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THIS ISSUE AGREEMENT MADE AT RANCHI ON THIS MARCH 26, 2024 BETWEEN:

TUNWAL E-MOTOR LIMITED, a Company registered under provisions of the Companies Act, 2013, as
amended ("Companies Act") and having its registered office at Rama Icon Commercial Building, Office No 501, 8.No
44/2 C.T.S No. 2164, Plot No. 31/11 Sadashiv Peth, Pune - 411030 Maharashtra, India (hereinafter referred to as
}TUNWAL” or “Issuer” or the “Company™) which expression shall, unless it be repugnant lo the context or

ncaning thereof, be decmed to mean and include its successors and permitted assigns, of the FIRST PART; and
AND

ORIZON MANAGEMENT PRIVATE LIMITED, a company incorporated under Companies Act, 2013 and
aving SEBI registration number TNM000012926 and having its registered Office at Stephen Housc, 4th Floor, 56E,
ll;llemdntd Basu Sarani, Kolkata- 700 001, West Bengdl India (hereinafter referred to as “HORIZON™ or “Lead
anager/ LM” and “Underwriter”, 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,

n this Agreernenl, the Company and the Lead Manager are collectively referred to as “Parties” and individually as
© YParty”.

WHEREAS

~A. The Company is taking steps for public issve of equity shares of the Company of face value ¥ 2/- each for an
aggregate of up to 1,96,00,000 equity shares (“Issue Shares”) through fixed price method ("Fixed Price

* Process”) as prescribed under (he Securilies and Exchange Board of India (Issue of Capilal and Disclosure
Requirements) Regulations, 2018 @he “SEBI ICDR Regulations™), as amended, (as defined herein) and
applicable Indian securities laws.

B.  The Company have approached the Lead Manager lo manage the said Issue and the Lead Manager has accepled
the cngagement, inter-alia, subject to the Company, entering into an agreement for the purpose beingthese present:

. NOW, THEREFORE, the Company and the Lead Manager do hereby agree as follows: -
1. The Lcad Managor shall act-as the solc Lead Managcr to thc Issuc

2. The Company hereby declare that they bave complied wuh and agrees lo complv with all lhe slaluloxy

formalities under the Companies Act, 2013, the Companies Act, 1956 to the extent applicable, Securities and
%' Bxchange. Board . of India. (Issue of. Capltal and- Disclosure Requirements) -Regulations,. 2018 and "other
‘conditions, instructions and advices issued by Securilies and Exchange:Board of India (hereinafier referred 0
4s. “the Board™, / “SEBI™) .4nd other relevant statutes to.enable it to-make. the . Issue.. The' Company -also
-undertake: 10" comply wﬂh the l‘ollo“mg requuemenls as: and where appllcable bel‘me opemng ‘of:ihe
<. Subscription Ligt:

Approv als with regards to the Issune:

*. Conserit of the Board of Company has bccn obtamcd \1dc Rcsolunon passcd in tho Board Mcctmg hcld March
024 for the Fresh:Issune: -

b.”. Consent of the Shareholders has been obunned wde Resoluuon pdssed mthe E‘{tra Ordman General Meenngheld
o Ma ch 18, 2024 forthe Fresh Issue.

NOW THEREFORE thc Companv andthc Lcad Managcr do hcrcby agrcc as follows. o
DEFINITIONS

In:ih¢. Agrcement (including the recitals above and the Schedules hercto), except where the context otherwise
requires, the followmg words and expressions shall mean the. following, Words not. defmed in the Agreement shall
have the same n:n, : mg as set m the Draft Pmspectus and Pmspectus

“Act” shall mean the Compames Act, 2013 and the: Compames AcL 1936 (to the extend appll
from timeto-tifne; SR :

“Agreement” shall mean thrs Agrccmcnt, '
“ASBA Form” shall meanthe Apphcatlon Supported by Blocked Amount Form S

“Applrcatron Form” shall mean the form, whether physical or electronic, used by an ASBA Apphcam [ make an
Application, which will be consrdcrcd as the apphcatlon for Allotment for the purposcs. of the Prospectus;

“Brd/lssuc Closing. Dat(.” shall Iean any- such date on completron of the dpphcatlon hours after whlch the Collectlon

nauonal ncwspapcr and a Hindi- natlonal ncwspapcr and a rcgronal new spapcr

“Bid/ Isue’ Openmz, Dat ”'shall mean any “such ddte on whrch the ‘Colléction’ Banker shall - sm, : pﬁrr
apphcatlons for the Issyé, within the appllcatron hours which shall be the date notified i 1n a wic ely cuculated Enghsh
 |national newspaper and a Hindi nanonal newspaper and a regronal newspaper. . . ..

“Bid/. Tssue Period” shall mean the’ period betweein the Bid/ Issue: Opening Date- and the Brd/ Issue Closwg Date
(inclusivc of both datcs) and during which prospective Applicants can submit their Applications.

“Bid” shall mean-an indication {6 make an issue during the Bid/Issue Period by a Bidder pursuant to submission of *
the Bid cum Applrcatlon Form, to subscribe to or purchase the Equity Shares at a price within the:Price Band,
including all revisions and modifications thereto ‘as penmtted under the SEBI ICDR Regulations in accordance wrth
the Dral'l Pmspeclus and Bld cum Apphcallon Fonn




‘rLM / Manager” shall mean the Lead Manager to the Issuc, in the prcscnt casc being Horizon Managoment Private
Limited:

‘[‘Closmg Date” shall mean the date of allotment of the Shares by the Company, in accordance with the Prospectus,
vhich date will not be later than 90 days after the application opemng date, unless otherwise mutually agreed in
writing between. the LM and the Issuer Company.

“Documents” means any or both of Draft Prospectus and Prospectus;

‘Draft Prospectus” shall mean decument prepared in accordance with the ICDR Regulations, which will be filed
withEMERGE Platform of National Stock Exchange of India Limited;

“Engagement Letter”, as the context may require, shall mean engagement pursuant to the initial engagement letter
r Mandate Ietter executed between the Company and Lead Manager.

‘Equity Shares” shall mean the equity share capital of the Company p;oposed to be listed on the EMERGE
Platform of National Stock Exchange of India Limited.

+‘Fresh Issue/ Issue” shall mean the issuc of cquity shares of the Face Valuc of % 2/- cach for an aggregate of up to

,96,00,000 equity shares by the Company {o the public at such price as may be determined in accordance with fixed
Eyrice piocess as defined under the Securities Fxchange Board of India (Tssue of Capital and Disclosure
Requirements), 2018;

“Issue Price” means price per share as may be determined in accordance with fixed price process as defined under
he Sccuritics Exchange Board of India (Issuc of Capital and Disclosurc Requircments), 2018 of face value T 2/-
each.

“Issue Opening Date” shall mean the date on which the SCSBs and designated intermediaries shall start accepting
pplications, which shall be notificed in an English national nowspaper, a Hindi national newspaper anda regional
newspaper with wide circulation;

r‘Issue Closing Date” shall mean the date after which the SCSBs and designated intermediaries will not accept any
pplication, which shall be notified in an English national newspaper, a Hindi national newspdper and a regional
wspaper with wide circulation;

“Market Maker Reservation Portion” shall mean the reserved portion for the Designated Market Maker of such

: umber ‘of’ Equltv Shares of face value of  2/- each which: shall be- at least five per cent of the number of Equity

ﬁltares ‘issued to public which shall be determined in accordance of Fixed Price Process as defined under the
ceurities Exehange Board of India (Issuc of Capttal and Disclosurc Requirements), 2018.:

"‘Market Mdker” shiall mean any persou “ho 1s Ieg:lsteled as'a Market Maker with 'EMERGE Platformm-of Ndnonal
Stock Exchange of Tidia Limited: :

“Markct Makmg Agroemcnt” shall mean the Agreement eutemd between the Issuer Companv Lead Manager and

“Matenal Adverse Eﬂ'ect” shall mean, indiv 1dua]ly or'in Lhe aggregate, a material adverse effect on (he condition,
}ﬁnanclal or-otherwisc, .or it the cammgs busmcss. managcmcnn opcranons or prospects of the- Company and ‘its
Subsidiaries, takerius d whole." :

“Net Tssue” shall migart the issue of equltv shares mthts issue excludmg Market Maker Reservation Potion. - R

“Non— 'titutmnal Appllcantq” shall mean all Apphcants that are not QIBs or Rctaxl Apphcants and who ha\e
apphed for equtly shares Ior an amount more lhan 72,00, 000 o

“Offer Documents” shall me'm the Dxaft Prospectus aud Prospectus orany amendment or supplement theleto

“Qualified-Tnstitutional Buyers” or “QIBs” Quallﬁed Instltutlonal Buyers as def’ ned under Regulatlon 2(1) (ss) of
the SEBI (ICDR) Regulanons, 2018. . :

“Representatlves” ‘includes - ike dxreclors ofﬁcers, emplovees, agents, consultams ad» iso'fs : or : othe'r

rcproscntatlvcs mcludmg lcgal counscl, accountants and ﬁnanctal advtsors and also includes the chrcscntahvcsof
“SEBI” shall ‘mean Secunttes and Exchange Board of Iudla constltuted nnder the Secuntles and E\change Boardof
India-Act; 1992; and- =

“SEBI 1CDR. Regulations” shall: iiean Securities and Exchange ‘Board: of India: (Issue of Capltal and Disclosure
chutremcnts) chulattons 2018, as amended from time to-time: -

“Stock Exchange” shall mean. EMERGE Platform of National Stock Exchange of India Limited.

andespcctus "‘ S
INTERPRETATION *

In this - Agreement unless the context otherwise:reéuires: -

wor denoung the smguldr number Shdl]. mclude the plural and v1ce versy,
,headlng and bold lvpeface are only for comemence and shall be lguored for the purpose ofi mlerpretauon.

(i) .. .reference to the words, “include” or mcludmg” shall be constmed without limitation;

(iv) "+ reférencés to this Agreement, to any other agreement, deed or-instrument shall-be construed asa referenceto
- this Agreeinent-or 1o-such agreement, deed or instrument as the same may from time to lime as amended,varied,
. - supplemented or novated, . : . .

A




®  afiy reference to any Party/ics to this Agreement or any agreement or deed or instrument shall include its
successors or permitied assigns;

(i) vany. reference fo a statute or statutory provision shall be construed as a reference to such provisions as fromtime
to time amended, consolidated, modified, extended, re-enacted or replaced;

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

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

2. 'THE ISSUE:

On the basis of the representations and warranties conained in this Agreemem and subject to ils terms and
conditions, the Lead Manager hercby agrees to manage the Tssue solely and on the terms and conditions containcd
¢lsewhere in this Agreement and as mentioned below.

The Company shall not, without the prior written approval of the Lead Manager, file the Offer Documents (whether
Draft Prospectus or Prospectus) with SEBI, Stock Exchange, the Regisirar of Companies or any other authority
whatsocver. For the purposes of this Agreement, the terms. “Draft Prospectis” and “Prospectus” shall include the
preliminary or final offering memorandum. Also, the terms “Draft Prospectus” and “Prospectus” shall include any
amendments ox supplements to any such prospectus or amy notices, comections, cortigendum or notices in
conncction thetowith,

3, REPRESENTATIONS AND WARRANTIES:

3.1 The Company represents and warrants to, and agrees with, the Lead Manager, as of the date of this Agreement
and as of the Tssuc Opening Datc and as of the Tssuc Closing Datc that:

a) The Offer Documents did not, and will not, include any untrue statement of 2 material facts or omit to state
a material facts required to be stated therein or necessary to make the statements therein, in the light of the
circumstances under which they were made, not misleading; provided, however, that the represcntations

. .and.-warranies made in (his paragraph shall not apply, lo any statement or omission in the Offer Documents

; "relatmg to, the Lead Manager made” it Teliancs upon ‘and in Gonformity with iiformation furnished in

writing to the Company by ‘or on behalf of the Lead Manager expressly for use therein. For the avoidance :

i /of doubt,the only such information provided by the Lead Manager consists solely of its legal name, SEBT

. . Tegistration number arid contact details and details regarding:its net worth,

i b): o The: Tssuer: répresents’: (hal. except for. the -disclosures.. (bal would appear in. the ‘Draft’ Prospectus or

v Prospcctns or:any supplemcnt thereto to be approved by the Board of Dircctors or its Committee (a) the
y is not in default of the tenms of, or there has been no delay in the payment of the principal or the
or, any. indentute, 1éase, loan, crédit of oflier agreement oF ifistrument to” which the” Issuet is
party to or under which the Iséuér's assets or propertics arc sibject to and (b) there has been no notice or
oithimication, writlen or othierwise, issued by any third party to the Company, with respect (o any defaull
. or v1olat|on of or sccking acceleration of repayment. with. rospect to any indenture, Tease, loan credit or

Comy

‘properties are” subject to, nor is. ‘thexe Ay feaSbit 0 belive that the’ issiiance’ of such ' liotice ‘or
commuttication i irmmiinent. = -

) ‘o[fer documenls comply witli‘all lhs slalulmy l'ormahues under lhe Compames AGL, 2013 (0, ﬂle exlenl
o ‘nouﬁcd, the SEBI (ICDR) chulauons and othcr apphcablc statutcs to cnablc 1t to makc thc Issuc B

= The Compan} s obtained appmval fot the Issu¢ through a board resoluuon dated Mdrch 15; 2024 and
~shareholders’ approval dated March:18, 2024 and it-has complied: withor agrees. o comply: with the terms
--and -conditions of such approvals. The Company presently has lender and will obtain approval from such
lendex(s) before filing of Prospectus with Registrar of Companies.

©) . The Company hercby represcnts, warrants and agrees with the Lead Managcr as of the datc of this
"'Agreement atid the Closing Daté, that, unless otherwise expressly authorised in writing by the Lead -
- Manager, neither:it. nor any of its Affiliateg nor any. of its respective directors; employees: or .agents has
-madé or will make any.verbal or written represcntations: in connection with the Issuc, other than thosc
representations made pursuani to and based on the terms and conditions sel forth in this Agreement, the
Offcr Documicats or in any” other documicnt thc contents of which are or havc bccn cxprcssly appro Vi d or
provxded Torin wnung for this purpose by he Lead Manager .

f) The Companv has been duly mcotporated and is’ vahdlv emstmg as'a. pubhc hmlted company under the
laws: of the Republic of India and :no’steps: have been taken .or proposéd: to be taken for its winding up; -
ligiridation-ox réceivership under the laws of the Republic of India-and has all requisite. COIPOTAlE POWeT: -and

- atithority to-own; opcrate’and loasc its. propertics and..to. conduct -its. bisiness. as: «described: in the Offér
Documents and to-enter into and perfmm its’ oblxg,dtwns undei eachof the Offer Documents. The Company
is duly qualified or licensed to transact business in each Junsdmmn in which it operates except to the
cxtcnt 'chat afaﬂurc to bc so wcmld armount to a Matcnal Adverse Changc ’

2) Each of the Oﬂ'er Documenls lme been duly aul]Jonsed, execul.ed and dellvered bv and are: »ahd and
_ legally:binding obligations.of, the Compaity and is enforceable against the Company in accordaice. vnth
their respective terms. . - . . i

h) ~ The autliorised and issued share capltal of the- Company conforms in all fespects to the’ descrlptlon thersof
contamed in the Offer Documents The Eqmty Shates conform to the descnpuon thereof comamed m the




k)

Y

m)

n)
)

)
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Offer Documents and such description: (i) is truc and correct in all respects and (ji) contains all material
disclosures which are true and adequate Lo enable investors o make an informed decision as lo the
investment in the Tssue. -

All of the outstanding or issued share capital of the Company (i) has been duly authorised, (ii) is validly
issued, fully paid and (iii) was nol issued in violation of any pre-emptive or similar rights.

The Equity Sharcs have been duly and validly authorised and, when issucd or sold, as the casc may be, and
when delivered against payment thereof, shall be validly issued and subscribed for and fully paid, shall
have attached to them the rights and benefits specificd as described in the. Offer Documents and, in
particular, shall rank pari-passu in all respects with all other equity shares of the Company, shall not be
subject to any pre-emptive or other similar rights in relation to the transfer thereof and shall be free and
clear of any cncumbtances whatsocver,

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

Except as described in the Offer Documents, no épprovals of any governmental or regulatoty authotities
are required in India (including any foreign.exchange or foreign currency approvals) in order for the
Company fo pay dividends declarcd by the Company to the holders of Equity Shares.

The execution and delivery by the Company of, and the performance by the Company of its obligations
under each of the Offer Documents did not, and will not, resull in a breach or violation or constitute a
default under (i) any provision of applicable law or the articles of association of the Company; (if) -
agreement, -obligation, condition, covenant or other instrument binding upon the Company; or (iii) any
judgment, order or decree of any governmental or regulatory body, agency or coutt having jurisdiction over
the Company. No conseni, approval, authorisalion, filing or order of, or qualification with, any
governmental or regulatory body, agency orcourt is required for the performance by the Company of any
of its ‘obligations under, or for the consummation of the transactions contemplated by, each of the Offer
Documents, this Agreement or in relation to the issuance of Equily Shares, excepl such as may be required
by the SEBI, RoC and the Stock Exchange in conncction with the Tssue and cxcept such as have been
obtained and are in full force and effect. !

There bas not accurred, any Material Adverse Change in the condition, financial or otherwise, or in the
neds , It gcmcnt, assots or prospccts of thc Company, from that sct forth in thc Offcr Documc‘

There luve been'no: addruonal tmusactlons entered into by the Company Whrch, in its opinion, are matenal
wnth respect to those set forth in Offer Documents .

Except as’ dlsclosed in- the Offer Dccuments t.here are’ 10 actlons smts prcceedmgs mqumes or
m\esugatrons before or brought by any court or govemmental agency or body, domestic or foreign, or any
arbitration proceedmg now ' pending, against ot “affecting the ‘Cofpany which “woiild reasonably. be
expecled 1o resull in'a Malerial Adverse Change ‘All pending Iegal ot ‘governmental procgedings (0 which
the 'C: mpany i§ a patty or of Wwhich anv of 1ts propctty of assots 1s thc subjcct havc bccm or mll bc
descnbed m the Offer Documents o . . :

Excepl as dlsclosed in- lhe Offer documems and excepl where it would uol resull ina Malenal Ad\ yerse

“Change:. (1) the Company has all necessary licenses, conscnts, anthorisations, approvals, orders, certificates

and peninils. (o own, 1ease, license, operale and use (hieir propertres and assels; o conducl its business as
conducted as of the date of this Agiéement and as of the Closing Date; (ii) each such governmental
licenses; consents,: authorisations, approvals, ‘orders, cerlilicales-and:permits has been duly obtained by. (he
Company,: as applicable; and is held: in the name.of the Company, was validly issued, is in full force and
éffect;and (iii) thére are no proceedings pending; relating to-the revocation, modification or non-renewal of
any such hceuse consenl aulhonsauon, approvaL order, ceruflcale or penmt

Thc (‘cmpany is: not (1) in vrolatton of its. artrclcs of assocrahon, (11) cxccpt as dcscribcd in. Offcr
Dotuinents, in default (and there has not been ariy event-that hds ocourred that with the giving-of notice o -
lapse .of time - or: both, would .constitute a default). in the performance :or obsetvarice of any -obligation;
agrecment,” covenant ot condition contained in-any: 'contract, . indeniure,: mortgage, - decd, of. trust; loan or
¢redil'agreement; note; lease or other agreemént or instrument to which the Company is'd paity orby which
it.-may be bound, orto which-any,of the property. or assets of the Company is subject, or (iii).in violation or
défault.(and there has niot beén any event that has:occurred that with the giving of notice- or lipse of time. or
both would constitute a. default) of any. Law, judgement; order or decree of any courl, regulatory body,
administrative : agency,. 1,0vemmentd1 body, .arbitrator -or. other: authority - having ' jurisdiction. over- the
Company. : : '

ALl -descriptions. of. (i).this. Agrccment, (if). the amclcs of assocratlon of the: Company . and: (iif) all-other

documents forming part of the Offer Documents, in.each case, fairly and accurately:sunimarise the contents
of these comtract or documents- and do not omit any matenal information that affects the import of such
descnptrons There are no contracts or documents that would be- foquired to be described'in the Offer
Documenls under’ Indlan law or any olher apphcable laws that have not been so described.

The Company owns or possesses ‘of can acqune on reasonable terms all’ matenal patents patent rights
licenses, inventions,, copytights, know how (including: trade secrets and other unpdtented and/or un-
pateniable proprietary. or, confidential’ ml’onnalmn, syslerns or’ procedures) trademarks, service marks and
tradc names’ cutrcnﬂy employed by them in conncction with'the busincss now. operated by them, and the
Company bas not received atly nolice’ of mfnngemenl of, or ¢conllict with, asserled rights of others with
Tespect ‘to “any “of the foregoing, except as disclosed in the Offer Documents, which would result in an
unfavourable decision, rulmg or. ﬁndmg, agamsl Ille Company wlnch would result inga Malerial Adverse
(‘hange .




w

w)

y

Except as disclosed in the Offer Documents, (f) No labour disputc with the employecs of the Company
exists; and (i) the Company is nol aware of any existing labour disturbances by the employees of the
Company's principal customers, suppliers, contractors or subcontractors; which would result in a Material
Adverse Change.

Except as disclosed in (he Offer Documents, the Company has legal, valid and translerable lille to all
immovable property owned by it and legal and valid title to all other propertics owned by it,-in cach casc,
free and clear of all mortgages, liens, security interests, claims, restrictions or encumbrances, otherwise
secured to any third party cxcopt such as do not, singly or in the aggrogate, materially affect the valuc of
such property and do not interfere with the use made and proposed to be made of such property by the
Company; and all of the leases and subleases material to the business of the Company nnder which such
propetties are held are in full force and effect, and the Company has not received any notice of any material
claim. that has been asserted (hat is adverse (o the rights of the Company under any of the leases or
subleases mentioned above,. or affecting the rights of the Company to the continued posscssion of the
leased or subleased premises urder any such lease or sublease, except in each case, to hold such property or
have such enforceable lease would not result in a Material Adverse Change.

The Company is insured by insurcrs of recogniscd financial responsibility against losses and risks and in
such amounts as are customary for the business in which it is engaged; and to the best of the Company's
knowledge, the Company will be able to renew their respective existing insurance coverage as and when -
such coverage expires of to obtain similar coverage as may be necessary to contimue their respective
business al a cost thal would not result in a Material Adverse Change.

The Company has accurately prepared and timely filed, except where a delay or omission is not material in
the opinion of (he Lead Manager, all lax returns, reports and olher information which are required (o be
filed by or with rcspect to it or has reccived extensions with respect thercof, Except as would not have a
Material Adverse Change in the opinion of the Lead Manager, the Company has paid all taxes required to
be paid by it and any other assessment, fine or penalty levied against it, to the extent that any of the
forcgoing is duc and payable, excopt for any such tax, assessment, fine or penalty that is being contested in
good faith and by appropriate proceedings, (o the extent such fax, assessment, fine or penally is disclosed in
the Offer Documents.

The Company maintains a system of internal accountmg controls sufficient to provide reasonable assurance
that (i) transactions are executed ift accordasce with management's general and specific authorisations,” (it)
transactions are xecorded 45 hecessary to endble the’ preparation of financial statemerits in conformity with
'lccountmg prlncxples genemlly accepled in Tndia ("Indian GAAP") aid (o ‘mainiain accouritability for its
assets; (iii) aceess to asscts of the Company is permitted only in accordance with management's gencral or

* specific: authorisations and (iv):the recorded assets ‘of the-Company -are. Gompared 1o, existing agsets at

-

., ‘which snchDirector holds a controlling mterest

'aé)

periodic intervals of time, and -appropriate: action is. taken. withi. respect to: any- differences;. Except as
descnbedm the. Offer: Documents singe:the end of the Company's most.recent audited fiscal:year, there:has
been: (1). no material - weakness in the: Company’s inteinal contiol over financial reporting. (whether-or:nof
remediated) and (2) no:change in fhe Company’s. internal control over findncial reparting that has materiatly
affected, or 1s redsomblv 11kel§, to nutenall} affect, the, Companv s mternal comrol over fmanml
repomng

Execpt a¥ disclosed, in the Offer Documcnts 1o’ mdcbtcdncss (actua] or contmgcm) and no (:ontract or
series. of sumlar contracls (olher than employmenl conlxacts) is outstanding between ile: Companv and (1)
any ‘Director ‘or key managetial personnel of the Cotmpany, or @i such Dircetor's or key managenal
personnel’s ‘spouse or parents or any of his or ‘Her cluldren, or (1u) any company undemlung or enuty in

All transacuons and loans, habihty ot obhgahon between the Companv on, the one hand and )entmes thiat )
Conlrol ‘or are leLrolled by, ot aré uiider Comthon Conl;rol w1lh, the Company, (11) entities'ovier which the
Company has a."sxgmf' cant influchce or which has a: sngmﬁcam mﬂumcc over the Company, (iii) persons
owhing 4n infetest ‘in the voting' power of the Cotipany that gives them significant influence over the
Compagy,. (iv)-management -personnel: having authority and .responsibility - for. planning, -directing -and
Conirolling the agtivitics of the Company: (including relatives of such management personnel, ditcctors:and
seniot management of*the Company).and (v) entities.in which a substantial interest in-the: voting.power.is
owned, directly: oriindirectly, by any. person described in:(iif) or:(iv). or over which such a person is able to
exercise sigrificant influence (including entities owned by directlors of major sharsholders of the Company:
and entities that have a member.of key management personnel in common with the Company) on:the:other
band (a) have been and are, or will be, as the case. may be, fair and. on terms that are 1o less favourable to
{he Company.than-those that would have been oblained in a comparable transaction by (he Company with
an untclated person and (b) are, or will be, adequatcly disclosed in all material respects in the Offer
Documents and (C) are, or'will be, as the case may be; to the Company's knowledge, legallv bmdmg
obhgatlons of and: fu]ly enforceable agamst the persons enumerated in (1) to (v) abov e

bb) Undcr thc cun'cnt laws and mgu]atmns of Indla and any: political subdlvlslon thcrcof all amounts payablc

with respect Lo the Equity: Shiares iipon liquidation of (he, Company -and. dividends. and other distributions
declarcd -and payablc on the Equxty Sharcs.may be paid by the. Company to:the holder thercof in Indian
upess.and, subject 1o the provisions of the Foreign Exchange Management Act, 1999, as amended, and the
regulations and guidclincs framed thercundet,. and the provisions of: the- Income Tax. Aet;, 1961, as
amended, may be converted into, foreign currency and freely transferred out of India thhout the necessity

* of obtaininig any govemmemal authorisation in Indxa or any poimcal subdn ision or ta}.mg authonty thexeof

cc)

orthercin, - -
The ﬁnancm statements of the Compdny mcluded in the Offer Documents, together with the respective
related notes, schedules and annexures thereto, are complete and correct in all-respects and present truly, in




all respeots, the financial position of the Company as of the date shown and its results of opcrations and
cash flows [or the periods shown, and such financial statements have been prepared in accordance with
Tndian GAAP or the applicable body of generatly accepted accomting principles specified therem, applied
on a consistent basis throughout the periods involved.

dd) The auditors who have certified or reviewed the financial statements of the: Company are independent

ee)

i)

chartered accountants within the rules of the code of professional cthics of the Institute of Chartered
Accountants in India, as applicable. The selected financial data and the summary financial information of
the Company included in the Offer Documents have been derived from such financial statements.

The financial statements of the Company included in the Offer Documents, to the extent required, have
been prepared in accordance with and in conformity with Indian GAAP, the Companies Act, the applicable
provisions of the SEBI (ICDR) Regulations and anty other applicable regulations.

The Company has applied / will apply for in-principle approval for listing the Equity Shares offered in the
Tssue on the Stock Exchange. Such approvals will be in full force and effect once received.

gg) The Company acknowledges and agrees that (i) the issuance of the Equity Shares pursuant to this

Agreement, is an arm's-length commercial {ransaction between the Company and the Lead Manager, (i) in -
conncction with the Tssuc contemplaicd hercby and the process Icading to such transaction the Lead
Manager is and has been acting solely as a principle and is not the agent or fiduciary of the Company, or its
stockholders, creditors, employees or any other party, (iii) the Lead Manager has not assumed or will not
assumc an advisory or fiduciary responsibility in favour of the Company with respect to the Issuc
contemplated hereby or the process leading thereto (irrespective of whether the Lead Manager has advised
or is currcnily advising the Company on other matters) and the Lead Manager has no obligation to the
Company witl respect (o the Issue contemplated hereby except the obligations expressly set forth in this
Agreement, (iv) the Lead Manager and its Affiliates may be engaged in a broad range of transactions that
involve interests that differ from those of each of the Compuny, and (v) the Lead Manager has not provided
any legal, accounting, regulatory or tax advice wilh respect to the Issue contemplaied hereby and the
Company has consulted its own, legal, accounting, rcgulatory and tax advisors to the cxtent it deerned
appropriate. The Company has waived to the full extent as permitted by applicable law any claims they

" may have against the Lead Manager arising from an alleged breach of fiduciary duty in connection with the

offermg of the Eqmt; Shares.

hh) As at'the dite of" any. amended Olfer Documenl.s or. supplemenl 10 an Of[er Documem prepared by tie

ii)

Commpany in-accordance. with: the terms. of this Agreement, the representations: and warranties: of the
Company:contained in this clause 3 will be. frue.and accurale with respect to any Offer Document as so

. amcndcd or supp]cmcntcd as if mpcatcd as at such datc.

The stdtemems in the Offer Document urider the headmgs "RlSk chtors" “Oﬁ‘er Docmrlent Summdw
"The Issue", "General Information®, "Capital Structurs”; "Our Busingss ;. "Key. Industry-Regulations. and
Policics", -"Our History. and  Certain’ Other. Corporate. Matters”, - “On.r Management”; -"Management's

... Discussion, and, Analysis of, Financial Condition and. Results of Operations”, "Qutstanding Litigations and
| Material Developments”, "Governriiental and Other Statutory. Approvals”; *Othier Regulatorv and Statitory

isclosures”, “Teimis of the. Issue”, ‘and Staternent of Possible Tax Beriefits”, insofar s such’ statenients
Constitlie suinmaries of Tegal matlers, documents or pmccedmgs teferred to therein, fauly sunnnanse such

i ]cgal ‘matters; documcnts, procccdmgs and other mattcrs rcfcrrcd to. ﬂ\crcm

»

All” desmpuons of the gowemmemal appmwals aulhonsauons ahd ‘olher” led—partv consents and

-, approvals; if-any described in the Offer Dociiments are-accurate descriptioas i all material respects; fairly

summarise the contents of these approvals, authorisations:and consents. and do.not. omitany. matepial -
information - that - affects . the -import _of  such- descriptions,” There are no: gevernmental ..approvals,
authorisations or conscnts that arc: matcrial to the presently praposed operations of the Company -or- would
be required: fo.be described in the Offer Documents under lndian law or regulalory Tramework of:SEBL that
have not. been. 50.-described. Except as descr(bed in the-Offer; Doguments -and the ; Company: (i} is:in
compliance: with:any -and -all applicable Indian, -state. and local Laws relating:to the ‘protection of: humax -
hedlth:and salety, the environinent or hazardous or toxic subistances.or wastes, paliutants or contaminanis
("Environmental. Laws"), (if) ‘have teceived: all ‘permits, licenscs ot other :approvals’ required "by: any
dpplicable: Environmental Laws-and {ii); aré-in compliance - with -all: terms:-and conditions of-any. ;such
permit; license ;or approval; there are no pending or, threatened -administrative, -regulatory ot judicial
actions, suits; demands, demyod letters, claims, liens, notices-of non- compliance:or violation, investigation
or proceedings. relating to-any Environmental Law against the Company. Except as disclosed in the-Offer
Documents, there” are no - costs. or- liabilities associated with Environmental Laws: (including, without
limitation, -any capital or operating expeuduums required for clean-up, closure of praperties or compliance
with Environmental Laws or any permit, license or approval, any rclated constraints on opcra’ung activitics
and any conungent lublhtles to third pdrtles) .

kk) The Issuer naplesems and covenauts that it hais not know mgly eug?ged m, 1s uot knowmglv engaged m, and

m

will not cngage in; any dealings or transactions wnh any Persen, or in any.couniry ar “teritory; that at:the
time of dealing is or was (he: subject.of Sanctions.

The Tssuer represents and covenants that it will use the proceeds of the Tssue exclusively in the manner set
forth in:the section titled "Objects of the Issne” in the Offer Documents, and will not, directly or indirectly,
se’ the proceeds of ‘the Issue or lend, contnbute othermse make avmlable any such, proceeds for any
Person . TS .

: (a) o l'und or l‘acﬂuate any acuvmes of busmcss of or with any Person or;: 111 any counl.n or temlory thal, al

thc hmc of such fundmg or facﬂﬁatmn is thc sub]cct of Sanctlons or:




() in any other manner that will result in a violation of Sarictions against any Pcrson (including an Person
participaling in the Issue, whether as advisor, investor, underwriter or otherwise).

mm) The operations of the Tssuer are and have been conducted at all times in compliance with all applicable
financial recordkeeping and reporting requirements and applicable anti-money laundering statutes of
jurisdictions where the Issuer conducts business, the rules and regulations (hereunder and any related or
similar rules, regulations or guidclincs, issued, administered or cnforced by any governmental agency
(collectively, the *Anti-Money Laundering Laws") and no action, svit or proceeding by or before any court
ot governmental ageney, authority or body, or any arbitrator involving the Tssuer with respect to the Anti-
Money Laundering Laws is pending or, to the best knowledge of the Issuer, threatened.

mr) The Issuer represents and undertakes that neither (a) the Issuer and its Promoters, directors and Affiliates,
nor (b) the companics with which any of the Affiliatcs, Promoters and directors of the Company arc or
were associated as a promoter, direclor or person in conirol, are debarred or prohibited (rom accessing Lhe
capital markets under any order or direction passed by the SEBT or any other regulatory or administrative .

. authority or agency or have proceedings alleging violations of securities laws initiated or pending against

them by such authorities or agencies.

4. UNDERTAKINGS BY THE ISSUER; SUPPLY OF INFORMATION AND DOCUMENTS

4.1 The Tssucr undertakes to furnish complctc auditcd anmal rcports, other rclevant documents, papers,
informnation relating to pending litigations, eic. Lo enable the Lead Manager to corroborate the information and
statements given inthe Offer Documents.

4.2 The Issner accepts full responsibilities to update the information provided earlier and duly communicate to
Lead Manager in cases of all changes in materiality of the same subsequent to the submission of the Offer
Documents to Stock Exchange(s)/SEBI/ROC but prior to opcning date of Issuc.

43  The lIssuer accepls full responsibility for consequences il any, for making false misleading information or
withholding, concealing material facts which have the bearing on the Issue.

4.4 TheIssoer shall, if so tequired, extend such facilities as may be called for by. the Lead Manager to-epable them
{o visit the ‘plant site; office of the Issuer or. such othér places 1o ascertain for'themselves the state of alfairs of
the Issuer me]udmg thc progmss made in mspect of the prolcct rmplcmcntahon status and other facts rclew ant

4.5 - The: Issucr shall cxtcnd all ncccssary facrlrtrcs to rhc Lcad Manager to mtcmct on any mattcr nelcvant to thc
Issue with the solicitors+/ legal advisors, auditors, consultants, advisors to the issue, financial institutions, banks
or afty. other ongamzatron and anyother: mtermedrary assocrated with the Issug in. auy capacrty W hatsoe\ 7S] SR

ISUIG that all. adwcmscmcnts prcparcd and rclcasedby thc advc ising agency or othcrvwsc in

connection with the Issiié’ corifinm to the SEBI (ICDR) Reguldtrons and the’ fiistriiétions given by the Lead
‘Manager. from Atime ‘to: time ‘and-that it shall tiot- make: any misleading or-incotrect. statement in-any public
comminication :ot - ‘publicity. ‘material . including corporate;: product: and: issue -advertisements -of the’ Issuer;
interviews by its promoters, - directots,. duly. autliorized - émployees. -of -representatives: of - "the- Issuer;
documentarics about the Tssuck ot its promoters, periodical feports and press. releascs issucd: by: the Issuer of .
resetirch teport. made by the Issuer, any intermediary. concerned -with. the. issuis or their associates or 4t any
press, brokers? or investors* conferences.

4.6

4,7 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 pamphiets or circulate the same in any other
manncr m rclarron to thc Issuc

48 The lssuer sha]l fiot, vnthout the ‘prior consent of ‘the’ Lead Manager dppOlIlt other rntermedmnes (except Self
o7 Certified:Syndicate Banks).or other persons associated with the issue.such as.advertising agencies.. printers, efc,
for printing the application forms, allotment advices, allotment letters,. share certificates / debenture certificates;
refimnd.orders orany. other insttuments;. circulars, or advices.

4.9 The Issucr shall, whenever required and wherever applicable, .in consultation with the Lead Manager, enterinto
an agreement. with the intermediaries associated with the lssue,.clearly .setting forth their mutual. rights;
responsibilities.-and obligations. A -certified true .copy-of such agreements shall be furnished to the Lead
Managcr

4,10 The Issuer: shall mke such steps as-are. necessary to ensure compleuon of allotment and drspatch of letters of
- allotment and refund orders to the Applicants including non-resident Indians soon after the basis of allotment
is approved by designated stock exchariges bt not Yater than the’specified tinde limit and in the event of fiiture
1o do'so, pay’ mtenest to' the Apphcants as provrded under the Compames Act 2013 as drsclosed m the Offer
: Documents. )

4.11 The Issuer shall lake sleps lo pay. the Lead Manager s I‘ees as per the Engagement Letler

4.12 The Issuer undertakes 10 furmsh such mformatlon and partlculars regardmg the 1ssue as may be requrred by. the
Lead Mamg,er toenable rhem tofilea report with the: Stock Exchange/SEBI i ‘respect:of the Issie: -

4,13 The Issuer-shall keep :the Lead Manager: informed.if il encountérs any probleins dueto dislocation: of
communication: system’ ot any. other material: adverse circumstance :which ‘is likely. to: prevent -or:which -has
prevented: the Issuer from complying with. its .obligations, whether statutory. or contractual; .in respect of ‘the
matters pertammg to allotment drspatch of refund orders share certrﬂcates Or debemure certrﬁcates demat
credrr. Bte! - E ; FEA




4'.14 Thc Issucr shall not tosort to any lcgal proccedings in respect of any matter having a bearing on the Issuc
excepl in consultation with and afier receipt of advice from the Lead Manager.

4:15 The Tssuer shall, in consultation with the LM, file the Offer Documents wnth the Stock Exchange, SEBI and
Reglstmr of Compdmes and declare the Issie Opening Date.

4.16" The LM shall have (he right:

a.  To call for compléte details fiom the promoters of all ﬁrms in which the Tssuer and thelr promoters /
directors are cormected in any way.

b, Tocall for any repotts documents, papers, information etc. necessary from the Issuer to enable it to certify
that the statements made in the Issue are true and correct.

¢. ~To wilbhold submission of the Dralt Prospectus/Prospectus o Stock Exchangs/SEBI/ROC in case any of the
particulars, information, cic., called for is not made available by the Company.

held responsible for any acts or omissions by the Company.

4.18  Any action in conncction with the Tssuc on behalf of or by the Tssucr shall be subject to prior consultation of
the LM

4.19  The Issuer shall, in nmtual consultation, agree and abide by the advice of the LM to suitably defer / postpone
the Tssuc in the cvent of any happenings which in the opinion of the LM would tend to paralyze or othcrwise
bave an adverse impact on the political or social life or economiic activity of the society or any section of it, and
which is likely fo affect the marketing of the Tssuc.

4.20 The LM shall have the right o withdraw from the Issue il it is felt that it is againsl the interest of the investors
ie if LM finds non-compliance of SEBT (ICDR) Regulations and any other major violations of the any
applicable laws by the Issuer and the Issuer related emfities.

4.21 - The Issuer shall not access the moneys raised in the issue (ill completion of issue formalities.

4,22 The Tssucr shall refund the moneys raiscd in the issuc to the applicants, if required to do so for any rcason such
i as failing to- get listing permission ot under any direction or order of the Board. The lssuer shall pay reqursrte
mterest amount if so nequu'ed under the laws or duectron or order of the Board.” -~ .

4.23 In the cv cnt of brcach of condmons mcmtoncd abovc thc LM shall have the absolutc right to take such action
25 a8 it ‘may in'the opinion determine including but ‘not litnited to- withdrawing, fromi:the Issue’ management; ‘i
such.an event the Tssuer.will be required to:reimburse;all costs and expenses incurred as determined by the LM
and also such fees for semces rendered till such date of withdrawal, as may be determined by the LM. =

4.24 Al mformatlon pmvrded by the Issuer would be kept confidential and would be used for the purpose of due
' dlhgence and with 2 viéw 16 decide on whethér the same has to be disclosed in'the Offer Documents to coiifirm
o SEBI (ICDR) Regulauons -

. The LM shall not independently verily and; shall assume the. genuineness. of all signatures, Lhe authenticity: of
all--documents: and .rccords. submitted to. them as'originals and ‘the’ confomuty with the ongmals of all
documents and records subnutted to them as coples thereof

-Company, Statutory. Auditors, Legal Adwsor to the Issue and other Adwsorleonthants 1f any, for wanous
drs<:10sures in (hé Offer Docusient. -

4.27 Informanon pmvnded shall be used exc]usn ely for the purpose of the transacnon ouly

5. INDEMNITY
5.1.. The Company agmes to mdemmf} and hold harmlcss the Lead Managcr its Afﬁhaxcs, 1ts dlrcctors ofﬁccrs,
N employees and agenls and each] person who Conl.rols the Lead Manager as l'ollows .

a.- - against.any and all loss, liability, claim,.damage, costs, charge and e:\pense mcludmg wnthout llmltatlon
any legal or other expenses reasonably incurred in connection with investigating; defending, disputing or
" preparing sich claim or action, whatsbever, as incurred, arisinig oul of or based ipon (i) any- untrue
. :statement..or. alleged untruc. statoment of . matctial fact contained. in any. of the: Offer Documcents. (orany.
.. amendment or supplement thereto). or: the, omission. or alleged omission to-state. therein & material fact
... necessary in order to make the statements therein, in-the light of the circumstances under which they were
_.-made, not. nusleadmg or (u) amy breach of the Iepxesentauons, wan'anues or covenants contamed in th1s

. Agteemem '

agamst any. and. all loss, habllny, clamr, damageand cxpcnsc whatsocvcr, as mourtcd. to thc cxtont of the
°. aggregale. amount ‘paid- in. seltleinent.'of” any: litigation,” or any: mvesugauon or proceeding by any
. - goveramental ageney or body commcnccd or of any claim whatsocver arising out of or bascd upon (i) any
. Suichi tintrug statément or omissipn or any such ‘alleged untrue statemient or omission; provided that any
siich setileinent is effedtéd wilh the wiitten consent of {he Tssuer; or (ii) any breach of (i répreseniations,
“watraiitics or covenants Cortained in this Agrccmcnt prov1dcd that any such sctﬂement is cffcctcd vuth the

.~ writtén.consent of the Issuer; and R ORI S

’ "chosen by the Lead Manager as the case may be), reasonably mcurred m mvestlgaung, prepamlg or
) ) i . 10

1,17 - The services rendered by the LM are on best efforts basis and in an advisory capacity. The LM shall not be |

4,25 - The Lead Manager shall rely on documents i ofiginals or copies, ‘ceitified or othenwse, of sinch documents )
cotporite. iécords, ceitificites from public officials and other instruments as would be provided by the Issuer.

4.26 The Lead “Manager: may rely on the: Cettifications: or. Undertakmgs pr0\ 1ded by the Management of the

e ’,agamst any and all experise whatsaever,” as mcurred (mcludmg the fees and dlsbursements of counsel



5.3

defending against any litigation, or any investigation or procccding by any governmental agency ot body,
commenced or threalened, or any claim whalsoever arising out of or based upon (i) any such. untrue
statement or omission or any such alleged untrue. sfatement or omission; to the extent ‘that any such
expense. is not paid under 5.1.a or 5.1.b hereof; or (ii) any breach of the represéntations, warranties or
covenanls contaified in this Agreement; to Lhe extent that any such expense is niot paid under 5.1.aor 5.1.b°
hereof; provided, however, that this indommnity agrcement  shall not apply to any loss, liability, claim,
damage or expense to the extent: arising out of any untrue statement or omission or alleged untrue
statement or omission made in reliance upon and in conformity with “writicn information furnished to the
Company by the Lead Manager expressly for-use in the Offer Documents (or any amendment thereto). The.*
Company. acknowledges that the legal name, SEBT registration mumber, registered office address and
contact details of the Lead Manager and details regarding its net worth constitutes.the only information
furnished in writing to the Company by the Lead Manger expressly for use in the Offer Documents, This
indemnity agreement will bé in-addition to any lability which the Company-may othcrwisc have.

In case any proceeding (including any governmental or regulatory investigation) is instituted. invelving any
person in respect of which indemnity is sought pursuant to-clausés 5.1 bereof, such person (the "Indemnified
Party") shall promptly notify-the person against whom such indemnity may be sought (the. "Indemnifying
Party") in wriling (provided that the failure to:motify the Indemnilying Parly shall not relieve it from any |
liability that it may have under fhis clause 3 except to ‘the extent that it has been materially prejudiced (through
the forfeitire of substantive tights or defenses) by such failure; and provided further that the failure to notify
the Indemnifying Party shall not relieve it from any liability that it may have to an Indemnified Party otherwise

-than under. this clause 5.2) and the Indemnifying Party, upon request of the Indemnified Party, shall retain

counsel reasonably satislactory. (o the Indemnified Party to represent the Indemnified Party and dny others the
Indemnificd Party may designate in such procceding and shall pay the fées and disbursements of such counscl
related to such proceeding. In any such proceeding, any Indemmified Party shall bave the right to retain its own
counsel, but the fees and expenses of such counsel shall be at the expsnse of such Indemnified Party unless (i)
the Indemnifying Party and the Indemnified Party shall have mutually agreed in writing to the retention of such
counsel; (i) the Indemnifying Parly has failed within a reasonable time to relain counsel reasonably
satisfactory to the Tndemnificd Party; (iii) the Indemnificd Party shall have rcasonably concluded that there
may be legal defenses available to it that are different from or in addition to those available to the Indemnifying
Party; or-(iv) the named parties to any such proceeding (including any impleaded parties) include both the
lndemmfymg Party and the hldenmlﬁed Party and fepresentation of both pdrtles by the same counsel would be
inappropriate due to actual or potential differing interests between them: Itis understood that the Indemnifying
Party: shall not; in respect of the legal expenses-of any Indemnificd Party in connection with any procecding or
refated proceedmgs in the same jurisdiction, ‘be liable for the fees and expenses. of more than ong separale firm
(in addition to-any local counscl) for all such: Indcmmf‘ icd Partics.and that all such fcos and: expenscs shall bo -
reimbursed s .they are incurred: The . Indemmifying Party, shall not be. lisble for any settlement of amy
proceeding; aﬂ'ecled -without ils written consent, bul if sefiled with such consent or if (here be a final judgment
for the plaintiff, the Indemnifying Party agrees to indemnify the Indemnified Party from and against any loss or
ligbility. by, reason, of such seitlement or judgment. Notwithstanding the foregoing sentence, il at any time an -
mdemmﬁed party shall have requested an indemnifying party to reimburse the indemnified. party. for. fees and
expenses: of .counsel as contemplated by (if). and: (iif) .of this paragraph, the indemnifying party: agrees that it
shall be liable for.any settlement of any procseding effected without its written consent if (a) such settlement is .
entered. into-more:than 30 days after receipt by such indemnifying paty. of the aforesaid request and (b) such
mdelmufvmg pa11v shall not have relmbursed Lhe mdemmﬂed parly in accordance wuh such lequesl pnor lo
the datc of: such scttlement

To the extent the mdemmﬁcmon prowded for m clduses 5, q 1s unavalldhle to m lndenmlﬁed Party or
msufﬁment in respect .of any losses, claims; damages or habllmes refersed to therein, then each Indemnifying .
Party,undet: such paragraph, in lica of indemnifying such Indemnificd Party theteundor shall contribute to the
amount’ pald or:payable by such Indemnified Parly as @ resull of such losses, claims, damages or liabilities (or
actions in respect thereof) in such propoition, as.is appropriate to reflect the relative. benefits. received: by the
Company ;and .the .Lead Mamg,er only with reference to mfommnon relating: to :the: Lead -Manager . and
furnished: (0. the -Company: in wriling by the Lead: Manager in wriling expressly: Ior Ause in any ol tlie Offex
Documents, or any amendments or supplements thexcto,; it being understood and-‘agreed by the Company, that
the -onty: such mfonnauon provided by the Lead Manager lo the Company is the name, SEBI regisiration
number, Tegistered office address and.contact dotails of the Lead Managet and details regarding its mot worth.
i[, however, the allocation-provided by the immediately. preceding sentence is not-permitted by: applicable law,
then each-Tndemnifying Party: shall contnbute ‘to. such ‘amount paid or payable by such Indemnified Party in
such: proportion as.is approprute to -teflect ‘not only- such relative benefits: but also the relative fault of the
Company and the Lead Manager in connection with:-the statements or onussmns which resulled in:such losses;
¢laims,; damages. or -liabilitics ; (or -actions - in. respegt -thereof), as: well. as - -any: othet relgvant. cqumblc
consﬂelallons The relative benefits’ teceived by the. Company and the Lead Manager-shall be deemed. to bein
the:same. ‘proportion as the total net proceeds: from the Equity -Shares offered in the Issue-purchased under this
Agreement (before dedneting expenses) received by the Company. bear to the total: underwnung fees‘teceived
by \be:Lead Manager:wilh respect (o the Equily ‘Shares purchased under this Agreement, in each: case-pursuant
to-and as disclosed in the Prospectus and this Agreement. The: relative: fault shall be determined by refetencs to,
among other: llungs whether the. untrue or alleged untrue statement of a material fact or the omission or alleged
omission to state a‘material fact relates to, information supplicd by the' Company- or the Lead Manager and the
pdmes relative intent,. knowledgs, uccess to information and opportunity 0 cormrect or prevent:such statement
or-omission; The Company and the Lead Manager agree that it would: not be just and equitable if conmbutlons .
pursuant to this.sub-clause 5.3 were detcrmined by pro rafa allocation or by any other ‘method of allocation
which-does not take account of the equitable conslderauons referred to-gbove in this sub-clause :

The amoum pald orpayable by an Indemmf" ed’ Panv asa result of the losses, clalms, damages or habﬂmes (or '
dcnons m lespect theleof) referred o ahove i thxs sub-clduse 54 Shd]l be deemed to mclude any lebal or other




cxpenses reasonably incurred by such Indemnificd Party in connection with investigating or defending any
such action or claim, Notwithstanding the provisions of this sub-clause 5.4, (he Lead Manager shall nol be
required to contribute any amount in excess of the amount by which the total price at which the Equity Shares
underwritten by it and distributed to the subscribers of the Equity Shares offered in the issue exceeds the
amount of any damages which the Lead Manager has otherwise been required (o pay by reason of such untrue
or alleged untruc statement or omission or alleged omission. No person guilty of fraudulent misrepresentation
shall be entifled to contribution from any person who was not guilty of such fraudulent misrepresentation.

5.5  No Indemnifying Party shall, without the prior writicn consent of the indemnificd Party, cffect any scttlement
of any pending or threatened proceeding in respect of which any Indemmified Party is or could have been a
party and indemnity could have been sought bereunder by such Indemnified Party, unless such settlement
includes an unconditional release of such Indemnified Party from all liability on claims that are the subject
matter of such proceeding,

5.6 - The remedies provided for in this clause 5 are not exclusive and shall not limit any rights or remedies that may
otherwise be available to any Indemnified Party at law or in equity.

5.7 The indemnity provisions conlained in (his clause 5 and the representations warranties and other statements of
the Company contained in this Agreement shall remain operative and in full force and cffect regardless of (1)
any termination of this Agreement, (ii) any investigation made by or on oehalf of the Lead Manager or any
pérson controlling the Lead Manager or by or on behalf of the Company, its officers or directors or any person
controlling the Company and (iii) acceptance of and payment for any of the Equity Shares.

6.  TERMINATION

6.1 This Agreement shall be subject to termination by notice in writing given by either party. The Lead Manager to
the Company, if subscquent. to the exccution and delivery of this Agreement; and prior to the Issuc Opening
Date:

4) of its obligations under this Agreement or otherwise or-in the assets, liabilities, earnings, business,
... prospects, management or operations of the Company that, in the sole judgment. of the Lead Manager, is
* ‘material and adverse and that makes il in (lic sole Judgmenl ol the Lead Manager nnpmctwable or

o madwsablc 16, markct the Equity Shams of to cnforce contracts for the. salc of thc Eqmty Shancs on thc
- terms and in the mdnner contemplated m ’(he Oﬂ'er Documents o

b) g all corporatc and rcgulatory approvals rcqmrcd to bc obtamcd by thc Company for thc lssuc ha\ ic not bccn
v ! obtained by the Compuny; . .

S’ thie’ Léad Manager has not been able to complete ‘its due dlhgence to 1ts satlsfactlou of has found a
+ . matcrially adverse ﬁndmg in its duc'diligence; :

cl) ,: thele shall hdve occuned d Material ‘Adverse Change in, the ﬁruncml mal:kets in Indla, Wthh makes it,, m

o ‘the reasonable Judgtnent of the Lead M'mager 1mpmcttcable to proceed wtth the lssue, such as any

 financial ‘markets, and in each case the effect of which event, miay ‘be taken into account by the Lead

-+ Manager singularly orfogether with any other such cvent. Further, a gencral banking moratorium shallmot

.. ‘have been declared by ‘India, the Europedn Umon, the- United' l(mgdom and the United States of America;
PRI

e).: there shall hawe occun'ed a. reg,mlatoxy change, (mcludmg, but not lmuted to. a chanl,e in the regulatow
2. environmient in which the Company operates or a.change in the regulations and guidelings goveming the
- terms ‘of this Issuc) or an-order. or.directive from SEBL, ROC, Stock Exchange or any ‘other governmental;
2 regulatory. or judicial authority pertaining {o- the: securities . markel(s) .that; makes it, in the reasonable
judgment of the Lead Manager, impossible or renders the Company ineligible to proceed with the Issue.

6.2 The Company, if subsequent to the execution and delivery of this Agreement; and prior to the Issue Opemng
Date

.' “in thc reasonable discrction of the Company, there has occurred a Material Adverse Change in or
> which would affect the IPO process.under this Agreement. or otherwise in the sole judgment: of the
.~ Company, is- material .and. adverse .and- that makes  it, "in the- sole judgment of . the. Company;
impracticablc or inadvisable to market the Equity Sharcs or to enforce contracts for the sale of the

- Eqult) Sllazes on lhe lerms and in lhe wanser comemplated in (he OlIer Documems

‘h.:: there shall ham occurmd a Mawnal Ad» crse. Changc in the. ﬁnanc1a] markcts in India, whlch makcs 1t.
i+ if the reasonable: judgment of the. Company. impracticable t6 proceed with the Issue; such as any
outbreak. of . hostilities or terrorism-or. escatation thereof or.any calamity or crisis affecting. the
‘international financial markets, and in each case the effect of which event, may be taken into account
by the Company singularly or together with any other such event. Furher, a gencral banking
“moratorium shall ot have been declaned by Tndia, the Evropean Union, the United Kingdom and the

* United States of Amerlca, or

6.3  The Company agregs that 1f after filing of the Offer Documerifs, any additional disclosures aré reqmted to'be
_'made in Tégard to any matter rclcvant to ‘the Issuc as may be dct.crmmcd by thc Lecad Managcr, thc Companv
shall comply with. such requuements SRR S S R
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'lf any . prO\'lSIOl’IS ‘of ﬂus Agxeement is del.ermmed lo be mvalld or unenforceable m whole or

Upon termination of this Agreement in accordance with this clausc 6, the Partics to this Agrcoment shall
(excepl for any liability arising before or in 'relation to such lermination and except as otherwise provided
herein) be released and discharged from their respective obligations under or pursuant to this Agreement.

NOTICES

Any notices or other communication given pursuant (o this Agreement must be in writing and (a) delivered
personally, or (b) sent by tele facsimile or other similar facsimile transmission, (c) sent by registered mail,
postage prepaid, to the address of the Party specified in the recitals to this Agreement, or to such fax number as
may be designated in writing by such Party. All notices and other communications requited or permitted under
this Agleement that are addressed as provided in this clause 7 will (i) if delivered personally or by overnight
coutier, be deemed given upon delivery; (ii) if delivered by tele facsimile or other similar facsimile transmission,
be deemed to be given when clectronically confirmed; and (111) if sent by registered mail, be deemed given when
received.

TIME 1S THE ESSENCE OF TH'E AGREEMENT

All obligations of the Company and the Lead Manager are subject to the conditions that time wherever stipulated,
shall be of the essence of the Agreement. Consequently, ary [ailure on the part of the Company or the Lead
Manager to adherc 1o the time limits shall unless otherwisc agreed between the Company and the Lead Manager,
discharge the Lead Manager or Company of its obligations under this Agreement. This Agreement shall be in
force from the date of execution and will expire on completion of allotment for this issue.

SEVERAL OBLIGATIONS

The Issuer and Lthe Lead Manager acknowledges and agrees that they are all liable on several basis to each other
in respect of the representations, watrantics, indemnitics, undertakings and other obligations given, entered into
or made by each of them in this Agreement.

MISCELLANEOUS OBLIGATIONS

The Agrecment shall be binding on and insure to the benefit of the Partics horcto and their respective successors.
The Lead Manager shall nol assign or (ransfer any of its respeclive rights or obligation under (his Agreement or
purport to do so without the consent of the Tssuer. The Tssuer shall not assign or transfer any of their respective

o nghts or obllz,dnon under thls Agreement or purport to do so thhout the consent of the Ledd Mamg,er. o

GOVE lNGLAW" ,D.IURISDICTION. AR :
e emcnt shall be 8OV erid by and constried in accordancc with thic laws of the chubllc ndia=
ARBITRATION

y dlspute dlﬁ'erence of claim anses between, the pames of this Agreement as fo the nnerpretatlon of thls
nt or-any covenants or conditions thexeof or.as 10 the Tights, duties or, habxlmes of any patties hereunder
anly acl, maler or lhmg afising out of-or undér thiis ‘Agreenieit (even fliough the agiéement may. havie
nnmatcd) arid ‘the same shall be teforred to.a- mutually -agreed. atbitrator whio shall procecd as. per
i Corciliation Act, 1996. Thé seat, or legal ‘place, of. dl‘bltl"dthIl shall be Kolkdtd West Bengal and
f.h anguage to be used in the ax’omal proceedmgs shaIl be. Enghsh T B

AMENDMENT:

No amendment, supplement, modification or clirification to thls Agreement shall be valid or bmdmg unless set
forth in vmtmg and duly e‘(ecuted by al] the Pames to thig Agreement et e

SEVERABILITY

. palL such
invalidity or unicnforccability shall attachonly - 0 such pro» isions or the apphcablc part ‘of such prowsmn and the
réniaining’ paxt of such pronsmn and all ofber provisions of this Agleemenl shall continue to remain in full force
and-effect, .~ 500

CUMULATIVE REMEDIES

The nghls and remedles of e'lch of the pa111es and each 111de1mnﬁed pérson under clauses s and 6§ pursuanl. 0 lhls
Agroemcrit aré cnmulamc and arc in addmon to any other rights and remedics provided by gencral law or

: otherwise. -

]LLEGALITY

i any prov151on in this Agmemcnt shall bc hcld 10 bc 1llcgal mvahd ot unenforccablc in wholc or m par[ undcr
any enactment or.mule of law, such provision or part shall to that extent be deemed not to form part of this
Agreement buit The legality, validity and enfosceability of the rémainder of this Agreement shall niot be affected.

. In case any provision of this . Agreement conflict with any provision of law including SEBI (ICDR) Regulanons

and / or any other norms to be 1ssued by SEBI, in force on the date of this Agreement or any tune m future, the
latter shall prevall

ASSIGNMENT

No-party may ass1gn any of 1ts nghts under th1s agreement without the consent of e panv agamst whom the
right operales. No ‘provision o this Agreement inay be vatied without the consent-of the Lead Manager-and [hie
Issucr. The undcmlgned Thercby certifics and-conscnts to act as. L.cad Manager to: the. aforesaid Tssuc and to their
name being inserted. as Lead: Manager-in the Draft Prospecws Prospectus and Information Memorandum which

the Issuer mtends to issue in respect of the proposed issue and hereby authorize the Issuer to deliver this
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- Agreement to SEBL ROC and the Stock Exchange.
(This.signaturc page forms an intcgral part of the Issuc Agrcement between Tunwal E-Motors Limited and Horizon
Management Private Limited.

For and on behalf of _
TUNWAL E-MOTORS LIMITED

cijfﬁ/

Managing Wi

Name: Jhumarmal Pannaram Tunwal

DIN: 07486090

For and on behalf of
HORIZON MANAGEMENT PRIVATEiLTM]TED




