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I. 



OFFER AGREEMENT BETWEEN . THE COMPANY, PROMOT ER SELLl 
SHAREHOLDERS, PROMOTER GROUP SELLING SHAREHOLDERS AND B OK R NNING 
LEAD MANAGER TO THE OFFER FOR THE INITIAL PUBLIC OF F ER BY DE.V ON 
CATALYST LIMITED AT nSE SME 

This Offer Agreement is made at Surendranagar, Gujarat on this February 17.2026 b and amongst: 

DEVSON CATA L YST LIMITED, a Company incorporated under the Companies Act 1956, as mended 
(the "Companies Act") bearing CIN U31300GJ2004PLC044722, and having its Registered Office at Plot 
No 213 to 218. and 233 to 237. Phase II. Ambawadi. GIDC Wadhwan City . Surendra Na~ l ar, G ujarat. 
India. 363030. (he rei na ner referred to ss " the Com pany"/ "I ssuer" /'"Devson). which ex pre -ion shall , unless 
it be repugnant to the context or meaning thereof, be deemed to mean and include its succes ors and 
permitted assigns) uf FIRST PART; 

AND 

PRATAPBHAI DEVJIRHAI SlYANIA, an I ndi s n re si dent. and residing at Plot H- 13. G.!. D. Residence 
G.I.D.C. Wadhwan, Near Rotary Garden, Wsdhwan. Surendra Nagar, Gujarat. 363030 (hereinafte r referred 
to as the "Promotel' Selling Shareholder". which expression shall. unless it he rerugnant to the co ntext or 
meaning thereof. be deellled to mean and include his authorized representatives, successors snd permitted 
assigns) of the SECOND PART; 

AND 

PRAlILADBIIAI DEVJIBHAI SHIYANIYA, an Indian res ident , and residillg at H-48. G .I.D.C 
Wadhwan, G .I.D.C Residence area, Wadhw3n City Ind. Estate. Surendra Nagar. Gujarat. .363035 
(hereinafter referred to as the "Promoter Selling Shareholder". which express ion shall, unles it be 
repugnant to the context or meaning thereof, be deemed to mean and include hi s authori zed representatives, 
successors and permitted assigns) of the THIRD PART; 

AND 

PATEL SAVAN pnAHLADBHAI, an Indian resident. and residing at H-48 . GIDC Residence Area 
Wadhwan City Ind. Estate, Surcndranagar, Gujarat-363035 (hereinafter referred to as the "Promoter 
Selling Shareholder", which expression shall, unl ess it he repugnant to the context or meaning thereof. he 
deemed to mean and include his authorized representatives. successors and permitted sssigns) of the 
FOURTH PART; 

AND 

PATEL KRISHNA SAVANBHAI, an Indian resident. and res iding at H-48. GIDC Resid ence Area . 
WadhwCln City Ind . Es tstc, Surendranagar, Gujsrat-363035 (h erei nafter referrcLi to as the "Prom oter 
Selling Shareholder", whieh expression shall, unless it be repugnant to the context or meaning thereof, be 
deemed to mean and inc lude his authorized representatives, SLlccessors and perm itted assigns) ofthe FIFTH 
PART; 

AND 

GAYATRIBEN PATEL, an Indian resident, and residing at 11-,+8. GIDC Res idence Area, Wadhwan City 
Ind. Estate, Surendranagar, Gujarat-363035 (hereillClfter referred to as the" Promoter Group Selling 
Shareholdel''', whieh express ion shall, Llnless it be repugnant to the context or meaning thereof. be deemed 
to mean and include her authorized representatives, successors and permitted assigns) of the SIXTH 
PART; 

AND 

SHIYANIA GIT ABEN P, an Indian resident , and residing at 1-1-48. GIDC Residence Area. Wadhwilll City 
Ind. Estate, Surendranagar, Gujarat-363035 (hereinalter referred to as the "Promoter Group Selling 
Shareholder" , which expression shall, unless it be repugnant to the context or meaning [hereof. be deemed 
to mean and include her authorized represen tatives, successors and permitted ass igns) of the SEVENTH 
PART; 

AND 
JJ 11'0 Advisors Private Limited, a Company incorporated under the Companies Ac[ 1956, as amended 
(the "Companies Act") bearing CIN U67190GJ I99SPTC033649. and having its Registered Office at 13th 
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Floor-l30 I & 1302, Yash Anant, Ashram. Road, Ashram Road PO, Ahmedabad. ·it· Ahmedabad. 
Gujarat, India, 380009 (hereinafter referred to as the ("Book Running Lead Manager"/ "BRLM"/ "JJI PO") 
which expression shall , unless it be repugnant to the context or meani ng thereoL be deemed to mean and 
include its successors and permitted assigns. of the EIGHTH PART; 

In this Agreement (The Company, the Promoter Selling Shareholder, Promoter Group elling Shareholder 
and the Book Running Lead Manager are hereinafter colleclively referred to as the "Parties" and 
individually as " Party"). 

WHEREAS 

A. 	 The Company, Promoter Selling Shareholders and Promoter Group Selling Shareholders propose 
to offer the Company's Equity Shares having face value ofRs 10 .00 each ('" Equity Shares" ) through 
an initial public offering of upto 35,88,000 Equity Shares for cash ("'Offer Shares" ) out of which 
Fresh Issue of upto 33,38,000 Equity Shares of the Company ofRs. 10.00 each and Offer for Sale 
of upto 2,50,000 Equiry Shares of the Company of Rs. 10.00 each through an offer for sa le by 
Pratapbhai Devjibhai Siyania, Prahladbhai Devjibhai Shiyaniya, Patel Savan Prahladbhai, Patel 
Krishna Savanbhai, (referred individually as "Promoter Selling Shareholder" and collectively 
referred as "Promoter Selling Shareholders"). Gayatriben Patel , and Shiy ania Gilaben P 
(referred individually as "Promoter Group SeIling Shareholder" and collectively referrcd as 
"PI'omoter Group Selling Shareholders") for cash (the "Offer for Sale") in accordance with the 
Companies Act, 2013 and Chapter IX of the SEBI (I CDR) Regulations 2018. as amcnded. (as 
defined herein) and applicable Indian securities laws for cash at a price which shall be decided by 
the Company and the BRLM based on the Book Building Process and to list its Equil) Shares at 
SME platform of BSE Limited ("BSE SME"). The offer includes reservation or Equit. hares for 
suhscription by Eligible Employees. 

B. 	 The Issuer Company has , pursuant to Seclion 62( I )(c) of the Companies Act. 2013 and other 
applicable provisions, by a resolution passed by its Board of Directors at its meeting held on 
February 02, 2026, authorised and approved the Offer, subject to the approval of the shareholders 
of the Company and SLlch other statutory and regulatory approvals as Illay be required. which 
resolution supersedes the earlier resolution passed by the Board of Directors at its meeting held on 
December 24, 2025 under the samc provisions. 

Further, the shareholders of the Issuer Company have, pursuanl to Section 62( I )(c) of the 
Companies Act. 2013 and other applicable provisions, hy a Special Resolution passed at Ih e Extra­
Ordinary General Meeting held on February 11,2026. authorised and approved the Offer. subject 
to receipt of such other approvals as may be required, which Special Resolution supersedes the 
earl ier Special Resol ution passed at the Extra-Ordi nmy General Meeti ng held on Decem her 26, 
2025 under the same provisions. 

Pursuant to the aforesaid resol utions, the Board of Directors of the I ssuer Com pany and /or its duly 
authorised representatives have been authorised to, inter alia. finalisc and appl'Ove th e Draft Ofter 
Document and the Offer Document, execute this Agreement. the Underwriting Agreement and all 
other clgreeillents and documents in connection with the Otler, and to do all such acts, deeds and 
things as may be necessary or incidental to the Offer and the proposed listing of the Equity Shares 
on the SME Platform of BSE Limited. 

C. 	 The Company has approached the JJTPO to manage the Offer and the JJIPO has accepted the 
engagement, pursuant to the engagement letter dated 19th July 2025 ("Engagement l ettel''') 
subjecl to the terms and conditions set fonh therein and subject to entering into this Agreement. 
The fees and expenses payable to the Managers for managing the Offer will be governeJ hy the 
terms of the Engagement Letter. 

D. 	 The Company proposes to file a draft red herring prospectlls (the "Draft Red Herring Prospectus" 
or "DRHP") with the SME Platform of BSE Limited (,'BSE SMC") for review and in-principle 
approval in accordance with the provi sions of the Securiti es and F:\change Hoard of India ( I. ue of 
Capital allli Disclosure Requirements) Regulations. 2018, as amended (Ihe "Sl 8 1 ICDR 
Regulations"), and olher applicahle la'vvs. 
Pursuant to receipt of observations, if any. from B E Limited, and after incorporating such 
observations as may be requircd, the Company shall fil e the red herring prospectlls (the '"Red 
Herring Prospectus" or "RHP") with BSE SME and thereafter file the Prospectus with the Registrar 





a. 	 COll1pliance with all statutory formalities under these regulations. the COll1panies Act. 20 I J . 
and/ or thc Companies Act. 1<)56 as applicable allLl other conditions. instructions and auvice 
issued by the Board and other relevant st<ltutes relating to an OtTer. 

b. 	 All statell1ents made in the Draft Offer Document and the Offer Document sha ll be complete 
in all respects and shall be true and correct. 

1. 	 DEFINlTIONS 

All capitalized terlllS used in thi s Agreement. including the recital s. shall. unless sp.:cifically dcfilll:d here in . 
have the me8ning ass igned to them in the Offer Documents (as defined below). In the even t of any 
inconsistencies or di screpancies between this Agreement and the OlTer Document. , the definitions a 
prescribed in the Offer Documents shall prevail, to the extent to such inconsistency or discrepancy . The 
following term s shall have the meanings ascribed to such term s below, as the context may requ ire. 

"Act" shall mean the Companies Act, 20 I J and the Companies Act, 1956 (to the extend appli cab l and 
amended from time to time; 

"Affiliate" with respect to any Pany shall mean (i) any other person thaI. directly or indirect ly. through one 
or more Intermediaries. Controls or is Controlled by or is uncleI' common Control with such Party. (ii) any 
other person in \\'hich such Pany has a "significant influence" or which has "signifi cant inlluence" over 
such Party. where "significant influence" over a person is the power to participate in the I1UH1 <1gement . 
financial or operating policy decisions of that person but is less than Control over those polici s md that 
shareholders beneficially holding, directly or ind,ircctly through one or more Intermediari e • . a 10% or more 
interest in the voti ng power of that person are presum ed to have a sign iii ca nt influence over that pl:: rson. 
For the purposes or this definition. the terms "the Promoters. and members of the P1'OInoter G r lUp. and 
Group Companies are deemed Affiliates of the Company. The terms "Promoters". "Promoter Group" 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 A ffil iatcs inc ludes 
any party that \\'ould be deemed an "affiliate" under Rule 405 or Rule 50 I (b) under the Sec uriti es Act, as 
appl icable ; 

Anchor Investor shall mean a Qualified Institutional Buyer. applying under the Anchor Investor Portion 
in accordance vvith the requirem ents specified in the ICDR Regulation s and the Red Herring Prospectus 
and who has Bid for an amount of atleast 2 Crore rupees for an issue made in accordance with Chapter IX 
ofSEBI ICDR Regulations. 

"Agreement" shall mean this Agreement. 

Allotment shall mean any allotment of equity shares pursuant to the fresh iss ue and trans fer of the 
respective portion orlhe offered shares pursuant to the offer for sale to the succ ess ful Bidders . 

"ASBA Form" shall mean the Application Supported by Blocked Amount Form; 

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 ;\nchor 
Investor . 

"Bid/ Offer" shall mean an indication to make an Offer during the Bid/ Offer Period by AS BA Bidders 
pursuant to submission of the ;\SBA Form, or during the Anchor Investor Bid/ Offer Period by an Anchor 
Investor pursuant to submission of the Anchor Investor Application Form, to subscribe to or purchase the 
Equity Shares at a price with i n the Price Band , i ncludi ng all revi sions and modi fications 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 Appl icati on Form 
and payable by the Bidder or blocked in the ASBA Account of the ASB;\ Bidder orscrow Account ofrhe 
Anchor Investor, as the case Illay be, upon subm ission of the Bid in the Offer. 

"Bid cum Application Form" sh,lIlmean the form used by the Bidder to Bid, including. Anchor Inve tor 
Application Form or the ASBA Form. as applicable. 
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"Bid/ Offer Closing Date" shall mean Except in relation to any Bids received frolll the Anchor Investot·s. 
the date after wh ich the Designated I ntermediaries wi II not accept any Bid s. which shall be noti fl ed in all 
editions of the Eng li sh 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. ach with wide 
circulation. 

Our Company and rhe the Promoter Selling Sharehol.ders and the Promoter Group elling "harehol ders 
may in consultation \vith the BRLM , consider closing the Bid/ Offer Period for QIBs one Working Day 
prior to the Bidl Offer Closing Date in accordance with the SEBIICDR Regulations. 

"Bid/ Offcr Opcning Date" shall mean Except in relation to any Bids received from the Anchor IIl\'L~sto rs. 

the date after which the Designated Intermediaries sha ll start accepting Bids. which shall be noti led in all 
editions of the English national newspaper, all editions of the Hindi national newspaper and the edition of 
the Regional daily news paper. where the Registered Office of our Company is situated each vi th wide 
circulation. 

"Bidder" shall mean any prospective investor who makes a Bid pursuant to the terms of the Red Ile rr ing 
Prospectus and the Bid cum Application form and unless otherwise stated or impli ed, include_ an Anchor 
Investor. 

"Bool< Building Process" shall mean process as provided in Schedule XIII of the SEBIICDR Regulations. 
in terms of which the Offer is being made. 

"Book U.unning BRLM or BRLM or LM or Lead Managcr" shall mean the Book Runnill" Lead 
Manager 10 the Offer and shall also include Book Running Lead Manager to the Offer. ill the present case 
being J.J lPO Advisors Private Limited. 

"Companies Act" shall mean the Companies Act, 2013 , to the extent in force. together with the Rules 'l11d 
Regulations made thereunder, including, without limitation, the Companies (Share Capital and Debentures) 
Rules, 2014 and the Companies (Prospectus and Allotment of Securities) Rules, 2014 (including any 
statutory modi fication s or re-enactment thereof for the time being. in force), to the extent applicable , 

"Control" shall have the meaning set forth under the Securities and Exchange Roat'd of India (Substantial 
Acquisition of Shares and Takeovers) Regulations, 20 II and the terms "Controlling" and "Controlled" shal l 
be construed accord i ngly. 

"Cut-off Price" shall mean Offer Price. finali zed by our Company and the the Promoter Selling 
Shareholders and the Promoter Group Selling Shmeholders in consultation with the BRLM. Only Retail 
Individual Bidders are entitled to Bid at the Cut-off Price, QIBs (including Anchor Investors) and Non­
Institutional Bidders are not entitled to Bid at the Cut-off Price 

"Draft Red Herring Prospectus" shall mean document prepared in accordance with the SEBI ICDR 
Regulations , which is filed with SME Platform of Stock Exchange; 

"Eligible Employec" applying under the Employee Reservation Portion shall apply for a minimum of two 
(2) Lots. such that the minimum Application Size shall be above ~2,OO.OOO, in acco rdance with the 
requirements applicable to SME Issues. 

In the event of under-subsc ription in the Employee Reservation Portion, the unsubscribed pOl'lion shall be 
available for allocation and Allotment on a proportionate basi s to Eligible Employees who have Bid for at 
least two (2) Lots and for an amount in excess of ~2.00,000 (i.e .. above the minimum Application Size) , 
subject to the maximu1ll value of Allotment to any such Eligible Employee not exceeding ~~ .OO,OOO. 

"Employee Rcscn'ation Portion" shall mean the portion of the Offer, upto [e1 Equity. hares available 
for allocation to Eligible Em ployees, on a proportionate basis. Such portion shall not exceed 5% of the post­
Offer Equity Share eapi tal of the Com pan),. 

"Engagement Letters", as the context may require, shall mean engagement pursuant to the Initial 
Engagement Letter or Mandate letter executed between the Company with JJIPO 

"Equity Shares" shall mean the equity share capital of the company proposed to be listed on the SME 
platform of the Stock Exchange; 
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"Fresh Issue" shall mean the issue of upto 33,38,000 Equity Shares of the face value of j{ s. 10.00 each 
proposed to be issued by the company to the public at such price as muy be det ermined by the COllipany, 
the the Promoter Selling Shareholders and the Promoter Group Selling Shareholders in consultatilln with 
the BRLM, in accordance with SEBI ICDR Regulations (as defined below) and other aflpli\:abk Indian 
laws ; 

"Individual Investors/ II's" Individual investors. who apply for a minimum applicati on s i7l: ftw lot . 
provided that the minimum application size shall ue above ~ 2.00.000/-. (including IIUF appl !lnglhrol.lgh 
their Karta and Eligible NRIs and does not include NRls other than E-ligiblc NR ls ). 

"Listing Date" shall mean the date with effect from which the sha res issued through this otTer being made 
by Devson Catalyst Limited are permitted for trading by the SME Platform ofBS E Limited ("B SME·'). 

"Mar\{et Ma\{cr" shall mean market maker appointed in accordance with SME li sting requirements of the 
Stock Exchange and who has agreed to receive or deliver the Equity Shares in the m3rket making pl'oce s 
for a period of three yea rs from the date of listing of the Equity Shares or for a period as Ill ay bl;; notified 
by amendment to th e SERI RegUlations. 

"Material Adversc Effect" shall mean , individually or in the aggregate, a material adverse effec t on the 
condition, financial or otherwise. or in the earnings, business. management. operations or prospects of the 
Company and its subsidiaries. taken as a whole. 

"Net Offer" The Offer of upto [_] Equity Shares of the face value of Rs. 10.00 cacho at an Ofter Price as 
determined by the Company, Promoter Selling Shareholders and Promoter Group Selling harcholders in 
consultation with the BRLM on the pricing date after the bidding period and which shall be set fon h in the 
Prospectus to be liled with the RoC. 

"Offcr Doeumcnts" means Draft Red Ilerring Prospectus. Red Herring Prospectus and Prospectus: 

"Offer for Sale" sha ll mean the public offer of upto 2,50,000 Equity Shares of the face va lue of Rs. \ 0.00 

each to be offered through the Offer for Sale by the Promoter Selling Shareholders and the Promoter Group 

Selling Shareholders, at such price as may be determined by the Company, Promoter Selli ng Shareholders 

and the Promoter Group Selling Shareholders in consultation with the BRLM. in accordance with S - BI 

ICDR Regulations (as defined below) and other applicable Indian laws ; 


"Off('r Price" means the price as determ ined by the Com pany. Promoter Se II i ng Shareholde rs and 

Promoter Group Selling Shareholders in consultation with the BRLM on the pricing date alier the bidding 

period and which shall be set fonh in the Prospectus to be filed with the RoC. 


"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, 
Promoter Selling Shareholders and the Promoter Group Selling Shareholder in consultation \vith the BRLM 
in accordance \\ith the Book- Building process as per Schedule XIII ofSEBI (ICDR) Regulations 20 18 and 
the minimum Bid Lot size for the Offer will be decided by our Company. Promoter Se llin g Shareholders 
and the Promoter Group Selling Shareholder in consultation with the BRLM in accordance with th e Book­
Building process as per Schedule XIll of SEBI (ICDR) Regulations 2018 and will be adverti sed, at least 
two Working Days prior to the Bid/ Offer Opening Date, in all editions of the English natiQnalnewspaper. 
a\l editions of the Hindi national newspaper 3nd the edition of the Regional newspaper. where the 
Registered Office of our Company is situated, each \vith "vide circulation. 

"Prospectus" shall tllean the Prospectus. which is filed with the RoC, Board and the Stock Exchan!2.C 
(SME Platform): 

"Promoter Selling Shareholders" shall mean Pratupbhai Devjibhai Siyania. Prahl zldhhai Devjibhai 
Shiyaniya, Patel Savan Prahladbhai and Patel Krishna Savanbhai. 

"Promoter Group Selling shareholders" shall mean Gayatriben Patel! and Shiyania Gilabcn P. 

"Red Herring Prospectus" or "RHP" shall mean the red herring prospectus to be iss ued in accordance 
with Sections 26 and 32 of the Companies Act, 2013, read with the applicable provisions oflhe S -BI (Issue 
of Capital and Di sc losure Requirements) Regulations, 2018, as amended ("SEBI ICDR Regulation. "), . 
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which will not include complete particulars of the price at which the Equity Shares are ofl~l ed and the . ize 
of the Offer. 

"Representa tives" inc ludes the directors, officers, em ployees, agents, consultants, advisors or other 
representatives, including legal counsel, accountants and financial advisors and also includ s the 
Representatives of any Party: 

"Selling shareholders" shall mean Promoter Selling shareholders and Promoter Gmup Selling 
shareholders. 

"SERf" shall mean Securities and Exchange Board of India constituted under the Securiti es and .'cha nge 
Board of India Act, 1992 ; and 

"SEBI (CDR Regulations" shall mean Securities and Exchange Board of India (I ssue of pital and 
Disc losure Requirements) Regu lations, 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 Prospec tus. 

2. INTERPRETAnON 

In this Agreement, unless th e contcxt otherwise requires: 

a) words denoting the singular number shall include the plural and vice versa. 

b) heading and bold typefacc are only for convenience and shall be ignored for the purpose of 


interpretation. 
c) reference to the words "include" or "including" shall be consrrued without limitation . 
d) references to thi s 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 fmm time to 
time as amended. varied , supplemented or novated . 

e) any reference to any Party/ies to this Agreement or any agreement or deed or instrument shall include 
its successors or permitted assigns. 

f) any reference to a statute or statutory provision shall be construed as a reference to >iUC h provisions 
as rroll1time to time amended. consolidated . modified, extended, re-enacted or repl aced: 

g) any reference to a clause, paragraph or annexure is, unless indicated to the cont rary, a ret(:n.' nce to 
a clause, paragraph or annexure of Ihis Agreemenc and 

h) time is of the esse nce in the performance of the Parties' respective obli gations. If any tim" period 
speci fled herein is extended. such extended time shall also be of the essence. 

3. BOOK BUILDING OFFER 

The Company, Promoter Selling Shareholders and the Promoter Group Selling Shareholders sha ll be 
responsible for deciding the price band in consu ltation with the BRLM in accordance with book building 
process and appl icable laws. 

All allocations made pursuant to the Offer shall be in accordance with the SEBI [CDR Regulation~; Clnd any 
other applicable laws. statutes. regulations applicable to the Offer and shall be underta ke n by the Company. 
Promoter Selling shareholders and the Promoter Group Selling Shareholders in consultation with the Book 
Running Lead Manage r. 

The execution of thi s Agreement or the Engagement Letter shall not. by itself. create an) ob liQ3tion on the 
BRLM to underwrite the Oft'er or provide financing in connection therewith. Any und erwri ting obli gation 
shall arise solely upon execution of a separate Underwriting Agreement in accordance with Regulation of 
the SEBI (Issue of Capital and Disclosure Requirements) Regulations. 2018. appl icabl e to SME issues , 
prior to the opening of the Offer. 

The Ofrer shall be conducted through the ASBA mechani sm in accordance with SEBI circulars and [CDR 
Regulations. 

4. PAYMENTS 
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All payments to be made by the Company andlor Promoter Selling Shareholders andlor Promot r Grour 
Selling Shareholders as per the engagement Letter dated 191h July 2025 entered betwee n th e mpany and 
the Book Running Lead Manager. 

The BRLM shall be entitled to withhold amount in Public Issue Account to the extent of aforem entioned 
fees payable to variollS intermediaries related to the Initial Public Offering and may inst ruct the Ba nke r to 
the Issue to deduct fees payable (0 intermediaries in accordance \\ith applicable regulations. b ro r ~ til e iss ue 
proceeds from Public Issue Account are transferred to the Company. the Promoter elling ' hareholder . 
and the Promoter Group Selling Shareholders, 

Subject to prior approval from the Company, any other expenses in connection with the Initi al Publ ic Iss ue 
of Equity Shares would be directly payable by the Company. the Promoter Selling SharehQlders and the 
Promoter Group Sell i ng Shareholders on actual basis, 

Drop Dead Fce: During the tenure of the IPO assignment. in case of an unlikel y event of either of the 

parties deciding to withdraw or rescind the above Agreement, they would be at a liberty to do so as per 

mutual conse nt and understanding, However, In the unlikely event of either party deciding to term in(!(e this 

mandate, the following terms will apply: 


• 	 Before filing the Draft Prospectus/DRHP: 

Fees incurred up to that point \Nill be payable, 

If the Com puny discontinues the engagement but files its Draft Prospectus/DRHP \vith another 

interm ediary within two years, the full fixed mandate fee \vill become payahle to J.l IPO dvi sors 

Pvt Ltd, 


• 	 After filing the Drat! Prospectus/DRHP: 

The entire f~xed fee specified in the mandate will be payab k , 


5. 	 TERMS AND TERMINATION 

The Book Running Lead Manager cngagement shall commence as of the date specified in the respective 

engagement Letter (the "Engagement" ) and shall cOll!inue until the event of listing of the Eq uit hares or 

completion or applicable SEBI compliances regarding the Offer, whichever is earlicr, unl ess terminated 

earlier pursuant to the Agreement, 


Tile Company, Promoter Selling Shareholders, Promoter Group Selling Sharehokkrs and the Book 

Running Lead Manager Illay tcrminate the Agreement with mutual consent. Subject to the respective 

engagement leller, no SLlch termination would affect the right of tile Book Running Lead Mana f2.e r to rece ive 

fees accrued or reimbursement of out-or-pocket expenses incurred prior to such termination . 


Notwithstanding anyth ing stated above. on the occurrence of the following/f)rce nlaiCll f e conditions_. the 

Parties 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 j()rce nIajeure event occurred_ then any of the Parties shall be entitled to terminate the 

Agreement after the expiry of the said period of fiftcen ( 15) business days by giving a written notice thereof 

to the other Parties: 


(i) 	 a complete break clown or dislocation of business affecting any or all of the cities of New Delhi or 

MUlllbai or Kolkata or hennai or Bangalore as a rcsult of which the success of the Offc r is I ikely to 

be prejudicially affected ; or 


(ii) 	 declaration of war or occurrence of insurrection or terrorist activities or civil coml11otion or any other 

serious or sustained financial or political or industrial emergency or disturbancc_ includin" . civil 

comlllotion affecting the markets in any or all of the citics of New Delhi or MUll1bai or I<oll<a[a or 

Chcnnai or Bangalore as a result of which the success of the Ofrer is likely to be pl'ejudiciall y affected: 

or. 


(i ii) any material adverse change in the financial or political conditions as a rc lilt of which trading 
generally on thc BSE or in the NS E are suspended for a continuous period of more th an 5 business 
days or future trading on the BSE or in the NSF is likely to he materially limited or restrict ed as a 
result of\\hich the success of the Orfer is likelv to be prejudiciall\' afrected' or ~ 

~-	 . : ' ~~~~ 

Page8of21 ')f\C1tlrl(fl:tJ) ,~ "UI':l'~'-\\ ~ elN ~ 

..u ./Lul 0 U671POGJ1098 i: 
;;~_, • _ -.J'\ ''& - fC.U.'''~ 033649 :::;n;~PT 
X/..." 	 --=- .... .~* ~;t- ~1.. (-1 	 v.
/I~ 	,;) \I?If ~ c...A¢') V),

,? ~t»~ 

http:Manaf2.er


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

Notwithstanding anything stated above, the Book Running Lead Manager Illay terminate the A~reel11ent if. 
at any time prior to the Offcr opening date as notified in the Draft Red Herring Prospec tus/ Red Herring 
Prospectlls/ Prospectus , any of the representations/ statements made by the Company. the Promoter e lli ng 
shareholders and the Promoter Group Selling hareholders in the Draft Red Herring Prospectus/ Red 
Herring Prospectus/ ProspectLls, ASBA Form , application form or in the Agreement are fo und to be 
incorrect. 

Upon termination of the Agreement, the Parties to the Agreement shall (except for any liahi lit) an.'i ng 
before or in relation to such termination and except as otherwise provided herein ) be releas d and 
discharged from their respective obligations under or pursuant to tile Agreement. 

In case of Offer is postponed or wi thdrawn or abandoned for any reason, no fe es. other than th xpenses 
as set forth in the Engagement Letter and Clause 4 incurred up to the date of -uch post'ponemem or 
withdrawal or abandonment, shall be payable in accordance wi th the terms of the .ngagement Lelter and 
Claw;e 4. 

In case of any inconsistency or dispute between the terms of thi s Agreement and the re pective Engagement 
Letter, the terms of this Agreement shall prevail. 

The provisions relating to payment of fees. reim burscmcnt of out-oF-pocket expenses. arbitl'ation , gove rni ng 
law and indemnity shall slIIvive termination of the Agrcement. 

This Agreement shall be subject to termination by notice in writing given by the BRLM to the Company. 
Promoter Selling shareholders and the Promoter Group Selling Shareholders afkr the execution and 
delivery of this Agreement that: 

a) 	 any of the representations or statements made by the Com pany. Promoter Sell i ng shareholders and the 
Promoter Group Selling Shareholders in any of the Issuing Materia ls in relation to the Offer or in this 
Agreement are determined by the BRLM to be misleading, including by omission~ 

b) 	 the OtTer is postponed beyond the term as provided above. withdra\\n or abandon ed for any reason 
whatsoever prior to 48 months from date of the respecti ve Engagement Letter; 

c) 	 if there is any material non-compli ance by the Company. Promoter Selling hal'l:holder " ,mel the 
Promoter Group Selling Shareholders of applicable laws or regulations~ 

d) 	 completion of all applicable regulatory and corporate requirements (including receipt of all necessary 
approval s). compli ance with all applicable laws, regulations and disclosure in the Offer Documents is 
not to the satist'3etion of the BRLM; or 

e) 	 certifications, undertakings, customary agreements, including. without limitati on, the Qxccution of an 
Underwriting Agreement (as defined hereinafter) and other necessary agreements that include 
represcntations and warranties. conditions as to the closing of the Offer and termination provisions 
lock-in prov isions and provi sions as to the indemnifica tion of the BRLM satisfactory in fOIT11 and 
substance to the BRLM and Company, Promoters Selling Shareholders and Prom oter Group Selling 
Shareholders. 

6. 	 SCOPE OF SERVICES 

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

a) 	 Structuring of the Offer, undertaking I isting process at the Stock Exchanges as may be required under 
the prcvailing framework of regulations for the Equity Shares issued pursuant to the Offer. by SEBI 
ancithe Stock Exc h3nges (SME Platform). 

b) 	 Assisting. together with other advisors and lega l counsel in securing all necessary regul atol"y approvals 
from the Exchange and SEHI 
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c) 	 Undertake due diligence activities and prepare the Offer document for filing with tock Exchanges 
(SME Platform). 

d) 	 Assist the Company, Promoter Selling Shareholders and the Promoter Group Selling Shan.: holckl·s in 
appointment of legal counsel, Regi strars to the Offer, Advisors to the Offer, Bankers. Pri nters and 
Advertising Agency. 

e) 	 Assist the Company . Promotei' Selling Shareholders and thc Promotcr Group ' c lling Sharehol ders in 
listing the Equity Shares issued pursuant to the Offer at the Stock Exchanges (SM Platform) . 

f) 	 Assist the Company, Promoter Sell i ng Shareholders and the Promoter Group Se II ing Shareholders in 
obtaining the req uired connectivity etc. from NSDL & CDSL. 

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

h) 	 Perform and/or undertake all, acts, deeds and things necessary or incidenral for the oner, incl uding co­
ordination with the advisers of the Company and the Promoter Selling Shareholders and the Promoter 
Group Selling Shareholders. 

In the event that the Book Running Lead Manager fail to perform rheir services or compl y with their 
obligations, the Company shall be entitled to proceed against the defaulting Book Running ead Manager 
as per applicable law. 

7. 	 TERMS OF TIlE OFFER 

The Company. the Promoter Selling Shareholders and the Promoter Group Selling Shareholdcl's in 
consultation with the Book Running Lead Manager shall decide the terms orthe Offer. 

The Company , the Promoter Selling Shareholders and the Promoter Group Selling ShareholJers agrees '~nd 

acknowledges that the launch of the Otler will be done in on mutuill agreement and consultation with the 
BRLM and the OITer will be conditional , upon the sa tisfactory completion of all documentation for the 
Offer (including the Prospectus). the completion of satisfactory due diligence by the BRLM in order to 
enable it to the Jue diligence certificate with Exchange, the existence of favorable market condilions in 
India at the time of launch including the proposed pricing. 

The Company, the Promoter Selling Shareholders and the Promoter Group Selling Shareholders shall, in 
mutual consultation. agree and abide by the advice of the BRLM to suitably defer I postpone the Offer in 
the event of any happenings which in the opinion of the BRLM would tend to paral Y'e or otherwise have 
an adverse impact on the political or social life or economic activity of the society or am :oection of it. and 
which is likely to affect the marketing of the Offer 

The Company. the Promoter Selling Shareholders and the Promoter Group Selling Shareholders shall 
provide all sueh information/ documents to the BRLM as required by the BRLM for the purpo<;e or any 
disclosures thallhe Stock Exchange (SM E Platform)! SEBII ROC may require after the filing orthe Draft 
Red Herring Prospectus/ Red Herring Prospectus/ Prospectus. 

Any change in by way of addition and deletion In Offer management team may be effec ted in pnor 
consultation \.vith Book Running Lead Manager. 

The terms of this Agreement for services by JJIPO for the Offer in the capacity of Book Running Lead 
Manager, are based upon th e prevailing legal environment in India by way of prescribed rul cs and 
regulations by regulatory bodies such as the Ministry of Finance, Department of Company Affa irs, 
Registrar of Companies, SEB I, Stock Exchanges and other Governing A uthorities. A ny change or alteration 
by the respective bodies in the prevailing laws and regulations in future times, that may render the 
accomplishment 0(' the Offer unsuccessful for the reasons beyond .JJIPO and the Company 's control shall 
not be cOllnted as JJIPO's failure. In case of such an event, JJIPO shall not be liable or legall y bound to 
any proceedings or actions for refund of fees recei ved by JJIPO till sLieh date. 

hareholders 
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Group Selling Shareholders acknmvledges and agree that the pri vacy 01' integl'ity of ele ctronic tr<111'11li , ion. 
cannot be guaranteed, To the extent that any documents or information relating to the l'fer are transmitted 
electronically by BRLM , the Company, the Promoter Selling Shareholders and the Promoter Jroup 
Selling Shareholders hereby releases the BRLM from any loss or liability that may be incurred in 
connection \vith the electronic transmission of any such documents or information, includi'ng any 
unauthorized interception. alteration or fraudulent generation or transmission of electronic transmi ss ion by 
any third parties, provided the BRLM have exercised due caution in accessing such information from the 
internet and have accessed the said information through a secure medium , 

In case the Stock Exchange. SME Platform of Stock Exchange. does not approve the pmposed Offer or 
even after its approval (observations issued), the Offer could not be opened due to market 'cenario or is 
delayed for any reason whatsoever on the directions of SEB I, Stock Exchange (SM E Platform) or an . 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 list ing) of 
any kind or nature, The BRLM shall have the liberty to withdraw from the Offer after intimating. to the 
Company , the Promoter Selling Shareholders and the Promoter Group Se lling Shareholders in writi ng. 

The Company, the Promoter Selling Shareholders and the Promoter Group Selling Sharehold ers shall not, 
without the approval of the Book Running Lead Manager. lile the Draft Red Ilerring !)rospectusf Red 
Herring Prospectus/ Prospec tus (whether Draft or Final) with SFBI , Stock Exchange ( M ~ Platt'orm) , 
Registrar of Companies or any other authorities whatsoever, 

The Company. the Promoter Selling Shareholders and the Promoter Group Selling Shareholders shall , in 
consultation \-vith the BRLM, file the Draft Red Herring Prospectus/ Red Herring Prospectus! Prospectus 
with Stock Exchange (SME Pl atform) , Prospectus with SEB! and Reg,istrar of Companies and determine 
the Bid/ Offer Opening Date, 

The Company, the Promoter Sell i ng Shareholders and the Promoter Group Sell ing Shareholders hereby 

declares that it has complied with or agree to comply with all the statutory formaliti es under all corporate, 

fiscal, economic legis lation and any other statutes as are applicable to the Company and the Offer, including 

the Companie ' Act, 2013 and SEBI ICDR Regulations, 2018 and other relevant statutes. circul ars or 

communications issued by SEBI to enable the Company to make the Offer and that consent of lenders and 

any third party having any pre-emptive rights in respect of the Fquity Shares has been obtaim:d" to the 

extent applicahl e, 


The Company. the Promoter Sell i ng Shareholders and the Promoter Group Sell ing Shareholders dec lares 

that the Equity Shares proposed to be sold by the the Selling Shareholders in the Orfer arc free and dear of 

any pre-emptive rights, liens, mortgages, pledges, trusts. charges or any other encumbrance s. both present 

and future, 


The Company , the Promoter Selling Shareholders and the Promoter Group Selling Shareholders may enter 

into an Underwriting Agreem ent with the Book Running Lead Manager, which will include cLl ~tomary 


representations and warranties , jin-ce majeure provisions, lock-in period provisions and provi sions as to 

the indemnification of the Book Running Lead Manager, The obligations of the parties to the Underwriting 

Agreement shall be determined by the term s and conditions contained in the Underwriting Agre men!. 


The Company, the Promoter Sell ing Shareholders and the Promoter Group Sell i ng Shareholders sh::ill take 

steps to pay the underwriting commission and brokerage to the underwriters. Syndicate Members and 

Stockbrokers. Sub-sy ndicate members etc" within the time specified in any ag reement with such 

underwriters, Syndicate Members and St ock Brokers, Sub-syndicate members etc, or within a I'easonable 

time, 


The Com pany. the Promoter Sell i ng Shareholders and the Promoter Group Se ll ing Shareho ldec; ':llall not 

resort to any legal proceedings in respect of any matter having a hearing on the OITer except in cOll sultation 

with and after recei pt of advice fro lll the BRLM, 


The BRUvl hereby severally declares that : 

a) 	 has complied with or agree to comply with all laws and regulations relating to itself in connection with the 
Offer, including without limitation. the Companies Act. 2013 the SFRI (Merchant Bankers) Regulations, 
1992 ("Merchant Banl.:crs Regulations") and the SEBI (ICDR) Regulations and other relevant statutes, 
circulars or coml11unications issued by statutory authority as appli cable ; and ~;:::;::::;:::~ 
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b) 	 has and will until completion of the Offer processes on a valid basis all approval s rcquire fOl' it to 
assume the positi on of a BR LM and to discharge its obi igations in connection with the Offer. 

The Company. the Promoter Selling Shareholders and the Promoter Group Setling Shareholde r along .vith 
Book Running Lead Manager and Registrar shall take such steps to ensurc the completion of a ll otrn cnt and 
dispatch of letters of allotment and unblocking advice to the applicant. including on-Residents Indians 
soon after the Basis of Allotment is approved by the Stock Exchange (SM E Platform) but not later than the 
specified time limit and in the event of failure to do so, pay interest to the applicant. a provided under the 
Companies Act. 2013 as discloscd in the Draft Red Herring Prospectus/ Red Herring Prospectus! 
Prospectus. 

The Company shall set up an "Investor Grievance Redressa\" system to red res . all Offe r rel ated 
grievances as per applicable rules and regulations and to the satisfaction of the BRLM. 

The Company, the Promoter Selling Shareholders and the Promoter Group Selling Shareholders shall not 
access the money raised in the Offer ti II the completion of Offer formalities. 

The Company , the Promoter Selling Shareholders and the Promoter Group Sell ing Share hold e r~ shall 
refund!unblock the moni es of the appl icants, if requi rcd to do so for any reason such as t~1i ling to get li sting 
permission or under any direction or order of the Board . The issuer shall pay requi site interest amount ifso 
required under the laws or direction or order of the Board . 

8. 	 SUPPLYING OF INFORMAnON AND DOCUMENTS 

The Company. the Proilloter Selling Shareholders and the Promoter Grour Selling Shareholders undertake 
and declare that any information made available to the BRLM/ Intermediaries / and other advi sors to the 
Offer or any statement made in the Draft Red Herring Prospectus/ Red Herring Prospectus! Prosr ec tu. 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 , the Promoter Sell i ng Shareholders and the Promoter Group Sell ing Shareholders al so 
undertake to furni sh complete audited report(s) . other relevant documents. p3pers. information relating to 
pending litigations. erc .. to enable the BRLM to corroborate the information and statement:; ~ ~iven in the 
Draft Red Herring Prospectus! Red Herring Prospectus/ Prospectus. 

The Com pany, the Promoter Sell ing Shareholders and the Promoter Group Sell i ng Shareholders undertakes 
to furnish such relevant information and particulars regarding the Offer as may be required by the Book 
Running Lead Manager to enable them to cause filing of such reports in time as may bc required by SEBI 
and/ or other regulatory bodies, to enable the Book Running Lead Manager to file the due dili gence 
certificate at the tim e of' filing of the Draft Red Herring Prospectus/ Rcd Herring Prospectus! Prospectus 
with the Stock Exchange (SM E Platform) and RoC and also inform the investors in the manner advised by 
the Book Running Lead Manager, on an immediate basis. 

The Company, the Promoter Selling Shareholders and the Promoter Group Selling Shareholder.,; shall 
extend all necessary facilities to the Book Running Lead Managers to interact on any martel' relevant to the 
Offer with the solicitors/ legal advisors, auditors, advisors to the Offer. Registrar to the Offer. the Financial 
Institutions. Banks or any ot.her organization and also with any other intermediaries who may be associated 
with the Offer in any capacity whatsoever. 

The Company , the Promoter Sell ing Shareholders and the Promoter Group Selling Shareholders 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 Offer as also the regulations, instructions, etc. issued by SEBL the Government of India and any 
other competent authority in thi s behalf and customary disclosure norms to enable the investors to make a 
well informed decision as [0 investment in the Offer. 

The Company, the Promoter Selling Shareholders and the Promoter Group Selling Shareholders undertake 
to furni sh slich information and particulars regarding the Offer as may be required by the Book Running 
Lead Manager to enable them to file a reports with Stock E\:change (SMF Platform )! SHW any other 
regulatory authority in respect of the Offer. 

Pagcl2of21 !) 0 C1 , lrI IS1 .1() .'t.(nA 1 Y"~ \ 

d<~ .~ 



The Company . the Promote r Sell i ng Shareholders and the PromOler Group Sell ing Shareholder shall keep 
the Book Running Lead Manager informed. if it encounters any plOblcnl due to disiocat iull uf 
cOllllllunication system or any other material adverse circumstance which is likely to prevent or which has 
prevented the issuer from complying with its obligations, whether statutory or contl·actual . in respect of the 
matters pertaining to the Offer. including matters pertaining to allotment and unbl ocking of Am ount. Demat 
Credit etc . 

The Company. thc Promoter Selling Shareholders and the Promoter Group Selling Shareholders accept ful l 
responsibiliti es to update the information provided eurlier and dul y communicate to the BRLM in ca"es of 
all changes in materi ality of the same subsequent to submission of the Draft Red Herrin g Pro p ctusl Red 
Herring Prospect Ll S/ ProspectLls to Stock Exchange (SME Pl atform) / SEBII Registrar of Compani s (RO ). 
as the case may be, but prior to Listing oflhe Equity Shares on SM E Platform of Stock Exchange. 

The Company, the Promoter Sell ing Sharehol ders and the Promoter Group Sell i ng S ~larehold e r ' accept full 
responsibil it)' for consequences i f any, for maki ng fal se misleadi ng information or withholJi ng. co nceali ng 
material facts which have a beari ng on tbe Offer. 

The Com pany, the Promoter Se lli ng Shareholders and the Promoter Group Sell i ng Sharehoi de l'. undertake 
to sign and cause eac h of the direc tors of the Company. the Company Secretary Cl nd Compliance C (ricer 
and the Chief Financial Off'icer to sign (in person or through their authorized Representati e) on the Draft 
Red Herring Prospectus/ Red Herring Prospectus/ Prospectus to be filed with SEBI and th e Stock ' xchange 
(SME Platform)/ RoC and this signing otTwould be construed by the Company and the Book Running L ad 
Manager and any statutory authority to mean that the Company agree that the Draft Red Herring PI' . speclus/ 
Red Herring Prospectus/ Prospec tus gives a fair, true and accurate desc ription of the ompany and the 
Equity Shares being issued in the OITer, This s igning off also means that no rel evant material in forrna tion 
has been omitted to be stated in the said Draft Red Herring Prospectus/ Red Herring Prospectus/ Prospectus , 

The Company. the Promoter Selling Shareholders and the Promoter Group Selling Shareholdel's authorises 
the Book Running I,ead Manag.er to the OtTer to circulate the Draft Red Herring Prospectu.'I Red [[err ing 
Prospectus/ Prospectus to the prospective investors after filing the same with SM Platform of Stock 
Exchange/ SFBI / ROC, provided that such issuance and circulation is in accordanc e with app li cable laws 
of each rclevullt j urisciiction and hereby i ndemni fie s the Book Runn i ng Lead Manager from such co ts and 
consequences as may arise from misstatement and/or information mi sleaciing the prospective investors 
and/or non-disclosure of relevant information and/or omission of any information. 

The Company. the Prollloter Se II ing Shareholders and the Promoter Group Sell i ng Shal'eholders hereby 
warrants that the Draft Red Herring Prospectlls/ Red Herring Prospectus/ Prospectus will carryall the 
relevant information ClS advi sed by the Book Running Lead Manager which is required for' the pl'Ospective 
investors to take an informed decision for investment. 

The Company, the Promoter Selling Shareholders and the Promoter Group Selling Shareholders agrees to 
discl ose 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 Compo ny on an 
imm ediate basis and also inform the investors, '.vith prior conse nt of the Book Running Lead Man agers, 
about the sam e. 

The Company, the Promoter Sell i ng Shareholders and the Prom oter Group Se ll ing Shareholders 
acknowledges and agree that all information documents. statements required for the purpose rel ated to the 
Offer/ Draft Red H': ITing Prospectus/ Red Herring Prospectus/ Prospectus would be siuned/ authenticated 
by their authorised signa tories and that the Book Running Lead Manager shall be entitled to assum e without 
independent verification that such signatory, attorney or agent is duly authori zed by the Company. as 
applicable. to execute such undertakings. documents and statements and the Company shall be bound by 
such obi igations. 

The Company. the Promoter Selling Shareholders and the Proill oter Group Sl:!lling Sharchnlders agrees 
with the Book Running Lead Manager thaL: 

(a) 

Page 13 of21 
')i\ ct Iti, f1 }-f1. ~ fI \..f I Id II U \ 

J<6~ 
~ -

http:Manag.er


'vvarranty, undertaking or covenant made by the Company, the Promoter Selling Sharehold"rs and the 
Selling Shareholders and 

(b) any representations. warranties, undertakings and covenants in the Agreement or (he Engagement Le tter 
relating to or given by the Company. the Promoter Selling Shareholders and the Prol1lokr Group 
Selling Shareholders on behalfofthe promoters . subsidiaries or group companies of tile Company have 
been made by the Company after due consideration and inquiry and that the 1300k Runnin g Lead 
Managers Illay seek recourse from the Company, the Promoter Selling Shareholders ~ll1d the Promoter 
Group Selling Shareholders Selling Shareholders for any breach or any representntion, warranty. 
undertaking or covenant relating to or given on behalf of such entities. 

The Company, the Promoter Selling Shareholders and the Promoter Group Selling Shareholders agrees that 
the Book Running Lead Manager shall at all times and as they deem appropriate have access to the di rec tors 
of the Company , subject to reasonable notice and other key personnel of the Company and its respective 
subsid iaries and A ffj I iates and, with prior approval , the external advisors thereof. 

In the event the Company, the Promoter Selling Shareholders and the Promoter Group Se lling Shareholders 
request that the Book Running Lead Manager deliver documents or inform ation rel ating to the Offer via 
electronic transmi ss ions or delivery of such documents or any inform ati on is required by law or regulation 
to be made via ekctronic transm issions, the Compa ny. the Promoter Selling Shareholders and the I)romoter 
Group Scl\,ing Shareholders acknowledges and agree that the pri vacy or integrity ofelect ronic tl·an. III issions 
cannot be guaranteed . To the extent that any documents or information relating to the Offer an.: transmitted 
electronically by the 1300k Running Lead Managers, the Company, the Promoter Selling S harehol der~ and 
the Promoter Group Selling Shareholders hereby releases the Book Running Lead Managers from all. loss 
or liability that may be incurred in connection 'with the electronic transmi ss ion of any ~ uch doc um ents or 
information, including any unauthorized interception. alteration Or fmudulent genernt ion or tran. mi ssion of 
electronic transmiss ion by any third parries. prov ided the Book Running Lead M[lllagers have exercised 
due caution in accessing such inform ati on from the internet and have accc~sed the sa id in fO rln 311 on through 
a secure medium . 

9. INDEPENDENT VERIFICATION BY LEAD MANAGERS 

The Company. the Prollloter Sclling Sharcholders and the Promotcr Group Selling Shareholders will, ifso 
required. extend such facilities as may be called for by the 13 00k Running Lead Manager to enable its 
representatives to vis it the existing project sites, Regi ste red and Corporate offices of the Compan ' or such 
other place(s) to asce rtain f'or itse lf the true state of affairs of the Company and other facts rel evant to the 
Offer. 

The Book Running Lead Manager can call for complete details from the promote rs. of all firm s in which 
the Company and the Promoter Selling Shareholder. Promoter Group Selling Sha reho lders and their 
promoters/ directors are connected in any way. 

The Book Running Lead Manager can call for any rcports, docume nts, papers. infOl'mation etc .. necessary 
from the Company to enable it to certify that the statements made in the Offer are true and correc t. 

The Book Running Lead Manager can withhold submission of the Draft Red Herring Prospec tus/ Red 
Herring Prospectus/ Prospectus with SME Pl atform of Stock Exc hange. SERI or Rc" istral' of Companies. 
in case any of the particulars. information, etc., called for are not IIIad > available by the Com pany. the 
Promoter Selling Shareholders and the Promoter Group Selling Shareholders . 

The expenses incurred in relation hereto, except for the expenses incurred in relation to an I comfort letter/ 
report/ opinion and /or documents of similar nature obtained lrol11 the auditors of the Company, will be 
included in the out-of-pocket ex penses payable in terms of the Engagem ent Letter. The expenses incurred 
in relation to any comfort lelter/ report / opinion and/or documents of similar nature obtained from the 
auditors of the Company shall be borne by the Company, the Promoter Selling Shareholders and the 
Promoter Group Selling Shareholders. 

to. APPOINTMENT OF INTERMEDIARIES 

The Company. the Promoter Selling Shareholders and the Promoter Group Selling Shareholders shall not, 
without prior approval with the 1300k Running Lead Manager. appoint other intermediaries (I;;xcept Se lf 
Certified Syndicate Banks) or other persons associated with the Offer such as advel\ is ing agenci es, printers. 
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etc for pnntlng Prospectus. application forms. ASBA Forms. allotment advi cesl allotment letter' . 
unblocking adviccs or any other instruments. cireulars. or adviccs. 

The issuer, the Promoter Selhng Shareholders and the Promoter Group Selling Shareholders shall. 
whenever required and wherever applicable. in consultation with the Book Running Lead Manager. enter 
into an agreement(s) with the interm ediaries associated with thc Offcr. clearly se tting forth their mutual 
rights. responsibiliti s and obligations. A certified true copy of such agreements shall he furni shed 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 Managers shall co-ordinate the activili e of all the 
intermediaries in order that they perform their respective functions in accordance with their rC::ipective terms 
of engagement. 

All cost and expenses relating to the Offer shall be borne by the Company and the Promoter S lIing 
Shareholders and Promoter Group Selling Shareholders as per the respective Aprointment or Engage ment 
Letters of such intermediaries. 

The BRLM shall be the exclusive Book Running L. ead Managers in respect ofthc OtTn. The Company . th t: 
Promoter Selling Shareholders and the Promoter Group Selling Shareholders shall not. during the term of 
the Agreement, appoint any other advisor in relation to the Offer \vithout the prior wrirten consent of the 
BRLM. Nothing contained herein shall be interpreted to prevent the Company from retaining lega l co unse l 
or such other advisors as may be required for taxation. accounts. legal matters. employee ma tters, due 
diligence and related matters in connection with the Offer. However, the BRLM shall not be liable In any 
manner whatsoever for the actions of any other advisors appointed by the OITer, as the case may be . 

II. TIME FRAME: 

The assignment is expected to be completed in the shortest possible time . However. it is to be di stinctly 
understood that the pace of the progress of the transaction would depend on the ti me taken for statutory 
clearances and the tlow of information from the Company. the Promoter Selling Shareholders and the 
Promoter Group Selling Shareholders, Company's Promoters and Top management 

12. . PUBLICITY FOR THE OFFER 

The Company, the Promoter Selling Shareholders and the Promoter Group Sell'ing Shal"l.'llOlders shall 
ensure that all advertisements preparcd and released by the advertising agencies or othel'wise in connection 
with the Offer confirm to Securities and Exchange Board of India (Issue of Ca pital and Di sclosure 
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 material including corporate, product and Offer advertisements of the company, the Promoter 
Selling Shareholders and the Promoter Group Selling Shareholders, interviews by its promoter , directors, 
duly authorised employees or representatives of the Comprll1Y, documentaries about the Company or its 
promoters. periodical reports and press releases issued by thc Company or resea rch repon made by the 
Company, any intermedial)' concerned with the Offer or their associates or at any press, broker's or 
investor's conferences shall also conform to these regulations. 

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

The COlllrany. the Promoter Selling Shareholders and the Promoter Group Selling Shareholders shall not 
offer, release and/or arrange to get issued directly or through any other entity. any advertisements. literature. 
rublication. circular. leller. brochure. or pamphlets or circulate the saille in any other manner in relation to 
the Offer without written consent of BRLM. The Parties agree that they shall not issue any adverti sements 
in relation to the Offer in publications having circulation olltside Indi a. 

13. OPENING OF THE OFFER 
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The Company. the Promoter Selling Sh,lreholders and the Promoter Group Selling Shareholders hall not 
withhold any mmerial development which may affect the financial position of the Company and this ffer, 
adversely in any manner whatsoever or any adverse fealUre/ development materially affecting til propo, ed 
Offer, and us which takes place any time before or after the Draft Red Herring Prospectus/ Reel J-fe rring 
Prospectus/ Prospectus has been filed with the Stock Exchange (SME Platform)/ Regi strar of C mpanies! 
SEBI/, and/or up to the date of Offer Opening, and/ or up to the date of OtTer Closing, and/ or up to rh e date 
of allotment of securities compri sed in this Offer and/ or unblocking of moneys of applicants. and/ or 
postage of ad vices to lhe allotlees, and! or I isti ng of the securities on the SM E Platform of Stock :xc hange. 

1 n case of any major non-disclosure/ withhold i ng of the fi nancial illformati on and/ or fi nancial arrangements 
other than disclosed in the Draft Red Herring Prospectus/ Red Herring Prospectus! PrOI)eetus an dl or any 
other material development affecting the operations of the Com pany . post fi I ing the Offer document I.\'i th 
Stock Exchange (SME Platform), SEBI and RoC and during the period before opening of the ffer till 
listing and trading of the Shares at the Stock Exchange (SME Platform) by the Company, the BRLM shall 
have the liberty to vvithdraw from the Offer without any financial or any other liabilit) of what so ever in 
nature or type, as the case may be. 

The Company, the Promoter Selling Shareholders and the Promoter Group Selling Shareholders undertake 
to disclose to the Public any material development or any financial arrangement which may be undertaken 
by the Com pany post Ii ling of the Draft Red Herri ng Prospectus/ Red Herri ng Prospectus! Prospectus with 
Stock Exchange (SME Platform), SEBI and ROC and during the period before opening of th Offer 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, as applicable and the SEBI (ICDR) Regulations. 2018 as 
amended. 

The Company, the Promoter Se II ing Shareholders and the Promoter Group Sell i ng Shareholders undatakes 
to disclose all material information with regard to any Draft Red f !erring PI'ospectus/ Red I- le rring 
Prospectus/ Prospectus filed with the SEBI! Stock Exchanges during the pel'iod of five years prior to the 
signing of thi s Agreement. 

14. POST OFFER WORK 

The Company, the Promoter Selling Shareholders and the Promoter Group Selling Shareholders sha ll take 
such steps as are necessary to ensure the completion of allotment and dispatch of lell <.:! rs of allotment and 
refund order, cr<.:!uit or equity shares in d<.:!mat accounts and unblocking of ASBA funds to the applicant s 
including Non-residents Indians soon after the Basis of Allotment is approved by the Desi gnated Stock 
Exchange but not later than the specified time lim it and in the event of fai Iure to do so, pay interest to the 
applicants as provided under the Companies Act, 2013 as disclosed in the Draft Red Hen'ing Prospcctus/ 
Red Herring Prospectus/ Prospectus. 

15. DUTIES OF THE nOOK RUNNING LEAD MANAGER 

The Book Running Lead Manager hereby undertake to observe the code of conduct for Merchant Bankers 
prescribed by SEBI and Merchant Banking Regulations. taking due dilig.ence and care in discharging their 
obligations relating to the Offer, the preparation of offer document and to manage the Offer process 
diligently and in accordance with the SEBIICDR 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. the Promoter Sellin!!. Shal'eholders and 
the Promoter Group Sell i ng Shareholders. 

Any action in conn<.:!ction with the Offer on behal f of or by the Company, the Promoter Sell i ng Shareholders 
and the Promoter Group Selling Shareholders shall be subject to prior consultation of the l3RLM. 

The Company, the Promoter Selling Shar<.:!holders and the Promoter Group Selling Shareholders understand 
and agrees that the Book Running Lead Manager and its Affiliates may be engaged in securities trading, 
securities brokerage , banking and investment activities, as well as providing investment banking and 
financial advisory services. In the ordinary course of its trading, brokerage and financing activities, the 
Book Running l.ead Manager or its group companies may at any time hold long or shon positiolls 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 Offer. The Company, the Promoter Selling. Shareholders and the Promoter 
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Group Selling Shareholders hereby acknowledges and agrees thaI. by reason of law or dut ies of 
confidentiality owed to other persons or the rules of any regulatory authority. the group cOlllpanle. of the 
Book Running Lead Manager will be prohibited from disclosing information to th e Company (or if . uch 
disclosure may be inappropriate) , in particular inforlllat,ion as to the Book Running Lead Manager poss ible 
interests as described in this Agreement. In addition, while the Book Running Lead Mana!.!.er shall pur. uant 
to the Agreement , act on behalfofand in the best interests of the Company as its client. the Book Running 
Lead Manager group companies or Affiliates may be representing other clients ""hose intere. ts' conllict 
with or are directly adverse to, those of the Company. The Book Running L.ead Man3l!er hall not be 
obligated to disclose to the Company any information in connection with any such repre entation ~ uj' its 
respective group com pan i es or A ffi I iates. 

The Book Running Lead Manager shall not resort to any legal proceedings again sL the Company . the 
Promoter Selling Shareholders and the Promoter Group Selling Shareholders, except for the breach of the 
terms of the Agreement or 'vvhich becomes otherwise necessary in terms of the roles and obli gations impo ed 
upon the Book Running Lead Manager under SEBI Act and regulations issued there unde r, in respect of 
any matter having a direct bearing on the Offer except in consultation with the Company. the Pl'Omoter 
Selling Shareholders and the Promoter Ciroup Selling Shareholders. 

The duties and responsibilities of the BRLM under this Agreement shall not include general financia l or 
strategic advice and shall bc limited to those cxpressly sct out in this Agreement 01' th e re pective 
Engagement Letter. and in particular shall not include providing services as bank rs or regi strars. 0 tax , 
legal, rcgulatory. accounting or technical or specialist advice is being given by the BRLM. 

The serviccs 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 COlllpany, the Promoter Selling Shareholders 
and the Promoter Group Sell i ng Shareholders, the Com pany's directors, agents, em ployees or author ised 
persons of the Com pany. 

16. 	 CONFIDENTIALITY 

Neither the Book Running Lead Manager or their respective directors, officers. employees or agents shall. 
in any manner, directly or indirectly, communicatc. publish, divulge or otherwise disclose, in whole or in 
part, any confidential i nforillation includi ng information pertai n i ng to the busi ness secrets. operations. 
financial data or otherwise, to any person or use any confidential information in any way. except in 
connection with the Of1l:r; exce pt that the foregoing shall not apply: 

a) 	 to any information made public with the prior consent or 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 Offer. wherevcr required; 

c) 	 to any information which, prior to its disclosure to the Book Running Lead Manager in connection 
with this OfTel' was already in nle possession orthe Book Running Lcad Manager; 

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

e) 	 to any di sclosure 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 authority; 

f) 	 to the extent that the Book Running Lead Manager need to disclose the same with res pect to any 
proceeding for the protection or enforcement of any of its rights arising out of the Agreement: 

g) 	 to any disclosure to Book Running Lead Manager, its Affiliates including any I'esearch analysts and 
its respective employees, legal counsel, independent auditors and other experts or agents who need to 
know such information ror and in connection with the OITer: or 

h) 	 any disclosure to purchasers or prospective purchasers of the Equity Shares in connection with the 
Offer, in accordance with the applicable laws; 

The tcrm "Confidential Information" shall not include any information that is (i) stated in the Offer 
Documents, which Illay have been tiled with relevant regulatory authorities excluding any filings where the 
documents are treat~d in a confidential manner, prior to the delivery to prospective inves tors or the public 
fi I ing of such Offer Document; or (i i) othcr or to allY in formation in the opi nion of the B RLM , is necessary 
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to make the statements therein not misleading. upon the delivery to prospective investors or the puhlic filing 
of such Offer Documents. 

Save insofar as the Book Running Lead Manager are prohibited by law from so doing, the liRL M agree to 

inform the Company of any statutory, legal or regulatory provisions requiring di -closure, within a 
reasonable period of time prior to such disclosure and of the information disclosed subsequent to uch 
disclosure. 

The Company. the Promoter Selling Shareholders and the Promoter Group Selling Shan::li older:, hall not 
have any liability. whether in contract. tort (including negligence) or otherwise. in respect or any error 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 omi~sions of relevan t ervice 
providers. Such exclusions of liability shall not, however, apply in the evenr of' .:iuch acts. omiss ion or 
misrepresentations to the extent that they are in any case criminal, dishonest or fraudulent on the part 0 th 
Co.mpany or result in the statements made in the Offer Documents being untrue or incorrect. 

17. CONSEQUENCES OF BREACH 

In the event of breach of any of the conditions mentioned above, the non-dehlulting parti es without 
prejudice to the compensation payable to them in terms of the Agreement. has the ab 'olute right to take 
such action, as they may deem fit including but not limited to withdrawing from th e Otfcr. The defaulting 
Party shall have the right to cure any such breach within a period of firteen (15) days ot' the earlier of 
becoming aware of the breach and being notitied of the breach by non-defaulting party. The uefaulting 
Party shall immediately upon occurrence ofa breach or the knowledge ofa breach give notice in \\Titing. 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 terminatiun and 
withdrawal. 

Notwithstanding above, in the event that the Company fail s to comply with any of the provisions of this 
Agreement. the BRLM shall have the right to immediately withdraw from the OtTer either temporarily 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 Company, the Promoter Selling 
Shareholders and the Promoter Group Selling Shareholders. Also, the BRLM will be entitled for full fees 
as per this Agreement payable by Company. I f 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. 

18. INOf.MNITY 

The Company , the Promoter Selling Shareholders and the Promoter Group Selling Shareholders hereby 
irrevocably and unconditionally indemnify and agree to keep the BRLM., its directors. employees. 
representatives, agents, advisors and all persons claiming under it saved. defended. harmless and 1'L1lly 
indemnified at all tinles on full indemnity basis from ,md against any cost. charges. damao es, 10 ses. claims, 
actions, liabilities. proceeding, suits, pronouncements. amounts. tines. penalties. levic~ . compensation and 
expenses (including without limiting reasonable attorney's fees and disbursements) arising out of its failure 
to comply with any of the clauses aforementioned . In case or any breach by [he _olllpany of the any of the 
Clause above in whatever manner. the BRLM shall be absolved automatically of its responsibility under 
this Agreement whatsoever the nature. Sueh responsibility ari sing out of the breach of thi s Agreement by 
the Company shall be solely that of the Company, or its Principal Officers and not of the BRLM to the 
Offer (who are acting in a ficluciary capacity only), 'vvithout in anyway, affecting the right of receiving fees 
as stated above. In such an event, the fee as has already been paid by the Company would be forfeited. 
Further, without prejudice to the BRLM s right to claim any outstanding costs, charges and any los: es and 
claims or damages suffered or likely to suffer in this regard to its standing and reputation, on account of 
breach of 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. 

The BRLM agrees to indemnit)1 and hold harmless the Company and its affiliates and their resp ctive 
directors, orticers, cmployees, agents , representatives, advisors. their controlling pcrsons and all persons 
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claiming under them at all times from and against any costs, charges, claims, actions, liabilities. levies. 
fines, losses. damages, penalties, expenses. compensation, suits, pronouncements or proceedings. uffered 
or incurred. including, without limitation, any legal or other fees and expenses actually incurred in 
connection with investigating, disputing, prcparing or defending any action or clainl , which arc caused b 
any untrue statement of a material fact relat,ing to information about the BRLM and/or provided h the 
BRLM in writing for inclusion in the Draft Red Herring Prospectus. Red herring Prospectu or, the 
Prospectus. thc application form, or any amendments or supplements thereto. claims arising as a resu lt of 
revocation of the SEBI (Merchant Rankers) Regulations, 1992, or any order/action of SEBI which debars 
the BRLM from accessing the capital markets either temporarily or permanently. 

To the fullest extent permitted by law, and not withstanding any other provision of this ;\greem ' Il l. tht' total 
liability , in the aggregate, of J.TIPO in capacity of Book Running Lead Manager, toward s the ornpany 
and anyone claiming by or through the Company for any and all claims, losses, costs or dam at!,c s, in any 
way related to the transaction shall not exceed the total compensation reccived by th e JJI PO till such date 
under this Agreement. 

The Company shall be entitled, at their own expense, to participate in and to the extent it may wish to do 
so , assume the defence of such action. suit , proceeding. claim or investigation. Upon the Company notifying 
the Book Running Lead Manager in writing of its election to assume the defence and retaining cOLIn ·el. the 
Company shall not be liable to the Book Running Lead Manager or any other Indemnifi ed Pan)' ror any 
legal expenses subsequently incurred by them in connection with such defence. I f such derence i ass umed 
by the Company, it throughout the course thereof. will providc copies of all relevant docLim entation to the 
Book Running Lead Manager, will keep the Book Running Lead Manager advised of the progress thereof 
and will discuss with the Book Running Lead Manager all significant actions propo~ed. 

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

The right of the Company to assume the defence on behalf of the Indemnified Part I -et out abov shall be 

su~ject to the follovving conditions: 


a) 	 No admission of liability or compromise whatsoever in connection with the claim or action may t< ke 

place without the Book Running Lead Managers' prior written consent. which shall not be 

unreasonably withheld. 


b) 	 Notwithstanding the foregoing, the Indemnified Party shall have the right to employ its 01" their own 

counsel in any sllch case and also to undertake any action in connection with the investi gation of. 

preparation of or defence of any pending or threatened claim or any action or proceeding ari sing there 

from, whether or not such Indemnified Party is a party and whether or not sLieh a claim. action or 

proceeding is initiated or brought by or on behalf of the Company but the fees and expenses of such 

cOllnsel shall be at the expense of such Indemnified Party unless, (a) the employment ofsueh counsel 

shall have been authorised in writing by the Company.in connection with the defence of such action 

and (b) the Company has not employed counsel to takc charge of the defence of such action within a 

reasonable time after notice of commencement of the action. 


19. 	 ARBITRATION 

I f any dispute, eli rference or claim arises between the Parties (the '"Disputi ng Parties" ) hereto in connection 
with the Agreement or the validity. interpretation, implementation or alleged breach of the terms of the 
Agreement or anything done or omitted to be done pursuant to this Agreement, the Disputing Parti es shall 
attempt in the lirst instance to resolve the same through negotiation. If the dispute is not resolved tllrough 
negotiation within 15 business days after a written request by any Disputing Party cOl11mence di scLiss ions 
or such longer period as the Disputing Parties may agree in writing) then the dispute sh<lll be I'cfcrred for 
final resolution to a sole arbitrator. The Parties shall co-operate in good faith to appoint a sole arbitrator to 
decide the dispute. In the event the Parties are unable to appoint a sole arbitrator to decide the di spute, the 
Company shall appoint one arbitrator and the BRLM shall appoint one arbitrator each and the two 
arbitrators shall appoint the third or th e presiding arbitrator. In the event that the Company or the RRLM 
fail to appoint an arbitrator or the arbitrators so appointed fail to appoint the third arbitrator as provided 
herein. such arbitrator(s) shall be appointed in accordance with the provi ~ ions of the Arbitl'ation and~ • 
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Conciliation Act. 1996. All proceedings in any such arbitration shall he conducted under the Arbitration 
and Conciliation Act. 1996, as amended, and shall be conducted in Engl,ish. The arbitration shall tak e place 
in Ahmedabad, Gujarat. 

Any reference of any di spute, difference or claim to arbitration under this Agreement shall not affec t the 
perfonnance by the Parties of their respective obligations under this Agreement other than the obli gations 
relating to the dispute , di tference or claim referred to arbitration. 

Subject to the provisions ofabove clause, any dispute arising out of terms of the Agt'eement \vill be ~ ubjcc t 

to the jurisdiction of appropriate court(s) in Ahmedabad (Gujarat) only. 

The arbitration shall be conducted as follows: 

a) all proceed ings shall be conducted in the English language; 

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

c) 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 ot' competent jurisdiction; 

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

e) the Disputing Parties shall co-operate in good faith to expedite, to the maximulll extent practi ca bl e, 
the conduct of any arbitral proceedings cOlllmenced pursuant to this Agreement. 

The courts of Ahmedabad shall have .iurisdiction only in so far a, is necessa ry for th e purpos of 
enforcement orany clrbilral award obtained in accordance with the provisions hereof. 

20. GOVEnNING LAW 

All information provided by the Company would be kept confidential and would he used hr th e purpose 
of due di I igence and with a view to decide on whether the same has to be disclosed in the Draft Red Herri ng 
Prospectus/ Red Herring Prospectus/ Prospectus to confirm to SCBI Regulations This Agreement shall be 
governed by and construed in accordance with the laws of India. 

21. SEVERARlLlTY 

If any provisi on 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 and obligation of the Parties 
will be construed and enforced accordingly, The Parties will use best efforts to negot iate and implement a 
substitute provision which is valid and enforceable and which as nearly as poss ible, provides the Partie the 
benefits of the invalid or unenforceable provision. 

22. RlNDlNG EFFECT, ENTIRE UNOERSTANDlI\'G 

These terms ancl conditions \Viii be binding on the Parties hereto, their success OI's and permitted assigns . 
These terlll s and cond itions supersede and replace any and all prior contracts, understandi ngs 01' 

arrangements, whether oral or \~Titlen, heretofore made between the Panies and relating to the su jeet 
matter hereol'{exc!uding the Engagement Letter) and constitute the entire understanding orthe Parties \vith 
respect to the subject matter of'these terms and conditions. 

23. MISCELLANEOUS 

No moditleation, alteration or amendment of the Agreement or any of its terms or provisions shall be valid 
or legally binding on the Panies unless made in writing duly executed by or on behalf of all the Parti es 
hereto, 

The rights and obligations uncleI' this Agreement shall not be ass igned, transferred or otherwise dealt with 
by any Party without the prior writlen consent of the other Parties. 
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Any notice or other communication between the Parties in connection with this Agreel11ent shall in 
writing and shall be dee med duly given and efft:ctive only upon receipt. Unless otherwise expressl l 

provided herein. such notice shall be delivered by hand , registered post. airmail or (, cs imile tl"3 nsmi ssion 
to the addresses set oUl in the agreement. 

All information provided pursuant to or in connection \Vith this Agreement shall be used so lely for the 
purposes of the Offer and for no other purpose whalsoever. 

IN WITNESS " 'HEREOF the parties have se t their hands hereunto on the day and year hereinabove 
written. 

SIGNED. SEALED and DELIVERED. for and on 
behalfof DEVSON CATALYST LIMITED 

Name: 
Title: Mana in" Director 
DIN: 07346200 

Pratapbhai 

SIGNED. SEALED and DELIV 
behalf of JJ IPO 
LIMITED 

Nam e: Jeevan Ja 
Title: Director 
DIN: O()050429 

Patel Krishna Gayatriben 

RED, fo r and on 

Sh iyan ia 
Devjibhai Devjibhai Savanbhai Patel GUabcn P 

Si 'ania f-----"-----+- Shiyani a 
Promoter Promoter Promoter Promoter Promoter Prom oter 

Selling Selling Selling Selling Group Selling G r oup Selli ng 
Shareholder Shareholder Shareholder Shareholder Shareholder Shat'cholder 

Wit11ess 

Name: t/q 21 t('72 ,' oPen t/. 

Addres: : PW go ~ 
\ A \Y'1\ -\ L\ \> u. '1M. " 
~U0"'vJ-U..N"\ ~ ::, b 

Aa~ 

~ 0:::' 0 

~ 
Signature 

c. _. I To'! kt 
Name: ,?LLo. e.& ~ 

Address: '2- ~ f<-CLlh...; S~ ~; e.. ~ 
NedJ\ ~lN~'NMD-Lf~ 

1-t'l'V\(> L- K ' K m ~ 
I~ ~cJ.ubC{o\ ~ '6 00 , L 

)u..L~ 
Signature 
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