such Party.
where “significant influence™ over a person is the power to participate in the management, financial or operating
policy decisions of that person but is less than Control over those policies and that shareholders beneficially
holding, directly or indirectly through one or more Intermediaries, a 10% or more interest in the voting power of
that person are presumed to have a significant influence over that person. For the purposes of this definition. the
terms “the Promoters, and members of the Promoter Group, Subsidiaries of the Company and Group Companies
are deemed Affiliates of the Company. The terms “Promoters”, “Promoter Group™, “subsidiaries™ and “Group
Companies™ have the respective meanings set forth in the Offer Documents and in accordance with the ICDR
Regulations. For the avoidance of doubt, any reference in this Agreement to Affiliates includes any party that
would be deemed an “affiliate” under Rule 405 or Rule 501(b) under the Securities Act. as applicable:

“Agreement” shall mean this Agreement;

“ASBA Form” shall mean the Application Supported by Blocked Amount Form;

“Bid/ Issue” shall mean an indication to mqke an Issue during the Bid/ Issue Period by ASBA Bidders pursuant
to submission of the ASBA Form, or during tlle'Anf:hor Investor Bid/ Issue Period by an Anchor Investor
pursuant to submission of the Anchor Investor Application Form, to subscribe to or purchase the Equity Sharcs at
a price within the Price Band, including upward revisions and modifications thereto as permitted under the SEBI

ICDR Regulations.

The term “Bidding” shall be constructed accordingly.

“Bid Amount” shall mean the highest value of optional Bids indicated in the Bid cum Application Form and
payable by the Bidder or blocked in the ASBA Account of the ASBA Bidder or Escrow Account of the Anchor
Investor, as the case may be, upon submission of the Bid in the Issue.

“Bid cum Application Form” shall mcan the form used by the Bidder to Bid, including, Anchor Investor
Application Form or thc ASBA Form, as applicable.
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“Book Building Process™ shall mean process as provided in Schedule XIII of the SEBI ICDR Rcgulations. n
terms of which the Issue is being made.

“Book Running BRLM or BRLM or LM or Lead Manager” shall mean thev Book Running Lead Manager to
the Issuc and shall also include Lead Manager to the issue, in the present case being Hem Secunities Limited

“Bid/ Issue Closing Date” shall mean Except in relation to any Bids reccived from the Anchqr an'cst0fs. the date
after which the Designated Intermediaries will not accept any Bids, which shall be notified in all editions of the
English national newspaper, all editions of the Hindi national newspaper and the edition of the regional daily
newspaper, where the Registered Office of our Company is situated, each with wide circulation.

Our Company may in consultation with the BRLM, consider closing the Bid/ Issue Pcn’od for QIBs one Working
Day prior to the Bid/ Issue Closing Date in accordance with the SEBI ICDR Regulations.

“Bid/ Issue Opening Date” shall mean Except in relation to any Bids received from the Anchor Investors. the
date after which the Designated Intermediaries shall start accepting Bids, which shall be notified in all editions of
the English national newspaper, all editions of the Hindi national newspaper and the edition of the Regional daily
newspaper. where the Registered Office of our Company is situated each with wide circulation.

“Bidder” shall mean any prospective investor who makes a Bid pursuant to the terms of the Red Herring
Prospectus and the Bid cum Application Form and unless otherwise stated or implied, includes an Anchor
Investor.

“Offer Document/Documents” means Draft Red Herring Prospectus, Red Herring Prospectus and Prospectus:

“Draft Red Herring Prospectus” shall mean document prepared in accordance with the ICDR Regulations.
which is filed with SME Platform of Stock Exchange;

“Engagement Letters”, as the context may require, shall mean engagement pursuant to the initial engagement
letter or Mandate letter executed between the Company with Hem Securities Limited;

“Equity Shares” shall mean the equity share capital of the company proposed to be listed on the SME platform
of the Stock Exchange;

“Fresh Issue” shall mean the issue of upto 43,08,000 Equity Shares of the face value of Rs.10/- each proposed to
be issued by the company to the public at such price as may be determined by the Company in consultation with
the BRLM, in accordance with SEBI ICDR Regulations (as defined below) and other applicable Indian laws:

“Price Band” shall mean a minimum price per Equity Share (Floor Price) and the maximum price per Equity
Share (Cap Price) including any revisions thereof. The Price Band will be decided by our Company in
consultation with the BRLM in accordance with the Book-Building process as per Schedule X111 of SEBI (ICDR)
Regulations, 2018 and the minimum Bid Lot size for the Issue will be decided by our Company in consultation
with the BRLM in accordance with the Bock-Building process as per Schedule XIII of SEBI (ICDR) Regulations
2018 and will be advertised, at least two Working Days prior to the Bid/ Issue Opening Date, in all editions of the
English national newspaper, all editions of the Hindi national newspaper and the edition of the Regional daily
newspaper, where the Registered Office of our Company is situated, each with wide circulation. 2

“Prospectus” shall mean the Prospectus, which is filed with the RoC

Platform); Board and the Stock Exchange (SME

“Red Herring Prospectus/ RHP” shall mean the offer document to be j i i i
; . ssued in accordance with Section 26 &
32 of the Companies Act, 2013 and the provisions of the SEBI ICDR Regulations, which will not have complete

particulars of the price at which the Equity Shares will be is d ; : ;
Prospectus will be filed with the RoC at least three days beforesuc ) the size of the issue. The Red P

the Bi i i At
Prospectus upon filing with the RoC after the Pricing Date. b Opening Date and will become the

“Representatives” includes the directors, officers,

: . . employees, agents i
representatives, including legal counsel, accountants and financial adviag e ats, adviscly SEL

of sy Pty sors and also includes the Representatives
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“SEBI" shall mean Securities and Exchange Board of India constituted under the Secunties and Exchange Board
of India Act. 1992; and

“SEBI ICDR Regulations™ shall mean Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2018, as amended from time to time.

Capitalised terms not defined under this Agreement shall have the same meaning as ascribed in the Draft Red
Herring Prospectus, Red Herring Prospectus and Prospectus

2. INTERPRETATION
In this Agreement, unless the context otherwise requires:
(1) words denoting the singular number shall include the plural and vice versa;

(11) heading and bold typeface are only for convenience and shall be ignored for the purpose of interpretation:
(i) reference to the words “include™ or “including™ shall be construed without limitation;

(1v) references to this Agreement, to any other agreement, deed or instrument shall be construed as a reference
to this Agreement or to such agreement, deed or instrument as the same may from time to time as
amended, varied, supplemented or novated:;

(v) any reference to any Party/ies to this Agreement or any agreement or deed or instrument shall include its
successors or permitted assigns;

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

(vit)  any reference to a clause, paragraph or annexure is, unless indicated to the contrary, a reference to a
clause, paragraph or annexure of this Agreement; and

(vii1)

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

3. BOOK BUILDING OFFER

The Company shall be responsible for decidin

g the price band in consultation with the BRLM in accordance with
book building process.

All allocations made pursuant to the Offer shall be in accordance with the SEBI
applicable laws. statutes, regulations applicable to the Issue an
consultation with the Book Running Lead Manager.

ICDR Regulations and any other
d shall be undertaken by the Company in

The Parties agree that entering into this Agreement or the engagement Letter shall not create any obligation.
whether express or implied, on the BRLM to enter into any underwriting agreement with the Company in
connection with the Issue or provide any financing to the Company in connection with the Issue. ;

4. PAYMENTS

All payments to be made by the Company under this Agreement and the ¢ngagement Letter dated April 09, 2025
entered shall be made in Indian Rupees to the Book Running Lead Manager,

The BRLM shall be entitled to withhold amount in Public Issue Account t
payable to various intermediaries related to the Initial Public Offering,

o the extent of aforementioned fees
Account are transferred to the Company.

before the issue proceeds from Public Issue

Further, all out-of-pocket expenses in connection with the Publi i
cl : ' s dive
payable by the Company on actuals. ssuc of Equity Shares, would be dircetly

If the said decision is taken before filing of Draft Offer Document/ Offer Doc
the fees due till that point is only payable to BRLM. Furthe »

and the Company’s Draft Offer Document/ Offer D
years of such discontinuation then the company woul

r ment at Exchange/ SEBI then
r, lf'thc company decides to discontinue the work
ocument is filed by any other intermediany within two
d'be liable to pay the additional Rs.50,00,000 /- to HSL..
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 If the said decision is taken after filing of the Draft Offer Document/ Offer Document. then Rs. 1.00.00.000 /-
would be payable to the Book Running Lead Manager.

5. TERMS AND TERMINATION

The Book Running Lead Manager engagement shall commence as of the date specified in the respective
engagement Letter (the “Engagement”) and shall continue until the event of listing of the Equity Shares or
completion of applicable SEBI compliances regarding the Issue, whichever is earlier, unless terminated carlicr
pursuant to the Agreement.

The Company and the Book Running Lead Manager may terminate the Agreement with mutual consent. Subjcct
to the respective engagement letter, no such termination would affect the nght of the Book Running Lead
Manager to receive fees accrued or reimbursement of out-of-pocket expenses incurred prior to such termination

Notwithstanding anything stated above, on the occurrence of the following force majeure conditions. the Partics
shall meet to mutually decide on the future course of action and in the event they fail to arrive at a mutually
agreeable course of action within a period not exceeding fifteen (15) business days from the date on which the
force majeure cvent occurred. then any of the Parties shall be entitled to terminate the Agreement after the expin
of the said period of fifteen (15) business days by giving a written notice thereof to the other Parties:

(1) a complete break down or dislocation of business affecting any or all of the cities of New Delhi or
Mumbai or Kolkata or Chennai or Bangalore as a result of which the success of the Issue is likely to be
prejudicially affected; or

(11) declaration of war or occurrence of insurrection or terrorist activities or civil commotion or any other
serious or sustained financial or political or industrial emergency or disturbance. including. civil
commotion affecting the markets in any or all of the cities of New Delhi or Mumbai or Kolkata or
Chennai or Bangalore as a result of which the success of the Issue is likely to be prejudicially affected: or

(1)  any matenial adverse change in the financial or political conditions as a result of which trading generally
on the BSE or in the NSE are suspended for a continuous period of more than 5 business days or future
trading on the BSE or in the NSE is likely to be materially limited or restricted as a result of which the
success of the Issue is likely to be prejudicially affected; or

(iv) any other event as may be agreed to between the Parties.

Notwithstanding anything stated above, the Book Running Lead Manager may terminate the Agreement if. at any
time prior to the Issue opening date as notified in the Draft Red Herring Prospectus/ Red Herring Prospcclus'/
Prospectus, any of the representations/ statements made by the Company in the Draft Red Heming Prospectus/
Red Herring Prospectus/ Prospectus, ASBA Form, application form or in the Agreement are found to be incorrect.

Upon termination of the Agreement, the Partics to the Agreement shall (except for any liability arising before or
in relation to such termination and except as otherwise provided herein) be released and discharged from their
respective obligations under or pursuant to the Agreement.

In case of Issue is postponed or withdrawn or abandoned for any reason. no fe
forth in the Engagement Letter and Clause 4 incurred up to the date of su
abandonment, shall be payable in accordance with the terms of the Engageme

cs, other than the expenses as set
ch postponement or withdrawal or
nt Letter and Clause 4.

In case of any inconsistency or dispute between the terms of this Agreement and the respective Engagement
Letter, the terms of this Agreement shall prevail.
The provisions relating to payment of fees, reimbursement of out itrati i
_ ont ¢ . -of-pocket expenses '

and indemnity shall survive termination of the Agreement. P » arbitration, governing law
This Agreement shall be subject to termination by notice in writing giv

. : : g given by the BRLM B :r the
execution and delivery of this Agreement that: 0 the Company afNgSs
a) any of the representations or statements made by the Company

g in any of the | - o
to the Issue or in this Agreement are determined by the BRLM t ¢ Issuing Matenals in relation

0 be misleading, including by omission:
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b) the Issuc is postponed beyond the term as provided above, withdrawn or abandoned for any reason
whatsoever prior to 48 months from date of the respective Engagement Letter:

<) if there is any material non-compliance by the Company of applicable laws or regulations:

d) completion of all applicable regulatory and corporate requirements (including receipt of all necessary

approvals), compliance with all applicable laws, regulations and disclosure in the Issue Documents is not
to the satisfaction of the BRLM: or

e) certifications, undertakings, customary agreements, including, without limitation, the execution of an
Underwriting  Agreement (as defined hereinafter) and other neccessary agrecments .tl'.mt mcluc_ic
representations and warranties, conditions as to the closing of the Issue and termination provisions lock-in

provisions and provisions as to the indemnification of the BRLM satisfactory in form and substance to the
BRLM and Company.

6. SCOPE OF SERVICES

The Book Running Lead Manager shall among other things provide the following services in relation to the Issue:

a) Structuring of the Issue, undertaking listing process at the Stock Exchanges as may be required under the
prevailing framework of regulations for the Equity Shares issued pursuant to the Issue, by SEBI and the
Stock Exchanges (SME Platform).

b) Assisting, together with other advisors and legal counsel in securing all necessary regulatory approvals
from the Exchange and SEBI

c) Undertake due diligence activities and prepare the issue document for filing with Stock Exchanges (SME
Platform).

d) Assist the Company in appointment of legal counsel, Registrars to the Issue, Advisors to the Issuc.
Bankers, Printers and Advertising Agency.

€) Assist the Company in listing the Equity Shares issued pursuant to the Issue at the Stock Exchanges
(SME Platform).

f) Assist the Company in obtaining the required connectivity etc. from NSDL & CDSL.

g) To complete the whole issue process, listing and allotment of 'shares.

h) Perform and/or undertake all, acts, deeds and things necessa

ry or incidental for the Issue, including co-
ordination with the advisers of the Company.

In the event that the Book Running Lead Manager fail to perform their services or

comply with their obligations.
the Company shall be entitled to proceed against the defaulting Book Running Lead Manager as per applicable
law

7. TERMS OF THE ISSUE

The Company in consultation with the Book Running Lead Manager shall decide the terms of the Issue.

The Company agrees and acknowledges that the launch of the Issue will be done in on mutual agreement and
consultation with the BRLM and the issue will be conditional, upon the satisfactory complction of all
documentation for the Issue (including the Prospectus), the completion of satisfactory due dil}gence by the BRLM
in order to enable it to file the due diligence certificate with Exchange, the existence of favorable market
conditions in India at the time of launch including the proposed pricing.

The Company shall, in mutual consultation, agree and abide by the advice of th
postpone the issue in the event of any happenings which in the opinion of the B
otherwise have an adverse impact on the political or soci

of it, and which is likely to affect the marketing of the Iss

¢ BRLM to suitably defer /

. ‘ RLM would tend to paralyse or
al life or economic activity of the socicty or any section
ue. 4 :

The Company shall provide all such information/
purposc of any disclosures that the Stock Exchange
the Draft Red Herring Prospectus/ Red Herring Pros

documents to the BRLM
(SME Platform)/ SEBI/
pectus/ Prospectus,

as required by the BRLM for the
ROC may require after the filing of

Any change in by way of addition and deletion in Issue mana,
) _ agement team may be affe in pri
with Book Running Les = ¥ be affected in prior consultation
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The terms of this Agreement for services by HSL for the Issue in the capacity of Book Running Lead Manager,
arc based upon the prevailing legal environment in India by way of prescribed rules and regulations by regulatory
bodies such as the Ministry of Finance, Department of Company Affairs, Registrar of Companies, SEBI, Stock
Exchanges and other Goveming Authorities. Any change or alteration by the respective bodies in the prevailing
laws and regulations in future times, that may render the accomplishment of the Issue unsuccessful for the reasons
beyond HSL and the Company’s control shall not be counted as HSL's failure. In case of such an event, HSL
shall not be liable or legally bound to any proceedings or actions for refund of fees received by HSL till such date

In the event the Company request that the Book Running Lead Manager deliver documents or information
relating to the Issue via electronic transmissions or delivery of such documents or any information 1s required by
law or regulation to be made via electronic transmissions, the Company acknowledges and agree that the pnivacy
or integnty of electronic transmissions cannot be guaranteed. To the extent that any documents or information
relating to the Issue are transmitted electronically by BRLM | the Company hereby releases the BRLM from any
loss or liability that may be incurred in connection with the electronic transmission of any such documents or
information, including any unauthorized interception, alteration or fraudulent generation or transmission of
clectronic transmission by any third parties, provided the BRLM have exercised due caution in accessing such
information from the intemet and have accessed the said information through a secure medium.

In case the Stock Exchange, SME Platform of Stock Exchange, does not approve the proposed Issue or even after
its approval (observations issued), the Issue could not be opened due to market scenario or is delayed for any
reason whatsoever on the directions of SEBI, Stock Exchange (SME Platform) or any other regulatory authority.,
the BRLM shall not be responsible for such an eventuality and shall not be subjected to any financial or non-
financial liability (including any interest liability on account of delayed listing) of any kind or nature. The BRLM
shall have the liberty to withdraw from the Issue after intimating to the Company in writing.

The Company shall not, without the approval of the Book Running Lead Manager, file the Draft Red Herring
Prospectus/ Red Herring Prospectus/ Prospectus (whether Draft or Final) with SEBIL Stock Exchanges (SME
Platform), Registrar of Companies or any other authorities whatsoever.

The Company shall, in consultation with the BRLM, file the Draft Red Herring Prospectus/ Red Herring
Prospectus/ Prospectus with Stock Exchange (SME Platform), Red Herring Prospectus/ Prospectus with SEBI and
Registrar of Companies and determine the Bid/ Issue Opening Date.

The Company hereby declares that it has complied with or agree to comply with all the statutory formalitics under
all corporate, fiscal, economic legislation and any other statutes as are applicable to the Company and the Issue.
including the Companies Act, 2013 and SEBI ICDR Regulations, 2018 and other relevant statutes. circulars or
communications issued by SEBI to enable the Company to make the Issue and that consent of lenders and any
third party having any pre-emptive rights in respect of the Equity Shares has been obtained. to the extent
applicable.

The Company may enter into an Underwriting Agreement with the Book Running Lead Manager. which will
include customary representations and warranties, force majeure provisions, lock-in period provisions and
provisions as to the indemnification of the Book Running Lead Manager. The obligations of the parties to the
Underwriting Agreement shall be determined by the terms and conditions contained in the Undenwriting
Agreement.

The Company shall take steps to pay th'e underwriting commiss.ion and brokerage to the underwriters, Syndicate
Members and Stock Brokers, Sub-syndicate members etc., within the time specified in any agreement with such
underwriters. Syndicate Members and Stock Brokers, Sub-syndicate members etc. or within a rcasonable time.

The Company shall not resort to any legal proceedings in respect of any matter having a bearing on the Issue
except in consultation with and after receipt of advice from the BRLM.

The BRLM hereby severally declares that:

A has complied with or agree to comply with all laws and re
Issuc. including without limitation, the Companies Act, 2013 the SEB] (Merchant Bankers) Regulations.
1992 ("Merchant Bankers Regulations™) and the SEBI ICDR Regulations and other relevant statutes.
circulars or communications issued by statutory authority as applicable; and

gulations relating to itsclf in connection with the
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B has and will until completion of the Issue processes on a valid basis all approvals require for it to assume

the position of a BRLM and to discharge its obligations in connection with the Issue

The Company along with Book Running Lead Manager and Registrar shall take such steps to ensure the
completion of allotment and dispatch of letters of allotment and unblocking advice to the applicant, including Non
Residents Indians soon after the Basis of Allotment is approved by the Stock Exchange (SME Platform) but not
later than the specified time limit and in the event of failure to do so, pay interest to the applicants as provided

under the Companies Act, 2013 as disclosed in the Draft Red Herring Prospectus/ Red Herring Prospectus/
Prospectus.

The Company shall sct up an “investor grievance redressal” system to redress all Issue related grievances as per
applicable rules and regulations and to the satisfaction of the BRLM.

The Company shall not access the money raised in the Issue till the completion of Issue formalities.

The issuer shall refund/unblock the monies of the applicants, if required to do so for any reason such as failing to
get listing permission or under any direction or order of the Board. The issuer shall pay requisite interest amount
if so required under the laws or direction or order of the Board.

8. SUPPLYING OF INFORMATION AND DOCUMENTS

The Company undertake and declare that any information made available to the BRLM/ Intermediaries / and other
advisors to the Issue or any statement made in the Draft Red Herring Prospectus/ Red Herring 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 likely to mislead the investors.

The Company also undertake to fumish complete audited report(s), other relevant documents. papers, information
relating to pending litigations, etc., to enable the BRLM to corroborate the information and statements given in
the Draft Red Herring Prospectus/ Red Herring Prospectus/ Prospectus.

The Company undertakes to fumish such relevant information and particulars regarding the Issue as may be
required by the Book Running Lead Manager to enable them to cause filing of such reports in time as may be
required by SEBI and/ or other regulatory bodies, to enable the Book Running Lead Manager to file the due
diligence certificate at the time of filing of the Draft Red Herring Prospectus/ Red Herring Prospectus/ Prospectus
with the Stock Exchange (SME Platform) and RoC and also inform the investors in the manner advised by the
Book Running Lead Manager, on an immediate basis. y

The Company shall extend all necessary facilities to the Book Running Lead Managers to interact on any matter
relevant to the Issue with the solicitors/ legal advisors, auditors, advisors to the Issue, Registrar to the Issue. the
Financial Institutions, Banks or any other organization and also with any other intermediaries who may be
associated with the Issue in any capacity whatsoever. ’

The Company undertakes to provide the Book Running Lead Manager with all information and documents to
enable the Book Running Lead Manager to prepare the Documents in compliance with the legal requirements
connected with the Issue as also the regulations, instructions, etc. issued by SEBI, the Govemment of India and
any other competent authority in this behalf and customary disclosure norms to enable the investors to make a
well-informed decision as to investment in the Issue.

The Company undertake to fumnish such information and
Book Running Lead Manager to enable them to file a
other regulatory authority in respect of the Issue.

particulars regarding the Issue as may be required by the
report with Stock Exchange (SME Platform)/ SEBI/ any

The Company shall keep the Book Running Lead Manager informed,
dislocation of communication system or any other material adverse circumstance which is likely to prevent or
which has prevented the issuer from complying with its obligations, wheth ¥

. . ' g Cr statutory or contractual, in respect of
the matters pertaining to the Issue, including matters pertaining to allotment and unblocking of Amount, Demat
Credit ete, -

if it encounters any problem due to

The Company accept full responsibilities to update the information
BRLM in cases of all changes in materiality of the same subseq
Prospectus/ Red Herring Prospectus/ Prospectus to Stock Exch

provided earlier and duly communicate to the
uent to submission of the Draft Red Heming
ange (SME Platform) / SEBI/ Registrar of
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(a

~

(b)

Companies (ROC). as the case may be, but prior to Listing of the Equity Sharcs on SME Platform of Stock
Exchange

The Company accept full responsibility for consequences if any, for making false misleading information or
withholding, conccealing material facts which have a bearing on the Issue.

The Company undertakes to sign and cause cach of the directors of the Company, the Company Sccretany and
Compliance Officer and the Chicef Financial Officer to sign (in person or through their authorized Representative)
on the Draft Red Herring Prospectus/ Red Herring Prospectus/ Prospectus to be filed with SEBI and the Stock
Exchange (SME Platform)/ RoC and this signing off would be construed by the Company and the Book Running
Lead Manager and any statutory authority to mean that the Company agree that the Draft Red Herming Prospectus/
Red Herring Prospectus/ Prospectus gives a fair, true and accurate description of the Company and the Equity
Shares being issued in the Issue. This signing off also means that no relevant material information has been
omitted to be stated in the said Draft Red Herring Prospectus/ Red Herring Prospectus/ Prospectus.

The Company authorises the Book Running Lead Manager to the Issue to circulate the Draft Red Herning
Prospectus/ Red Herring Prospectus/ Prospectus to the prospective investors after filing the same with SME
Platform of Stock Exchange/ SEBI/ ROC, provided that such issuance and circulation is in accordance with
applicable laws of each relevant Jurisdiction and hereby indemnifies the Book Running Lead Manager from such
costs and consequences as may arise from misstatement and/or information misleading the prospective investors
and/or non-disclosure of relevant information and/or omission of any information.

The Company hereby warrants that the Draft Red Herring Prospectus/ Red Herring Prospectus/ Prospectus will
carry all the relevant information as advised by the Book Running Lead Manager which is required for the
prospective investors to take an informed decision for investment.

The Company agrees to disclose and inform the Book Running Lead Manager of any material development in
respect of the Company or its directors or associate companies that could have an impact on the Company on an
immediate basis and also inform the investors, with prior consent of the Book Running Lead Managers, about the
same.

The Company acknowledges and agree that all information documents, statements required for the purpose
related to the Issue/ Draft Red Herring Prospectus/ Red Herring Prospectus/ Prospectus would be signed/
authenticated by their authorised signatories and that the Book Running Lead Manager shall be entitled to assume
without independent verification that such signatory, attomey or agent is duly authorized by the Company. as
applicable, to execute such undertakings, documents and statements and the Company shall be bound by such
obligations.

The Company agrees with the Book Running Lead Manager that:

all representations, warranties, undertakings and covenants made by the Company and in the Agreement or the
Engagement Letter have been made after due consideration and inquiry by the Company and that the Book
Running Lead Managers may seek recourse from the Company for any breach of any representation, warranty,
undertaking or covenant made by the Company; and

any representations, warranties, undertakings and covenants iq the Agreement or the Engagement Letter relating
to or given by the Company on behalf of ch¢ promoters, subsidiaries or group companies of the Company have
been made by the Company after due consideration and inquiry and that the Book Running Lead Managers may
seek recourse from the Company for any breach of any representation, warranty, undertaking or covenant relating
to or given on behalf of such entities.

The Company agrees that the Book Running Lead Manager shalll at all times and as they deem appropriate have
access 1o the directors of the Company, subject to reasonable notice and other key personnel of the Company and
its respective subsidiaries and Affiliates and, with prior approval, the external advisors thereof

In the event the Company request that the Book Running Lead Manager deliver documents or information
relating to the Issue via clectronic transmissions or delivery of such documents or any information 1s required by
law or regulation to be made via electronic transmissions, the Company acknow ledges and agree that the pnvacy
or integrity of clectronic transmissions cannot be guaranteed. To the extent that any documents or information
relating to the Issue are transmitted clectronically by the Bolok'lllunmng Lead Managers, the Company hereby
rclcases the Book Running Lead Managers from any loss or liability that may be incurred in connection with the
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clccltmmc transmission of any such documents or information, including any unauthorized mterception. alteration
or fraudulent generation or transmission of clectronic transmission by any third parties, provided the Book
Running Lead Managers have exercised due caution in accessing such information from the internet and have
accessed the said information through a secure medium.

9. INDEPENDENT VERIFICATION BY LEAD MANAGERS

The COII'IP:IJI_\' will, if so required, extend such facilitics as may be called for by the Book Running Lead Manager
to cnable its representatives to visit the existing project sites, Registered and Corporate offices of the Company or
such other place(s) to ascertain for itself the true state of affairs of the Company and other facts relevant to the
Issue

The Book Running Lead Manager can call for complete details from the promoters, of all firns in which the
Company and their promoters/ directors are connected in any way.,

The Book Running Lead Manager can call for any reports, documents, papers, information etc., necessary from
the Company to enable it to certify that the statements made in the Issue are true and correct.

The Book Running Lead Manager can withhold submission of the Draft Red Herring Prospectus/ Red Herring
Prospectus/ Prospectus with SME Platform of Stock Exchange, SEBI or Registrar of Companies, in case any of
the particulars, information, etc., called for are not made available by the Company.

The expenses incurred in relation hereto, except for the expenses incurred in relation to any comfort letter/ report/
opinion and/or documents of similar nature obtained from the auditors of the Company, will be included in the
out-of-pocket expenses payable in terms of the Engagement Letter. The expenses incurred in relation to any
comfort letter/ report/ opinion and/or documents of similar nature obtained from the auditors of the Company

shall be borne by the Company.
10. APPOINTMENT OF INTERMEDIARIES

The Company shall not. without prior approval with the Book Running Lead Manager, appoint other
intermedianes (except Self Certified Syndicate Banks) or other persons associated with the Issue such as
advertising agencies, printers, etc for printing Prospectus, application forms. ASBA Forms, allotment advices/
allotment letters, unblocking advices or any other instruments, circulars, or advices.

The issuer shall, whenever required and wherever applicable, in consultation with the Book Running Lead
Manager, enter into an agreement(s) with the intermediaries associated with the issue, clearly setting forth their
mutual rights, responsibilities and obligations. A certified true copy of such agreements shall be furnished to the

Book Running Lead Manager.

The Book Running Lead Managers shall not be responsible for any action/ inaction of any intermediary unless the
intermediary has functioned on such matter on the express instructions of the Book Running Lead Managers
However. the Book Running Lead Managcrs shall co-ordinate the activities of all the intermediaries in order that
they perform their respective functions in accordance with their respective terms of engagement.

All cost and expenses relating to the Issue shall be bome by the Company as per the respective Appointment ot
Engagement Letters of such intermediaries.

The BRLM shall be the exclusive Book Running Lead Mﬂljﬂgqs in respect of the Issue. The Compan)_' shall not.
during the term of the Agreement, appoint any other adysor in relation to the Issue without the prior wntten
consent of the BRLM. Nothing contained hercin shall be interpreted to prevent the Company from retaining legal
counsel or such other advisors as may 'bc rcguired for taxation, accounts, legal matters, cmploycp matters. due
diligence and related matters in connection with the Issue. However, the BRLM shall not be liable in any manner
whatsoever for the actions of any other advisors appointed by the Issuer, as the case may be.

11.  TIME FRAME:

The assignment 1s expected to be completed in the shortest possible time. However, it is to be distinctly
understood that the pace of the progress of the transaction would depend on the time taken for statutory clearances
and the flow of information from the Company, Company’s Promoters and Top management.
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12. PUBLICITY FOR THE ISSUE:

The Company shall ensure that all advertisements prepared and released by the advertising agencics or othenwise
in connection with the Issue confirm to Securities and Exchange Board of India (Issue of Capital anq Disclosure
Requirements) Regulations, 2018 as amended and the instructions given by the BRLM from time to time and that
it shall not make any misleading, speculative or incorrect statements in any public communication or publicity
matenal including corporate, product and Issue advertisements of the company, interviews by its promoters.
directors, duly authorised employees or representatives of the Company, documentaries about the Company or its
promoters, periodical reports and press relcases issued by the Company or research report made by the Compan,
any intermediary concerned with the Issue or their associates or at any press, broker's or investor's conferences

The Company have agreed that the BRLM may, at their own expense, place advertisements in newspapers and
other extemal publications describing their involvement in the Issue and the services rendered by them and may
use the Company's corporate name, brand and logo in this regard.

The Company shall not issue, release and/or arrange to get issued directly or through any other entity. any
advertisements, literature, publication, circular, letter, brochure, or pamphlets or circulate the same in any other
manner in relation to the Issue without written consent of BRLM. The Partics agree that they shall not issue any
advertisements in relation to the Issue in publications having circulation outside India.

13. OPENING OF THE ISSUE

The Company shall not withhold any material development which may affect the financial position of the
Company and this Issue, adversely in any manner whatsoever or any adverse feature/ development materially
affecting the proposed Issue, and us which takes place any time before or after the Draft Red Herring Prospectus/
Red Herring Prospectus/ Prospectus has been filed with the Stock Exchange (SME Platform)/ Registrar of
Companies/ SEBI/, and/or up to the date of Issue Opening, and/ or up to the date of Issue Closing. and/ or up to
the date of allotment of securitics comprised in this Issue and/ or unblocking of moneys of applicants, and/ or
postage of advices to the allottees, and/ or listing of the securities on the SME Platform of Stock Exchange.

In case of any major non-disclosure/ withholding of the financial information and/ or financial arrangements other
than disclosed in the Draft Red Herring Prospectus/ Red Herring Prospectus/ Prospectus and/ or any other
material development affecting the operations of the Company, post filing the issue document with Stock
Exchange (SME Platform), SEBI and RoC and during the period before opening of the Issue till listing and
trading of the Shares at the Stock Exchange (SME Platform) by the Company, the BRLM shall have the liberty to
withdraw from the Issue without any financial or any other liability of what so ever in nature or type. as the case
may be.

The Company undertake to disclose to the Public any material development or any financial arrangement which
may be undertaken by the Company post filing of the Draft Red Herring Prospectus/ Red Heming Prospectus/
Prospectus with Stock Exchange (SME Platform), SEBI and ROC and during the period before opening of the
Issue till listing and trading of the Shares at Stock Exchange (SME Platform) by the Company, in accordance with
the provisions of the Companies Act, 2013, ts applicable and the SEBI (ICDR) Regulations. 2018 as amended

The Company undertakes to disclose all material information with regard to any Draft Red Herring Prospectus/
Red Herring Prospectus/ Prospectus filed with the SEBI/ Stock Exchanges during the penod of five vears prior to
the signing of this Agreement.

14. POST ISSUE WORK

The Company shall take such steps as are nccessary to ensure the completion of allotment and dispatch of letters
of allotment and refund order to 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 limit and in the event of

failure to do so, pay interest to the applicants as provided under the Companies Act, 2013 as disclosed in the Draft
Red Herring Prospectus/ Red Herring Prospectus/ Prospectus.

1s.  DUTIES OF THE BOOK RUNNING LEAD MANAGER

The Book Running Lead Manager hcruby undcnakq to obsqn'c the code of conduct for Merchant Bankers
prescribed by SEBI and Merchant Banking Regulations, taking due diligence and care in discharging their

|
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obligations rel ocess diligently and

aung to the Issue, the preparation of offer document and to manage the Issue pr
in accordance with the SEBI ICDR Regulations

The services rendered by the BRLM are on best efforts basis and in an advisory capacity. The BRLM shall not be
held responsible for any acts or omissions by the Company.

An_\B:;:LlK;l In connection with the Issuc on behalf of or by the Company shall be subject to prior consultation of
the : £ .

The Cqmpany understands and agrees that the Book Running Lead Manager and its Affiliates may be engaged in
sccuritics trading, securitics brokerage, banking and investment activitics, as well as providing investment
banking and financial advisory services. In the ordinary course of its trading, brokerage and financing activitics.
the Book Running Lead Manager or its group companies may at any time hold long or short positions and may
trade or otherwise effect transactions for its own account or account of customers in debt or Equity Shares that
may be involved in the Issue. The Company hereby acknowledges and agrees that, by reason of law or duties of
confidentiality owed to other persons or the rules of any regulatory authority, the group companies of the Book
Running Lead Manager will be prohibited from disclosing information to the Company (or if such disclosure may
be inappropnate), in particular information as to the Book Running Lead Manager possible interests as described
in this Agrcement. In addition, while the Book Running Lead Manager shall pursuant to the Agreement. act on
behalf of and in the best interests of the Company as its client. the Book Running Lead Managers group
companies or Affiliates may be representing other clients whose interests’ conflict with or are directly adverse to.
those of the Company. The Book Running Lead Manager shall not be obligated to disclose to the Company any
information in connection with any such representations of its respective group companies or Affiliates

The issuer shall not resort to any legal proceedings in respect of any matter having a bearing on the issue except in
consultation with and after receipt of advice from the Book Running Lead Manager(s).

The duties and responsibilities of the BRLM under this Agreement shall not include general financial or strategic
advice, and shall be limited to those expressly set out in this Agreement or the respective Engagement Letter. and
in particular shall not include providing services as bankers or registrars. No tax, legal, regulatory, accounting or
technical or specialist advice is being given by the BRLM.

The services rendered by the BRLM shall be performed in a professional manner with due diligence, on a best-
efforts basis and in an advisory capacity. The Book Running Lead Manager shall not be held responsible for any
acts of commission or omission of the Company, the Company’s directors, agents, emplovees or authonsed
persons of the Company.

15. CONFIDENTIALITY

Neither the Book Running Lead Manager or their respective directors, officers, employees or agents shall. in any
manner, directly or indirectly, communicate, publish, divulge or otherwise disclose, in whole or in part. any
confidential information including information pertaining to the business secrets, operations. financial data or
otherwise, to any person or use any confidential information in any way, except in connection with the Issuc.
except that the foregoing shall not apply:

a) to any information made public with the prior consent of the Company,

b) to any information disclosed in the Documents or contained in advertisements or presentations made
before the prospective investors or in informal filings made to regulatory authorities in connection with
the Issue, wherever required; ‘

¢) to any information which, pnior to its disclosure to the Book Running Lead Manager in connection with
this Issue was already in the possession of the Book Running Lead Managers;

d) to any information which is or comes into the public domain or comes into the possession of the Book
Running Lead Manager other than in breach of any confidentiality obligation of which the Book Running
Lead Manager should be aware;

¢) to any disclosure pursuant to any law or order of any court or pursuant to any direction, request or
requirement (whether or not having the force of law) of any central bank or any governmental, regulatory .
supervisory or other authonty; i :

f) to the cxtent that the Book Running Lead Managers need to disclose the same with respect to any
proceeding for the protection or c_:nforccmcnt of any of its rights ansing out of the Agreement,

g) to any disclosure to Book Running Lead Managers, its Affiliates including any research analysts and its
respective employecs, legal counscl_, lndc_pcndcnl auditors and other experts or agents who need to know
such information for and in connection with the Issue; or
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h) any disclos 2
any sure to purchasers or prospective purchasers of the Equity Shares in connection with the Issue.

in accordance with the applicable laws:

stated in the Issuc Documents,

lings where the documents arc
g of such Issue

> term i < nlay
Pl:clh ma\ﬁf:\lzdtf:;l:mﬁ}:cgor»"?]mlon shall not include any information that is (i)
treated in a confidential man“l h re!evant I'CgUIaFor_\- authorities excluding any fi ore th
Document: or (ii) other or t ner, prior to the delivery to prospective investors or the public filin

é : ) 0 any information in the opinion of the BRLM , is necessary to make the statements
therein not misleading, upon the delivery to prospective investors or the public filing of such Issue Documents.

S?‘:nl'ns:) f;ftr as the Lead Manager are prohibited by law from so doing, the BRLM agree to inform the Company
y h a's ;|1 (or7, 20gKl o8 regulatory provisions requiring disclosure, within a reasonable period of time prior to
such disclosure and of the information disclosed subsequent to such disclosure.

The Company shall not have any liability, whether in contract, tort (including negligence) or otherwise, in respect
of any efrror or omission arising from or in connection with the electronic communication of information and
reliance by the BRLM on such information and including (but not limited to) the acts or omissions of relevant
service provndgrs. 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 fraudulent on the part of the
Company or result in the statements made in the Issue Documents being untrue or incorrect.

16. CONSEQUENCES OF BREACH

In the event of breach of any of the conditions mentioned above, the non-defaulting parties without prejudice to
the compensation payable to them in terms of the Agreement, has the absolute right to take such action, as they
may deem fit including but not limited to withdrawing from the Issue. The defaulting Party shall have the right to
cure any such breach within a period of fifteen (15) days of the earlier of becoming aware of the breach and being
notified of the breach by non-defaulting party. The defaulting Party shall immediately upon occurrence of a
breach or the knowledge of a breach give notice in writing to all Parties. In the event that the breach is not cured
within the aforesaid period, the non-defaulting Parties shall not be liable or responsible for the consequences if

any, resulting from such termination and withdrawal.

Notwithstanding above, in the event that the Company fails to comply with any of the provisions of this
Agreement, the BRLM shall have the right to immediately withdraw from the Issue either temporanly or

permanently.

The Book Running Lead Manager shall not be liable to refund the monies paid to it as fees or reimbursement of
out-of-pocket expenses, if breach is caused due to acts of the Cqmpany. Also, the BRLM will be entitled for full
fees as per this Agreement payable by Company. If the breach is caused due to acts of the Book Running Lead
Manager, the Company shall not be liable to pay any fees (except the fee already due as per this agreement) or

reimburse the out-of-pocket expenses to the defaulting party.

17. INDEMNITY

The Company hereby irrevocably and.un&‘nditiomﬂly indemnify and agree to keep the BRLM.,, its directors,
employees, rcpresentatives, agents, adwsqrs and_all persons clam.ung under it saved, defended, harmless and fully
indemnified at all times on full mc_iemmty basis from and against any cost, chz}rges, damages, losses, claims.
actions. liabilities, proceeding, suits, P ronouncements, 'amoumS, fines, penalties, levies, compensation and
expenses (including without limiting reasonable attomey's fees and disbursements) arising out of its failure to
comply with any of the clauses aforementioned. In case of any bl_‘cach by ,the Comps}ny .of the any of the Clause
above in whatever manner, the BRILM_ ;hall l_)e? absolved automatically Of its responsibility under this Agreement
whatsoever the nature. Such rcsp'onsxb_lhty arising out of the brca;:h of this Agreement by the Company shall be
solely that of the Company, OF Its P"“‘f'Pal Officers and ’;‘m (f)' the BRLM to the Issue (who are acting in a
fiduciary capacity only), without in anyway, affecting tllls ngt ?f receiving fees as stated above. In such an event.
the foc as has already been paid by the Company would be od elltgd. Further, without prejudice to the BRLM s
right to claim any outstanding costs, charges and any lossebs an hc if‘_lm: or damages suffered or likely to suffer in
this regard o its standing and reputation, on account of breac u:: above-mentioned stipulations, the Company
shall reimburse all costs and expenses incurred as informed by the BRLM and also indicated herein. in full and
without further recourse.

Each Party giving an indemnity hereinabove is liable to indemnify solely for the information provided
respectively by such Party.
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The BRLM agrees to indemnify

and ho .
officers, emplovecs. g hold harmless the Company and its affiliates and their respective directors.

them at all times. ﬁo:{lj(;xn:s.argc-ir::tcmm,M& advisors, their controlling persons and all persons claiming under
penalties. expenses. compcnsnt;on sm]t} costs, charges, claims, actions, liabilites, levics, fines Ioss5s —
limitation. any legal or other fcc.s "ll:c-ls D!'onounccmems or proceedings, suffered or incurred. including. without
prepanng or defending anv action Or‘cl «CXPCV'BCS actually incurred in connection with investigating, disputing,
information about the BRLM and/o aim, which are caused by any untrue statement of a material fact rclating to
Prospectus, Red herring Prospectus ; ‘"‘T‘ ided by the BRLM in writing for inclusion in the Draft Red Hermng
thereto, claims ansing as a result otl:- “? PFO_Spcctus. the application form, or any amendments or supplements

revocation of the SEBI (Merchant Bankers) Regulations. 1992, or any

C dt.‘lfflCIiOﬂ Of SEBI \\'hi p
I Ch d li 1 Ca| 1 ‘
p ‘m](]l]‘ntl_g coars the BRLM ﬁ'om aCCCSSmg thc ltal ]“al]"CIS €l t l'

To the fullest ex :

liability, in the Z'\gt;:lct Eti:m]olft‘tlc-[dsﬁ‘ law, and not withstanding any other provision of this Agreement. the total

claiming by or through the C in capacity of Book Running Lead Manager. towards the Company and anyone

cransactisss shall g' ¢ Company for any qnd all claims, losses, costs or damages, in any way related to the
not exceed the total compensation received by the HSL till such date under this Agreement.

Eirggnt}iﬂ%\efg;ﬂ bef: ent;:led.‘at their own expense, to participate in and to the extent it may wish to do so.
Bodk Rt of such action, suit, proceeding. claim or investigation. Upon the Company notifying the

ook Running Lead Manager in writing of its election to assume the defence and retaining counsel. the Company
shall not be ll'able to the Book Running Lead Managers or any other Indemnified Party for any legal expenses
subsequently incurred by them in connection with such defence. If such defence is assumed by the Company. it
throughout the course thereof, will provide copies of all relevant documentation to the Book Running Lead
Managers. will keep the Book Running Lead Manager advised of the progress thereof and will discuss with the
Book Running Lead Manager all significant actions proposed.

No Indemnified Party shall admit any liability or settle any action, writ proceeding, claim or investigation without
the prior written consent of the Company which shall not be unreasonably withheld. The Company will not be
liable for any settlement of any action, suit, proceeding, claim or investigation that any Indemnified Party makes

without the written consent of the Company.

The right of the Company to assume the defence on behalf of the Indemnified Party set out above shall be subject

to the following conditions:

hatsoever in connection with the claim or action may take place

a) No admission of liability or COmPpromise w _ .
prior written consent, which shall not be unreasonably withheld.

without the Book Running Lead Managers’

b) Notwithstanding the foregoing, the Indemnified Party shall have the right to employ its or their own counscl
in anv such case and also to undertake any action in connection with the investigation of, preparation of or
: ion or proceeding arising there from, whether or not

: i d claim or any acti
of any pending or threatenc \ _ _ ere rom,
def;nlc:dcmniﬁcz Party is a party and whether or not such a claim. action or proceeding is initiated or brought
suc - ;

. -half of the Company but the fees and expenses of such counsel shall be at the. expense of such
by or on hehet o the empioyment of such counsel shall have been authorised in writing by the

: ; unless, (a) ;
lndcmmﬁqd zoa:n}ection with the defence of such action and (b) the Company has not employed counsel to
gimpi"aig'? of the defence © n within a reasonable time after notice of commencement of the
ec

action.

18. ARBITRATION

f such actio

: ctween the Parties (the “Disputing Parties™) hereto in connection with
If any disputc. di alidity interpretation, implementation or alleged breach of the terms of the Agreement or
the Agreement Of the v dlto be done pursuant to this Agreement, the Disputing Partics shall attempt in the first
anything done or omitte! through negotiation. If the dispute is not resolved through negotiation within 15
instance to resolve the same uest by any Disputing Party commence discussions or such longer period as the
business days 2 - ir:qwriting) then the dispute Shall_ be referred for final resolution to a sole arbitrator.
Disputing Partics may agre b faith to appoint a sole arbitrator to decide the dispute. In the event the Partics
The Partics shall co-operate ! a:g’o itrator 10 decide the dispute, the Company shall appoint one arbitrator and the
oint a sole aro! h and the two arbitrators shall appoint the third or the presiding arbitrator.

an arbitrator or the arbitrators so appointed fail to

ble to apP' :

?Rlljlr\‘; shall appoint on¢ arbitrator €ac

e e i e mtor arbitrator(s) shall be appointed in accordance with the
third arbitrator as p

appoint the

fference or claim anises b

or the BRLM fail to appoint
rovided herein, such




bitration shall be

provisions of the Arbitration and Conciliation A 996. All procecedings 1n any such ar
iation Act, 1996. All p g d in English. The

conducted under the Arbitration and Conciliation Act, 1996, as amended, and shall be conducte
arbitration shall take place in Jaipur, Rajasthan.

Any reference of any dispute, difference or claim to arbitration under this Agreement shall not oo e
performance by the Parties of their respective obligations under this Agreement other than the obligations relating
to the dispute, difference or claim referred to arbitration.

Subject to the provisions of above clause, any dispute arising out of terms of the Agreement will be subjeet SERE
jurisdiction of appropriate court(s) in Jaipur, Rajasthan only.

The arbitration shall be conducted as follows:

a) all proceedings shall be conducted in the British English language;

b) the arbitrators shall have the power to award interest on any sums awarded:

¢) the arbitration award shall state the reasons on which it was based and shall be final and binding on the
Disputing Parties and the Disputing Parties agree to be bound thereby and to act accordingly and such award
shall be enforceable in any court of competent jurisdiction;

d) the arbitrators may award to a Disputing Party that substantially prevail on the ments, its costs and actual
expenses (including actual fees of its counsel); and

e) the Disputing Parties shall co-operate in good faith to expedite, to the maximum extent practicable. the
conduct of any arbitral proceedings commenced pursuant to this Agreement.

The courts of Jaipur, Rajasthan shall have jurisdiction only in so far as is necessary for the purpose of
enforcement of any arbitral award obtained in accordance with the provisions hereof.

19. GOVERNING LAW

All information provided by the Company would be kept confidential and would be used for the purpose of due
diligence and with a view to decide on whether the same has to be disclosed in the Draft Red Herring Prospectus/

Red Herring Prospectus/ Prospectus to confirm to SEBI Regulations

20. SEVERABILITY

If any provision or any portion of a provision of these terms and conditions is or becomes invalid or
unenforceable, such invalidity or unenforceability will not invalidate or render unenforceable the entire terms and
conditions, but rather the entire terms and conditions will be construed as if not containing the particular invalid
or unenforceable provision or portion thereof and the rights zu'1d obligation of the Parties will be construed and
enforced accordingly. The Parties will use best efforts .to negotla_te and implement a substitute provision which is
valid and enforceable and which as nearly as possible, provides the Parties the benefits of the invalid or

unenforceable provision.

21. BINDING EFFECT, ENTIRE UNDERSTANDING

These terms and conditions will be binding on the Parties hereto, their successors and permitted assigns. These
terms and conditions supersede and replace any am! all prior contracts, understandings or arrangements, whether
oral or written, heretofore mgde petyocn .the Parties anld relating to the subject matter hereof (excluding the
Engagement Letter) and constitute the entire understanding of the Parties with respect to the subject matter of

these terms and conditions.

22, MISCELLANEOUS

alteration or amendment of the Agreement or any of its terms or provisions shall be valid or

ification, . : e
No modifi he Partics unless made in writing duly executed by or on behalf of all the Partics hereto.

legally binding on t

d conditions of the Agreement are not assignable by any Party hercto without the prior written

s an :
ihers the other Partics hereto.

consent of all

arties hereto relating to this Agreement shall be strictly effective upon receipt and shall

cen the P . :
¢ between § provided herein be sent by hand delivery, by registered post, airmail or by facsimile

Any notic
¢ e EXpress

except as otherw1s
transmission 10:




Information provided shall be used exclusively for the purpose of the transaction only.

IN WITNESS WHEREOF the parties have set their hands hereunto on the day and year hereinabove written

For and on behalf of Adisoft Technologies Limited
(Issuer Company)

|
|

Ajay Chandrashekhar Prabhu
(Managing Director)
DIN: 06473412

Witnessed by:

For and on behalf of Hem Securities Limited
(Book Running Lead Manager to the Issue)

Prateek Jain
(Managing Director)
DIN: 03518736

Name: -
@Cwnj ko

Address:

Flat+ No Blog, Dev‘Cd*T,

Opp PCNTDA Fiyover,

-Moghi Praglhuikoron
Pune- 412 105

Quurd ™

Name: Dw g\novmq
Address: 20§, 'SCQFUY o vae~

4-(’“
0

Signature |

Signature
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