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ll]: ir:!&i ttl*1}91 un'' "Agreement") is entered into at Gautam Buddha Nagar (Unar pradesh) on

I lr '[echnocrafl venlures l'irniltd. a p-uh1iu lirrritcLi c,orrrprnl incorporat(d undcr the (ompaniej A(r. Ir)i6and harrrrr ir' r.*;r,"r.u oli.c ar 5 55j s+. crouno Hlorl schoor glock. shakarpur. Neu Derhi-,,0001(hereinalter ref'ened to as ..Company.,, 
which exrre;sio;;ha]i ,nl.rs ,".pugnurr to,r,. .on*Iio, ,*nirgthereof, be deemed to mean and incrude its ,*i.rrr., 

'i, 'iri*.st 
and permitted assigns) of the FIRST

(2) Ka rtikey constructions, a partnership firm constituted under the I nd ian partnership Act I g32, situated atB-27' Sector-49, Noida. c B. Nagar-)ol3o+, u"".'p."a*i (hereinafter refened to as the ,.promoter
Setting Sharehotdea,I *n]:l 

:l-111.r-:on.f,,rf 
f *f .r, ,"pr!-runt to ti,e 

"ontext 
of meaning thereof, include

3tJ8rfi;iiT:rtors, 
adrDinistrarors. tegal .epreseniar-ives, s,ccessors and permitted assigns of the

(3) Khambatta Securities t,:',:1,: company incorporated under the Companies Act, 1956 having itsregistered orfice at g06. worrd Trade ro*.r, ro'*.r'-B, ioida Sector-16, utrar pradesh- 20130r(hereinafter referred to as "Kham.batta securities iimitJ 1xst y,,or,.noor Running Lead Manager(BRLM)" which expression shar..un ress. it b. *prts;u;;i; ;; .onrext or meaning thereol, be deemed tomean and include its successors and permitted assig; oftt. itftnn penf:
In Il,. \trccrn(nt. {i, Khdrnballa \e.ur,ie. I irnited i. r(lirrcd lo a\ rh(.BooI Running Lead Manager..or''BRLM": (ii) Kartikey constructions is rel'erred ," 

", 
irr.: p.rrrrer selring Sharehorder,,; and (ili) The( omparrr. Lhc pronrorer Seuine Sharehorde, uro rhe aRiM ,r. ioii".riu.5 refened ro as rhe ..parries..and

indir idualll as a ..party.'.

WHEREAS:

(A) The company and the Promoter Selling Shareholder propose to undertake an initial public offering ofthe equiry shares ol rhe Compan) bearing lace ralue oi t '10 
_ each he..Equity Sharcs..) comprijints aIiesh issue ol Equity Shares up.io os,o_sl0oo Equity shares lthe ..Fresh 

lssue,.) and an offer for sale ofup to 
-23,76.000 

Equity sh es..b) 
.the 

Promorer' Seiting straretrotaer 1,.one, 16 SrrJ "rJ."il..ti*r,wjth Fresh Issue. the 'offer'), in accordance wittr"trre companres Act, 2013 uno ,t. .rt.r r"u'jlthereunder (the "companies Act"). the Securities una E*Ju^g" Board of rndia (rssue of capitar andDisclosure Requirements) Regurations, 20r8 (he "sner ico;i Ra;l"it""sr; 'rro r,n..'JJrl,*0,"
li:: "j :rd ql* as may. be derermined through trr" 0""[ irtrJi"e i;"..rr'* ii.*,uia.lrl5in*r"XIII of the SEBI ICDR R3Sut1tio11tf the Cimpany in consultation wjth the Book Runninq LeadManager (as de/ined beton 

1 
to.1he orrei tthe..on"' e.i""'.l. ir,"'di;;;r;i'#;;;i,iilili]i],"-,,0,".to Indian institutional non-institutional and retail investors in accordance with ICDR Regulations: and(ii) outside the united stares. in offshore transaction, i,., ,.tiun.. on Reguration s (.,Reguration s..) undcrrhe united States Securirics Act of r933, as amended 1th.::s""u.itie. Act,') and the appricabre raws ofthe jurisdictions where otf'ers and sares occur. The offer maf arso incrude atio""ii.r-"r'iqriry'irrrr", .cerlain Anchor Investors. in consultation with the BRLM, 6n a discretionary basis. in accordance withrhe SEBI ICDR Regulations.

(B) The board ol directors of the company (the "Board of Directors") pursuant to resolutions dated May29 1025. ha\e approred and aurhorized the orrer. Funher. the Fresh rssue has b.., 
"ppr"-'.J 

ul-, ,p.. i rresorurion adopred pursuanl to,secrion 621 rxc) or-the co,npanres Acl.20I] al rhe meeling oftheshareholders ofthe Companl held on June 02.2025.

(c) The Promoter selling Shareholder has consenred ro participare in the offer in accordance with the termsagreed to in her consent letrer. derails of which is sei out belou:

The. Board of Directors, pursuant to a resorution dated June 05, 2025 have takenparticipation ofthe promorer Selling Shareholder in tfre Offer for iaie. fhe Company ar

For l(atiley ConstsuctonFor Technocraft Ventures Limited
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Selling Shareholder have appointed Khanrbatta securities Limited as the book running lead manager torhe ofrer rhe Book Running^Lead M";;;;;;;il;;i*o.,il .rgrg.r.n, in rerms of irs EnsasemenrI errer dared November 0 t. :-ozqrtr,. .e ,g'rg.r"";ffi;; f; ," manage rhe oft.er. inrer atia, iuiiecr toall the panie, as menlioned above er,,.ririii.'r'r'fr.i eg*Jr"-,.
(D) The agreed fees and ero,

Er*;:;;;;.:.ru 
E^Penses pavable to the BRLM for managing the offer are ser forrh in the

(E) Pursuant to the 
'EBI 

lcDR^Regurations, the BRLM is required to enter into this Agreement with the
;iili;JL?i.X*".romoter 

se,ing Shar;;il;;;;;;d;#lin terms and condirions for, in connecrion

|fl:;;i:fft""-L:',l[i:i1,"'u varuable consideration. the surficiency orwhich is acknowredged, rhe

I. DEFINITTONS AND INTERPRETATION

l l AI capitarized terms used in this Agreement, incruding the recitals, sha,, uniess specificary defined inrhis Agreemenr. have the mean ings i'srrgr.l i. ir,.r 
'irt 

i. oirl oo.rr..r,, ras rlefined heieina,er;1. asthe context requires rn the 
:vellt .of-aly in"orrirt.J", oi ji"r"r.pun"i"r, 

the definitions in the oiI.er
,?TlT::[1,;"ff#ed 

hereinafter) shiiip;;";;frr,ffiir"*ii'g t",.s,r,urr have rhe meanings ascribed

''Affiriate uith respecr ro 'm) 
pany. means; (i) any person rhar. direclr) or indirectry. lhrough one ur

[:::;'iTff1l'ff:if::'::'i- I' tontrotreo bi#ii"i".",,", conrror uirh sucrr pary. riir anr
b; ry h;; ; :; ;;:i#t :;fr .l:lJ; : :i' i; IT T :: 1t :il.LXH ;1,i,*::i :Hi*:l ;l"f 

: 

: 

n:.*"s ign ifican r in fl uence" or er a person is.rhe power to prn i.ipri. i, rr. ,anagemenr. fi nanciar or operar ingpolicS decisions of rhar nerion bur is res' ,r,", L"rr.j"""., rhose poricies and rhar sharehordersbencficiall hording. direcirv or inairectry through o". 
", 

,# i"".r"oiaries. a 2oyo or more inrerest inthe rotinc po*er ofthat p"r.on ura p.esunrcd r-o haue a :igniticant in0ucnce orer thirr per\on. lor rlrepurpo\(\ or'rhi\ dcriniri('n. rh( r rns: hnt,ting.orparS: uni r.,rurioiury..t ur. rhe rerpecrire nreaningsset out in sections 2(46) and l(87) of rh. coirpuri[.'.i.t, zdi 3-,"respectively. In addition, the promotersand members of the promoter Grorp ur. a."r'.J air,ri"iir 
"iiir. a"-p"ny. The terms ,.promorer,, 

and"Promoter Group" have the respective m.urirgr r"t iortr,-in;re'offer Documents. For the avoidance ofdoubt, any reference in th is^Agrqe-ment ," ,iif,ll"* i..ira'* any party that would be deemed an"affitiate,, under Rute 405 or Rul-e 501(b) und", ;; U.l.;;;;ri-ti"s Act, as applicable.

"Agreement,,has the meaning ascribed to it in preamble ofthis Agreement:
''Allotment" means the allotment (in case.ofthe Fresh Issue) or transfer (in case ofthe offered Sharespursuant to the offer for sare),.of the€quiry st a.es pu.ruaniti the offer'to irr",**rrrri giid#;"0the words,.Allot', or,.Allotted,, slaf t Ue'conrtrr"Ju;cl.J;;l;; "

"Allotment AdYice" means. note.or advice or intimation of Allotment, sent to each successful Bidderwho has been or is to be Allotted the eqri,y Sfrr.", 
"fi., upp..ruf of rf," Basis of Allotment by theDesignated Stock Exchange.

"Allottee,, means a successfirl Bidder to whom the Equity Shares are Allotted.
''Anchor rnvestor" means a e!arified Institutionar Buyer, apprying under the Ancrror rnvestor ponionin accordance with the requirements specified in trr"'sE'giidon Reguiations and the Red HeningProspectus and who has Bid for an amount ofat least { 100 million;

"Anchor lnvestor Application Form" means the application form used by an Anchor Investor to makea Bid in the Anchor Investor portion in a..o.aun.. jir,irr" ,"quir"r.nt, ,p""rfi.d under the SEBI ICDR

1,"-,#nm'.:i;'l,Xll' " 
considered,',,,ppri.uiion Io,'alro,,.n, i, n.,. 

"iir,.-n".i1",-."t,g

"Anchor Inv€stor Bidding Date" means the day. one.working Day prior to the Bidi offer openingDate' on which Bids by Anchor Invesrors shar u. *orit.a piio? [ ind after which thdffiFsunni,oor rechnocrafr yentures lirn,ted F"r Krr&";;;;;;

^wuuedor
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Lead Manager will not accepr any Bids from Anchor Inyestors, and allocation to Anchor lnvestors shall
be complered;

r'Anchor lnvestor offer price" means the finar price at which the Equity shares will be Allotted toAnchor lnvestors in terms ofrhe Red Herring prospectus and the prospictus, whictr price w r be equarto or higher than the offer Price but not highJr than the cap Price. ihe encnor tnvestor offer hice willbe decided by the Company in consultation with the Book Runningiead tvtanager;

"Anchor Investor portion" means uP to 600/o of the QIB portion which may be alrocated by theCompany in consultation with the Booli Running Lead tvtanager, to anchor lnvestors on a discretionarv
basis in accordance with the SEBI ICDR Regulaiions. Or.-tt-i.a'of tf," ar"#i;;;;;ffiffi #ift:reserved for domestic Mutuar Funds, subjeci to valid Bids being received from domestrc uutuai iunos
at or above the Anchor Investor Alocation price, in accord-.J*ith sBgr ICDR Regulations;

"Anti-Money Laundering Laws" has the meaning ascribed to it in crause 3.71 ofthis Agreement;

:1ll',::.11,:-:1I" Teal: 
any appticabte.raw. bye-raw. rute. regutation. guidetine, direcrions. circular,

ll",l1: 
,,?jjl]1",-"_l 

:_egu 
ralory 

,policy l inctuding any requirement under. or notice of. any ,egrtuto.yoooy). lrsrrng agreements with the Stock Exchanges (as defined hereafter), guiaance,,rute] ordeijudgment or decree ofany court or any arbitral authori-ty, oi dire"tive, oet"gatea o, iru-airur. i.glriutior;in any applicable jurisdiction. within or outside India, including any appticabre securities rai in anfrelevant jurisdiction, incruding the Securities and Exchange no"aro Lr inara Act, rgg2, tr,e securiir"'sContracts (Regulation) Act, 1956 C,SCRA), the Secuiities Conracts (Regulation) Rules, 1957c's.c]lR) the companies Act,2013, ("companies Act,,), the sEBr ICDR Reg-ulations, the Securiries
l.li-ly\*g: Board of India (Listing oblig;tions and Disclosure Requireme-nts) Regutations, zoii("SEBI_ Listing Regulations,'), the Foreign Exchange Managemeni Act, lgig (;nfUA1, rf,.consolidated foreign direct investment poricy. issued by 

-the 
Depaiment for piomotion of rnd;hy ;;;Internal Trade, and the guidelines, circulars, instructions, rules, communi"utiorr, ..grtutl*, irrula Uy

the Department for Promotion of Industry and rntemar rrade, Govemment of India, the Registrar ;f
9"1n1ni".r, Securities and Exchange Board of India ("sEBI"), the Reserve Bank of India (.,RlI"), the
Stock Exchanges,.or by any other govemmental, statutory, quuri_jrdi"iul,.1rdi"ial, administritive anO orregulatory authority or any court or tribunar, and similai agre.-ements, iules, regulations, orde.s and
directions, each as amended from time to time in force in otherlurisdictions where tiere is any invitation,
offer or sale ofthe Equity Shares in the Offer;

"Arbitration Act" shall have the meaning given to such tem in the Clause l2.ll

"ASBA" or "Application supported by Brocked Amount" means an apprication, whether physical or
electronic, used by ASBA Bidders to make a Bid and authorize an scsB to block the Bid Amount in the
relevant ASBA Account and will include applications made by upr Bidders where the Bid Amount will
be blocked upon acceptance of Upl Mandate Request by Upl Bidders;

"ASBA Account(s)" means a bank account maintained with an SCSB by an ASBA Bidder, as specified
inrhe ASBA Form submitted by ASBA Bidders for blocking the Bid Amount mentioned in the ielevant
ASBA Form and includes a bank account maintained by a Upl Bidder linked to a Upl ID, which is
blocked upon acceptance ofa UpI Mandate Request made by the Upl Bidders.;

"ASBA Bidder" means all Bidders except Anchor lnvestors;

"ASBA Form" means an application form, whether physical or electronic, used by ASBA Bidders to
submit Bids which will be considered as the application lor Allotment in terms tf the Red Herring
Prospectus and the Prospectus;

"Bid/ offer Period" shall except in relation to any Bids received from the Anchor Investors, the period
between the Bid/offer opening Date and the Bid/offer closing Date, inclusive ofboth days during which
prospective Bidders (excluding Anchor Investors) can submit their Bids, including any revisions'thereof
in accordance with the SEBI ICDR Regulations and the terms ofthe Red Herring- prospectus. provided
that the Bidding shall be kept open for a minimum ofthree working Days for alicategories ofBidders,
otltcr lltnL\nchor lnrcslor.:: 

:i ri{lol.

.f.
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"Bid/offer opening Date" shall mean except in relation to any Bids received from the Anchor lnvestors,
the.dare on which the Designated lntermediaries shal rrun r.i.ptirg nidr, wtricr srratt r. pririrrr"j'r, 

"wideiy circulated English national da ily. newspaper. a *lOety ciicrtited Uiral ,uti"r"f Ouiy;;;;;"f,
and the a [.] daily newspaper with wide circulition in 1o1, uinai also being tr,e r.giorat'turgr;!;oiNCT of Delhi.where our Registered OfI]ce is located).

''Bid" shall rrean an indication to rnake an ofl'er during the Bid/off'er period by an AStIA Bidder pursuantto the submission of an ASBA form, or on the Ancior rnvestor Bidding Date by an Anchor Invesror.pursuant to submission ofa Bid cum Application Form, to subscribe to or purchase our Equity Shares ata price within the Price Band. incruding ah.uirronr una roaiircutiom ther"to, to th. *,"1i, i.irir".ii.
lr,l:f ,h: SEBI ICDR Regulations and in t"rm, of the Red H"r.irg erorp..t* and the Bid cumApplication Form. The terln 'Bidding,shall be construed accordingif;

..Bidder(s)'' 
sharr mean an) prospective investor who makes a Bid pursuant to the terms of the RedHerring Prospectus and rhe Bid cum Application Form and unless otherwise stutea oi irpri.a uriincludes an Anchor Investor.:

"Board of Directors" or "Directors" has the meaning ascribed to it in Recitar (B) to this Agreement;

''Book Running Lead Manager" or "BRLM" has the meaning ascribed to it in the preambre to thisAgreementi

"Company" has the meaning ascribed to it in the preamble to this Agreement;

"Companies Act" sharrmean the companies Act.20 r3 andr'or the companies Act. rg56.asappricabre:

"Company Entities" shall mean the Company ;

"control" has the meaning set out under the securities and Exchange tsoard of India (substantiar
Acquisition ofShares and'rakeovers) Regu rations, 201 r and the terms',-ontroIing,,and,,iontroledii
shall be construed accordingly;

"closing Date" means the date ofArotment ofthe Equity shares pursuant to the of.fer in accordancewith the provisions ofthe Offer Documents;

"Cash Escrow and Sponsor Bank Agreement,, shall mean the agreement to be entered into and
amongst our Company the Registrar to the Offer, the Book Running Lead Manager, the Syndicate
Members. the Escrow correction Bank(s),.public Issue Bank(s), Sponsor Bank and leiund sint(r) i,,
accordance with UPI circurars, fbr inter aria, the appointmeni ofthe sponsor Bank in accordance, for
the collection ofthe Bid Anrounts from Anchor Investors, transl'er of funds to the public of'fer Account(s)
and where applicable, refunds of the amounts collected from Bidders, on the terms and conditions
thereot

"critical Accounting Poricies" has the meaning ascribed to it in crause i.33 ofthis Agreement;

"Directors" means the nrernbers on the Board:

''Dispute" has the meaning ascribed to it in Clause l2.l of this Agreenlenr;

''Disputing Parties" has thc meaning ascribed to it in Clause l2.l ofthis Agreement:

"Designated Stock Exchange" shall mean the designated stock exchange as disclosed in the offer
Documents.

"Draft Red Herring Prospectus" or "DRHP" means the draft red herring prospectus filed with SEBI
and issued in accordance $'ith the SEBI ICDR Regulations, which does noicontain conlplete particulars
ofthe price at which the Equity Shares will be Allotted and the size ofthe oft'er, including any addenda
or corigenda thereto:

"Encumbrances,, has the meaning ascribed to it in Clause 3.6 ofthis Agreement;

"Eouitv Shares,,has the meaning asoibed to it in Recital (A) to this Agreement;
For Technocrafl Ventuies"Limited
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"Environmentar Laws" has the meaning given to such term in crause 3.lg of this Agreement:

;lJfJ.!:;ff:- 
has rhe meaning given Io such rerm in crause Error! R€rerence source not round. or

"FDI poricy" sha, mean the consoridared FDI policy, effecrive liom october I5, 2020, issued bv theDeparrmenr for promorion of tndusrry ana tnr.rnii ]rri..'l,ilr,r,y of Commerce and tndusrrrGovernment of rndia, and any modific;i";;;;;;,;';;,;urir,t.li,,r,,.*"r 
issued from time to time:.

''FEMA" shall mean the Foreiurrhereunder; - r Exchange Management Act, 1999, including the rules and regulations

"Finar off€ring Memorandum" means the offering memorandum consisting ofthe prospectus and theinternationat wrap, including a, supplements, ."";;i;;r,-;;il;its and conigenda thereto:
"Governmental Authority.,shall include the SEBI, rhe Stock Exchrrhe RBI, and uny oth.,'iu,i"on;, ,rut.. ,"gio*r o,. ilG,;;ili::jT,I::jilH,:i::ilTilil.\talutor\. admini\lrati\c. Iiscal- raxarioni.luOiciat. qr"irrii.irf or eo\ernnrenr-o\\r.,, Uoai.depanment. comrnission. aurlrorily, goun, u.Oitrrtor. iriU,rlrJ, ulliJy or.ntity, in or outside India:
-Governmental Licenses.. has the meaning ascribed to it in Clause 3. l7 ofthis Agreement;
"lCAI" has the meaning ascribed to it in Clause 3.2g ofthis Agreement;

"lndemnified party" has the meaning ascribed to it in Clause I6. I of this Agreement:

"lndemnifying party" has the meaning ascribed to it in crause 16.4 ofthis Agreement;
"lnteflectuar property Rights" has the meaning ascribed to it in crause 3.20 0fthis Agreement:
"lndian CAAp', has the meaning ascribed to it in Clause 3.27 of this Agreement;

" Loss" or "Losses,, has the mean ing ascribed to it in Clause I 6. I of th is Agreement;
''Management Accounts,.has the meaning ascribed to it in Clause 3.14 of this Agreemenr:

"March l6 circurar" sha, mean rhe 
'EBI 

circurar no. sEBI/Ho/crD rDrL2rcr,pr2o2r/2180/r/Mdated March 16, 202 r, read with the sEBI circularno. seevHoici;ior L2/prcr,r2o2r /51odated June2' 202r and sEBr circurarNo: sEBr/Ho/cFD/DrL, icwidiitsi'a"ed Aprir 20.2022:
"Materiar Adyerse change" means. indivicrua,y or in the aggregate, a material adverse change, or anyderelopment inrolving a prospecli\e marerialadverse .hrrg? ,?iij; lhe condition {financial. legal orotherwise). assets. liabilities, revenues, profits, cash flois, Ourin"rr, ,urug"rent, operations orprospecrs of the compani Entities whethir or not arising norlrunruoior, in the ordinary course ofbusiness {inctuding an) mareriar loss or inrerference ;1,;:,;;;;il;t; bu:inesses rrom epidemic. fire,explosions, pandemic (whether narural and./ or manmade, ir;ilJ;; rry escatation of any pandemicexisting as of date of this Agreement and governmental i"rporr.rit,*ool, ilood or other calamiw.whether or not covered by insurance, or from-coun or govemrlr,ri o. ,"g"ru,i.y ;";, ;;;;"; d"#iland any change pursuant to anv restructuring); tiir irir,,. 

"uiiity "iii. ao-pury Entities to conduct itsbusinesses and to own or rease its assets or properties in subsiantia,y the same manner in which suchbusiness was previousty conducte<t 
.o^uch 

'asrets ;;;";;;;;;: previously owned or teased, asdescribed in the offer Docum ents- (exc lusive of any l-J"ar.",r, rrpprements, notices, corrections.addenda or corrigenda therero)i or ( rii ) in rhe ab iriry l, r,rr. i"rp"ri i"rities to perform its ob rigationsunder' or to consummate the transactions contemprated by, rhis Agrcement or the Engagement retter orthe.Transaction Agreements (as defined fr.*"ir"rl. l#frlirg' ,i.'o,,or..n, of the Equiry Sharescontemprated herein or therein; or (iv) in the abiriry or,r,. pror?r.. s.ring Sharehorder, to perform herobligations under. or to consummate tt. tr*su.riorrs .or*rpi""O Iy ,li. Agreement or Engagementl:!t:'o1!lr tJnderwriting Agreement 1as defined hereafter), ir'.r"irgi, reration to the sare and rransferol'rh( OIer(d Shares lonrflnplaled herein or therein:

''Materiafity Policy".means the policy adopted by our Board on May 29.2025 for ioutslanding material litigation proceedingsj (b) Crorp Corpuni.r; ;r;'("; 
^";;A

For Technocraft Ventures Limited For Kartikey Consfrucffon

Director
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to the fequirements of the sEBI rcDR Regurarions and for the purposes ofdiscrosure in the Draft RedHerring prospecrus. lhe Red Herring pr"rp;;i;;;;l p;;;;;;;r,r"',
"Offer Documents,, means the Draft Red Herring prospectus, the Red Herring prospectus and theProspectus, as approved bv the company and as fite-d or to be fiiea-wdr sgsr, the Stock Exchanqes (asdefined hereafter) and the Resisrrar oi companies.'Nii-ri 

-o;.iir 
and Haryana (rhe..Roc..r. a\applicable' rogether with rhe p#riminary off"rirg M"r"i*a;rr"-o ,n. Finar offering Memorandunrand the pricing supplcmcnr to such oifering d;r..;ir, -;;;i;;ation 

of allotment notes. Bid cumApplicarion Form including the A-bridged, Frosp..rr.,"lr] r"i '"rendments, 
supplements, notices.corrections or corrigenda to such orfcring documents rn,r tt. eiatiirinury offering Memorandum andthe Final Offering Memorandum:

"Offer Price,, has the meaning given to such term in Recital (A) ofthis Agreement;

"Offer" has the meaning given to such term in Recital (A) ofthis Agreement;

"Offered Shares" has the meaning given to such term in Recital (A) of this Agreement:
"Party" or "Pafties'shall have the meaning given to such term in the preamble;

"Promoter seaing Sharehorder" has the meaning given to such term in the preambre to this Agreement;
"Promoter Sering Sharehorder statements" has the meaning given to such term in crause 4.20 ofthisAgreementi

"Promoters" shall mean collectively, Sanjay Tyagi. Rekha Tyagi, Kartikey Tyagi. KanikevConstrucrions and Sanjay I.yagi HtJF.

''Preliminary offering Memorandum" means the preriminary offering memorandum consisring or rheRIIP and the preliminary intemational wrap to be ,ir.J i"i 
"ir..r ""0 

sares ro persons/entities that areresident outside Indial

"Prospectus" means the prospectus for the ofrer ro be fired with rhe Roc on or afler the pricing Darern accordance with section 26 0frhe companies Act and the sggr iiolt Regurations. conraining. rnreralra' the offer Price that is determined at tt,. 
"no 

ortr,. goor. iriroir"gir"".*, the size ofthe offer andceftain other information, including any addenau o, .o.rig*au ifr.r.il,
"RBI" shallmean the Reserve Bank oflndia;

"Red Herring Prospectus" or "RHp" means the red herring prospectus fbr the offer to be issued by thecompany in accordance with section i2 orrhe co,,puni", iit uriJ,i. sgsr rcon Regulations, whichwjll not have comprete particulars of the price at ,r',i"r, trr. pqrrtv irr"res wi1 be Alotted and the sizeof the Offer, including an1, addenda or coirigenda thereto:

"Registrar of companies" or "Roc" shar mean the Registrar of companies. NC.t. of Derhi andIlaryana:

"Regulation S" has the nreaning given to such term in Recital (A) to this Agreement;

"Registrar to the offer" shal mean Bigshare Services private Limited, appointed as registrar to theolfer pursuanr ro a resisrrar asreement entered between the c*p-y, tr,. aroroter se,ing shareholderand the registrar;

"Restated standarone Financiar rnformation or Restated Financiar statements', shau mean Restated

;111'::T::111'::l':r::Tllil'.:r:"IslTpl,l'.";;ir".th;';r;;';;;il;i;;"ilil;::ffi:f ,T
11?l,s'"*:*:::T:.:Y:j. Y:':l 11,,0i1: 1'{}i ;i, ;;';; "M 

;"f, j ;"#:ffi ;;iffi ;r:
N::1,:*,i,loilT: ^,ji:i..1,_ "1 "*"s and riabilities a; ;il'il ;;;; ffi;i,;;1lil,:?.i:1:
l::::i::j"f::1 :.19 1:_,1'. L.*. :,d"d. 1.,".h 11, 2;ii," i^i"i\riidiil'#;r 5:i\r;:fi:
l::,:j:f^:::.*1"j^.:i,;.i:1" of prontand.ross 1r,.r,oi,g;;;;;;;;-h.*ili,##l i#fiil;
l,::1"]::,:,:,:l"nt of changes^in equity, the resiated #d;i;;ffi;il;;ffi#; ff;Jff:
n::jlr ff.':|fld:d Decembir 31, zoz+ -o ro. tr," 1""i, 

""a"l,-ra""."r, 
: r, zoz+, 31,2023andMarch 3 I. 2022. the

For Technocraft Ventures Limited
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intbrmation for the purpose of incrLrsion, in this Draft Red Herring prospectus prepared in terms oftherequrrements ot': a) Secrion 26 of,pan lofChapter flj- 
"i,t,. 

'i?rprries 
Act,20lj; b) SEBI ICDRRegulations: and c) The Cuidance Nore on R"p"i, ,;;;o;;, ;;lthe ICAI, as amendeo rrom time to time. )spectuses (Revised 201 9) issued by

"Restricted party" sha, mean a.percon that is: (i) Iisted on any Sanctions List; (ii) rocated organized orresidenr in a counrry or rerrirorv rhar is. th" ,"rg.i;i;;;;;*,i#',.rr,,oo -*ide sancrionsr lcurrenrrr .Cuba rran' Svria' Nonh Korea. cuba 
"rd 

i#a;r;;.';;;,ii'o]'rur,,unrt regions of rhe Ukraine): or(iii) controlled by or 50Zo or more owned by a person identified in (i) or (ii);
"sanctions" shar mean: (i) the econornic sanctions iaws, regurations, embargoes or restrictjve measuresadm in istered. enacted or enforced ul , r u r rr'. un ir.l!;i;;"g", #;"r,, (b ) rhe trn ired Nal ions; (c, theturopean Union or its Member Sraies: rdr il u; t;.;'il;;*:d;,'l'.'r sr i,r.rtrna, or 1t) rhe resoecriregor ernmenlal inst iturions and a"e.ncies of rny 

"f 
,fr" rt r.g;-rg. i;.tra irg. * itt orr lim itar ion, rhe Officeof Foreign A5sers controt orrti u.s. D.p"ir*;;i;;;"irJ.',;;l:

r'ouncir.-the u,,.Jii"i., ;;;;,.,,;i[;;;;J^;;j;'.iHij,,r_tl;^ir!1,;*!lj[i::,:::l]
tbr llconurnic Allairs ot Srl iizerland. on rr. S*1.. oirl.iiuie' o'f-irr ternar ion a I Lau. or (H,) anv orhtrrclevant sanoions authoritv rcollecriv.fy, ,1. i:i_"tirr.'ir",'ni,.,,*r.f, 

or (ii) any sancttns orrequiremenrs imposed bv. oi bu..6 up6n_ lirs siilgri.rr'"r'rrril_iiil, ,., ,0n,, in, the U.S. InternationatIimer3encv Economic po*ers Act. tr,. u.s r.riiunrri;ilili'rr%. the U.S. comprehensive lranSancrions Accounrabirir\. and Dir,erlmenr o.i"rioio. ii. ti.i]ir, rnr.u, Reducrion Acr and SrriaHuman Rights Act of26l2. rh. y:S^. lrT fr".O", una-ioJrier_ilotiferation Act of20l2. the i_r.sTrading wirh the Enemv Act. the u.S. ur.urr" r*ia"#s'roo"i o'"i ,r,0, the U.S. United NationsParticipation Act or the U S Svria Accountabirity ura i"tJr"r" sor.reignty Restoration Act, a, asamended, or any enabling legislation o,. .*..urir.'l.j.ir;;* itiert",
*sanctions List" mcans the " sneciary. Designated Nationars and Blocked persons,, rist maintained bv.FAC' rhe "Foreign Sancrions. gvaders" list 

"rd 
,h. ;;;;;;; sanctions ldentifications,, Listmaintained by oFAC. the r.rnited N^ations s".urity Corr.ii r ziiiisiti,zzycomm itree,s Sanction Lisr,the consolidated List or Financiar san"tiors rarg"ts ;n;;;;;;;"", tsan Lisr maintained by HMT,the t U consolidated lisl of Dersons. groups and eniities subje.t ro i'i u i,nur.,rt sancrions.. or anv sim irar

Xl,iliil:ll* 
by. or pubtic announcement of Sanctions O.rig*ito, made b1. an1 of rhe Sancrions

*scoRES" 
means the secufities and Exchange Board of India Compraints Redress system;

''strBr rcDR Regurations" has the meaning given to such term in Recitar (A) to this Agreement:
-Subsidiaries" no subridrarS a. ofnou.

"Promoter se'ing shareholder" has the meaning given to such term in the preamble to this Agreement;

"Stock Exchanges" means BSE Limited ("BSE") and National Stock Exchange of India Limited
!:NSE"], 

b:inclT srock exchanges wh*",i,,. Equi:ty i[ui";;;i;; i;,p"ry 
"re 

proposed ro be tisredpursuant to the Offer:

"Transaction Agreements" means this Agreement, the Registrar Agreement, the cash Escrow andsponsor Bank Agreemenr, the Share Escrow agr".-"nt, ttJiyrai"u'r. og...."n,, the UnderwritinsAgreemenr and any orher agreemenr execured iri"rr..ii", *i,"r,'iir. <jn r,
''TDS" has the meaning given to such term in Clause lg.2 ofthis Agreement;

"Underwriting Agreement,, has the meaning given to such term in Clause 1.3 ofthis Agreement;

*U,l-], ""rt 
the unjfied pa)ments intert'ace which is an instanr payn'rent mechanism dcveroped by rhe

"uPl Account" sha, mcan a Bidder's bank accounr rinked with the upr ID as specified in the ASBAForm submitted by ASBA Bidders tor UtocHng the amounirp..if,J ii ,rr. esBA Form:

"UPI Bidders', shall mean collectively, individual investors applying as (i) Retailthe Retail portion, (ii) Etigible Empioyee, i;;; ;;;;;#'n..rJuu,io, po
For Technocraft Ventures Limited For KartiLey Construcilon
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Insrilutional Bidders uilh an applicarion size of up ro {-5

li!tHJ'[::JL:,I;;y:,.,ixu:$,,"?*:B*:r{fi ]:[,d:tT[,"1]ti:i::[,##,:Pursuanl to circular no. sLat Ho ct-r, n, 1 p .rD D ."-lio" l:gi:'|"r. and share transfer Agenrs
indir iduar inrestors aoo.rl irrs i, ,,uiilrL., ;;.i]ffffi,Lilllil,fi,lll,i;il? :,rfrlri,r:frrl,i:Lpr and shalr pro,ide' rheir: upi ro ,1"r,. rii-iri]roili.ution ro* submirred with: rir ) syndicaremember. ( iir a slock hroker regislered *iil-, *."grir.I".io.l ex.hunge (\^hose name is mentioned onrhe u ebsite of rhe srort erctrarfte as eiigrui. ]r, trir, i'.,-i, t. { riit u a.porirory pan icipanl ( whose nameIIJJ:ilT*i.j":Hi!:::,Tl'J:Tl#il*#rmli:rrorsuchic,ivi,vr.a"arili"',iei.i,",.,ou,

for such activity); 
--- -5'r!\"rrv'!rr4rrrt'rsmentroneclonthe\4ebsiteofthestockexchangfaseligible

;:;',;l[:'3;;,':lifi'Jl":e,El;i;'stIJ;,i,?3 
J]R SID 

D,,-2 crR p 20,8 ,i8 da,ed November
circular no. sigr:HL cFD Drr 7r.rp/D r^,n -. , . ,20.|n 

50 dared April 3. l0ts and rhe stBl
sEBr Ho cFD orr z crn p :oi, rl 

.- ';;;, - ,l,,io,.urul,n. 

3di; 
,r,i;uf 0.,.,,..,ji,/". 

li.sFBr Ho cFD DCR2 crR? 20te i:: ar"a 
",ol,Lo., !:-J0!0. rhe sEBr circular no.

i:?i !Tj,,i#i il :"k,;: ji l;]fl;ktiill* SE B' circu rar n o,ii,,,<j t"i,,,.-.
dated rune z, zozr, seer..i,"rtr," iLei)uorci;i;,"i{,;i*tr;{}Zl:::l?r#i:l?,ry;\:rJo#
i'Jii,',,?i",L;,,',',?yi,",l?{iJ?:,f:iy:;,11-;4:i tprr 20, zozz. seer circu,ar no
se er Ho r\arnso poo_, i; iin'zoz: #''lu,.i*Lr,ru.,r.r\i)r..riiL, T::::, :;:11il, ;:.sEBI Ho cFD poD_2 pCIR 202_1 000"0 

-ar"a,",i)rn.,^-:t. 
2tJ23. SLBt circular no.sEBI Ho CFD TpDI CtRp 202.] ,oo. a".a"or!r' t,'ioz:- utong- *i,h rhe circular irr*J.oy tt.::l:T:fltl',-]*,lJfi:ll:l : ::lr;; h;;;;;:'";.;;.; 25 2022 da,ed Aususr i 2022. ihe notice

circurar" or norinca,i;;",',lJ'i-ff,;LTiil;;#ii1Ti;1ifr:lf 1f;il.,;ii:}'t.j,,i i,t,.q,.,,
''upr Mandate Request" means a.request (intimating the upr Bidder by way of a notification on theUpt linked mobire aooticarion ,i a.t;51"J;; ;.riijlil websire of sEBt and b1 uay oran sMSdirecling the Upt eida". to such Upl finl.a ,oii-f. ,ppii..r,iont ro the Upl Bidder iniiiated b1 rhesponsor Bank to authorise- brockirg 

"f irrdr 
", 

in. uH'"'*,'*tion equivarent to Bid Amount andsubsequent debir of funds in case of Allotment; 
- - - . . -r

;y[l il::[],,T..Tilil:L?ftffi,T;.,ianism thar may be used by upr Bidders to make a Bid in the

"U.S, Securities Act,'has the meaning given to such term in Recital (A) to this Agreement; and
"Underwriting Agreement,, shall have the meaning given to such term in the Clause 1.3;
"working Day" means a, days on which commerciar banks in Mumbai are open for business. In respecrof announcement of price.Bind u"o eiozoif.r-i.ri"a,'*"iii"* o"v ,ir"rr'r""r'"ri r"*, ilJiro,"*Sarurdays' Sundar s and oubric horidai s. on ;;il;ffi#r] banks in M um bai are open for busincss.In respect or rhe rimr p.,:iod b.r*"., ;r,. eio oii.,.;;.iri irr,. *o rhe rirring orrhe [.-quirl Shares un$J;:i::,:Ifli:l"l,,l\I:.lji#.l;ffi,:l|jl**.:.,. ;r*. ;,;;k;^'il"::'ll .'ii11,,,,*

L2 In this Agreement, unless the context otherwise requires:

(D words denoting the singular shall include the plural a nd yice versa:

(ii) words denoting a person shalr incrude a naturar person, corporation, company, partnership, trustor other entill har ing legal capaciry;

(iii) headin-q and bord typefhces are onry for convenience and shair be ignored for the purposes ofinterpretation. except when ura to trr. 
"*r.ni-rrJio'i.r,r. ,..r.,

(iv) the ejusdem generis principle ofconstruction shall not apply to this Agreemenrgeneral words shall not be given a resrrictive meaning Uy r..sor 
-ii 

tt,eir-U

For l(artikey Ccrstructon
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followed by words indicating particular class ofacts, matters or things or by examples fallingwithin the general words;

(v) any reference to the word "incrude" or',incruding,, shalr be construed without limitation:
(vi) any reference to this.Agreemenl or to any other agreement, deed or instrument shall be construedas a reference to this Agreement or to such agieement, deed or instruntent, ui tt,a-rur. ,uyfrom time to time be amended, varied, supplemented or novated:

(vii) any reference to any Party to this Agreement or any other agreement or deed or instrument shallinclude its successors andlor permitted assigns, executors ind administrators, as the case maybe, under any agreement, instiument, contrait or other do.rr.rt, u. uppii.uif.;" 
...' '-.

(viii) any reference to a statute or statutory provision shall be construed as including such statutes orstatutory provisions and any orders, rules. reeulations, .rurin"rtlorr, lnrir'r.*u"o. o,r,.,subordinate legislation made under them as from"time to time amended. consolidated, modified.extended. re_enacted or replaced:

(ix) any ref'erence to the preamble, a section, a recital, clause, paragraph or annexure, unlessindicated otherwise, shalr be construed as a reference to the preambre, a recitar, crause,paragraph or annexure ofthis Agreementl

(x) references to,,knowledge,,,,,awareness,,or similar expressions ofa person regardinq a mattershall mean the acrual kno*ledge of.such person. J Ii rrr" ."r"iir"'r.rin.r.,,inl 
".,r",knowledge oIsuch non-natural pirson's directors. ofrrcers. panners. or rrusrces regarding suchmatrer' and such knowredge as any ofthe foregoing woura ..u.onuury u. .^p..lJi" i,r"ir. 
"rc,conducting a due and careful inquiry ofthe m;Ite; 

--'--"'/ v! v^rvw!!u !u '|,or!

(xi) any rererence to a 'person" shal incrude any naturar person, firm, general, rimited or rimitedtiabitity parrnership. associalion. corporation. company. timitea riaUiiif comprri-.;"ir,, **lcompany' trusr'joint renture. business rrust or orher enrir) or unincorpoiated orgunrirtion;
(xii) any reference to any date or time in this Agreement shall be construed to be references to thedate and time in India:

(xiii) any reference to days, unless clarified to ref'er to working Days or business days, is a refercnce
to calendar days: and

(xiv) tirne is of the essence in the pertbrmance of the Panies' respective obligations under thisAgreement. If any time.period specified in this Agreemenr is extended by;ild ffir.r,between the panies, such extend;d time shall also i'e ofthe essence.

l 3 The Parties acknowledge and agree that entering into this Agreement shall not create or be deemed to
:r:31: ury obligation, agreement or commitment, whether 

-express 
or implied, on the BRLM or itsAffiliates to. purchase or place the Equity Shares, or to enter into -y ,na..*riiing ugr".,,."i an."underwriting Agreement") in connection with the offer, or to provide any financing or underwritingto the Company' the Promoter Selling shareholder, or any ofher Affiliates. io, uuoioui.. oiJorui, ti,i,Agreement is not intended to constitute, and should not Le construed as, an agreement or commitment,directly or indirectly, among the parties with respect to the placement, irOr"rip,ion, 

-frrlf,ur. 
o,.underwriting ofany Equity shares or pracing any securities or to provide any nrur"iirgioiri" c-orp"ryor the Promoter Selling Shareholder or her Affiiiates. Such an agreement in respect to the offer will bemade only by the execution 

-of 
th€ Underwriting Agreement. In the event tf," borpuny, ,fr.-prorr.,

Selling Shareholder and the BRLM enter into an uiderwriting Agreement,.r"t, ugi"...rt ,rruti, irl",a/ia' include customary representations and waranties in forri an-d substance *ti.iu.to.yio it 
"-iuni.,to the Underwriting Agreentent.

1.1 ]-he rights' obligations, representations, warranties, covenants, undertakings and indemnities of each of
th-e Parties under this Agreement shar (unress expressry otherwise set out under tt is ag.eement in respeci
i,f 11joi't ana sgrleral obligations) be severar, and notjoint orjoint and several, and none ofthe parties

*::1,::"f:rjibJ::l_11"!g directry or indirectrl,, 
"fg *y'u"a;;;;ilil;i;,il;#;'ffi;

Notwithstanding the foregoing, it is clarified that tire rights, obligations,
por tectrnocraft Veiotlr'ffi t,il|,#d"*t*' 

*'n' 
"o1:*rld 

the Promoter sellire

For Kartikey^CotFtnJcilon,ucrzi{

/ c"rtn",Director



notjoint and the Promoter selling_shareholder will not be responsible for the actions or omissions ofthe
i.iT,l?H;i"tii;it 

is clarined-that th" 
'itr'u *a'"urig"iioi,, or,r," aniM ;;;;;;i.";;1.::;",, -"

2. OFFER TERMS AND CERTAIN CONFIRMATIONS BY THE COMPANY AND THEPROMOTER SELLING SHAREHOLDER

2.1 The Offer will be managed by the BRLM

2 2 During the term ofthis Agreement. the company and the promorer selling shareholder shall nor. withourthe prior wrinen upprouil of ,h. eRLNa. (:i lil. ,i.' or"i'n.a Herring prospectus. rhe Red HerringProspectus or the prospeclus wittr ttre seei. any sir.t e*.r,-g"r. the Registrar of companies or withanv Govemmenrar Aurhoritv: or (ii; issue or di;Fibu; ;; offe; il;;;;?;. il ;r*'liiJ"l],rr"ooffering Memorandum' the Final offering lt{"ro.-d; orlny Supprementar offer Materiar.
2'3 The company in consurtarion with the BRLM, sha, decide.^the-terms of the offer. The price Band,discount (ifany), the Anchor Investor Arl*"i* p.i".,ii. 6rr"rprice, the Anchor Investor offer price,the Bid/offer period, the Anchor rnvestor sid/dff.. i,.H, Alocarion a an"r,o. iru"rioii'ia ,,,yrevisions thereof shalr be decided uy rne companf in 

""rtrrr"i"" *ii-lrlr,. ijiiii, rr'"""iiji il. *,,r,Applicable Laws Furrhermore, subject to trr" i-igoirg, ;uir,_ot ttrese aecisions-ri"iri" iJ"r"uv ,r,.companv in consurtation wirh. the B-RLv, ,t rorgr,, ri, ii.;;Directors or a duly constituted committeerhereof and sha[ be conveyed in writing to ,rr" -sniM iy ,h; company and a certified true copv or.rhererevanr resorutions passed by the Boird 
"r 

oir*rr"'- r.dury constituted comminee ttreieor, as

3?iltri"";J,X,i.l:,Xifi:?IrU[fX"'' i"r'a"'g 
';'io's"sharr'be ilil;;bv;;'A.;0",r.,n"

2 4 All allocations (except with respect to Anchor Investors) and the Basis ol Allotment and Allotment ofthe offered Shares shal be finarized b1 ,r,. co-purf ir'.lniuttarion wirh lhe BRLM. Regisrrar lo lheoffer and rhe Designated Srock Exchange. ir, "..-i"ii. *iir, Appricabre Law. Alocatio-n to AnchorInvestors, if any, sha, be made at the dlscretion 
"r 

,r," L".p*y in consultation with the BRLM, inaccordance with Applicable Law. The Parti.r ugr.. tt ut i, 
"ur.'ofunder-subscription irli" <jnl.]eqrryshares up to 90olo ofthe Fresh rssue ("Minim; su;J;;;'..1wi, be issued iri".,"li. ,ir" 

"ieqriryShares in the offer for sale, provided tha, p"u .uiiri"Jo" oi,t. Mini.u, Subscription, Equiry shareswill be Arotted under the ofier for sare i, p--*," p."p"ni"n io the offered shares being ofierid by thepromoter SeIing sharehorder. For avoioan"e or oouuti ii l, ii...uv .rurin"o ,r,ur i"il"i iqri y si"..,of the Fresh I ssue (r: e., I 07o o-f the Fresh Iss*l *iiLu. ,]tr"..i 
"nly 

once the entire portion of the offere dShares are Allotted in the Offer.

2 5 The company and the promoter Selling Shareholder shalr, severalry and not jointry or jointly andseveralrv, ensure that ar fees and expenses rerating to tr," oir.., as described i, trur.", ii iir. :bn*
Expenses"), shall be paid within_ the time prescriuEo unaer-tie agre"m"nts to be entered into with suchpersons, the Engagement letter, this Agreemert rna i, uc*,aarce wifh Applicable Law.

2 6 The company and the Promoter selling Shareholder, severally and notjointly, agree and undertake tharrhe; sharr nor access the money raisedin rt. oire,",niir ,..ei;t otnnaitisting 
"iJ."Jrg'"r;r"r"r, ",Equiry Shares from lhe srock Exchanges. The Companj ,rurr'Lruno tr,. roney raised in the offerto theBidders if required ro do so ror any i.uro, *o* ippr[Ji" iaws, including due to fairure ro obtainIisting or trading approvar or pursuant to any direction or order of sEBI, or any other GovemmentarAuthorities. Each of the Company and the promoter Selling Str'u.etrotae. sfrat p"V i,r,"i"r, 

"i ,r"i,r"*yas required under Appricabre Law. in the munn., d..ciibed in the offer b".rn,.rir, r,r*.".i ,r,"Promoler selling Shareholder shall be tiabte to refund mon"v *lt"o in the offer under this clause 2.6,only to the extent of the offered Shares, togettrer- wittr any interest on such amount as per ApplicabreLaw No liability to make any payment ofintlrest shall accr'u" io tt 
" 

pro.not". S"lling Shareholder unlessany deray in making any of the payments hereunder o. uny o"tuy in.obtaining risting and./or tradingapprovals or any other approvals in relation to the offer is ioiely attributabl" i" ,rr" f,"."". i"ir.gshareholder' Arr refunds made, interest bo,n", -a.*p.ri.. in*rred (with regard to payment ofrefunds)by the company on beharf of the promoter Sering !h#;[; wi, be adjusted or reimbursed by thePromoter Selling Shareholder lo,the Corp-y 
", 

uir."J#oig ,t . corp*y _a if,. 
-nrrr"i* 

#rirgShareholder in writing. in accordance with aipli.u6t. f_u*. 
-'.

6X<
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27 The Company shall immedia-tely take all necessary steps for compretion of necessary l-ormalities forristing and commencemenr of triding of_the eqriry sr,uirr'rt rir. sl..r. i-.ir-g., *irr'J'ijl'i'o*,,fiom the Bid'roffer crosing Date as siecin.a ,ri.iippri.rii Law, or such other time period as may beprescribed under Appricabre Law. and. in parricurar, itie compuny .t ult immediatery rike a1 ;;;"*u,lsteps (incruding ensuring lhat requisire funds ur" ,ua" uruitult" i, rr,. n.gi-r-t*.j. in *^rii"ir" *,rr,the BRLM' to ensure the compleiion of Allotmenl aispatctr-or cAN. and Allorment Advice. inctudingany,revisions, if required, and refund orders to Anchor' rnvestors and unblocking ASBA e.lr"ro 
""0the UPI Account in relation,to other Bidd".r, u. p"r *," ,oa.r-described in the offer Documents, in anycase, no later than the time limit prescribed undir Appricabre r aws and, in *,e 

"rent 
oiiai-tui. ii ao ,o,to pay interest as required under Applicabre Law and ihe offer Documents.

2'8 The Promoter selling Shareholder shall provide the necessary and reasonable support, documentationand co'operarion as requ ired, under. Appricabre Law or..qu.ti.a uy m corpuiy'iuo. ,rr. a*L, .the extent of Promoter selling shaiehotder offered siu..r ,"a the promorer Selling shareholderStatements. The Company-shall ir,,,11.^ ll::ru., u.,io* ."qut"a for obtaining authentication on the

'EBI 
compraints Redress svsrem (scoRES) pri., i" nirg ir rr,e Draft Red u".."rrg'i;r".p..r, *r,rSEBI and the Stock Fxchanges and set up an investor gri.'rance redressal system to redress all ol.errelated grievances to the satisraction oftt . gnLAa una i, iorpiiance with Applicabre Law. The promorer

Selling Shareholder has authorized rhe Corpuny S....tu.v-u,iJ Compliance OfIcer ofthe Company andthe Registrar to dear with, on its behalf, -y iru.rtor gii*;Jes received in the offer in reration to theoffered Shares, and sha, provide.such n.""..ury -o i*ronuure assistance as required by the companyand the BRLM in rhis regard, for the purpose of iedressaioirr.t gri.r*.., to tr,.'.ri."t *.'i, gri""*..,relate to Promoter Selling Shareholdlr Stut"r.rt. una tt 
" 

SFerea Snares_

29 The company and the Promoter selling shareholder acknowledge and agree that the BRLM shall havethe right to withhord submission of iny of th" off;;-6o;"nr to sEBI, the Roc or the SrockExchanges, as appricabre, in the event ttrat any inrormation o..do"r,n"nt, requested by the BRLM, thesEBI and/or any other Govemm€ntal Authority ln .eiaiion to trre orcr or having a bearing on the otferis not made availabte ro the BRLM.or rhe info;arion ;h;;dy;ovided to the SRiM j;;;;";;;;;.r,.or incomplete, or is made availabre with rnr.uronuui" a-J[i, by (i) the company, its Directo^, irsPromoters, and the Promoter Groupor its arntiates; or G) ttri;.olnot". s"ltirg sharebolder to the extent

!fl,|#r'l.f!H:["]rerated 
to rhi homoter selinjiiralerilder or offered siu.", 

". 
e.on-,*". s.rring

l.l0 The Cornpany has entercd into
outstanding Equ ity Shares.

an agreement with the Depositories for dematerialization of the

i. r

**1,i:".i:l*:Y^:ll:i:: l^1.: !:": q,,, incorporated, registered and are varidry existing as a

;:[::p.:1*: H:t,l:t: ,::, or their iespective.;,,isai.?ions. naue ;;;;;,",;;ff ;;
fl 

,j":":1r,",:rTi#lg,l'^:::l!f 
,,ndrm 

movabre propl.r., 
", 

Ji. "",i*il"ffi #::,ffi ;l#;as described in the offer Documents) and no ,"p, hJ* 'U".. ,ri* fl. ,r,.i.
appointment ofan insolvency professionul or.ec.iuer.f,ip ,na"ilf," .ppfi""Ul"

For Technocraft Ventures Limited

2 l I The,Parties acknowledge and agree that the- Equity shares have not been, and will not be, registered underthe U.S. Securities Act and may not be offerid i,, *fa *i,f,l",f,. Uffi;;,;, il;;.;;rffi. *exemption fiom, or in a transaction not subjecl to, the registratron requlrements of the u.S. securitiesAct and accordingry. the Equity shares witt u. oneiea anJ!ora within the Unked States sorerv to Dersonswho are reasonablv berieved to be "quarified inrtituttna tuv".r- t* a"n""J i, [rii ,iii,'in'or" o.more rransactions exempl from the registrationrequirements ;f the u.s. i;;;;il;; ;;,'ffilrili"o" *.united states. in offshore transactiois as defined in ana-in corptiurce with Regulation s and inaccordance with the applicable laws of the jurisdiction whereihose oftars and sales are made.

3. IIII.ESXNTATIONS, WARRANTIES, COVENANTS AND UNDERTAKINGS BY THECOMPANY AND SUPPI,Y OFINFORMATION AN' DOCUMENTS BY THE COMPANY ANDTHE PROMOTER SELLING SHAREHOLDER

The company and the promoter se ing Shareholder, severary andjointly, hereby represents, warrants,undertakes and covenants to the BRLM, as ofthe date nereoiJno as ortr,. i"". 
"i*Jh "rii"'or"i o"oHerring Prospectus, Red Hening prospectus, the n-rp"o*, it. Bid/offer opening Date, the Bid/offerClosing Date, the Allotmentof Equity Share; in the oife;;ni as ofth" dat" ol"omri*..,r.ri 

"iir"airgofrhe Equity Shares on the Stock Exihanges, that:

For KartikeY Constructlon
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Except as discrosed in the.Drari Red Herring prospectus, and. as may be discrosed in the Red Herringprospectus and lhe prospecrus. the Compury [rr;;:;;;;iu.res, hasjoint ventures and group companies;
3 2 Each of the companv Enlities.have obtained and sharr obtain-a aurhorizations. approvars and consents,which may be requtued under Appl"rli. irr--a,or,i"il.ornu.*ur *,,g.r"n', Ly-;ti.i i, ,uy u.bound or ro which anv of irs asseis and pr"p.ni., ;;;'; ;rur.,. i, ,"ru,iori" *'Brdrrii"J ,oro-,Enrities have the corporarepo&e,. 

""a 
Ji"ir"i 

"ri'"1pio'ulr, 
ro," p.rro*-ce oftheir obrigations under;,;;"tf,ff[:h,::i*::l5i].j[:*:.*.:lti*, oo.u,*s rin.ruoi,g..*i hi",l il,i*,i,,.

rights) and havecompri.o *it, 
",0 

J"I;;;;;;;l,",fj'[fii}T[j,lffi,l]'J,-J:ifi,*il*r;
3 3 The company has the corporate power-and authority or capacity, to invite, offer, issue, allot and transferfe Ecuinl Shares pursuanr to ih. off., ,ra iir.r,. ,..',i,companyls constitutional documents. on the invitation 

)-restrictions under Applicable Law or the

5?ffi Xl,"lfl I;:'lj:ry';;;i;,;:;;i'l8ii:'.lTil.l,ll';Jifff :i,"J,XAT:'#.lf:
r_u*; " - --*.. ." ., " , 

"qurrements of the companies Act, 20 t3. 
'EBI 

ri# n"grl?'r*, 
",io 

lio,,"uo,.

34 
fi5,r",,:jil:'ffr.J[J,'rffT::##:iflti:llilru:.,'nter 

inro this Asreemenr. ro perrorm its
o_,..rr,. co,p-f:. ioistrtutionar d;;;;;;;:.;;;ili:iffi:::llijjil:,1*ir:i:;.r,1,::ru;
lxilffil'-T:'::;Jifff,iTB?1,:"" *r'i'r"ri""'"'o'. p,op"nii. il;;bi.JJ";f;:'a,r,",

3 5 
:t:"""r:iitr/b:;fi:::::T":ffiHJ;l'ffi"n:,-"1X,1,,1:objects mentioned in its memorandum of
incorporalion ha;;'be;; vatid in rerms of rhe ouj".,, ,"n,*3J ,1:.-aororn, from the dare of irs
chaner documenrs. as required ,n0", tr,. se si 1"c"6;'iffil,o,ff1 

rn rts memorandum of association /

3 6 This Agreement, has been and orher Transaction Agreements wir be duly authorized, executed andderivered bv the comoany and consequenrry i. "ra'*iii'i" a varid. and regary binding inr*r.n,,enforceabre against the c"ompany i' ,J."-.#.. *i,i iir'*rr., uro rhe exec;tio; ura a.iiu.rv uy ti,.companv of' and the p.tto*-l. uy tr," #ilili'iffirigations under lhis Agreemenr -d oth.,I ransactron Agreements does^not and *irr 
".ir.irnr.i"*r,r,. resurt ina breach 

-or 
vioration of, or;:lffi:::;1li ffif'uo*u,.fon 

otooo"'uur" L"*'' " iiii 'r'" constirurionar 0".",.,i, ;;;;;;,0",,
,r,., i,,",,",i,,",;ffi:I,.: 

iffi"ililXffli*: "Tff :,[i ,'?d* li:ilinni::ii# ;ill;.::'#ff il:i:"*'"'u.i;" 
("',".riirr'*"1".J,"'."ri"" of repaymenrs orthe impmition or

other encumbrance o, ,.urnl, 
,o.tgug"s. charges. pledges, securify interests, d"f".tr, .tulr,-olii. u, any

r'";';i::i:l'"::##*:,,,,ff #r 
"..,JJrHfl :J:lt{ru; : n: :,m;;:, l.ll,ril[:r*

with respect to any iro.rir... roan. credit arranger.r, o, ur, :LlI 
third party to the company Entiries

lillS;,ii iliiili ;l,;:*1..x;m[T ;k#.".1]i:'iit;ilT:li#5,1,' di::#."J,:;

lru:ffi .u;i:*1m:h*F;il;;Ti::#:[;'J''ff f "#ff T;1;:T:1,:i:;T.,:ffi l:i
3.7 The Company and the promoter Selling Shareholder have obtainand .on,.nt,-fro, rh-. sier i, ..rutioi to ;;d;; #;'J",::::*.1:]l:b,ir, "r.necessary 

approvars
without Iimitation, authorisations fr", ,f," sr;';i ;x 

,:Lessary approvals and consents. inchding
cor.mmenrat euihoi;tiJr.'r.na.r, -o tr,ird panies, as aoolic"b;:h:11::_ "r 

,h. cgmnaly. approvats oi
be required underAppricabre Lu" unoro,._i,lo,ffi;iJ#!.;;il[iiff[[H:l:Ii;XX,il"lil
boundorrowhichanr orrhe3559156ppr;fii.;;;;;#;;lljure-.uu.l."t.inrespectofthisAlreement
and other Transaction Agreement. rr'i e.irrrylr,u,., - irilr orr*. and have made or shar-make a,

:,!:.",il#ff1'ilil:,::'rT:'"tr'#; *ffirut* puni., in,."r,tion'il;# dil;'il;n".
aurhorisarions,na *ni.n1, _o rr," eppri.aiur.li*r;i;;:;,,ff"ilXi""L*';:;:l,l,fi:if:l,"iJ?l:

For Kartikey Cottsffttcilon#
/ Pariner
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i 8 the company is eligible to undertake the offer in terms ofthe SEBI ICDR Regulations and the rules andregulations framed rhereunder, and the guidelines, i"rtir.tio.r, ,otifi..ti";r: ;;;rri.r,j"rr, ,r.*r,rules' circulars' notices and regulations ltrr.J uvi't.'iiiir from.rime ro rime and any other AppricabreLaw and futfits the generat anJ specific ,"qui;;.;i; in1lrp..r tt.r.ot
: s all the is:ucd' subscribed-. paid-up and outstanding share capiral of rhe companS. incruding rhe t-ltibrcdShares proposed ro be Allo.ed i, rf,. Off.r. f,r, i."n Orf, ur,frorir.i il;;;;,, ;:;;;:?,jiii o",o ,oand transf'erred under Applicable La* and'confo,ri tJ1ile descriprion thereof contained in ihe offerDocument The company tras-no Equity sl"*r *iir-l ii#"r.ntial voting rights and the offered sharesproposed to be A,o*0,,:.in:_OI:l:i."lirunf.p.o.ri poulr-*itf, tfr" 

"rirtir! A.q-r,;;;."J;;"J;".rr,in arr respects, incruding in respect of di;ide;ds and sha be transferred free and crear of arl
:ffJl.Tr:"r";;:t::; exceprt as disclosed in the oirer Document,, urr i*,un..r-uiJuio1i,.no or
r irni incruding r,, illiX'li.5i:ii';.:ff'#::T::llil'fiffiil.?1*;:,.:.H,fn: ['t:**i::and Section 62 of the corn pan ies ect. zo I :. as app ticJii,'ti. l'or. ign Exchange Managem enr Act, r 999and rures and regurations thereuno.r. u., uppti.u[t'.. u;l;li;"..rr",] approvals, decrarations and tiringsreqr ircd ro be made unde. Appricabre Lr" r. ir.irJi"giiings u ilh rhe Regislrar of companie5, R tsr andorher co\ernmentar Aurh.rriries. hare been ,r0.. i,ia i'r'.i 

".pany has nor received an] notice riomany Govemmentat Authorirl for defautt or delay t, ,*rirg r*h nLi;rr;;;;;;;;rffi ilr,,llirg,r,or"relating to such issuances or allormer" *f,.i. 
"ppii*Uf.,".

3 l0 the proceeds ofthe Fresh-lssue shall be utilized for the purposes and in the manner set out in the sectiontitled "objects of the o/[er" 
,in :he on , o".rr.ro, 

"li'ii" aorp-y ,na"nur.", ir,u, ury .t-ung", ,osuch purposes alter the completion ofth. orr.. trrrri 
"rrl 

i. carried our in accordance n ith the provision,of the companies Act, paft A of chapter vr 
"i 

rrrr iriii:on Regurations, companies Act and otherApplicable Law and the Company _O p.ro,.., ,iJiU"i.rpon.iUt" for compliance with AppticableI aw in respecl ofvariation in the terms 
"irirrirrir"r rr,r,,. proceeds ofthe Fresh Issue as disciosed inthe offer Documenrs The comlany hat 
"ur"ir.J"ra."rr"ii'idtain all approvurs and consents, which maybe required under Appricabre r-u* *olo. ura"r I;;;;;;i u..urg"rents by which it mav be bound,which may be required lor th,e.use 

"r 
p-.."Jr 

"iiir. i'..J Issue in the manner ser out in the section"Objects o/ the O/Jbr" in thc 
.O.tfer 

Oo.r,,.rri ,fr. ,r. oiiro*.a, of the Fresh Issue in the manner serout in the section "o h jec^.t r thc orrii' i, ,r,. oir.r b"*#its shal not confl io with, resu It in a breachor violarion ol. or imoosirion ofany pre-emptive ,Ut o, irarrOr*ces on any property or asscts of the
i"ili'jll;iilJllli,T;:i ,11:'1,i"; "reppri.,ur" i"* "itiJconstitutionar do.u,nents or.*,e compa,y
ol rhr compan) ,r. ,roi.J,lt"u"'t 

binding on the companl or 10 which 
"", "';h;;:t;;,';;irlp.ni.,

3 l I as ofthe date ofthe Draft Red Herring Prospectus there are no outstanding securities convertibre into, or
f,:fiXi"3ili;flf::y.,[ ilffi"J,]::q'jr'] 

ih "'"'* *'" ,.igr,i':";i.;;;;il;;,,il;; 0,.,
3.12 there shall only be one denomination for the Equity Shares;

3 li the Promoters and the Promoter croup as disclosed in the Draft Red Herring prospectus are the onlvpromoter and promoter group membJrs as applicable, unalt" a"r..lptio, thereof is comptete in''lirespe.s in rerms of the Companies act, zori "ro;" Jpiir rcDR Regulations, as amended. ThePromoters are rhe onrl personrin c-r,or oirr,. co,ip"ry lri trr* rhere are no orher persons or enliriesu ho are in contror of rhe companl under rhe corpui, i.Je.i. zo r : .rJ ,i" iirii'iid;,,*:*'r;r;r,
i l'1 the business and operations of the company Entities are and have been. at a, times. conducted incornpriance r'rith Appricahre La\ s. e\cepl "rr*r ari rrr-a"rpriance occurred has nor re.urle,.r rn lMarerial Adverse Change;

3 l5 as of the date of the Drafi Red Herring^ prospectus, a, the Equity Shares herd by the promoters whichwill be locked-in upon the comp-letion oirr,. otr.r 
"..liigiir.-lJ. "o,,prtution 

ofpromoters, contributionunder Regurarion r4 and Regurarion I5 
"f 

;; 
-sftr 

itBi"nlg, tutionr; and such Equity Shares sha,continue ro be eligible for oromoters. conrriburion u.,r,",i,,,.'o?niirg;.-il;#ild,#il;, u,orhe Prospecrus wilh lhe Repistrar ofC"rp".", 
"rjrpo" ,i. firr,rg rra trading ofthe Equiry Shares in

:::,?li:i,iilli::#,*::l:f:l-ll"ldil;;;;ffi.'sL'er rcon n.gurutions. any transacrions insecurities (including the Equiry Sfr*..1 Ui if" p.", rvu^ r\Etsuratrons' any ransactions in

ForTechnocraft fJ;ff ,Tffi :J##H#l[::1lJl#":r"ilfl 
["#1f :?i$:lffi ffi [ff ]X[:?

. For Kartikey Constructon
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3. l6

3.1'7

3.r8

3. l9

.1.20

intimation to the BRLM and shall be reported by the Promoters and Promoter Group after the completion
of such transaction to the BRLM and the Company, which shall in tum inform the Stock Exchanges,

within twenty four hours of such transactions. Additionally, the Company further agrees and undertakes
that, subject to the termination ofthis Agreement in accordance with Clause 19, the Promoters will not
sell or transfer their Equity Shares forming a part ofthe promoters' conhibution during the period starting

from the date of filing the Draft Red Herring Prospectus until the date of Allotment of Equity Shares;

there are no group companies of the Company other than the Group Companies disclosed in the Draft
Red Herring Prospectus which have related party transactions wilh the Company during the period for
which financial informatlon is disclosed in the Draft Red Herring Prospectus and as may be updated in
the Red Herring Prospectus and Prospectus, and are covered under the applicable accounting standards
or considered material by the Board ofDirectors;

the Company Entities possess all the necessary and material permits, registrations, licenses, approvals,
consents and other authorizations (collectively, "Gov€rnmental Licens€s") issued by, and has made all
necessary declarations and filings with, the applicable Govemmental Authority for the business caried
out by Company Entities. All such Covernmental Licenses are valid and in full force and effect, the terms
and conditions of which have been fully complied with except where the failure to comply would not
have resulted in a Material Adverse Change, and no notice of proceedings has been received relating to
the revocation or modification of any such Govemmental Licenses from any Govemmental Authority,
except where it would not result in a Mate al Adverse Change. Further, in the case of Governmental
Licenses which are required in relation to the businesses ofthe Company Entities and have not yet been
obtained or have expired, each of the Company Entities have made the necessary applications for
obtaining such Covernmental Licenses and no such application has been rejected by any Govemmental
Authority or is subject to any adverse outcome. The Company Entities haye obtained material
registrations under all applicable labour Iegislations, rules and regulations and is in compliance with the
terms of all such registrations. The Company Entities have not, at any stage during the process of
obtaining any Govemmental Licenses, been refused or denied grant of such Govemmental Licenses by
any Governmental Authorify.

the Company Entities (i) are in compliance with all Applicable Law relating to pollution or protection of
human health and safety, the environment or hazardous or toxic substances or wastes, the release or
threatened release of chemicals, pollutants, contaminants, wastes, toxic substances, hazardous
substances, except where such non compliances will not result in a Material Adverse Change
("Environmental Laws"); (ii) have received all permits, licenses or other approvals required of them
under applicable Environmental Laws to conduct its business as described in the Draft Red Herring
Prospectus and as will described in the Red Herring Prospectus and the Prospectus except where not
holding such permit, authorisation, license or approval will not result in a Material Adverse change; and
(iii) are in compliance with all terms and conditions ofany such permit, license or approval except where
any non-compliance has not resulted in a Material Adverse Change, (iv) are not subject to or associated
with, and have not received notice of any pending or to the best knowledge of the Company Entities,
threatened administrative. regulatory or judicial actions, suits, demands, demand letters, claims, liens,
notices of non-compliance or violation, investigation or proceedings relating to any Environmental Laws
against the Company Entities or any oftheir offices/ facilities; and (v) there are no costs or liabilities
associated with Environmental Laws and any events or circumstances thal may reasonably be expected
to form the basis ofan order for clean-up or remediation by the Company Entities;

there are no material pending or, to the best knowledge of the Company Entities, threatened actions,
suits, investigations, demands, claims, notices of non-compliance or violation or proceedings relating to
any consumer protection la\.,,,s against the Company Entities or any oftheir offices/ facilities;

Except as disclosed on the Draft Red Hening Prospectus and as may be disclosed in the Red herring
Prospectus and the Prospectus, the Company Entities owns or have the right to use all trademarks,
copyrights, patents, designs, trade names, licenses, approvals, trade secrets and other similar rights
(collectively, "Intellectual Property Rights") that are necessaxy to conduct their businesses as now
conducted and as described in the Offer Documents; and the expected expiration or termination of any
of such lntellectual Property Rights would not result in a Material Adverse Change, and the Company
Entities have not receiyed from any third party, any notice of material infringement of, or conflict in
relation, to any Intellectual Property Rights or any violation of any Applicable Law or contractual
obligation binding upon it or in relation to any Intellectual Propeny Rights. Neither the

{#eFor Technocraft Ventures Limited For tGrtikey Constructon
page4SJ$

/ ?a(n"'



nor any of their Directors or employees are in conflict with, or in material violation of any Applicable
Laws or contractual or fiduciary obligation binding upon it relating to Intellectual Property Rights,

3.21 the Company Entities (i) have not had nor have any outstanding financial indebtedness, as of the date
included therein, ard has not issued any guarantees on behalf of its Affiliates or any third parties, in
favour ofany bank and financial institution, except as disclosed in the Draft Red Hening hospectus and
as will be disclosed in the Red Herring Prospectus and the Prospectus; (ii) are not in violation of, or
default under, and there has not been any event that has occurred that with the giving ofnotice or lapse
of time or both may constitute a default in respect o! its constitulional or charter documents or bye-laws,
rules or regulations or any judgment, order or decree of any court, regulatory body, administrative
agency, govemmental body, arbiuator or other authority havingjurisdiction over iU (iii) are not in default
in the performance or observance of any obligation, agreement, covenant or condition contained in, or
subject to any acceleration or repayment event covered under, any indenture, mortgage, deed of trust,
loan or credit agreement, note, guarantee; or other agreement or instrument to which it is a party or is

bound or to which its properties or assets are subjecl ("Relevant Documents"), and in respect of which
the relevant counterparty has confirmed that no event of default has been declared under the Relevant
Documents: and (iv) have not received any notice or communication declaring an event ofdefault from
any lender or any third party, as applicable, or seeking enforcement ofany security interest or acceleration
or repayment in this regard;

3.22 except as disclosed in the Draft Red Herring Prospectus and will be disclosed in the Red Hening
Prospectus and the Prospectus, tlere are no (i) outstanding criminal proceedings involving the Company,
the Promoters and the Directors; (ii) outstanding actions taken by statutory or regulatory authorities
involving the Company, the Promoters and the Directon; and (iii) claims involving the Company, the
Promoters and the Directors or its Promoters for any direct and indirect tax (disclosed in a accordance
with the SEBI ICDR Regulations); (iv) disciplinary actions including penalty imposed by the SEBI or
the Stock Exchanges on the Promoters of the Company in the last five (5) financial years, including
outstanding actions; (v) outstanding dues to creditors of the Company as determined to be material by
the Board of Directors as per the Materiality Policy in accordance with the SEBI ICDR Regulations,
details of creditors including the consolidated number ofcreditors and aggregate amount involved; (vi)
outstanding dues to micro, small and medium enterprises; and (vii) outstanding litigation involving the
Company, its Promoters and its Directors, as determined to be material by the Board of Directors as per
the Materiality Policy in accordance with the SEBI ICDR Regulations;

3.23 Except as disclosed in the Draft Red Herring Prospectus and as may be disclosed in the Red Herring
Prospectus and the Prospectus, no disputes exist with any ofthe parties with whom the Company Entiries
have any material business arrangements that would result in a Material Adverse Change, and the
Company Entities have not received any notice for cancellation of any such material business
arrangements;

3.24 no labour dispute or dispute with (i) th€ directors or aly key managerial personnel or senior management
of the Company Entities or (ii) any other employees ofthe Company Entities or any of its contractors
exists or is threatened, except, in the case of(ii) only, such defauh as would not result, individually or in
the aggregate, in a Material Adverse Change;

3.25 no key managerial personnel and senior management who has been named in the Draft Red Hering
Prospectus, has terminated or indicated or expressed to the Company Entities in writing, a desire to
terminate his/ her or her relationship with the Company Entities. Further, the Company Entities have no
intention, and is not aware of any such intention to terminate the employment of any key managerial
personnel and senior management whose name appears in the Draft Red Herring Prospectus.Except as

required under Applicable Law and as disclosed in the Draft Red Herring Prospectus and as will be
disclosed in the Red Herring Prospectus and the Prospectus, the Company Entities undenake all their
operations through their respective employees, they have not outsourced their business operations and
there are no contract labourers (directly or indirectly) hired by them for the purposes oftheir business
operations;

3.26 Except as disclosed in the Draft Red Herring Prospectus and as may be disclosed in the Red Hening
Prospectus and the Prospectus, no disputes exist with the policy holders and except where such dispute
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3.27 The restated Standalone financial information ofthe Company, together with the related annexues and
notes included in the Draft Red Hening Prospectus (and to be included in the Red Herring Prospectus
and the Prospectus): (i) are prepared under the requirements ofthe ICDR Regulations; (ii) are prepared
from the financial statements which have been audited in accordance with Ind AS, and restated in
accordance with the requirements of the ICDR Regulations; and (iii) are prepared from the financial
statements which present a true and fair view ofthe financial position ofthe Company as ofand for the
dates indicated therein and the statement ofprofit and loss and cash flows ofthe Company for the periods
specified. The supporting annexures and notes present truly, fairly and accurately and in accordance with
the ICDR Regulations the information required to be stated therein. Further, there is no inconsistency
between the audited financial statements and the restated financial information, except to the extent
caused only by and due to the restatement in accordance with the ICDR Regulations. Except as disclosed
in the restated financial information of the Company, together with the related annexures and noles
included in the Draft Red Hening Prospectus (and to be included in the Red Herring Prospectus and the
Prospectus), there are no qualifications, adverse remarks or matters ofemphasis made in the audit reports
and examination reports issued by the auditors with respect to the audited financial statements of the
Company for the nine months period ended December 3l , 2024 and for the period ended Morch 3l ,

2024, March 3 I , 202 3 qnd March 31, 2022. Further, the summary and selected financial data contained
in the Draft Red Herring Prospectus or as will be contained in the Red Herring Prospectus or Prospectus,
as applicable, has been derived from such financial information and truly and fairly presenls the
information included therein and have been extracted correctly from the restated financial information
included in the Offer Documents. The operating data disclosed in the Offer Documents has been derived
from the records of the Company Entities using systems and procedures which incorporate adequate
safeguards to ensure that the information is accurate and complete in all material respects and not
misleading, in the context in which it appears.

3.28 the Company has furnished and undertakes to furnish complete restated (and reviewed, if required)
financial statements along with the examination reports, certificates, annual reports and other relevant
documents and information, including information relating to pending legal proceedings to enable the
BRLM to review all necessary information and statements in the Offer Documents. The Company
confirms thal the financial information included in the Offer Documents has been and shall be examined
by only those auditors or independent chartered accountants (as applicable) who have subjected
themselves to the peer review process of the Institute of Chartered Accountants of India ("ICAI;) and
hold a valid and subsisting certificate issuod by the Peer Review Board ofthe ICAI;

3.29 the Company confirms the statement of tax benefits, as included in the Draft Red Hening Prospectus
(and to the extent as will be included in the Red Hening Prospectus and Prospectus), has been examined
by the statutory auditor and is true and correct and accurately describes the tax benefits available to the
Company;

3.30 the Company confirms that: (a) all key performance indicators ofthe Company ("KPIS") required to be
disclosed under the ICDR Regulations have been disclosed in the Draft Red Herring Prospectus (and will
be included in the Red Herring Prospectus and Prospectus) in compliance with the ICDR Regulations,
and such KPIs (i) have been approved by the audit commiftee ofthe Board (ii) have been certified by a
peer reviewed chartered accountant, (iii) are true and correct and have been accurately described. The
Company funher confirms that except as disclosed in the offer document there was no primary issue or
secondary sale ofEquity Shares in the last three years which required the Company to disclose any KPIs.
(b) The Company confirms that all financial and related operational metrics included in the Draft Red
Herring Prospectus (and will be included irr the Red Hening Prospectus and Prospectus) are true and
correct. The operational data disclosed in the Offer Documents has been derived from the records ofthe
Company using systems and procedures which incorpomte adequate safeguards to ensure that the
information is true, accurate and complete in all material respects, in the context in which it appears.

3 31 Each ofthe Company Entities maintains a system of intemal accounting controls sufficient to provide
reasonable assurance that (i) transactions are executed in accordance with management's general and
specific authorizations; (ii) transactions are recorded as necessary to enable the preparation of financial
statements in conformity with the lndian Accounting Standards or other applicabla generally accepted
accounting principles and to maintain accountability for their respective aisits; (iii) access to assets of
the company Entities is permitted only in accordance with management's general or specific
authorizations; (iv) the recorded assets of the Company Entities are compared to existing assets at
reasonable intervals of time, and appropriate action is taken with respect to

,",*"**.%1,For Technocraft Ventures Limited

; and (v) the



Company Entities' current management information and accounting confol systems have been in
operation for at least twelve (12) months during which the Company Entities havi not experienced any
material difficulties with regard to (i) to (iv) above. Since the end ofthe Company's most iecent audited
fiscal year, there has been (a) no material weakness or other conffol deficiency in any Company Entity's
internal control over financial reporting (whether or not remediated); and (b) no change in iny bompany
Entity's internal control over financial reporting that has materially affected, or is riasonably likeiy to
materially affect, any Company Entity's intemal control over financial reponing. Funher, thi Board of
Directors ofthe Company have laid down "intemal financial controls" (aJdefinid under Section 134 of
the Companies Act) to be.followed by the Company and such intemal financial controls are adequate
and operating effectively, in accordance with the provisions of Section 134(5Xe) ofthe Companies Act
and the companies (Accounls) Rules,2014, as amended. The company's statutory auditors have
cenified that the Company Entities has adequate intemal financial controls system in place and the
operating effectiveness of such controls are in accordance with Section 143 of the Compinies Act and
the 'Guidance Note on Audit of Intenral Financial Controls Over Financial Report' issu;d by the ICAI
and the IFRS, where applicable.

3.32 the Company shall obtain, in form and substance satisfactory to the BRLM, all assurances, certifications
or confirmations from the Company's statutory auditors and external advisors as required under
Applicable Law or as required by the BRLM. The Company confirms that the BRLM can re'ly upon such
assurances! certifications and confirmations issued by the Company's statutory auditors and'extemal
advisors as deemed necessary by lhe BRLM and any changes to such assurances, certifications and
confirmations shall be communicated by the Company to the BRLM immediately till the date when the
Equity Shares commence trading on the Stock Exchanges pursuant to the Offer;

3.33 the statements in the Offer Documents, under the section "Manqgement's Discussion and Analysis of
Financiql Condition and Results ofOperations" acc\tately and fully describe: (i1the accounting policies
that the Company believes to be the most important in the portrayal ofthe Company's financial iondition
and results of operations and which require management's most difficuli, subjective or complex
judgments ("Critical Accounting Policies"), and (ii) all material lrends, demands, commitments, events,
uncertainties and risks, and the potential effects thereof, that the Company believes would materially
affect liquidity and are reasonably Iikely to occur. As used herein, the phraie "reasonably likely,'refers
to a disclosure threshold lower than more likely than not; and the description set out in tie Offer
Documents, under the section "Management's Discussion and Analysis oj Financial Condirion and
Results ol Operatiolts" presents fairly and accurately the factors that the management of the Company
believes have, in the past periods described therein, and may. in the foreseeable fuhre, affect the financial
condition and results ofoperations ofthe Company;

3.34 prior to the filing ofthe Red Hening prospectus with the Roc, the company shall provide the BRLM
with the Standalone financial statements prepared in a manner substantiall-y consistent with the Restated
Financial [nformation consisting of a balance sheet and profit and losi statement prepared by the
management ("Management Accounts") and the specified line items for the period commencing from
the date ofRestated Standalone Financial Information included in the Red Hening prospectus and Jnding
on the month which is prior to the month in which the Red Herring Prospectus is fil;d with the RoC;
provided, however, that if the date of filing ofthe Red Herring Prospectus with the ROC occurs prior to
the fifteenth day of such month, the Management Accounts shall oniy be provided for the period ending
on the penultimate month prior to the filing of the Red Herring Proipectus. For purposes of this
paragraph, the specified line items are: (i) revenues; (ii) eamings before depreciation, interest, tax and
amonization; (iii) profit before tax; (iv) share capital; and (v) indebtedness:

3.35 all related party transactions as mentioned in the offer document, entered into by the Company Entities(i) are legitimate transactions and entered into after obtaining due approvals and authorizations as
required under Applicable Laws; and (ii) have been conducted onin arm'iiength basis and in compliance
with Applicable Laws and on terms that are not more favourable to their iffiliates than transictions
entered into with other panies. All transactions with related parties entered into by the Company Entities
during period for which financial statements included in the Draft Red Herring prosp..trr und *ill b.
included in the Red Herring prospectus and the prospectus.

3.36 disclosure ofall material documents in the Olfer Document, is accurate in all respects, fairly summarizes
the contents ofsuch contracts or documents and does not omit any information which affects the impon
of such descriptions. There are no contracts or documents that would be required 1q[gdescribed in the
Offer Documents under Applicable Laws in relation to rhe Offer that have n"Ilffirtl;d. ;;;;
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the date of the latest Restated Standalone Financial Information included in Offer Documents, the
Company Entities, other than in the ordinary course of business, have not: (a) entered into or assumed
any material contract; (b) incuned, assumed or acquired any material liability (including contingent
liabilify) or other obligation; (c) acquired or disposed of, or agreed to acquire or dispose of, any material
business or any other asset to the Company; or (d) entered into a letter of intent or memorandum of
understanding (or announced an intention to do so) relating to any matters identified in clauses (a)

through (c) abovet

3.3'1 Except as expressly disclosed in the Draft Red Herring Prospectus and as will be disclosed in the Red

Herring Prospectus and the Prospectus, no material indebtedness and no material contract or arrangement
(other than employment contacts or anangements) is outstanding between the Company Entities or any
member ofthe Board of Directors or any shareholder of the Company Entities;

3.38 the Company Entities has filed all tax retums that are required to have been filed by them pursuant to
Applicable Laws, and paid or made provision for all taxes due pursuant to such returns or pursuanl to
any assessment received by it, except for such taxes, if any, as are being contested in good faith and as

to which adequate reserves have been provided in financial statements, as disclosed in the Draft Red

Herring Prospectus and to be disclosed in the Red Herring Prospectus or the hospectus, as the case may
be. Except as disclosed in the DRHP ard as may be disclosed in the RHP and Prospectus, there are no
tax deficiencies or interest or penalties accrued or accruing or alleged to be accrued or accruing, thereon
with respect to the Company Entities which have not been paid or otherwise been provided for all such
tax returns filed by the Company Entities are correct and complete in all material respects and prepared
in accordance with Applicable Law. Except as disclosed in the DRHP and as may be disclosed in the
RHP and Prospectus, there are no tax actions, liens, audits or investigations pending or, to the best of
Company Entities' knowledge, threatened against the Company or upon any properties or assets ofthe
Company Entities;

3.39 the Company Entities: (a) lease or license all the properties as are necessary and are material to conduct
their operations as presently conducted and as described in Offer Documenls; and O) have good and
maxketable, legal and valid title to all the properties and assets reflected as owned, in the in the Offer
Documents, and, in each case free and clear of Encumbrances, equities, claims, defects, options, third
party rights, conditions, restrictions and imperfections of title and has right to legally sell, transfer or
otherwise dispose of the properties. The properties, held under lease (which expression includes any
lefiing, any under-lease or sublease (howsoever remote) and any tenancy or license to occupy and any
agreement for any lease, letting, under lease, sublease or tenancy) by the Company Entities are held under
valid and enforceable leases and do not interfere with the use made or proposed to be made of such
property and are in full force and effect. Further, all documents that are material to the current or proposed
use ofthe properties which have been (or will be) described in the Offer Documents, are in full force and
effect. The Company Entities have valid and enforceable rights to otherwise use and occupy all the
properties otherwise used or occupied by it. The Company Entities has not received any written notice
of any claim of any sort that has been asserted by anyone adverse to the rights of the Company Entities
under any ofthe leases or sub-leases to which they are a party, or affecting or questioning the rights of
the Company to the continued possession ofthe premises under any such lease or sub-lease, except where' such claim would result in a Material Adverse Change;

3.40 , (i) there have been no developnrents that result or would result in the financial statements as presented
in the Draft Red Hering Prospectus not presenting fairly in all material respects the financial position of
the Company Entities, and (ii) there has not occurred any Material Adverse Change; and (iii) there have
been no transactions entered into, or any liability or obligation, direcl or contingent, incurred, by the
Company Entities, other than those in the ordinary course of business, that are material with respect to
the Company Entitiesi (iv) there have been no changes in share capital, material changes in fixed assets,
material increases in long+erm or shon-term borrowings, trade payables, other financial liabilities,
contract liabilities and other current liabilities or decreases in cash and bank balances or material increase
in gross or net non-performing assets, or deffeases in property, plant and equipment, ard other financial
assets ofthe Company Entities; and (v) there has been no dividend or distribution of any kind declared,
paid or made by the Company Entities on any class of its capital stock. The Company represents that for
the period as mentioned in the offer agreement to the date of this Agreement, there were no change in
share capital and reserves and surplus as compared to the amounts shown in the Restated Standalone
Financial Statements except as disclosed in the Draft Red Herring Prospectus;
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3.41 the pro forma financial statements are included in the Offer Documents under the SEBI ICDR
Regulations in terms of the SEBI ICDR Regulations or any other Applicable Law with respect to
acquisitions to be made by the Company ;

3.42 (i) Except as disclosed in the Draft Red Herring Prospectus and as may be included in the Red Hening
Prospectus and the Prospectus, there are no outstanding guaranlees or contingent payment obligations of
the Company Entities; and (ii) except in the ordinary course of business, there is no increise in the
outstanding guaranlees or contingent payment obligations of the Company Entities in respect of the
indebtedness of third panies as compared with amounts shown in the Restated Financiai Statement
disclosed in the Draft Red Hening Prospectus;

3.43 the Company is in compliance with requirements of all Applicable Laws including lhe Companies Act,
2013, the SEBI Listing Regulations and listing agreements with the Stock Exchanges, to the extent
applicable, including constitution of the Board of Directors and committees and formation of policies
thereof and the Directors, the Key Managerial Personnel and Senior Management of the Company,
including the personnel stated or to be stated in the Offer Documents have been and will be appointed in
compliance with Applicable Law, including the Companies Act, 20l3;

3.44 the Company has obtained written consenl or approval or provided necessary notifications, where
required, for the use of information procured from the public domain or third parties and included or to
be included in the Offer Documents, and such information is based on or derived from sources that the
Company believes to be reliable and such information has been, or shall be, accurately reproduced in the
Offer Documents, and in this connection, the Company is not in breach of any agreement or obligation
with respect to any third party's confidential or proprietary information;

3 45 there has been no security breach or attack or other compromise of or relating to any of the Company
Entities' information technology and computer systems, networks, hardware, ioftwaie, data (includin,
the data oftheir respective customers, employees, suppliers, vendors and any third party data maintained
by or on behalf of them), equipment or t€chnology (,,IT Systems and Data,,), ani (i) none of the
Company Entities have been notified of, or has knowledge of, any event or condition that would
reasonably be expected to result in, any security breach, attack or compromise to their IT Systems and
Data, (ii) the company Entities have complied, and is presently in compliance, with, all Appiicable Law
and contractual obligations relating to the privacy and security of IT Systems and Data coniaining client
data and to the protection of such IT Systems and Data containing client data from unauthoriz-ed use,
access, m isappropriation or modification, and (iii) the Company Entities have implemented backup and
disaster recovery technology consistent with industry standards and practices;

3.46 each ofthe Offer Documents or publicity materials, as ofthe date on which it has been filed or will be
filed, has been, and shall be prepared in compliance with Applicable Laws, including without limitation,
the Companies Act and the SEBI ICDR Regulations and: (i) contains all disclosuris that are true, fair,
corect, not misleading and without omission of any relevant information so as to enable prospective
investors to make a well informed decision as to an investment in the Offff or as may'be ieemed
necessary or advisable in this relation by the BRLMI and (ii) does not and will not contain any untrue
statement of a material fact or omit to state a material facl required to be stated or necessary in order to
make the statements therein, in light ofthe circumstances in which they were made, not misieading. Any
information made available, or to be made available, to the BRLM and any statement made, oito be
made, in the Offer Documents including in relation to the Equity Shares and the Offer, or otherwise in
connection with the Offer, shall be true, fair. adequate, accurate, complete, correct, not misleading, and
without omission ofany matter that is likely to mislead and adequate to enable the prospective inv-estors
to make a well informed decision with respect to an investment in the proposed Offer and shall be
promptly updated until the commencement of trading of the Equity Shares on the Stock Exchange(s).
Further. the Draft Red Herring Prospeclus and matters stated therein do not invoke any ofthe qiteri-a for
rejection of draft offer documents set tbrth in the Securities and Exchange Board ollndia (Framework
lor Rejection of Draft Off'er Documents) Order, 2012 or the Securities;nd Exchange Board of lndia
(lssuing Observations on Draft Offer Documents Pending Regulatory Actions) Ordera262g and there is
no investigation, enquiry, adjudication, prosecution, disgorgement, recovery or other regulatory action
pending against the Company, the Directors, the homoters which could result in obseivationi on the
DRHP being kept in abeyance pursuant to the SEBI (lssuing Observations on Draft Offer Documents
Pending Regulatory Actions) order, 2020. Furthermore, (i) the company is not and./or has not been
identified as a "suspended company"; and (ii) the Directors are not and./or have not and/or
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(Prohibition on Raising Further Capital from Public and Transfer ofsecurities ofSuspended Companies)
Order, 2015 ("General Order");

3.4'7 the Company has entered into an agreement with the National Securities Depository Limited and the
Central Depository Services (lndia) Limited for the dematerialization ofthe Equity Shares and all ofthe
Equify Shares being offered in the Offer are in dematerialized form as on the date of filing of the Draft
Red Herring Prospectus and shall continue to be in dematerialized form thereafter;

3.48 the Company shall make applications to the Stock Exchanges for in-principle listing ofthe Equity Shares
and shall obtain in-principle listing approvals llom the Stock Exchanges before filing of Red Hening
Prospectus with ROC and designate one ofthe Stock Exchanges as the Designated Stock Exchange. The
Company shall apply for final listing and trading approvals within the period required under Applicable
Law or at the request ofthe BRLM;

3.49 the Company has duly appointed and undertakes to have a compliance officer who shall at all times be
responsible for monitoring the compliance with the securities iaws and for redressal of inyestors'
grievances in accordance with SEBI ICDR Regulations and SEBI (Prohibition of Insider Trading
Regulations), 2015 and in this regard "securities law" shall have the meaning given to such term in
regulation 2(l ) (ccc) ofrhe SEBI ICDR Regulations;

3.50 (i) none of the Company, the Directors, the Promoter, the Promoter Selling Shareholder, Promoter
Croup, companies with which any ofthe Promolers, Directors or persons in control ofthe promoters or
the Company are, or were, associated as a promoter, director have been or are debarred from accessing,
or operating in, the capital markets or reslrained from buying, selling, or dealing in securities, in either
case under any order or direction passed by SEBI or any Governmental Authority; (ii) none of the
Company, the Directors, the Promoter, the homoter Selling Shareholder, have committed any yiolations
ofApplicable Laws including securities laws in the pasl or have any such proceedings (including notices
or show cause notices) pending against them; (iii) none ofthe Company, the Directors, the Promoter, the
Promoter Selling Shareholder, are subject to any penalties or disciplinary action or investigation by the
SEBI or the stock exchanges; and (iv) none of the Promoters have been suspended from r;ding by the
stock exchanges in or outside India, as on the date of filing the Draft Red Herring Prospectus, including
for non-compliance with listing requirements as described in the SEBI Generai ordei No. I of20l5.
Further, none of the Promoters or Directors have been declared to be, or been associated with any
company declared to be a fugitive economic offender under Section 12 of the Fugitive Economic
Offenders Act, 2018; Further, none of the Directors are on the board of directors or aisociated with a
vanishing company, and none ofthe Directors are, or were, directors of any company at the time when
the shares of such company were: (c) suspended fiom trading by any stock exchange(s) during the five
years preceding the date of filing the Draft Red Hening Prospectus with SEBI; or (d) delisted except as
disclosed in the Draft Red Herring prospectus;

3.51 The Company, the Directors and the Promoters are not and have not been a promoter of any company
that is an exclusively listed company on a derecognised, non-operational or exited stock exchange which
has failed to provide the trading platform or exit to its shareholders within l8 months or such extended
time as perm itted by the SEBI. None ofthe Directors or the Promoters has been: (a) a promoter, or whole-
time director of any company which has been compulsorily delisted in terms of Regulation 24 of the
Securities and Exchange Board oflndia (Delisting ofEquity Shares) Regulations, 2009 or Regulation 34
of Securities and Exchange Board of lndia (Delisting of Equity Shares) Regulations, 202l,1uring the
last l0 years preceding the date of filing the Draft Red Hening Prospectus with the SEBI; or (b) a diricror
orlromoter of any company which has been identified as a shell company by the Ministry of Cor?orate
Affairs, Government of India pursuant to its circular dated June 9, 20i 7 (bearin greferenie 03/73i2017-
CL-ll) and in respect ofwhich no order ofrevocation has been subsequently passed by SEBI, the relevant
stock exchange(s), the Ministry ofCorporate Affairs or any other Governmental Authority. Further, none
of the Directors have been disqualified fronr acting as a director under Section 164 olthe Companies
Act, 2013 or appear on the list ofdisqualified directors published by the Ministry of Corporate Affairs,
Govemment of India except as disclosed in the Draft Red Herring prospectus;

3.52 none of the company Entities, the Directors, the promoters, promoter Group have been identified as
defaulters or wilful defaulters by any bank or financial inslitution or consortium thereof, in accordance
with the guidelines on wilful defaulters issued by the RBI or any other authority or their names appear
in the intermediary caution list: 
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3.5 3 none ofthe Company, the Directors and the Promoters have been declared as 'Fraudulent Bonower' by
lending banks or financial institutions or consortium, in terms of RBI Master Directions dated July l,
2016, on 'Frauds - Classification and Reporting by commercial banks and selected FIs', as updated or
or any other authority;

3.54 the Company agrees and undertakes to ensue tlat under no circumstances shall the Company, the
Directors, the Promoters, Promoter Group, or the Promoter Selling Shareholder give any information or
statement, or omit to give any information or statement, which may mislead the BRLM, any
Governmental Authorities or any invesrors in any respect. and no information. material or otherwise.
shall be left undisclosed by the Company, the Directors, the Promoters, Promoter Croup, the Promoter
Selling Shareholder or, which may have an impact on thejudgment ofany Governmental Authorities or
the investment decisions ofany investors;

3.55 until commenc€ment of trading of the Equity Shares on the Stock Exchanges, the Company shall (i)
promptly disclose and furnish and shall cause the Directors, officers and employees to disclose and
fumish all information, documents and back-up, including financial statements and other financial
documents, certificates and information to enable the BRLM to review and veriry the information and
statements in the Offer Documents or those as requested or required by the BRLM and shall immediately
notily and update the BRLM, and at the request of the BRLM, immediately notif the SEBI, the ROC,
the Stock Exchanges or any other relevant authority and investors of any material developments,
including, inter alia, in the period subsequent to the date of the DRHP, the Preliminary Offering
Memorandum, Red Herring Prospectus or the Offering Memorandum, the Prospectus and prior to the
commencement of trading of the Equity Shares pursuant to the Offer: (a) with respect to the business,
operations or finances ofthe Company including, without limitation, details ofany acquisition or entering
into a binding agreement by the Company for a proposed acquisition; (b) with respect to any pending,
threatened or potential litigation, including any inquiry, investigation, show cause notice, claims, search
and seizure operations conducted by any Covernmental Authority, complaints filed by or before any
Govemmental Authority. or any arbitration which may have an adverse impact on the Company,
Directors, Promoters or Key Managerial Personnel or Senior Management ofthe Company or in relation
to Equity Shares; or (c) which would result in any ofthe Offer Documenrs conraining an untrue statement
of a material fact or omitting to state a material fact necessary in order to make the statements therein, in

the light of the circumstances under which they are made, nol misleading or which would make any
statement in any of the Offer Documents not adequate to enable prospective investors to make a well
informed decision with respect to an investment in the proposed Offer or would reasonably be expected
to impact thejudgment ofthe SEB[, the RoC, the Stock Exchanges orany other Govemmental Authority;
) in relation to the Equity Shares, including the Equity Shares to be offered and sold by the Promoter
Selling Shareholder in the Offer; and (e) with respect to any communications or questions raised or
reports sought by SEBI, the RoC, the Stock Exchanges or any other Governmental Authority in
connection with the Offer and (ii) immediately notify and update the BRLM and provide any requisite
information to the BRLM, including at the request of the BRLM, to immediately noti$, SEBI, the ROC,
the Stock Exchanges or any otler Govemmental Authority and investors ofany queries raised or reports
sought, by SEBI, the ROC, the Stock Exchanges or any other Governmental Authority; (iii) promptly
notiry and update the Book Running Lead Manager ofany development or event that may reasonably be
expected to result in any of the representations, warranties and undertakings provided by it in this
Agreement or any other agreement entered into or certificate provided by (or on behalfof) the Company
in relation to the Offer being rendered incorrect, untrue or misleading in any respect;

3.56 no insolvency proceedings of any nature, including without limitation any proceeding for the
appointment of an insolvency resolution professional, bankruptcy, receivership, reorganisation,
composition or arrangement with creditors (to avoid or in relation to insolvency proceedings), voluntary
or involuntary, affecting the Company Entities is pending, or threatened, and the Company Entities have
not made any assignment for the benefit of creditors or taken any action in contemplation of, or which
would constitute the basis for, the institution of such insolvency proceedings and the Company Entities
have not received any notice or demand requiring or ordering the Company to forthwith repay any
borrowing to any person, including without limitation any operational creditor or a financial creditor of
the Company. Further, the Company Entities are Solvent. As used herein, the term "Solvent" means,
with respecl to an entity, on a particular date, that on such date, (a) the fair market value ofthe assets is
greater than the liabilities of such entity. or (b) the present fair saleable value ofthe entitv
is e,reater than the amount that will be reouired to pay the probable
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they become absolute and mature, or (c) the entity is able to realize upon its assets and pay its debts and
other liabilities (including contingent obligations) as they mature, or (d) the entity does not have
unreasonably smal I capital:

3.57 the Company acknowledges and agrees that all documents, agreements, undertakings and statements
required or provided in connection with the Offer, will be signed and authenticated by an authorized
signatory ofthe Company. Further, the Company shall sign, and cause each of its Directors and the Chief
Financial Officer, to sign the Draft Red Hering Prospectus to be filed with SEBI and the Stock
Exchanges and Red Herring Prospectus and the Prospectus to be filed with the ROC and thereafter with
SEBI and the Stock Exchanges. Such signatures shall be consaued to mean that the Company agrees that
BRLM shall be entitled to assume without independent verification that each such signatory is duly
authorized to authorize and sign the Offer Documints and that rhe Company Entities arelound by such
signatures and authentication;

3.58 the Company does not intend to or propose to alter its capital structure for six months from the Bid./Offer
Opening Date, by way ofsplit or consolidation ofthe denomination of Equity Shares or further issue of
Equity Shares (including issue ofsecurities convertible into or exchangeable, for Equity Shares) whether
preferential issue or by way of bonus issue, rights issue, further public offer or qualified institutions
placement;

3.59 the Company authorizes the BRLM to circulate the Offer Documents to prospective investors in
compliance with Applicable Laws in any re levant jurisdiction;

3.60 other than those shareholders who have been disclosed in the Draft Red Herring Prospectus as homoter
Selling Shareholder, no other shareholders have consented to participate in the Offer as per the terms of
offer provided to such shareholders;

3.61 the Company, Directors, Promoters, Key Managerial personnel, Senior Managemenl or any persons
acting of its behalfhave not taken, nor shall take, directly or indireclly, any action designed, or that may
be reasonably expected, to cause, or result in, stabilization or manipulation ofthe price of any security
ofthe Company to facilitate the sale or resale ofthe Equity Shares, including any buyback arrangements
for purchase of Equity Shares to be offered and sold in the Offer;

3.62 the Company and any persons acting of their behalf shall not offer any incentive, whether direct or
indirect, in any manner, whether in cash or kind or services or otherwise, to any person for making a Bid
in the Offer, and nor shall it make any payment, whethff direct or indirect, whether in the nature of
discounts, commission, allowance or otherwise, to any person who makes a Bid in the Offer;

3.63 in order for the BRLM to fulfiltheir obligations hereunder and to comply with any Applicable Law, the
Company Entities or similar authority shall proyide or procure the provision ofall relevant information
conceming the their business and affairs (including all relevant advice received by the Company or
similar authority and its other professional advisers) or otherwise to the BRLM (whether prior to or after
the Closing Date) and rhe Indian legal counsels appointed for the Offer may require or reasonably request
(or as may be required by any competenl govemmental, judicial, quasi-judicial, statutory or regulatory
authority) for the proper provision oftheir services or the issuance ofopinions and letters to be isiued by
the Indian and intemational legal counsel. The Company or similar authority shall fumish to the BRLM
such further opinions, certificates, leters and documents and on such dates as the BRLM may reasonably
request. The BRLM and the Indian legal counsels appointed for the Offer may rely on the accuracy and
completeness of the informalion so provided without independent verification or liabiliry and
notwithstanding any limitations on liability imposed by any other professional advisers ofthe Company;

3.64 if any event occurs or condition exist as a result of which it is necessary to amend or supplement any
Offer Document in order to make the statements therein, in the light ofthe circumstances, noimisleading,
or if, in the opinion of legal counsel for the BRLM, it is necessary to amend or supplement such offii
Document to comply with Applicable Law, the company shall prepare and fumish, at its own expense,
to the BRLM upon request, either amendments or supplements to such offer Document so that the
statements so amended or supplemented will not, in the light of the circumstances when delivered to a
prospective purchaser, be misleading and that such offer Document, as amended or supplemented, will
complv with Applicable Law; For Kartikey Constnrctoo
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3.65 None of the Company, any of its Affiliates or any person acting on its or their behalf (other than the
BRLM or any of its Affiliates, as to whom no representation or warranty is made by the Company),
directly or indirectly, has solicited or will solicit any offer to buy, has sold or made or will sell or has
made or will make any offer or sale of, or otherwise has negotiated or will negotiate, in respect of any
security (as defined in the Securities Act) that would require the registration ofthe Equity Shares under
the Securities Act, or which is or will be "integrated" (as the term is used in Rule 502 of Regulation D
under the Securities Act) with the sale of the Equity Shares in a manner that would require registration
of the Equity Shares under the Securities Act or would render invalid (for the purpose of the sale of
Equity Shares), the exemption from the registration requirements of the Securities Act provided by
Section 4(a) (2) thereofor by Regulation S thereunder or otherwise.

3.66 None of the Company Entities, nor any oftheir Affiliates, nor ary person acting on its or their behalf
(other than the BRLM or any of its Affiliates, as to whom no representation or waranty is made), has
engaged or will engage, in connection with the offering ofthe Equity Shares in the United States, in any
form of"general solicitation" or "general advertising" within the meaning of Rule 502(c) ofRegulation
D under the Securities Act. In connection with the offering ofthe Equity Shares, (i) none ofthe Company,
any of its Affiliates, or any person acting on its or their behalf (other than the BRLM or any of its
Affiliates, as to whom no representation or warranty is made), has engaged or will engage in any
"directed selling efforts" (as such term is defined in Regulation S) with respect to the Equity Shares; and
(ii) each of the Company and lts Affiliates, and any person acting on its or their behalf (other than the
BRLM or any of its Affiliates, as to whom no representation or wananty is made), has complied and will
comply with the offering restictions requirement ofRegulation S.

3.67 neither the Company Entities nor any of their Affiliates, Directors, Promoters, officers, employees or
agents:

i. is a Restricted Party;

ii. has, in violations ofSanctions, engaged in, is now engaged in, and will engage in, or have any
plans to engage in any dealings or transactions with or for the benefit of any Restricted Party;
or

iii. has received notice ofor is aware ofany claim, action, suit, proceeding or inyestigation against
it with respect to Sanctions by any Sanctions Authority.

3.68 the Company Entities shall not permit or authorize any oftheir Affiliates, Directors, Promoters, officers
or employees, or to the Company Entities knowledge, agents, directly or indirectly, use, lend, make
payments of, contribute or otherwise make available, all or any part ofthe proceeds of the transactions
contemplated by this Agreement to any other individual or entity in any manner thal would result in a
violation of any Sanctions by, any individual or entity participating in the offering, whether as
underwriter, advisor, inyestor or otherwise or becoming a Restricted Party;

3,69 neither the Company Entities, nor any of its AfIIiates, Directors, Promoters, officers, employees or the
Company Entities knowledge agents, has taken or will take any action (i) in furtherance of an offer,
payment, promise to pay, or aulhorization or approval ofthe payment or giving ofmoney, property, gifts
or anything else of value, directly or indirectly, to any "govemment official" (including any officer or
employee of a govemment or govemment-owned or controlled entity or of a public intemational
organization, or any person acting in an official capacity for or on behalfofany ofthe foregoing, or any
political party or party official or candidate for political office) to influence official aclion or secure an
improper advantage; or (ii) that has resulted or will result in a violation by such persons ofthe Prevention
of Corruption Act. 1988, U.S. Foreign Corrupt Practices Act of 1977 and the rules and regulations
thereunder (the "FCPA"). the U.K. Bribery Act,20l0, any applicable law or regulation implemenring
the OECD Convention on Combating Bribery of Foreign Public Officials in tntemational Business
Transactions, or any other anti-bribery statutes or law of any other relevant jurisdiction, or the rules or
regulations thereunder; or (iii) has used any funds for any unlawful contribution, gift, entertainment, or
other unlawful expense relating to political activity; or (iv) made, offered, agreed, requested or taken an
act in furtherance of any unlawful bribe, including any rebate, payoff, influence payment, kickback or
other unlawful or improper payment or benefit. The Company and its affiliates have conducted their
businesses in compliance with (i) applicable anti-comrption laws, and (ii) the FCPA, and have instituted
and maintain and will continue to maintain policies and procedures designed to promote compliance with

E-_, . such laws and with the representation and warranty contained herein;r0r technocrafl Ventures Limited 
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3.10 the operations of the Company Entities and its Afllliates are and have been conducted at all times in
compliance with all applicable financial recordkeeping and reporting requirements, the ntoney
laundering statutes and the rules and regulations thereunder and any related or similar rules, regulations
or guidelines. issued, adntinistered or enforced by any govemmental or regulatory agency (collectively,
the "Anti-Money Laundering Laws"). and to the Company Entities knowledge, no action, suit or
proceeding by or before any court or govemmental agency, authority or body or any arbitrator involving
the Company \yith respect to the Anti-Money Laundering Laws is pending or threatened;

3.'71 the Company, its Promoters and Promoter Group are in compliance with the Companies (Significant
Beneficial Owners) Rules. 2018, to the extent applicable to them;

3.',72 the Company shall cause the Directors, Key Managerial Personnel, Senior Management, and its
consultants, experts and auditors to (i) promptly fumish all such information, documents, certificates,
reports and particulars for the purpose of the Offer, including any 'know your customer, related
documents, as may be required or requested by the Book Running Lead Manager or its Affiliates to
enable them to cause the filing, in a timely manner, of such documents, certificates, reports and
particulars, including any posroffer documents, certificates (including any due diligence certificate),
reports or other information as may be required by the SEBI, the Stock Exchanges, the RoC and/or any
other Covernmental Authority in respect ofor in connection with the Offer (including information which
may be required for the purpose of disclosure of the track record of public issues by the Book Running
Lead Manager or required under the SEBI ICDR Regulations);

3.76 there are no deeds, documents, writings, including but not limited to, summons, notices, default notices,
orders, directions or other information ofwhatsoever nature relating to, inter alia,liligation, approvals,
statutory compliances, land and property owned or leased by the company, its employees, insurance,
assets, liabilities, financial information, financial indebtedness or any other information pertaining to the
Company which is required to be disclosed under Applicable Laws and has not been disclosed in the
Ofler Documents.;

3.73 none ofthe Company, or any of its Promoters, Promoter Group or its Directors, shall resort to any legal
proceedings in respect of any matter having a bearing on the Offer, whether directly or indirectly, (i)
except after reasonable prior notice to the BRLM between the date ofthe DRHP filing to the date ofthe
Red Heming Prospectus; and (ii) except after prior consultation (which shall be conducted after giving
reasonable notice to the BRLM), with the BRLM between the Red Hering Prospectus and date of the
listing ofthe Equity Shares; in each case except any legal proceedings initiated by the Company againsr
any ofthe BRLM in accordance with Clause l2 of this Agreement or the Engagement Letter. The
Company shall ensure that its Promoters, Promoter Group and Directors shall, upon becoming aware,
keep the BRLM immediately informed in writing ofthe details ofany legal proceedings they may initiate
as set forth in this paragraph or may be required to defend in connection with any matter that may have
a bearing, directly or indirectly, on the Offer and shall not take any further steps in such matter except in
prior consultation with the BRLM;

3.74 the Company shall keep the BRLM promptly informed, until commencement of trading ofthe Equity
Shares, if it encounters any difficulty due to disruption in communication systems, or any other adverse
circumstance which is likely to prevent, or has prevented, compliance with their obligations, whether
statutory or contractual, in respect of any matter pertaining to the Offer, including matters pertaining to
Allotment, issuance of unblocking instructions to SCSBS and dispatch of refund orders to Anchor
Investors, and/or dematerialized credits for tie Equity Shares;

3.'75 the Company accepts full responsibility for (i) the authenticity, conecmess, validity and reasonableness
of the information, reports, statements, declarations, undenakings, clarifications, documents and
cenificalions provided or aulhenticated by the Company and any of its Promoters, Directors, Promoter
Croup, Key Managerial Personnel and Senior Management in the Offer Documents, or otherwise in
connection with t}te Offer, and (ii) consequences, if any, of it or any of its Promoters, Directors, Promot€r
Group, Key Managerial Personnel and Senior Management making a false statement, providing
misleading information or withholding or concealing material facts which have a bearing on the Offer.
The Company expressly affirms that the BRLM and its AfTiliates shall not be liable in any manner for
the foregoing;
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3.77 from the date ofthis Agreement and until the date of listing and trading ofthe Equity Shares in the Offer,
the Company shall keep the BRLM promptly informed in writing ofthe details pertaining to any change
in the credit ratings on the long-term or short-term borrowings ofthe Company; and

3.78 all representations, warranties, undertakings and covenants in this Agreement and the Engagement Letter
relating to or given by the company on its behalf, or on behalf of the Directors, Key Management
Personnel or Affiliates, Promolers and Promoter Group have been made by the company after due
consideration and inquiry, and the BRLM are entitled to seek recourse from the Company for any breach
ofany such representation, warranty, undertaking or covenant.

4. SUPPLY OF INFORMATION AND DOCUMENTS BY THE PROMOTER SELLING
SHAREHOLDER AND REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS BY
THE PROMOTER SELLINC SHAREHOLDER

The Promoter Selling Shareholder hereby represents, warrants, undertakes and covenants to the BRLM
as of the date hereof and as of the dates of each of the Draft Red Herring Prospectus, Red Hening
Prospectus, the Prospectus and the Allotrnent of Equity Shares in the Offer and as on the date of
commencement of hading of the Equity Shares on the Stock Exchanges the following in respect of
themselves and the Offered Shares:

4.1 He/She is the legal and beneficial holder of, and has full title to (including right to deal in and dispose
ofO, the Offered Shares which are proposed to be ffansferred by them in the Offer for Sale, free and
clear ofany Encumbrances, and such Offered Shares have been acquired and are held by him/her are in
compliance with Applicable Laws and that tiere are no reslrictions on the invitation, offer or transfer by
them ofthe Offered Shares, under Applicable Laws or any agreement or instrument binding on them or
to which any oftheir assets or properties are subject;

4,2 He/She confirms lhat she has not been declared insolvent in India or elsewhere nor are any such
proceedings pending against them. He/She confirms that he/she has not been found to be unable to pay
his,ter debts within the meaning ofany insolvency legislation applicable to his/her and no authorizations,
approvals, consents are required to be obtained to permit her to enter into and perform his obligations
under this Offler Agreement.

4.3 Each ofthis Agreement and the Engagement Letter has been duly authorized, executed and delivered by
them and is a valid and legally binding instrument, enforceable against them in accordance with its terms.
The execution and delivery ofand the performance ofhis obligations under this Agreement and Other
Agreements shall not conflict with, result in a breach or violation of any provision of Applicable Laws
or any agreement or other instrument binding on them or to which any of their assets or properties are
subject or the imposition of Encumbrance on any oftheir properties or assets.

4.4 He/She has obtained and/or applied for all the necessary authorizations, approvals and consents and
undertakes that he/she shall obtain, prior to the completion of the Offer, all necessary authorizations,
approvals and consents, in each case which may be required under Applicable Laws and./or under
contractual arrangements by which he/she may be bound, in relation to the Offer and has complied with,
and shall comply with, the terms and conditions of such authorizations, approvals and consents, all
Applicable Laws and/or contractual arrangements by which he/she may be bound and has made or shall
make all necessary intimations to any Covernmental Authorities or other parties in relation to the Offer.
He/She has the necessary power and authority or capacity to offer and transfer of the Offered Shares
pursuant to the Offer, perform his/her obligations hereunder and there are no restrictions on it to transfer
the Offered Shares pursuant to the Offer, Applicable Laws or any agreement or instrument binding on it.
Upon delivery of, and payment for, the Offered Shares Io be sold by his/her pursuant to thtoffer
Documents and this Agreement, good and valid title to such Equity Shares will pass to the purchasers
thereof. free and clear ofall Encumbrances;

4.5 He/She confirm that it is one of promoters ofthe Company under the SEBI ICDR Regulations and the
Companies Act, 2013, as amended and is one ofthe Promoter who arejointly in Control ofthe Company.
He/She confirmed that (i) none of his/her Affiliates is or should be named as the promoter in the Offer
Documents; and (ii) the disclosure on the entities identified as part ofhis,trer promoter group is true, fair
and adequate and not misleading and except as expressly disclosed in the Offer Documints, there are no
other entities or persons required to be named as his/her promoter group under the SEBI ICDR
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Regulations and the Companies Act,20l3 Further, he/she has not disassociated from any entity in the

last three years except as disclosed in the Offer Documents;

4.6 He/She con firmed that upon delivery of, and payment for, the Equity Shares to be sold by h is/her pursuant

to the Offer Documents and this Agreement, good, marketable and valid title to such Equity Shares will
pass to the purchasers thereol free and clear ofall Encumbrances;

4.7 each ofthis Agreement, and Transaction Agreements has been and will be duly authorized, executed and
delivered by them and consequently is and will be a valid and legally binding instrument, enforceable
againsl his/her in accordance with their respective terms. The execution and delivery by them of, and the
performance by his/her ofobligations (ifany) under this Agreement and the Transaction Agreements do
not and will not contravene, violate or result in a breach or default (and there has not been any event that
has occurred that with the giving ofnotice or lapse of time or both may constitute a default) under (i) any
provision of Applicable Laws; (ii) the memorandum of association or articles of association of the
Company, if applicable: (iii) any agreement indenture, mortgage, deed of trust, loan or credit
anangement, note or other instrument to which lhe Company is a party or by which she may be bound,
or to which any of his property or assets is subject (or result in the acceleration of repayments or the
imposition of Encumbrances on any property or assets ofthe Company, or any Equity Shares or other
securities of the Company); or (iv) any notice or communication, written or otherwise, issued by any
third party to his/her with respect to any indenture, loan, credit arrangement or any other agreement to
which she is a party or is bound;

4.8 lle/she is the legal and beneficial holder ol and has full title to the Offered Shares, which have been

acquired and are held by her in f'ull compliance with Applicable Laws, including, but not limited to the
Foreign Exchange Management Act, 1999 and rules and regulations thereunder, and with the terms and

conditions ofthe consents, authorizations and approvals, ifany, required under such Applicable Laws;

4.9 He/she has authorized the Company to take all actions in respect ofthe Offer on her behalfin accordance
with Section 28 ofthe Companies Act,20l3;

4.10 The Offered Shares (a) are fully paid-up; (b) have been held by her continuously for a minimum period
of one ( I ) year prior to the date of filing the Draft Red Herring Prospectus with the SEBI, such period
determined in accordance with Regulation 8 ofthe SEBI ICDR Regulations; (c) are currently held and
shall rank pari passa with the existing Equity Shares in all respects, including in respect of dividends
and shall be transfened in lhe Offer liee and clear of any Encumbrances and without any demunal on

allocation, in a manner prescribed under Applicable Laws in relation to the Offer, and without any
objection by her and in accordance with the instructions of the Registrar to the Offer; (d) there is no
agreement or commitment outstanding which calls for the transfer of, or accords to any p€rson the right
to call for the transfer of the Offered Shares; and (e) shall be hansferred to an escrow demat account in
dematerialized form at least two (2) Working Days prior to the filing ofthe Red Herring Prospectus with
the Registrar ofCompanies or within such timeline as may be agreed in accordance with the share escrow
agreement to be executed between the parties prior to the filing of the Red Herring Prospectus with the
Registrar of Companies;

4.1 I there is no option, warrant or other agreement or commitment obligating or that may obligate them to
sell Offered Shares other than pursuant to the Offer as contemplated in the Offer Documents;

4.12 neither them nor companies with which he/she is or was associated as a promoter or person in control
have been (i) debarred or prohibited (including any partial, interim, ad-interim prohibition or prohibition
in any other form) from accessing or operating in the capital markets or restrained from buying, selling
or dealing in securities, in any case under any order or dLection passed by the SEBI or any other
Governmental Authority; (ii) declared as defaulter or wilful defaulters by any banl< or financial institution
or consortium thereof in accordance with the SEBI ICDR Regulations, any other Govemmental
Authority or guidelines on wilful defaulters issued by the RBI; (iiD committed any securities laws
violations in India in the past or have any such proceedings (including show cause notices) pending
against them or have had the SEBI or any othff Governmental Authority initiate any such action or
investigation against them; (iv) declared to be or associated with any company declared to be a vanishing
company; (v) declared as a fugitive economic offender under Section 12 of the Fugitive Economic
Offenders Act, 2018; (vi) in receipt of any notice from SEBI or any other Govemmental Authority
initiating any action or investigation against her, which will prevent her from offering and selling Offered
Shares in the Offer or prevent the completion ofthe Offer; or (vii) declared as 'F by
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lending banks or financial institutions or consortium, in terms of RBI Master Directions dated July 1,
2016' on 'Frauds - Classification and Reporting by commercial banks and selected FIs', as updated,

4. l3 He/she shall not, without the prior written consent of the BRLM, during the period commencing from
the date ofthis Agreement.until theearlier of (both days included) (a) tfie dati of Allotment; or[Uy ttre
date on which the Bid monies are refunded on account of, inter alia, failwe to obtain listing approials in
relation to the offer or under-subscription in the offer; or (c) the date on which the board Jfdirectors of
the Company decide to not undertake the Of'fer, directly or indirectly (i) offer, transfer, Iend, pledge, sell,
contract to sell, sell any option or contract to purchase, purchase any option or contract to iell o'r grant
any option! right or warrant to purchase, lend, or otherwise tranifer, dispose of or create any
Encumbrances in relation to any ofthe offered Shares or any securities convertible into or exercisable
or exchangeable (directly or indirectly) for the Offered Shares; (ii) enter inro any swap or olher
arrangement that transfers to another, in whole or in part, any ofthe economic consequences oiownersh ip
of the Of'fered Shares or any other securilies convertible into or exercisable as Lr exchangeable for
Offered Shares; (iii) publicly announce any intention to enter into any transaction described i; (i) or (ii)
above; whether any such transaction described in (i) or (ii) above is to be settled by delivery of the
Oflered Shares or such other securities convertible into or exercisable as or exchangeabie for thebffered
Shares, in cash or otherwise; or (iv) engage in any publicity activities prohibited uider Applicable Laws
in any jurisdiction in which the offered Shares are being offered, during the period in *H.h it i,
prohibited under such Appricable Laws; provided, however, for ttre av-oiaanci of doubt, that the
foregoing shall not be applicable to the transfer ofthe Offered Shares by them pursuant to th; Offer as
contemplated in the Offer Documents. Further, in accordance with Regulation 54 of the SEBI ICDR
Regulations, any transactions jn securities (including the Equity Shires) by the promoter Selling
Shareholder between the date of filing ofthe Draft Red Herring Prospectus and ihe date of closure ofthe
offer shall be subject to prior intimation to the BRLM and shall bi reported by the promoter Selling
Shareholder after the completion of such transaction to the BRLM and ihe Company, within such time
that the Company can in tum inform the Stock Exchanges within twenty four hours ofsuch transactions.
Further, it hereby acknowledges that Regulation 16 of lhe SEBI ICDR Regulations provides that the
Equity Shares forming part of the Promoter's contribution (other than the 6ffered S'hu.e, -tJ in tn"
Offer) shall be locked-in for a period ofeighteen ( l8) months liom the date of Allotment and the balance
Equity Shares shall be locked-in for a period of six (6) months from the date of Allotment in the Ott'er:

411 (a) HeAhe is not in possession ofany material information with respect to any of the Company, irs
Directors, Affiliates, themselves or Promoter Group that has not been or wiil not be disilosia to
prospective investors in the Offer Documents, and (b) his/her decision to transfer the Equity Shares held
by them through the Offer has not been made on the basis of any information wtrettrer retating to tle
Company, its Directors, Affiliates, themselves or Promoter Group or otherwise, which is not set iorth in,
or which will not be set forth in, the Offer Documents and the sale of the Ofiered Shares has not been
prompted by the possession ofany information that may result in a Materiar Adverse change;

4 l5 until commencement of trading ofthe Equity Shares on the Stock Exchanges pursuant to the offer, she
agrees and undertakes to, in-dlimely manner (i) promptly provide the requisite information to the BRLM,
and at the request of the BRLM, immediately notit/ the SEBI, the Registrar of Companies, the Stock
Exchanges or any other Govemmentar Authority and prospective iivestors of any derelopments,
inc\tding, inter alia. in the period subsequent to th; date ofrhe Red Herring prorp."tu, l, m" no'rp".t*
and prior to the commencement oftrading ofthe Equity Shares pursuant to the dffer which would result
in the Promoter Selling Shareholder statements c'ontaining an untrue statement of a material fact or
omitting to state a material fact necessary in order to make the Promoter Selling shareholder Statements,
in the light of the circumstances under which they are made, not misreading Jr which wourd ,uk. ury
such statentent in any of the offer Documents not adequate to enable pros-pective investors to make awell inlbrmed decision u'ith respect to an investment in the proposed offer; (ii) ensure that no
information is left undisclosed by them in relation to themselves oi the offered Shares ihat, if disclosed,
may have an impact on the judgment of the BRLM, the SEBI, lhe Registrar of companies, the stock
Exchanges or any olher Govemmental Authority and/or the investment decision of any investor wirh
relpectro the offer; (iii) promptly respond to any queries raised or provide any aocu.eni, .oughiiy th.
SEBI, the Registrar of Companies,-the Stock Exchinges or any other Govemmentat authoriry in reiation
to Promoter Selling Shareholder Statements: (iv) furnish reievant documents and back-up relating to
Promoter Selling Shareholder Statements or as reasonably required or requestea uy tle nniNa io enaute
the BRLM to review and verify the Promoter Selling Shareholder Statementsi 1u; at th" .equest or the
BRLM, to immediately noriry the SEBI, the Regisfiar of Companies, rhe Stock b4,9[ffi{any otherFor Technocraft ventri* irrit o ^ For Kartikey a#;
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Governmental Authority and investors ofany queries raised or reports sought, by the SEBI, the Regi5lrar
ofCompanies, the Stock Exchanges or any other Governmental Authority;

1.16 He/she shall sign. each of the Offer Documents, the Transaction Agreements and all agreements,
certiflcates and undertakings (in form mutually agreed among the Parties) required to be provided by her
in connection with the Offer. Such signatures shall be construed to mean that it agrees that the BRLM
shall be entitled to assume without independent verification that it is bound by such signature and
authentication;

4.11 He/she has not taken, and shall not take, directly or indirectly, any action designed, or that may be
reasonably expected, to cause, or result in, stabilization or manipulation of the price of any security of
the Company to facilitate the sale or resale of the Equity Shares, including any buy-back arrangements
for the purchase ofthe Offered Sharesl

4. l8 except for any discount which may be provided in relation to the Offer in accordance with Applicable
Laws and fees and commissions for services rendered under and in terms olthe Transaction Agreements,
she shall not offer any incentive, whether direct or indirect, in any manner, whether in cash or kind or
services or otherwise. to any person for making a Bid in the Offer, and shall not make any payment,
whether direct or indirect. whether in cash or kind or services or otherwise, to any person fbr making a
Bid in the Offer, and nor shall she make any payment, whether direct or indirect, whether in the nature
ofdiscounts. commission. allowance or otherwise, to any person who makes a Bid in the Offer;

'1. l9 Helshe shall not reson to any legal proceedings in respect of any matter having a bearing on the Ol't'er,
whether directly or indirectly. except in consultation (which shail be conducted after giving reasonable
notice to the BRLM) with the BRLM other than any legal proceedings initiated by them under this
Agreement in accordance with Clause 14. She shall, upon becoming aware, keep the BRLM immediately
informed in writing of the details of any legal proceedings it may be required to defend in connection
with any matter that may have a bearing, directly or indirectly, on the Offer and shall not take any further
steps in such matter except in prior consultation with the BRLM;

4.20 the statements made by them in the Offer Documents in relation to herself or her Affiliates and the
Oflered Shares ("Promoter Selling Shareholder Statements") (a) are and shall be true, fair, adequate,
accurate and without omission ofany matter that is likely to mislead; and (b) do not and shall not conrain
any untrue statement of a material fact or omit to state a material fact required to be stated or necessary
in order to make the statements therein, by them, in order to make such Promoter Selling Shareholder
Statements in the light of circumstances under which they were made, not misleadingi

4.21 He/She agrees and undertakes:

( i) that she shall pay, upon becom ing due, any stamp, registration or other taxes and duties, payab le
on or in connection with the Offered Shares, pursuant to the Offer. The BRLM shall not be
liable in any manner whatsoever for any such stamp. registration or other taxes and duties
payable in conneclion with the Offered Shares;

(ii) to retain an amount equivalent to the securities transaction tax ("STT") payable by her in respect
of the Offered Shares as per Applicable Laws in the Public Offer Account and authorizes the
BRLM to instruct the Public Offer Account Bank to remit such amounts at the instruction ofthe
BRLM for payment of STT in the manner to be set out in the Offer Documents and the escrow
agreement to be entered into for this purpose. The Promoter Selling Shareholder shall extend
cooperation and assistance to the BRLM as may be required or requested by the BRLM in order
to nrake independent submissions for the BRLM, or its Affiliates, in any inyestigation,
proceeding. demand, claim, litigation or arbitration by any Covernmental Authority initiated
against the B RI, M in relation to payment ol STf in re lation to the Offer. in so far as it relates
to the Offered Shares:

122 He/she accept full responsibility for the authenticity, correctness, validity and reasonableness of the
information, statements. declarations, undertakings, clarifications, documents and certifications provided
or authenticated by her in the Offer Documents, or otherwise in connection with themselves and the

3ffi:i""t:!:?-:'" 
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4.23

4.29

(i) is, or is owned or controlled by or 50% or more owned in the aggregate by or is acting on behalf
of, a Restricted Party;

is located. organized or resident in a country or territory that is, or whose government is, the
subject ofa general export, import, economic, financial or investment Sanctions embargo that
broadly prohibit dealings with that country or tenitory;

has engaged in. is now engaged in, will engage in. or has any plans to engage in any dealines
or transactions $ ith or for the benefit ofa Restricted Pafty, or in any country or terrjtory, that at
the time ofthe dealing or transaction is or was the subject ofsanctions; or

has received notice ofor is aware ofany claim, action, suit, proceeding or invesrigation against
them with respect to Sanctions by any Sanctions Authority;

4.24 He/she shall not, and shall not permit or authorize any ofher affiliates (as defined in Rule 405 or Rule
501(b) of the U.S. Securities Act, as applicable), directors, promolers, ofticers, employe€s, agents,
represenlatives or any persons acting on their behalfto, directly or indirectly, use, lend, make payments
of, contribute or otherwise make available, all or any part ofthe proceeds ofthe transactions conlemplated
by this Agreement to any other individual or entity in any manner that would result in a violation ofany
Sanctions by, or could result in the imposition of Sanctions against, any individual or entity (includinB
any individual or entity participating in the offering, whether as underwriter, advisor, investor or
otherwise) or becoming a Restricted Party;

4.25 neither He/she nor His/her afliliates (as defined in Rule 405 or Rule 501(b) ofthe U.S. Securities Act, as
applicable), directors, promoters, officers, employees, agents, representatives, or other persons
associated with or acting on behalfof it, has taken or will take any action (i) in furtherance ofan offer.
payment, promise to pay, or authorization or approval ofthe payment or giving ofmoney, property, gifts
or anything else of value, directly or indirectly, to any "government official" (including any officer or
employee of a government or govemment-owned or controlled entity or of a public inlemational
organization, or any person acting in an official capacity for or on behalfofany ofthe foregoing, or any
political party or party official or candidale for political office) to influence oflicial aclion or secure an
improper advantage; or (ii) that has resulted or will result in a violation by such persons ofthe Prevention
of Corruption Act, 1988, rhe FCPA, rhe U.K. Bribery Acr,20l0, any applicable law or regulation
implementing the OECD Convention on Combating Bribery ofForeign Public Officials in tntemational
Business Transactions, or any similar statutes or law of any other relevant jurisdiction, or the rules or
regulations thereunder; or (iii) has used any funds for any unlawful contribution, gift, entertainment, or
other unlawful expense relating to political activity; or (iv) made, offered, agreed, requested or taken an
act in furtherance ofany unlawful bribe or other unlawful benefit, including any rebate, payoff, influence
payment, kickback or other unlawful or improper payment or benefit. She and her affiliates (as defined
in Rule 405 or Rule 501(b) ofthe U.S. Securities Act, as applicable) have conducted their businesses in
compliance with (i) applicable anti-corruption laws, and (ii) the FCPA, and have instituted and maintain
and will continue to maintain policies and procedures designed to promote and achieve compliance with
such laws and with the representation and warranty contained herein;

4.26 there are no action, suil or proceeding by or before any court or governmental agency, authority or body
or any arbitrator involving her with respect to the Anti-Money Laundering Laws is pending or threatened.

4.27 the proceeds of the Offer received by her will not, directly or indirectly, be used for any purpose in
violation ofany applicable Anti-Money Laundering Laws;

4.28 He/she is in compliance with the Companies (Significant Beneficial Owners) Rules,20l8 vis-d-vis the
Company, to the extent applicable; and

( ii)

(iii)

(iv)

He/she represents that she or any ofher affiliates (as defined in Rule 405 or Rule 501(b) ofthe U.S.
Securities Act, as applicable), directors, promoters, officers, employees, agents, representatives or any
persons acting on her behalfi

all representations, warranties, undertakings and covenants made by her in this Agreement and
Engagement letter, or relating lo herself and the offered shares and the offer have been made by her
after due consideration and inquiry, and the BRLM are entitled to seek recourse from her for breach of
any such representation, wananty, undertaking or covenant.

For Technocraft Ventures Limited t"t*rf,lnr%#,



5.

5.1

5.2

5.i

DUE DILIGENCE BY THE BOOK RUNNING LEAD MANAGER

The Company, represents, warrants and undertakes that it shall, and shall cause its Affiliates, the

Directors. Promoters and Promoter Group to extend all cooperation and assistance to the BRLM and its
representatives and counsel to visit the offices and assets ofthe Company or such other place(s) and other

facilities ofthe Company as may be required to: (i) inspect and review the records, including accounting
records, or review other information or documents, including those relating to legal, arbihal cases or
threatened or pending legal actions and the inspection conducted by the or to conduct a due diligence of
the Company Entities, in relation to its Directors, Promoters, Promoter Group and any other relevant
entities in relation to the Offer; (ii) conduct due diligence (including to ascertain for themselves the state

of affairs of any such entity including the progress made in respect of any particular project
implementation, status and/or any other facts relevanl to the Offer) and review of relevant documents;

and (iii) interact on any matter relevant to the Offer with the solicitors, legal advisors, auditors,

consultants and advisors to the Offer, financial institutions, banks, agencies or any other organization or
intermediary, including the Registrar to the Offer, that may be associated with the Offer in any capacity
whatsoever.

The Promoter Selling Shareholder shall extend all necessary cooperation and assistance to the BRLM
and its representatives and legal counsels to, subject to reasonable notice, inspect the records or review
other documents or to conduct due diligence, in relation to the Promoter Selling Shareholder Statements
and or the Offered Shares.

The Cornpany Entities agrees that the BRLM shall, at all reasonable times, and as they deem appropriate,

subject to reasonable notice, have access to the Company, Directors, Promoters, Promoter Group,

employees, key management personnel, senior management, representatives, agents, experts and auditors
as may be required, in connection with matters related to the Offer. The Company Entities shall, and

shall cause the Directors, Promoters, members of the Promoter Group, and their employees, key
managerial personnel, senior management, experts and auditors to: (i) promptly fumish all such
information, documents, certificates, reports and particulars for the purpose of the Offer as may be

required or requested by the BRLM or its Affiliates to enable its to cause the filing, in a timely manner,
of such documents, certificates, reports and particulars, including, without limitation, any post-Offer
documents, certificates (including, without limitation, any due diligence certificate), reports or other
information as may be required by SEBI, the Stock Exchange(s), the Registrar ofCompanies and/or any
other regulatory or supervisory authority or Goyemmental Authority (inside or outside lndia) in respect

of the Offer (including information which may be required for the purpose of disclosure of the track
record of public issues by the BRLM or required under lhe SEBI circular No. CIPJMIRSD/ I /2012 dated
January 10, 2012) or to enable the BRLM to review the correctness and/or adequacy ofthe statements
made in the Offer Documents, and (ii) provide, immediately upon the request ofany ofthe BRLM, any
documentation, information or certification, in respect ofcompliance by the BRLM with any Applicable
Laws or in respect ofany request or demand from any govemmental, statutory, regulatory, judicial, quasi-
judicial or supervisory authority, whether on or prior to or after the date ofthe Allotment ofthe Equity
Shares pursuant to the Offer, and shall extend full cooperation to the BRLM in connection with the
foregoing.

The Promoter Selling Shareholder agree that the BRLM shall, at all reasonable times, and as she deem

appropriate, subject to reasonable notice, has access to such Promoter Selling Shareholder to deal with
its participation in the Offer with respect to the Offered Shares, in conneclion with matters related to
themself and the Offered Shares:

If, in the sole opinion of the BRLM, the diligence of records, documents or other information of the
Company or their respective Affiliates' in connection with the Offer requires the hiring of services of
technical, legal or other experts or persons, the Company shall immediately, in consultation with the
BRLM hire and provide such persons with access to all relevant records, documents and other
information of the Company, Directors, Key Managerial Personnel, Senior Management, Promoters,
Promoter Group or ofthe Promoter Selling Shareholder, or other relevant entities as may be required in
relation to the Offer. The Company and/ or the Promoter Selling Shareholder shall request all such

persons to cooperate and comply with the instructions ofthe BRLM and shall include a provision to that
effect in the respective agreements with such persons. The expenses ofsuch persons shall be paid directly
by the Company and shall be shared among the Company and the Promoter Selling Shareholder in
accordance with Clause 17.

5..1

5.5
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6.

6.1

6..1

APPOINTMENT OF INTERMf, DIARIES

Subject to Applicable Laws, the Company and the Promoter Selling Shareholder shall, with the prior
consent ofthe BRLM, appoint intermediaries (other than the SelfCertified Syndicate Banks, Registered
Brokers, Collecting DPs and Collecting RTAS) and other entities as are mutually acceptable to the
Parties, such as the Registrar to the Offer, Bankers to the Offer (including the Escrow Collection Banks,
the Refund Banks, the Sponsor Bank), Public Offer Account Banks, advertising agencies, monitoring
agency, the share escrow agent, industry experts and any other experts as required, printers, brokers and
Syndicate Members.

Other than for (i) listing fees, audit lees ofthe statutory auditors (other lhan lo the extent attributable to
the Offer), corporate adveftisements expenses in the ordinary course ofbusiness by the Company (not in
connection with the Offer), and stamp duty payable on issue of Equity Shares pursuant to Fresh Issue
which shall be borne solely by the Company, and (ii) stamp duty as applicable and payable on transfer
ofthe Offered Shares pursuant to the Offer for Sale, the Company and the Promoter Selling Shareholder
agree to share, on a pro rata basis, the cosls and expenses (including all applicable taxes) directly
attributable to the Offer (including fees and expenses ofthe Book Running Lead Manager, legal counsel
appointed by the Company for the Offer and other intermediaries, advertising and marketing expenses,
printing, offer advertising, research expense, road show expenses, underwriting commission,
procurement commission (ifany), brokerage and selling commission and payment offees and charges to
various regulators in relation to the Offer) in proportion to the number of Equity Shares issued and
alloned by the Company through the Fresh Issue and transferred and sold by the Promoter Selling
Shareholder through the Offer for Sale, respectively, in accordance with Applicable Law. The Company
agrees to pay the cost and expenses ofthe Offer on behalfofthe Promoter Selling Shareholder in the first
instance, (in accordance with the appointment or engagement letter or memoranda of understanding or
agreements with such entities), and the Promoter Selling Shareholder agrees that she shall reimburse the
Company, in proponion to her respective portion of the Offered Shares, for any documented expenses
incurred by the Company on behalfofthe Promoter Selling Shareholder, subject to receipt ofsupporting
documents for such expenses upon commencement of listing and trading of the Equity Shares on the
Stock Exchanges pursuant to the Offer in accordance with Applicable Law, except for such costs and
expenses as described above. in relation to the Offer which are paid for directly by the Promoter Selling
Shareholder., irrespective of whether the Offer is unsuccessful or withdrawn or not completed for any
other reason whatsoever in accordance with Clause l9 ofthis Agreement.

The Company and the Promoter Selling Shareholder, severally and not jointly, agree that any
intermediary that is appointed shall, ifrequired, be registered with SEBI under the applicable SEBI rules,
regulations and guidelines. Whenever required, the Company and the Promoter Selling Shareholder, as

applicable, shall, in consultation with the BRLM, enter into a memorandum ofunderstanding, agreement
or Engagement Letter with the concerned intermediary associated with the Offer, clearly setting forth
their mutual rights, responsibilities and obligations. The Company and the Promoter Selling Shareholder
shall instruct all intermediaries, including the Registrar to the Offer, the Share Escrow Agent, Bankers
to the Offer (including the Escrow Collection Banks, the Refund Banks, the Sponsor Banks), advertising
agencies, printers, brokers and Syndicate Members to follow the instructions ofthe BRLM, and shatl use
their best efforts to include a provision to that effect in each of the respective agreements with such
inlermediaries. For avoidance ofdoubt, it is acknowledged that such intermediary so appointed shall be
solely responsible for the performance ofits duties and obligations. A certified true copy ofsuch executed
memorandum of understanding, agreement or shall without any unreasonable delay be fumished by the
Company and the Promoter Selljng Shareholder, as applicable to rhe BRLM.

The Company and the Promoter Selling Shareholderacknowledge and agree that the BRLM and its
AfI'iliates shall not, directly or indirectly, be held responsible for any act or omission ofany intermediary
appointed in respect of the Offer, unless expressly agreed otherwise, in writing. However, the BRLM
shall coordinate, to the extent required by Applicable Laws or under any agreements to which it is a
party, the activities of the intermediaries in order to facilitate the perlormance of its functions in
accordance with its terms of engagement. The Company and the Promoter Selling
Shareholderacknowledge and agree that any such intermediary, being an independent entity and not the
BRLM or its Affiliates, shall be fully and solely responsible for the performance of its duties and
obligations.

6. -_i The Company and the Promoter Selling Shareholder, acknowledge and take cognizance of the deemed
agreement of the Company with the Self Certified Syndicate Banks for purposes of

6.2

6.3

For Technocraft Ventures Limited 
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7.

7.t

1.2

7.3

(as set out under the sEBl ICDR Regulations), as well as with the Registered Brokers, collecting DPs

and Collecting RTAS for purposes of collection of Bid cum Application Forms, in lhe Offer, as set out
or will be set out in the Offer Documents.

PUBLICITY FOR THE OFFER

Each of the Company Entities, its Afliliates and the Promoter Selling Shareholder shall comply with
regulatory restrictions, in India or otherwise on publicity and shall not carry out any marketing activities

in relation to the Offer, and shall ensure that any advertisements, press releases, publicity material or
other media communications issued or released by them shall comply with Applicable Laws and the

publicity guidelines provided by BRLM or the legal counsels appointed in relation to the Offer
("Publicity Guid€lines"), and shall ensure that their respective employees, directors and representatives

are aware of, and comply with, such Publicity Guidelines and Applicable Laws. It is clarified that the

Promoter Selling Shareholder shall be responsible for only such publicity material or advertisement or
announcement in relation to the Offer, which is released solely by it, and any information in relation to

the Promoter Selling Shareholder Statemenls or the Offered Shares, as contained in the statutory

adveftisements in relation to the Offer unless any statement is issued by the Company in relation to the

Promoter Selling Shareholder after due authorisation by the Promoter Selling Shareholder.

Subject to Applicable Laws including publicity restrictions issued by SEBI or restrictions in any
jurisdiction in which the Offer Documents are proposed to be circulated, the Company and the Promoter

Selling Shareholder acknowledge and agree, severally and not jointly, that the BRLM may, place

advertisements in newspapers and other external publications describing the BRLM's involvement in the

Offer and the services rendered by the BRLM, and may use the Company's and the Promoter Selling

Shareholders' names in this regard.

Until the final approval for listing and trading ofEquity Shares on each ofthe Stock Exchanges or the

termination of this Agreement, whichever is earlier, each of the Company and the Promoter Selling

Shareholder shall nol, and the Company shall cause its Directors, Key Managerial Personnel, Senior

Management, Promoters, Promoter Croup and Affiliates, agents and representatives to not, make any

statement, or release any material or other information, including in relation to the Company, the

Promoter Selling Shareholder, Directors, Key Managerial Personnel, Senior Management, Promoters,

Promoter Group and their respective Affiliates, or in relation to the Offer, which is misleading or
incorrect or which is not disclosed in the Offer Documents, or that does not conform to the SEBI ICDR
Regulations or the publicity guidelines provided by the BRLM or the legal counsels appointed for the
purpose of the Offer, at any corporate, press, brokers' or investors' conferences in respect of the Offer
or in any corporate, product or issue advertisements of the Company, interviews by the Promoters,

Directors, Key Managerial Personnel, Senior Management or duly authorized employees or
representatives of the Company, Promoter Selling Shareholder, documentaries about the Company, or
the Promoter Selling Shareholder, periodical reports or press releases issued by the Company or research

repon made in relation to the Company, its Promoters or the Promoter Selling Shareholder, by any

intermediary concerned with the Offer or their associates or at any press, brokers' or investors'

conferences or to any person, including any research analyst in any manner whatsoever, including at road

shows, presentations, in research or sales reports or at Bidding Centers, without the prior written consent

of the BRLM and in the event that approval for trading on each of the Stock Exchanges occurs on

different dates, the later date shall be the relevant date for the purpose ofthis Clause 7.3.

The Company accepts full responsibility for the conlent of any announcement or any informalion
contained in any document in connection with the Offer which the Company, as the case may be, have

authorised and requested the BRLM to issue or approve. The BRLM reserve the right to refuse to issue

or approve any such document or announcement and to require the Company, as the case may be, to
prevent its distribulion or publication if, in the sole view ofthe BRLM, such document or announcement

is inaccurate or misleading in any way or not permitted under Applicable Laws. lt is clarified that the

responsibility ofthe Promoter Selling Shareholder shall be limited to the information relating to herself
and the Offered Shares in such announcement or documentl

The Company shall enter into a service provider agreement with a press/advertising agency to monitor
ne\rys reports, for the period between the date of filing ofthe Draft Red Herring Prospectus and date of
listing and trading of equity shares, appearing in any of the following media, as may be agreed upon

under such agreement:
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'7 .6

i. newspapers where the statutory advetisements are publishedl and

ii. print and electronic media controlled by a media group where the media group has a private

ireaty/shareholders' agreement with the Company or its Promoters'

The Company shall procure and provide all information^ and. certifications (including from any

publicity/presi/advertiiing agency) to enable the BRLM to furnish the certificate to SEBI as required

Ina"i fi.irfution +Z reai ,iittr 
-Schedule 

IX of the SEBI ICDR Regulations. The Promoter Selling

itu..t otO-., shall provide all reasonable support and cooperation as required or requested by the

Company and/or the BRLM to facilitate this process'

ln the event that any aclvertisement, publicity material or any other media communication in connection

*irt tne Otfe, is made in breach ofthe restrictions set out in this Clause 7 or any information contained

thereiniSextraneoustotheinformationcontainedintheDRHP,theBRLMshallhavetherighttorequest
it. i,,,..O,ut. withdrawal or cancellation of or clarification pertaining to such advertisement, publicity

materialoranyothermediacommunicationsandfurthertheCompanyshallcommunicatetotherelevant

fuUlication to withdraw, cancel or issue a suitable clarification, correction or amendment'

DUTIES OF THE BOOK RUNNING LEAD MANAGER AND CERTAIN

ACKNOWLEDG EM ENTS

The BRLM represents and wanants to the Company and the Promoter Selling Shareholder that 9EB-II1:
grun*d a it a certificate of registration to uit ut u merchant banker in accordance with the SEBI

[Merchant Bankers) Regulationsind such certificate is valid and is in existence. The BRLM will, inform

i;; a;;p"ry and the piomoter Setling Shareholder if their certificate of registration becomes invalid or

ifthere ii any adverse change in its validity ofcenificate ofregistration'

Neitherit.noranyofitsafflliates(aSdefinedinRule405orRule50l(b)oftheU,S.SecuritiesAct.aS.
applicabte)'no,unyp",.,onactingonitsortheirbehalfshalt(i)solicit,offerfor.orofferorsell,anyof
the Equiry Shares in the United Stut.r by uny form of "general solicitation" or "general advenising".

within the meaning of Rule 502(c) of Rigulation D of the u.s. securities Act, or in any manner that

*ortJ ,"qrir. registration of the Equity Shares under the U S securities Act' or (ii) engage in the

'tlirectecl selling elfo,rb". within the rneaning ofRegulation S'

The Company and the Promoter Selling Shareholder acknowledge and agree that:

i. The BRLM is providing seryices pursuant to this Agreement and the EngaSement Letter which

afe independent of the-syndicate Members or any other intermediary in connection with the

Offer. T-he BRLM's scope ofservices under this Agreement does not include the activity of, or

relatingto,updatingonanannualbasisthedisclosuresmadeintheRedHerringProspectus
while iaking an initial public offer and making such information publicly accessible;

ii. no tax, legal, regulatory, accounting or technical or specialist advice is or shall be given by the

BRLM. The duiies and responsibilities of the BRLM under this Agreement shall not include

general financial or strategic advice. and shall be limited to those expressly set out in this

lgr....nt and the Engagement Letter and, in parlicular. shall not include providing services

ur'.r..o* banks or registiars, or the activify of, or relating to, updating on an annual basis the

disclosures made in the offer Documents or making such information publicly accessible;

iii. the B RLM shall not be he td responsible for any acts or om ission of the company, the Prom oters,

rhe promoter Croup. the Promoter Selling Shareholder, any intermediaries or their respective

directors, ollicers. agents, employees. consultants, representatives, advisors or other authorized

persons;

iv. the Company and the Promoter selling shareholder are solely responsible tbr making their own

judgmenis in connection with the Offer (irrespective of whether the BRLM has advised. or is

curiently advising, the Company or the Promoter Selling Shareholder on related or other

matters);

'7 .7
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For Technocraft Ventures Limited

,m
offering that differ from the views of its investment banking divisions.

v lt.

the provision of services by the BRLM under this Agreement is subject to the requirements of

any'ApplicableLawsinrespectoftheBRLManditsAffiliates(collectivelya"BRLM")The
BRLM.authorizedbytheCompanyandthePromotersellingShareholdertotakeanyaction
which they consider is upprop.iate, necessary or desirable to carry out the services under this

Agreement or under ttre bngigement Letter or to comply with any Applicable Laws in respect

oithe Offer, including any codes of conduct, authorizations, consents or practice, and the

Company and the Pro;ot;r Selling Shareholder hereby agree to ratify and confirm all such

actions lawfully taken;

the BRLM is engaged in a wide range of financial services and businesses (including asset

management, financing, securities or derivatives trading and brokerage' corporate and

invesinent banking and research). In the ordinary course oflheir activities, the BRLM may at

any time hold..long,, or,,short,, positions and may trade in or otherwise effect hansactions fol
th"i. own u""ornt oa accounts of customers in debt or equity securities of any company that

maybeinvolvedintheoffer'MembersoftheBRLMandbusinesseswithintheBRLM
generally act independently of each other, both for their own account and fol the account of
ilients. iccordingiy, there may be situations where parts ofa BRLM and/or their clients either

now have o. ruy'in the future have interests, or take actions, that may conflict with the

Company's and t'he Promoter Selling Shareholders' interests. For example, a BRLM may, in

the ordinary course of business, engage in trading in financial products or undertake other

investment businesses for their o\vn account or on behalf of other clients, including trading in

or holding long, short or derivative positions in securities, loans or other financial products of
the Comp;y,-the Promoter Selling Shareholder, connected with the Offer' The BRLM shall

not restrict t'heir activities as a result of this engagement, and the BRLM may undertake any

business activity without further consultation with, or notification to, the Company or the

Promoter Selling Shareholder. Neither this Agreement nor the receipt by the BRLM of
confidential infoimation or any other matter shall give rise to any fiduciary, equitable or

contractual duties (including any duty oftrust or confidence) that would prevent or restrict the

BRLM from acting on behalf of olher customers or for their own accounts or in any other

capaciry;

members ofthe BRLM, its directors, officers and employees may also at any time invest on a

principal basis or manage funds that invest on a principal basis, in debt or equity securities of
uny 

"o.puny 
that may be involved in the Offer (including ofthe Company in the Offer), or in

uny 
"r...n"y 

or commodity that may be involved in the offer, or in any related derivative

initrument, iubject to Applicable Laws. Further, the BRLM and any of the members of the

BRLM may, at any time, engage, in ordinary course. broking activities for any company that

may be involved in the Offer:

the BRLM and/or its Affiliates may be representing and/or may have provided financial

advisory and financing services for and received compensation fiom any one or more of the

parties which are or miy hereafter become involved in this transaction. The BRLM may, in the

iuture, seek to provide financial services to and receive compensation from such parties. None

of the relationships described in this Agreement or the services provided by the BRLM to the

Company and the Promoter Selling Shareholder or any other matter shall give rise to any

fiduiiary, equitable or contractual duties (including any duty of confidence) which would

precludi or iirit in uny way the ability ofthe BRLM and/or any member ofthe BRLM from

providing similar services to other customers, or otherwise acting on behalf of othel customers

or for thiir own respective accounts. The Company and the Promoter Selling Shareholder, ,

acknowledge and agree that, by reason of law or duties ofconfidentiality owed to othel pelsons,

or the rulei of any iegulatory, statutory, judicial, quasi-judicial, administrative, govemmental

authority, the BRLM may be prohibired from disclosing information to the Company and the

promotir Selling Shareholder (or such disclosure may be inappropriate), including information

as to the possible interests as described in this paragraph and information receiYed purcuant to

client relationships; and

the BRLM research analysts and research departments are required to be independent from its

investment banking divisions and are subject to certain regulations and internal policies, and

that BRLM research analysts may hold views and make statements or investment

recommendations and/or publish research reports with respect to the company and/or the

vll t.
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8.4

promoter Selling Shareholder hereby waive and release, to the fullest extent permitted by law.

any claims that the company and/or the Promoter selling shareholder may have against the

BRLM with respect to any conflict of interest that may arise from the fact that the views

expressed by their independent research analysts and research departments may be different

from or inconsistent with the views or advice communicated to the Company and the Promoter

Selling Shareholder by the BRLM investment banking divisions.

xi. the provision of services by the IIRLM under this Agreement and the Engagement Lefter is

subject to the requirements of Applicable Laws and codes of conduct, authorizations, consents

or practice applicable to the BRLM and its Affiliates and subject to compliance with Applicable
l-aws, the BRI.M and its Affiliates are authorized by the Company and the Promoter Selling
Sharehotder to takc any action which they consider necessary. appropriate or advisable to carry
out the services undel this Agreement or under the Engagement Letter to comply with any

Applicable Lau's. codes of conduct, authorizations, consents or practice in the course oftheir
services required to be provided under this Agreement or the Engagement Letter, and the

Company and the Promoter Selling Shareholder shall ratiry and confirm all such actions that

are lawfully taken;

xii. the BRLM and its Affiliates shall not be liable in any manner for the information or disclosure

in the Offer Documents, except 10 the extent of the information provided by the BRLM in

writing expressly fbr inclusion in the Offer Documents, which consists ofonly the BRLM name

and registered address. logo, SEBI registration numbers and contact details;

xiii. no stamp, transt'er. issuance, documentary, registmtion, or other taxes or duties and no capital
gains, income, withholding or other taxes are payable by the BRLM in connection with (A) the

sale and delivery ofthe Offered Shares, or (B) the execution and enforcement ofthis Agreement,

Engagement Letter and any other agreement to be entered into in relation to the Offer: any

purchase and sale of the Equity Shares pursuant to an underwriting agreement, including the

determination of the Offer Price. shall be on an arm's length commercial transaction bet\r'een

the Compan) and the Promoter Selling Shareholder, on the one hand. and the BRI"N4, on the

othcr hand sub.iect to. and on. the execution of an underwriting agreenrent in connection with
thc Offer. and the process leading to such transaction. the BRLM shall act solely as a principal
and not as the agent or the fiduciary ofthe Company, the Promoter Selling Shareholder, or their
stockholders, creditors, employees or any other party, and the BRLM have not assumed, nor
shall assume, a fiduciary responsibility in favour of the Company or the Promoter Selling
Shareholder with respect to the Offer or the process leading thereto (inespective ofwhether the

BRLM have advised or are currently advising the Company or the Promoter Selling Shareholder
on other mafters). and the BRLM do not have any obligation to the Company or the Promoter
Selling Shareholder with respect to the Offer except the obligations expressly set out under this
Agreementi and

The obligations of the BRLM in relation to the Offer or pursuant to this Agreement shall be conditional
on the following:

i. any change in the type and quantum ofsecurities proposed to be offered in the Offer being made
only after prior consultation with, and with the prior written consent ofthe BRLM;

ii. the Company Entities providing authentic. correct. valid information. reports. statements.
declarations. undeftakings. claril'ications. documents. certitlcations fbr incorporation in the
Ot}'er Documents to the satisfaction of the BRLM in their sole discretion, to enable the BRLM
to veril] that the statements made in the Offer Documents are true and correct and not
misleading, and do not omit any information required to make them true and conect and not
misleading, or that are required b1, law or regulations or any regulator, to enable the BRLM to
cause the filing ofthe post-Offer reports;

iii. existence of market conditions in India or globally. in the sole opinion of the BRLM. being
satisfactory fbr the launch ofthe Offer;

iv. the absence ofany Material Adverse Change in the solejudgement ofthe BRLM:
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y. due diligence having been completed (including receipt of all necessary approvals and

authori;ions) to the satisfaction of the BRLM in their sole judgement, including to enable the

BRLM to file any due diligence certificate with SEBI or any other authority and any other

certificates as are customary in ofl'erings herein;

vi. terms and conditions of the Of1br having been finalized in consultation with and to the

satisfaction ofthe BRLM, including the Price Band, the Offer Price, the Anchor InYestor Offer

Price and the size ofthe Offer;

vii. completion of all regulatory requirements in relation to the Offer (including receipt of all

n"""i.ury approvals and authorizations) and compliance with all Applicable Laws goveming

the Offer and receipt of and compliance with all consents, approvals and authorizations under

applicable contracts required for the Offer, including those required by the Company and the

Promoter Selling Shareholder, as the case may be, and disclosures in the Offer Documents, all

to the satisfaction of the BRLM;

viii. completion ofall documentation for the Offer, including the Offer Documents and the execution

of customary certifications (including certifications and comfort letters from the statutory

auditors of the Company, in form and substance satisfactory to the BRLM, within the rules of
the code of professional ethics of the ICAI containing statements and information of the fype

ordinarily included in accountants' "comfort letters" to underwriters with respect to the

Standalone financial statements and certain financial information contained in or incorporated

by reference into the Offer Documents, each dated as of the date of (i) the Draft Red Hening

Prospectus, (ii) the Red Herring Prospectus, (iii) the Prospectus, and (iv) the Allotment pursuant

to the Offer as the case may be; provided that, each such letter delivered shall use a "cut-off
date" satisfactory to the BRLM, undertakings, consents, legal opinions (including opinion of
counsel to the Company, on each of the date of the Draft Red Herring Prospectus, the Red

Herring Prospectus, the Prospectus and the date of AllotmenV transfer of the Offered Shares,

and opinions of Indian and local counsel, as applicable, to the Promoter Selling Shareholder, on

the date of the Allotmenvtransfer of the Offered Shares) and other agreements entered into in

connection with the Offer, and where necessary, such agreements shall include provisions such

as representations and warranties, conditions as to closing ofthe Offer, force majeure, indemnity

and contribution as ofthe dates, in form and substance satisfactory to the BRLM;

ix. in order for the BRLM to fulfil its obligations hereunder and to comply with any Applicable

Laws, the Company shall have provided or procured the provision of all relevant information

conceming the Company's business and affairs (including all relevant advice received by the

Company and its other professional advisers) or otherwise to the BRLM (whether prior to or

after the Closing Date) and legal counsel appointed for the Offer may require or reasonably

request (or as may be required by any competent governmental, judicial, quasi-judicial, statutory

or regulatory authority) for the proper provision of its services or the issuance of opinions and

letters to be issued by the Indian legal counsel. The Company shall have fumished to the BRLM

such further opinions, certificates, letters and documents and on such dates as the BRLM may

reasonably request. The BRLM may rely on the accuracy and completeness ofthe information

so provided without independent verification or liability and notwithstanding any limitations on

liability imposed by any other professional advisers ofthe Company;

x. the benefit of a clear market to the BRLM p or to the Offer, and in connection therewith, no

offering or sale of the Oflered Shares and (i) no offering of equity or hybrid securities of any

type ofthe Company, other than the Offer, shall be undertaken by the Company subsequent to

the filing of the Draft Red Herring Prospectus, without prior consultation with, and written

consent ol the BRLM, and (ii) no selling of equity shares ofthe Company, other than as part of
the Offer, shall be undertaken by the Promoter Selling Shareholder subsequent to the filing of
the Red Hening Prospectus, without prior consultation with, and written consent of, the BRLM;

xi. the Offered Shares being transferred into the share escrow account opened for the purposes of
the Offer in accordance with the Share Escrow Agreement entered into by and among, inter alia,

the Company, the Promoter Selling Shareholder and the Share Escrow Agent;
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8.5

xiii. the absence ofan) ofthe events referred to in Clauses 19,2(ii) and 19.2(iii)l and

xiv. the receipt of approvals from the internal committee of the BRLM, which approval may be

given in the sole determination ofeach such committee.

in the event that the Company Entities, Promoter Selling Shareholder or any of its directors, employees
agents, representatives or professional advisors request the BRLM or in the event the BRLM request any
of such person to deliver any documents or information relating to the Offer, or delivery of any such
documents or information is required by Applicable Laws to be made, ria electronic transmissions, the
respective parties acknowledge and agree that the privacy or integrity ofelectronic transmissions cannot
be guaranteed. To the extqnt that any documents or intbrmation relating to the Offer are transmitted
electronically by the BRLM, and its parties release, lo the fullest extent permissible under Applicable
La$s, the BRLM, its Affiliates. and their respective directors, employees, agents, representatives and
advisors, from any loss or liability that ma),be incurred whether in contract, tort or otherwise, in respect
of any error or omission arising from, or in connection with, electronic communication of any
information, or reliance thereon, by any of it or any of its Affiliates or their respective directors,
employees, agents, representatives and advisors, and including any act or omission of any service
providers, and any unauthorized interception. alteration or fraudulent generation or transmission of
electronic transmission by any third parties.

EXCLUSIVITY

The BRLM shall be the exclusive book running lead manager in respect ofthe Offer. The Company and
the Promoter Selling Shareholder shall not, during the term of this Agreement, appoint any other lead
managers. co-managers. syndicate members or other advisors in relation to the Offer without the prior
written consent of the BRI-M. Nothing contained in this Agreement shall be interpreted to prevent the
Company or the Promoter Selling Shareholder liorn retaining legal counsel or such other advisors as may
be required t'or taxation, accounts. legal mertters, employee matters, due diligence and related matters in
connection with the Offer. provided that the BRLM and its Al'filiates shall not be liable in any manner
whatsoever for any acts or omissions ol any other advisor appointed by the Company or the Promoter
Selling Shareholder.

During the term of this Agreement, the Company and the Promoter Selling Shareholder agree that they
will not. directly or indirectly, offer to sell any Equity Shares, or otherwise contact or enter into a

discussion with any other party in connection with the structuring, issuance, sale, arrangement or
placement of the Equity Shares, other than through the BRLM. ln addition, and without limiting the
foregoing, during the term of this Agreement, the Company and the Promoter Selling Shareholder will
not engage any other party to perform any services or act in any capacity for which the BRLM have been
engaged pursuant to this Agreement with respect to any potential transaction without the approval ofthe
BRLM,

CONFIDENTIALITY

The BRLM agrees that all information relating to the Offer and disclosed to the BRLM by the Compan),,
its Affiliates, Promoters. Promoter Group. Directors and the Promoter Selling Shareholder, whether
furnished befbre or after the date hereof, lbr the purpose of this Offer shall be kept confidential in
compliance with the SEBI lnsider Trading lLegulations, from the date ofthis Agreement until three years
after(i)thedateofcompletionoftheOffer;or(ii)terminationofthisAgreemenlior(iii)l2monthsfrom
lhc date of SEBI's flnal observation letter, whichever is later, provided that the foregoing confidentiality
obligation shall not appl),to:

i. any disclosure to investors in connection with the Offer, as required under Applicable [,aws;

ii. any information. to the extent thal such information was, or becomes, publicly available other
than by reason oi disclosure by the BRLM or its Affiliates in violation of this Agreement or
was, or becomes. available to the BRLM or its Affiliates, or their respective employees. research
analysts, advisors, legal counsel, or independent auditors from a source which is or was not
known by the BRLM or its Affiliates to be disclosing such information in breach of a

9.

9.1

9.2

t0.

l0. r

confidentialiS obligation owqd t<r the Companv. Promoters. Directors,
Sharehotder: 
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t0.2

'r' any discrosure in reration to the oflar pursuanr to requiremenls under any raw, ru Ie or resurationorrheorderof an) counorrribunal orpursuanttoan) Jlil.ii"r. O.r.rOi"qil;r;il:;;;:;;(whether or not having the force of law) of any .""',*i U"rt o, uny gou..ir"no,, ,l*,it.,ir;,supervisory, taxation or other authority or administrative agency or stock exchange or in anvpending legar, arbihar or administrativi pro"e.ding o, -y Jir.roiur., tt uitt.'ailil , Ii. *ildiscrelign dggl.appropriate with respeci ,o *y p.i...Jirlg ror the protection or enforcement ofany of its Affiriates' rights under this Agree-ment o. ihJerg.g.r"nt I-.,t., oi otir.*ir. inconnection with the Ofler;

iv any information made pubric or disclosed toany third pany with the prior written consent oftheCompany or the promoter Selling Shareholder, as 
"pp]i"u6f";v any information which, prior to its discrosure in connection with the offer, was arready lawfulryin the possession ofrhe BRLM or its Affiliates;

vi any information which is required to be discrosed in the offer Documents, or in connection withthe Offer and in advertisements pertaining to the Oliei; 
-

vii any discrosure that the BRLM in its sole discretion deem appropriate ro defend or protect orotherwise in connection with a claim in .onr".tio, 
-*itn. 

""y 
l.,i_"", 'p.;$;;; 

;;investigation or lit igation/potential litigarion - uibirrutionipot.ntial arbitration arising from orolherwise involring the offer. ro whiih the BRLM o, ii, irnri*.. b"""r; p;ry..;.;;;.;;;enforcement or protection of the rights of the gnl_I\4 oi lis effitiates unaei'ttrlrE;J#;;il;
Engagement Letter, or otherwise in connection wittr the Otfer; or

viii' any information which has been independently deveroped by, or for the BRLM or its Affiliates,without reference ro the confidential information.

The term "confidentiar information" sha, not incrude any information that is stated in the offerDocumenls and. related offering documentation or which ,uy rrur. l"a, filed with relevant resulatorvauthorities (exctuding any informa.t fitings or fitings wiih 
'Eii;;;rril ;il;ilil;;;,:il ft"r]or the orher reguratory body agree the do*rn"nr. -i o"ut"J irl"orla"nriur .-ner) or any information,which in the sole opinion of rhe BRLM, is necessary t" ,n.-r." tr,"'riit..ents therein complete and notmisleading.

Any advice or opinions provided by the BRLM or any of its Affiriates to the company, its Directors,Affiliates or the promorer Se ins Siareholder in ,"r;i;";;;; o;i;;, and the terms specified under theEngagement Letter. shall nor be'disclosed 
"r 

r.r""iJi" pruri.ir'or',o *, lhird party (orher than rherespective Affiliates and professionar ad^v,sors of the companf ini the promoter seling Sharehorder)except with the prior wriften consenr of.the non-disclosinl pi"i"i i*""p, where such information is
:t-q:ittd^?) Applicable Lar'rs. provided that. tle aisctosin!-pi.ry-.i.ing ,rr. company and/or promoter
Selling sharehorder. as rhe case may be, shal pro"id; fi.';iiM *it p.io. written notice of suchrequirement and such discrosures, wiih sufficient deta r ro 

"t 
to 

""ulr. 
tr,.'aRtrra r" ,bt"ii 

"pp."p.i",iinjunctive or other reriefto prevent such discrosure,.and the Ji..r"rng p""v, being the company and./orPromoter Selling Sharehorder. as the case. maybe. sha, cooperare ai ihfi, 
"*" .*'p."r. *iiir",l'v i.Lithat the BRLM may request, to maintain tt,..lnrra.niiutif iii itiuiu,"" o. op,r,onr.

subject to clause I2.2, the parties shalr keep, confidential the terms specified under this Agreement andthe Engagement Letter and agree that no public urlorncement or ;;munication relaring to the subjectmatter of t]r 
is 

Agle-em€nt or the Engagement Letter shall be issued oi dispatctred *itt out tie p.ioi *.-iit.nconsent of the BRLM. except as may be.required unae, appticaUteLws. provided lhar the Companyand the Promoter serring Sharehordei sha[. iipermitted byfppri."ur. ,-"*r. provide the BRLM and itsAffiliates with reasonable prior written notice ofsuch ..qi i..ii.nl -i,rch disclosures, with sufficientdetails so as to enabre rhe BRLM to outain approprrJte-;j;;;;;r. other relief to prevenl suchdisclosure, and the company and the promoter Seliing Shur"t iJ.ir't ar 
"ooperate 

a! their own expensewith any action that the BRLM may request, to maintain the confidentialiry ofsuch information.

The BRLM or its Affiriates mav not, without its prior \.vritten consent, be quoted or refe,ed ro in anvdocument, release or communication prepared, issued or transmittea O, ir"6"_p*V, i;ffi,;,:: #i
:T:j:I":":.:::,:g,s.,T:.|111.-.:lll,: 9r,".ro,,, ",prof"o3g.,i.l,."p...",tu,iu"s of the company,

r 0.3

t0.4

I 0.5

except as may be required under Applicable Laws, prlvided if,"j alr"r"-rirg ffi

For Technocraft Ventures Limitedru,,r.w,,.._- 
6+t

Dlrector

EC

forffiyConstruc0on
<I."^/ eunt



and/or Promoter Selling Shareholder, as the case maybe, shall provide the BRLM and their releyantAtfiliates with prior written notice ofsuch rcquirement'ani such disclosures, with sufficient details so asto enable the BRLM to obtain appropriate injunctive or other relief to prevint such alr"lourr., 
"ro 

tt .disclosing parry, being the company and/oiPromoter Selling Shareholder, as the case may be, shallcooperate at her own expense with any action that the snr-Ha iay requesi i, ,rrr.-r.r-p"" 
"'- "

106 The company and the Promoter selling Shareholder represents and warrants Io the BRLM and itsAffiliates that the information provided by them or their aifiliates' lawful possessi", 
"ra 

lr'r"t'1, o.*"r,under any Applicabre Laws or any agreement or obrigation with respect tJ any ,r,, ira'o*;;;;;1**,",or proprietary information.

l,07 Subject to clause l0.l above, the BRLM shall be entitled to retain all information fumished by thecompany Entjties, its Alfiriares. rhe promorer Se ine Shareholder, ,I- ,1" ,..p""iir."-a]...,o.r.employees, agents, representatives or legal or other adviiors of the Company o, ,f,"'e-ro,a"r' salrgShareholder, anv intermediary appointed-by the company ano the promoter s.irirg i;"r.h;ii.., *o ,h.notes, workings, analyses- studies. compilations,. inrerpietations thereof, i,.orni.tion *ltt ii,,. orr".,and to rely on such information in connection with anydefences available to the BRLM or its Affiliatesunder Applicable Laws. including.any due diligence defences. rle BRLM shall be entitled to retaincopies of any computer records and files.containlng any information which have been created Dursuantto ils automatic erecrronic archiving and bact-up 
-proceaures. !ru:".|i" ci"rr."io.','"l"ra 'rl, ,r.r,correspondence. records..rvork products an.d oth.i pup.r, suppiiei or pr.pur.a uy,l" gniM'o, i,.Af filiates in relation to th is engagement held in any meaia linciuding financiat ,,rJ,jlri ri"rii. ii. *r"propertv olthe BRLM.

10 8 The provisions of this Clause l0 shall supersede all previous confrdentiality agreements executed amongrhe panies. In rhe evenl ofan) conflict b.ru.en the pror iiions olthis Clause- l0 ,;;"; ;;;;;r.r rr.confidentiality agreement. the provisions olthis Clause lO Jatt prevall.

I I. CONSEQUENCESOF BREACH

I I In the event of any breach of any of the terms of this Agreement or the Engagement Letter, each non-detaurting party shal, without 
-prejudice 

to the compe"nsation or expenses payabre to it under thisAgreement or the Engagement Letter,. have the absorute right to take such u.tron u, ii.uj o.e, ntincluding terminating this Agreement (in.respect of itsel0 o;-withdrawing from tt . ofre.. rr,.i"r-rtingParty shall have therightto cure any such bieach within aperiodof ro iays orthe eariier oi: 
-''*

i. becoming aware ofthe breach: or

ii. being notified of the breach by a non_defaulting party in wriring.

Provided that, no amendnrents, supplements, coffections, corrigenda or notices to the Red HerrngProspectus and Prospectus shall cure the breach of a representation or warranty,ua" u, oiit.'aut. orthe respective Red Herring prospectus or prospectus to which such amendment, supplement, correction,corrigendum or notice was made

In the event that the breach is not.cured within the aforesaid period, the defaulting party shall be liablefor the consequences if an1- rcsulting from such term ination and withdrawal r". *irl.r i ], r.g;r;ri"bl..lhe lernrination of this Agrecment or the ungagement Letter b) one party shall not auioniaiicattyterminale this Agreement or thc Dngagement Leltei with respect to any other pafty.

I I 2 Notwithstanding clause I I . I 
.above, 

in.the event thar rhe Company or the promoter selling Shareholderfail.to comply with any provisions of this Agreement (including any failure by its Affiliies to complywith such terms as are appricabre_to them;, ttri oRLIv, ieveraly, shar be entitrla to .".or.rl, ,na..1ri,Agreement, including Clause_19 herein, without prejudice to the compensation or expenses puyuur. ,o l,under this Agreement or the Engagement Letter.

12, ARBITRATION

ll l ln 
.the event a dispute, controversy or claim arises out of or in relation to or in connection with the

:I,:l::.::l:]!iyl interpretation, imptementarion, termination, enforceabitity, alleged breach or bleach
:l*:11,9::lnt-:: the 

_engagement,t-.tt.,, 
in.l,oin! uny ;;;-;;;;;;ili ;i''pilGdd;ifi,J..Dispute,'), 

the parties to such Dispute shall attempt, in tie fiiu lruu,"", ,o..rofu.
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12.2

amicable discussions among such disputing pafties. In the event that such Dispute cannot be resolved
through amicable discussions within a.period ofthifiy (30) days after the first occu,ence ofthe Dispure,
the.Panies (the "Disputing parties") shalr, by notice in writing to each other, rere, tr,e oisprte ro urn'aing
arbitration to be conducted in accordance with the provisioni of the Arbitralion ano concifiation ectl
1996 (the "Arbitration Act',).

Any reference of the Dispute to arbitration under this Agreement shall not affect the performance ofterms, other than the terms rerated to the matter under arb-itration, by the parties under ihis ngr""r"r,
and the Engagement Letter.

'fhe arbitration shall be conducted as foilou,s:

l2 3 l the arbitration shall be conducted under and in accordance with the Arbitration Rules ofthe
Mumbai Centre for Intemational Arbitration Rules (,,MClA Rules,,);1232 all proceedings in any such arbitration shall be clnducted, and the arbitral award shall be
rendered, in the Engrish ranguage and the seat and prace ofarbitration shal u" vr*uui in,riu;

12.3.3 the arbitral tribunar shal comprise ofthree arbitrators. The company and the promoter sering
Sharehorder shar colrectively, appoint one arbitrator and the BRLM ;har appoint one arbitratoi
and the two arbitrarors shal appoint the third arbitrator. In the event th;; the BRLM o;'ihecompany and the Promoter Selling Shareholder fail to appoint an arbitrator, or the arbitratorsfhil to appoint the third arbitrator as provided herein, suc'h arbitrator(s) ,t,uit u. uppoint.J-rn
accordance with the Arbirration Act; and each ofthe arbitrators so appointed shal have at 1east
five years ofrelevant experience in the area ofsecurities and/or commerciar Iaws;

12.3.4 arbitrators sharr use their best efforts to produce a finar, concrusive and binding award withinl2 months from the date the arbitrators enter upon reference, as prescribed underlhe Arbitration
Act. The Disputing Parties shall use their beit eftbrts to assisi the arbitrators to achieve thisobjective Further. in the event that despite best efforts by the Disputing parties, the arbitration
award is not passed within.such l2-month period, thi parries-agrei ttut rr.r, p..ioa"*iii
automatically stand extended for a further period of six months, wiihout requiring any rurttre.
consent of any ofthe parties;

12 3 5 the arbitration award shal be issued as a written statement and shal detail the facts:

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

12.3.7 the arbitration award shall state the reasons on which it was based:

12 3.8 the arbitration award shal be finar. concrusive and binding on the Disputing parlies and shalr
be subject to enforcement in any courl of competent jurisdiction;

12.3.9 the Disputing Panies shalr bear their respective costs incurred in arbitration, including the
arbitration proceedings unless the arbitrators otherwise award or order:

12 3 10 the arbitrators may award to a Disputing Party that substantially prevails on merit its costs and
actual expenses (including actual fees and expenses of its counsei);

l2.3.l l the Disputing Parties shar co-operate in good faith to expedite the conduct of any arbitrar
proceedings commenced pursuant to this Agreement;

12312 subject to the fbregoing provisions, the courts in shall have sole and exclusive jurisdiction in
relation to proceedings, incruding with respect to grant of interim and/or apperate reriefs.
brought under the Arbitration Act: and

12.3.13 any reference ,ade to the arbitrarion tribunar under this Agreement shair not affect the
perlbrmance of thc terms. other than the tenns relating to the matter under arbitration, by the
Parties under this Agreement and the Engagement Lettir.

t2.3
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1 2.5

12.1

12.6

t3.

In accordance with paragraph 3(b) of the SEBI master circular dated Jury 3 l, 2023 bearing reference
number SEBI/Ho/olAE/olAE IAD'llPlclV2o23ll45, as amended pursuant to the SEBI ciicular datedAugust 4, 2023 bearing reference number sEBvHo/oIAE/oIaC raor,plcrvzo23lr 35, the parties
have elected to forrow the dispute resorution mechanism describeJin clauses l2.l and rz.:'auove. 

' -"

Nothing in this clause r 2 shal be construedas preventing any parry from seeking conservatory or simirarinterim relief in accordance with Appricabre Laws. Tire i;i;; ;g.". that the competent courts atMumbai, India shar have sore and excrusive jurisdiction to gruri uny'inte.i, uralo, upir"iiut. i"ri.i.i inrelation to all the disputes arising out of rhe arbitration pro"#oingi ,i.,entionea herein above.

Any reference made to the arbitration tribunal under this Agreement shall not affect the performance ofterms, other than the terms related to the matter under arbiiatlon, by the parties ,"d;;fi;;;;;;
and the Engagement Letter.

SEVERABILITY

lf any provision or any ponion ofa_provision ofthis Agreement or the Engagement Letter is or becomesinvalid or unenforceable, such invalidity or unenforceaiility strati noi lnvatiaate or render unenforceablethis Agreement-or the Engagement Lettir, but rather shall be co,struea as if not c*t"iilg th" ;;;;;;;invalid or unenlorceabre provision or-portion thereof, -a rt. rilt B una obrigations ofthe panies shallbe construed and enforced accordingly. The Panies.ttult ur. tr,iiiu..t reasonable efforts to negotiateand implement a subsritute provision which is varid and 
"nro.""uui" 

and which u, ,*rly ;, ;;*.ii;proyides Ihe Parties with the benefits ofthe invalid or unenfo..eubi" i.ouirlon.
GOVERNING LAW AND JURISDICTION

This Agreement, the rights and obrigations of the parties, and any craims or disputes rerating thereto,shall be govemed by and construed in accordance with tr," Iu*t.i tr.," Republic of lndia and suhiecr toclause I2 above, the courts at Mumbai, India shar t ur" ,or. -a "*ltu.i;-.'ilfi.io;;;L "", 
",#,.i

and/or appellate reriefs in aI matters arising out ofarbitration pu.suani to c-lause l2 of thi, A;;;.;;.'
BINDING EFFECT, ENTIRE UNDERSTANDING

The terms and conditions ofthis Agreement shalr be binding on and inure to the benefit ofthe parties.
These terms and conditions of this Agreement sha superselde uno ..ptuc" any and all p.io. .rni*"ir,
understandings or an'angements, whether orar and,/ or wriften, heretoforl made bet*een -y ortr,e eu.tie;andrelating to the subject matter hereof, and as of the date hereof constitute th" *ti.; ;;;;;;;;';;
the Parties with respect to the offer. In the event of any in.omist.n"f or dispute u"tr"", rr," t...i oithis Agreement and the Engagement Letter, the terms oithis Agreement shal p.evait, proviaea tnar,ltre
Engagement Lelter shalr prevail over this Agreement solely wh-ere such inconsisten.y lr. a"prt" ,.j.i-..
P:he 

fees 
9f 

exqe-nses (except applicabre taies on such fees and expenses) payaute to trre grtLN{ ror rhe
lffer payable with respect thereto. For avoidance of doubt, it is hereby clirffied tt at tt e proririors'oi
this Agreement under crause l8 with respecr to taxes appiicabre ro any payments to the BRLM shal
:,T::::!-. T9lTyiit over.any prior asreemenrs or undirsrandings in tiii regard. inctuding withoui
rm rtatlon, the Engagement Letter.

From the date ofthis.Agreement up.to the commencement oftrading in the Equity shares, the company
and the Promoter Selling Sharehorder shar not enter into any initiitives, agreements, commitments or
understandings (whether legalry binding or^not) rerevant to this Agreement oi the offer, with any person
which may directly or indirectly affect the Offer, without the prioiconsent ofthe BRLM, which shall not
be unreasonably withheld and neither the Company, the promoter Selling Shareholde.;", ;y ;i th;;;
directors or partners' as applicable, have entered, or shall enter, into any contractual arrangement,
commitment or understanding relating to the offer, sale, distribution or delivery of the offered"shares
without prior consultation with, and the prior written consent ofthe BRLM.

INDEMNITY AND CONTRIBUTION

1!9 99rt-V h€reby agrees to indemnig, and shafl ar a rimes, fully indemnig, and hotd harmless, theBRLM, its Affiliates, directors, officers, employees, ugantr, ,.prar"ntutives advisors, ,r.""rror.,
permitted. assigns, and controling persons and eich pers-on, iiany, who contrors, is under common

t1.

t5.

15. l

t5.2

I6.

l6. t

control wirh or is controlled by the BRLM (the BRLtvl ind eaih surh p.rror, un,.
ftom and against any and all claims, actions, losses, damages, perialties,

For l(artiloy Constructoo
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charges' e\penses, suits. or oroceedings or awards of whatever nature made, suffered or incurred.including any legal or olher fees.and ixpenses in"r,r.O i, .orr".tion with investigating. dispuring.preparing' responding to or defending any actions. .Grr, .ir.g.ii"rr. rnvesrrgatrons. inquiries, suits orproceedings lindividuallv. a..t.oss'.ind c,lle.tir.rr-::1;-"-t-'o"wh ich such lndemnified parry maybecome subiect under anr Annricabre L"*t.'". l,r'.irit.. Jor"r.qu.r, upon or arising directrt. orindirectty out of or in connection.with * i, ,.1"i", ,r,l;ii'nl',iiiiil*,, oo"ement or rhe EnsasemenrLefter or the other Transaction egr""."nt. o. ttr" illi;; ;#;"d by such tndemnified partv inconne*ion with or in rurtherance of the oni,. unJzorii" u.iirrr.r ."*"rpil"o ii;.*r, iffi, ;lililor alleged breach ofanr renresentation. 
"u"anry. aa.lur"rrr. .oi,,_u,,on. agreement, covenanl orundenaking by rhe comianr. Directors. emproyeei and urttroris.i r.pr.r.ntatives in this Agreemenr andlhe Engagemenr Lener. or orher Transaclion Agr;;il:ilJ;ilI ,o.rr"n,.. or any undenakines.certifications, consents, information or documeris furnirrr"j", ."ai *"ir"ui. i"'rr,. ,ijrilir]i#a'jil;or any amendment or supplement to any o[ the foreeoine fiiir anu ,sraremenl ora mate.iar ra.iconiuin o inih; dnb;;;ffi:,Iil,";IrH:ffi:1"ff:Ht:l[T*i[x:

or road show materials. or in anv other irfonrrrion o,- ao.rr.rir. prlprr.a _O .pproved by or on behalfor the company. or an1 undenakins." ..;r;;;;;.;;;;;:';,ilk*.o, or documenrs fumished ormade available to rhe Indemnifiedluny Uy tt. Cororrrl'*'oin',ia"r, Directors, Key Manaeerial
::'.'"?::;,:"11J::T::Xf:;:ljI1T:";'' i"o,,o"' iffio;;;;;rT' directors. orncers, emp,ivees

",iiii".",.'ii.,rr.g.ffi:;1",1Iil1.";:[::]'J:jlil::l,:;,::jj[T:i:#J::,?:Ls;;l-;T:l:lo make rhe sratements therein in tighr orthe-circumila;..r'*o.ilrirr.r,,mi ;;;;;;;;ilir#;il1(iv) the rransfer or rransmission oi unv rnrn.ruri-;;;;ti#;;"d partv by or on beharf of rhicompany' promoters' Direclors. Key Management pa,t"#r.'i., i"r'rrr-agemenr. promoter croup, orany of irs directors. officers. emnroyees. u!"r,, 
"i "rir,"rir.jr.pi.r.r,u,ir.r. in viorarion or a,esedy;:]:11:,:l:ly Appricabre r_,*.,"j,", i, ,ll"i;;#d;;;il'iincruding in rerarion ro turnishlnprnrormarron ro anarlsrs). and or in rerarion to any breach or areged lreach uv;; i;a.,iiriiiii"lil'iirelation to the issuance of research report-s, in ,"riunaa ,pon *o"zor-c"onsequent to information fumishedby the Company, promoters, Directors, f"y ltunug"rri*i n"rronrii, s"nio. Management, and./or itsrepresentarives. and emplovees: rvt any conesponienl."i*r]n""' 

"r' 
,fr"rwise ) with SEBI. RBl, rheRegistrar of companies. the Stock Exchirg.iriJi-y 

"it"ic'""iiij*"r Authoriry in connection r.riththe offer or anv informarion orovided b! 
", ", uJr,"ii "rli"t#;-r. promorers. Direcrors, KevManasement personner' s"in' vanas#en;.;;;;;;il;;'J'll, 

"r 
their respective direcrori.oflicers. emplovees or reoresenratives. or itgents consultanls and adrisors of rhe Companl to anlndemnified parry ro enabte such tndemnifierl"pr*r;;;;;;;;;;"d.ln o.nu,ior,n" Companl uith anrcorernmenrar Authorir\ in connecrion *irh rhe oifer. rr,. ct.f"* rr,urr reimburse any IndemnifiedPanl toralr erpenses {incruding. 

" 
irr,orr ri, irrtion.;r; 

';*;il;ffi'.. 
.xpenses and disbursemenrs) asthe) are incurred b1 such Indemnified pany in *.*,,iiori*iif,r inu.r,,gr,ing. disputing. preparing ordefending any such action or craim,.whethei o. *t i, ""rr.",iir'*iii p.no,rg or threatened ritieationto which rhe Indemnified parry may become srU.i..,, i, """ir1"r",';Jll;H.;; # r";;;;..ilLi:

Provided further that the comoanv wi, not be liable under crause r g. r to any Indemnified party for Lossthat has been determined br acoi,n s 1 s6rnps,.nt.iuri,O i.,ior. iy w"ai ofa binaing and finaljudgemenrand such judgement is nor iubiect to anv rr.lr,.r .p'p.ri." 
',r;;;iJ;'"i 

r"r.ry 
"nd 

directry from ( i) suchIndemnified panl's rraud- eross negrigence or *irirr n,'lt""rar.iii'i'.irorn,, irg tt.rr rervices under rhisAgreemenr: or (ii)any untrue starern-en'r frrnirf,.Oi" if,. i,"rprrr'lri fr. o^,-, expressly for use in lheolfer Documenrs. ir beins undersrood y ,il.d by ;;a;rfii,irriiu, ,n" ,u,,. of rhe Book RunningLead Manager and ils aonract deratts: and (b) the SEBI resistrariorinrormarion"rumiJ.o , *,iii"g iyir," r"a.irin.i;#.;?h:,;#;J"T*" consrirures rhe onry

162 The Promoter Sering Sharehorder hereby indemnifies and, sha, at alr times, fulry indemni! and hordharmless each ofthe rndemnified puni.r u, rLr ,rr*t,'i.or-uriiigu,nrt uny una a1 Losses to which suchlndemnified pamy may become subject in ,o iu, ",,r.t lorr.,or indirecrry. orioroi in-.onn..tio, *itrr o., irr,l.;;;;;;;,'firt:l::JJ:li,:l:T:.."li[t.riffll
statement of a material fact, or the omission or utl"jJ ori.rion to state therein a material fact withrespecl to il or rhe offered Shares contained in tr,? orr.r"or.rrents or any marketing materiars,presentations or road show materiars or any ,,rr.r inior-u,r.n"r. a*,rr*ri p."rrl"a-ui -'ir"dli'i,r"it incruding rhe promoter Sering Shareh;rdei i,;;;;;;;. offered Shares, or the omission oralleged omission to state therein ;materi"r r"", i, ,"ir,#irierserf and the offered Shares necessary in

fl[i:j:,#1-,:,lr:":"lilll.^]Y:,::,r111_.1,sr,1"iii" ""*,ltun.",,no". *hich they were made. notmisleading; (ii) any breach or alleged tr.a.t-oi *y 
"Ulig"rllri 

*p."r.*ffi,",rl,I* f
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1 6.3

confirmalion, covenant or undertaking. b1', her in reration to hersert'and the offered shares in thisAgreement' the Engagement Letter, ihe. Transac,r;il;;;;'"r the offer Documents or anvcenifications' undenakinps' cons,er:.rnformarr,o; ;;;:;il;"irmished or made avairabre ro rheIndemnified Panies. or an-v amendments or supplemenrs therero: (iiiitr," ,.-rf., o.,ransmission ofanyintormation ro any tndemnified prq !, 
'"',. 

";- ;;h;ii';; 
,,t 

J 
'rroror., 

Se,ing Sharehotderrepresentatives, agents, consurtants ani advisors i, 
"r"r'rir, ". "]r"ged 

vioration of any contract orAppticabre Laws and/or in relation_ ro confidentiarity lrr"iraiig; ;L,irn ro fumishing information toanalysts)' and/or in relation to anv breach - "rr.g.iui;rJi;il" rnierrinea parties in relation to therssuance o f research repons in reriance u pon and ir conseq u# io i"t".., i- furn ished b1 rhe promoterSelling Sharehorder and or their advisors. agenls. ,eprar"rtutiuar'rnd consurlants: and (iv) any unrruestatement or a'eged untrue statement of a rnute.iur ia"t, oiorir.iin o. arr.g"o omission to discrose amaterial facr. in any informarion provided by r'.r in *ri,inf i" ui Indemnified parry to enabre suchIndemnified parrv ro correspond with SEBr. n'ei. ,r; ilgiriri iilorpuni.r. rhe slock Exchange(s.) orany other covemmental A uthoriw i, .orr".ri", *i,t ,r,."oiiJr,"_i iri _y ,*.. ,including interesr andpenarties) payabre bv the promoier SeIing Sharehorder ;;rr;;;ih pursu.nt lo the offer. rt shalrreimburse anv Indemnified eartv ror.att "expen;;;ir;ilre';iiJur 
riritatior. anv regar or orhere\penses and disbursements) incrrrrs! ly ,r.n frO.rninJ-e_f in .orn..,ion with investigating.dispuring. preparing or defending any such acrion or claim, whelher oror threarened iitigutlon ro *r,r.r, it. rndemnified party may become ,r;::1. '' 

connection with pending

Provided further that the Promoter,selling Shareholder wilr not be Iiable under clause lg.2 to anvIndemnified parrv for Loss tha,,r" u"* a""t".rin";;;"';il;; ilpetent jurisdiction, by way of abinding and finarjudgemenr and such judgemen, ril"1 *ii..ia u,i, *nn., appear, to have resurredsolely and direcrrv from tir such Indemnifreo irr,y'i"t"ri] gi."r rl'r"*"r.. or wirfur misconduct inperforming their services under rhis A^greement: 
", tiir -yl,irr. ,iai?m.rt tirmistr.o to the comoanvb1 the BRLM erpresstv for use in rhe dffer Docum;;;.; ;.;;; il#ood and agreed by the Comoanirhar { a r rhe name of rhe Book Runn ing Lead Manager and irl ."i 

".t 
i"oirr, r"a ( b ) rhe sEBr regisrrarion

llffirtontt'"tts 
the onlv inforiration rrriir,.J i, *rr,i"e ;" f,. ,no.rrin.o p..*"-r-i"'ii.

The Promoter Se,ing Sharehorder hereby, indemnifies and shalr at a, times, fu,y indemnify and hordharmtess each of the rndemnified parti".,'6;;il;;;;;u,,v'"ra 
"ri 

ro*.. ,o which such IndemnifiedParty may become subjecr in so far as su.r_t-orses ar'e consei'r.nirpon o. *irirg. directry or indirectrr.out ofor in connection with or with respect to: {i) any unrrue statenient or alleged untrr. rtrt"r"nt ofumaterial fact, or the omission or uaeged omission ;i#;;r.tr;';terial fact with respect to it or itsoff'ered shares contained in the offer Dr.r,r.;;. 
"-r-";;;;k"riffit"riutr, p..senrations or road showmateriats or anv other information.or!Trr..lr pd;.;;;;;';r';.half of it, incruding the promoterSelling Sharehorder statemenrs or rhe offe.o srrJ*i 

"r,i" i,ririio,i o, ur"g"a orission to state thereina materiar racr necessary in order to make the uu,",,"n,, ,t.."rr,, i;the right ofthe circumstances underuhich rhey were made. nor misleading-: tri"ry il.".f '",'utieg"o 
U..u.l, of any obliqations.representalion. warrantl. declaralion. con fi rmar ion.'cor"nuri o, ,no'.iul.ir; by.;"; i, ;], 

^"_ri*,llli;
the Transaclion AAreements or rhe offer o*r..ni, oi un], J.,i,r,.ur,onr. undenakings, consenrs.informarion or documenrs fumished or m"a. 

"rril"ur.i" ii. ,ri#r"n" panies. or any amendmenrs orsupplements thereto; (iii) the transfer or o-*rtri* 
"ilv ffi l;r;" to any tndemnified pany by oron behatf of rhe promotcr Selting Shareholde;, ;"il;;;;r: 'igintr, 

.onrrrtunt. and advisors inviolation or alleged violation of any contract or Applicable Laws id/or in relation to confidentialitvt inctuding in retarion ro turnishine informarion ," ;;i;;;;: ,;;;; jn'r.tution 
to any breach or aleuedbreach bv the Indemnified panies-in. retation io;il;#;: i #ur.r, ,.ron, in reriance rpon unJo,consequenr to inrormarion tumished by. rhe promoter s.rriri'sr,"r.t"ra., ;;;r-;#;i;,;,representatives, agents, consurtants and advisors; t*l ary ,rt.*'si""tement or a eged untrue statementof a material fact, or omission or areged omission to iis;i;s;, ,,"tffi'r".,, in any information providedby them in writing to an Indemnifiei. party ," 

"r"ir. .r.i"iroiri"i'tiL arn, to correspond with SEBI.RBI. rhe Resisrrar of Companies, the Siock a;;h;;;i;i;;;y'1m.. cou..n..nrat Aurhority inconnecrion uith lhe offer: and (v) any taxes (in.rralng"Nt.r.s uni p.."r,i..i p"v"ii"..uv;#;,rJ;;Selling sharehorder, incrudins srr,.pursuant to the oifer. rt sha,,"irbr.," any Indemnified partv forall expenses t inc lud ing. w ithour lim iiat ion. ,n1 l.guf or. ;,h;, ;*p.n's.s anO a isOursemenrs.l inc urred br.such tndemnified part) in connection^ -i,r, ir".iGiirg. iirpru{r*.'or+*irg ,. ..i",il"g. 
"rv'rrJiff::T"ffi,ik,*""1,y^::::l,il :",,*,i", *iir, p?nar,.g o.?i"ut.,"o ririsation to which rheIndemnified party may become sub- ,,vrrunrs vr urrt'!
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Provided, however, that the promoter Seling shareholder shalr not be required to indemniry anyIndemnified party under crause lg.4 for any L6ss that a court of compe,.* irl;ra[ir", ,ir.1'6","i,,,*
in a.binding and f,rnaljudgment to have resurted solely and directry riom such tnd;;;i;;'i;d;;;.rs
negligence or wirfur misconduct in perfomring their services under this Agreemeni;;; Er;"6*,
Letter.

16 4 In the event of any Loss or proceeding (including any investigation by any Govemmental Authority) isinstituted involving any person in respect of whiih indemnit/may bJ,";ght p;;; i" ci.r."r'lo.r,
162 or 16.3, the Indemnified party.shall. promptry rrcti! the person againi wLom such indemnity may
be sought ("Indemnifying party,,) in w.iiing, proriaeO tt at failu.e to noti8, the Indemni$,ing pafr shall
not.relieve the Indemnifying.party from. any liability that it may have under this clrrr; i'6;;;,;"..
such failure ro notiry has materially prejudiced the indemnig,ing party through forfeiture of suistantive
rights or defenses of the Indemni$,ing paff) due to such aeray oi failure. mi"a".rirvirg'p-""y,li ,r,"option, dr on the request, ofthe rndemnified pary, sharr retain counser satisfactory,o trr." lna.'rnin.o
Parry to represent the Indemnified party and any other Indemnified parry that ,u"r, Ira"rrii"J'iu.ry
may designate in such proceeding and shall paythe fees and disbursements ofsuch 

"ornr"l 
.-.tu,.a,osuch proceeding provided. that if the Ind€mnified party is awarded .o*r p.nuinirg ;i.g"ii.., -aexpenses in relation to any such proceedings, it shall reimburse the fees and aist"rrse-Jnts oisrcir

counsel relared to such proceedings to the Indemnifying party, unless prohibited by Appii.;;i;i;*;, ,pto the extent of such costs received by the Indemnified iarty, net of *y a*p.nr., i".r.raa uv trralndemnified Parry in collecting such amount. In any such proceeding, any Indemnifiea ru"y,rr"li'lu*
the right to retain its own counsel, bul the fees and expenies of such counsel shall be at lhe expense ofthe_tndemnified party, unress: (i) the Indemnifoing parry and ttre tnaemniireJnarty n"L-.rir"rri 

"*r*ato the retention ofsuch counsel; (ii) the Indemniting Party has failed within a reasonableii." i" ,""t"i,
counsel satisfactory to the Indemnified partv; (iiD thi rndimnified party hu.."urorruty 

"on"rra"Jir,"there may be legal defenses available to it that ari differenr fiom or in addition to thor" urultuut. to tt.Indemnifuing Party; or (iv) 
lhe. 

naqe_d or impleaded parties to any such proceedings incluae bottr thelndemnifying Party and the Indemnified Parry and representation 
'of 

both parties ui trre same counsetwould be inappropriate due to actual or potential 
'differing 

interests 6.t*aan ,frar.- it. 
-pu.tia,

acknowledge and agree that the Indemnifying party shar not,"in respect of the legar expenses of anyIndemnified Party in connection with any.proieeding or relatei proceedings in tt e .]ur" j u.isoi"tion, r.
liable. for the. fees and expenses of more than one se,-parate furn, in additio-n t" urv Ir.ui iorr."r,-roi 

"1such lndemnified Parties, and that all such fees and eipenses shall be reimburs"o * trr.l ." ir"ui*i. r,
lh". "u.:^gf 

any such separate frm, such firm shail be designated in writing Uy if.," snlu. ft"Indemni6/ing Party shall not be liable for any settlemenr of anliproceeding effei-ted without its writien
consenl bul. if senled u irh such consent or if th^ere be a finaljudgment for ti'e plaintilL rtre tnaemn i4 ing
Pany shall indemnif' the Indemnified parg, from and against-any ross or liability uy ..ur* oi-ir.t
settlement orjudgment. Norwithstanding the foregoing, if, at any time, an tnaemnifrei fary ;rli ;;".
requested an Indemnifying party to reimburse the rndemnified party for fe", urd.*p.rr., of.ounr.i u,
contemplated earlier in this clause. r 6.4, the Indemnifiing party shatt be riabre for any settre.;;;;f;ry
proceeding effected without its rvdtten consent if: (i) iucir settiement is entered into more than 30 days
after receipt by such Indemnifying-party ofthe aforesaid request; and (ii) such tnoemnrryinj ra.ry st attnot have reimbursed the Indemnified Party in accordance with.such iequest p.io. to rt. iura o'r.u.1,
settlement. No Indemni$ring Party shall, without the prior written consent oi the Indemnified pany,
effect any settlement ofany pending or.threatened proceeding in respect ofwhich any Indemnified parry
is, or could have been, a party and indemnity 

"ould 
huu" bien sought hereunder uy ,r.t Ina"rnin"a

Party, unless such settlement includes an unconditional release oi such Indemnihed narty rrom altliability or claims (present and,/or future) that are the subject matter of such proceeding und do., ,ot
include any statement as to an admission ofguilt, fault, culiability, negligence, error or fallure on behalf
or on the part ofthe Indemnified party.

r6.5 To the extent that the indemnification provided for in Clause l6 is unavailable to an Indemnified party.
or^is held unenforceable by any court of competent jurisdicrion is insufficient in respect orany t-osr!,
referred to.therein. each Indemnifying party Linder crause 16, in rieuof indemniiying such Indemnified
Party. shall contribute to the amount paid or payabre by such Indemn ified party as a reiult ofsuch Losses(i) in such,-proportion as is appropriate to reflect the ierative benefits received by the company and the
Promoter Selling Sharehorder, on the one hand, and the BRLM, on the other hand, from the'ofier; or liijif the allocation provided by crause r6.5(i) above is not permitted by Appricable Laws. in s*h
proportion as is appropriate to reflect not only the rerative benefits referredio in ih" cluus" ro.ilq auore
but also the relative fault of the Company and the promoter Selling
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t 6.6

the BRLM, on the other hand, in connection with statements or omissions that resulted in such losses.
claims, damages or liabilities, as wellas any otherrelevant equitable considerations. The relative benefits
received by the company and the Promoter selling Shareholder, on the one hand, and lhe BRLM, on the
other hand, in connection with the Offer shall be deemed to be in the same respective proportions as the
net proceeds of the offer (before deducting offer expenses but after deducting the BRLM's feel and
commissions) received by the company and the promoter Selling Sharehoider and the toral fees
(excluding expenses and taxes) received by the BRLM in relation to the Offer bear to the gross proceeds
of the offer. The relative f'ault of the company and the promoter selling Shareholder, on- the one hand
and the BRLM, on the other hand, shall be determined by reference to, among other things, whether the
untrue or alleged untrue statement ofa material fact or disclosure or the omission or allegid omission to
state a material fact or disclosure relates to information supplied by or on behalf of the company, its
Promoters, Promoter Group, Directors, the promoter Selling Shareholder, her Affiliates, oi uy tire
BRLM, and the Parties' relative intent, knowledge, access to information and opportunity to 

"ooiat 
o,

prevent such statemenl or omission. The Parties respective obligations to contribute p;rsuant to this
clause 16.5 are several and not joint. The company and the promoter selling shaieholder hereby
expressly affirm severally that the BRLM and its Affiliates shall not be liable in any manner for the
foregoing.

The Parties acknowledge and agree that it would not bejust or equitable ifcontribution pursuant to Clause
l6were delermined by pro rara alrocation (even ifthe BRLM were treated as one entiry for such purpose)
or by any other method ofallocation that does not take account ofthe equitable coniiderations refened
to in clause 16.5. The amount paid or payable by an Indemnified party as a result oflhe losses, claims,
damages and liabilities referred to in Clause l6 shall be deemed to inciude, subject to the limitaiions sei
out.above in clause 16, any legal or other expenses incurred by such lndemnified party in connection
with investigating or defending any such action or claim. No person guilty of fraudulent
m isrepresentation shall be entitled to contribution fiom any person who wis not guilty ofsuch fraudulent
m isrepresentation. Notwithstanding the provisions of clause 16, The BRLM shall be required to
contribute any amount in excess of the fees actually received (excluding any pass through, expenses
and./or taxes) by the BRLM pursuant to this Agreement and./or the EngagementLitter and thi obligations
of the BRLM to contribute any such amounts shall be several. Further, notwithstanding ariyttring
contained in this Agreement, in no event the BRLM be liable for any special, incidenial andl oi
consequential damages, including lost profits or lost goodwill.

The remedies provided for in Clause l6 are not exclusive and shall not limit any rights or remedies that
may otherwise be available to any lndemnified party at law and/ or in equity. No failure or delay by any
party or any Indemnified Party in exercising any righl or remedy pursuant to this Agreement o. proriaea
by general law or otherwise shall impair such right or remedy or operate or be conitrued as a waiver or
variation of it or preclude its exercise at any subsequent time and no single or partial exercise ofany such
right or remedy shall preclude any other or further exercise of it or the exelcise of any other right or
remedy.

The indemnity and contribution provisions contained in Clause 16, lhe repres€ntations, warranties,
covenants and other statements of the Company and./or the Promoter Selling Shareholder contained in
this Agreement shall remain operative and in full force and effect regardlesi of any: (i) termination of
this Agreement or the Transaction Agreements; (ii) any actual oi constructivi knowledge of, or
investigation made by or on behalf of any Indemnified party or on behalf of the company or iti oflicers,
or Directors or any person controlling the company or by or on behalf of the promoter Selling
Shareholder, or (iii) Allotment of the Equity shares pursuant to the offer, or (iv) acceptance of and
payment for any Equity Shares.

Notwithstanding anything stated in this Agreement, under any circumstance, the BRLM shall not have
any liability under this agreement.

FEES AND EXPENSES

Subject to the provisions of Section 17.2 below, the company and promoter selling Shareholder
shall ensure that all I'ees and expenses relating to the offer, including fees and expenses of the
BRLM as specified in the Engagement Letter, roadshow expenses, out of pocliet expenses,
underwriting commissions, procurement commissions, if any, and brokerage due to the

t6.7

1 6.8

16.9

11.

t7.l

underwriters and sub-brokers or stock brokers, fees payable to the Self
syndicate members, legal advisors and any other agreed fees and
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t'7 .2

to the Offer shall be paid within the lime prescribed under the agreements/arangements entered
into to be entered into with such persons and as set forth in this clause 17.1, in iccordance with
Applicable Laws. other than for (i) Iisting fees, audit fees of the staturory auditors (other than to
the extent attributable to the offer), corporate advertisements expenses in ttre ordinary 

"ou.r. 
of

business.by the company (not in connection with the offer), and stamp duty payable on issue of
Equity Shares pursuant to Fresh Issue which shall be borne solely by thi comiany, and (ii) stamp
duty as applicable and payable on transfer ofthe Offered Shares pursuant to thl O'ffer forSate, the
company and the Promoter Selling Shareholder agree to share, on a pro rata basis, the costs and
expenses (including all applicable taxes) directly attributable to th; offer (including fees and
expenses of the Book Running Lead Manager, legar counsel appointed by the compiry for the
offer and other intermediaries, advertising and marketing e^plnses, printing, offer'advertising,
research expense, road show expenses, underwriting commisiion, procurement commission (-i
any), brokerage and selling commission and payment of fees and charges to various regulators in
relation to the offer) in proportion to the number of Equity Shares lssued and alott"ed by rhe
Company through the Fresh Issue and transferred ana soid by the Promoter Selling Sharehllder
through the offer for sare, respectivel), in accordance with Appricable Law. The Co-mpany agrees
to pay the cost and expenses ofthe Offer on behalfofthe Promoter Selling Shareholdei inihe-first
instance, (in accordance with the appointment or engagement letter or memoranda ofunderstanding
or agreements with such entities), and the promoter Selling Shareholder agrees that she shaii
reimburse the company, in proportion to her respective portion of the offeied Shares, for any
documented expenses incurred by the company on behalf of the promoter selring Shareholdei
subject to receipt of supporting documents for such expenses upon commencemeni of listing and
fading of the Equity shares on the stock Exchanges pursuuni to the offer in accordance with
Applicable Law, except for such costs and expensei aj described above, in relation to the offer
which are paid for directly by the promoter Selring Sharehorder., irespective ofwhether the offer
is unsuccessful or wilhdrawn or not completed for any other reason wliatsoever in accordance with
Clause l9 ofthis Agreement.

All amounts payable to the BRLM in accordance with lhe terms ofthe Engagement Letter shalr be paid
in accordance with the terms ofthe Engagement Letter and in the manner to be set out in the cash Esciow
and Sponsor Bank Agreement.

In^the event that the offer is postponed or withdrawn or abandoned for any reason or in the event the
Offer is not successfully completed, the BRLM and legal counsels shall be entitled to receive fees and
reimbursement for expenses which may have accrued to it up to the date of such postponem€nt,
withdrawal, abandonment or failure as set out in its Engagement Lefter.

TAXES

All taxes payable on payments to be made to the BRLM and the payment ofsrr in relation to the offer
shall be made in the manner specified in the Transaction Agreemenis or any other agreement entered inlo
by the company or the Promoter selling Shareholder in corurection with the offeiexcept the promoter
Selling Shareholder is entitled to rely on a lax exemption provided under Applicable Lawi in this respect.

All payments due to the BRLM under this Agreement and the Engagement Letter are to be made in
Indian Rupees and shall be made without deduction or counterclaim save as permitted under this
Agreem€nt. The company sharr reimburse the BRLM for any gootrs and service iax, educationar cess,
value added tax or any sim ilar taxes imposed by any covemmlnial Authority (collectively, the ,,Taxes';j
that may be applicable to its fees, commissions and expenses mentioned in the Engagement Letter. Ali
payments made under this Agreement and the Engagement Letter, as applicable, arelu-bject to deduction
on account olany withholding taxes under the Income Tax Act. 1961, applicable in connection with the
l'ees payable. However, in the event the BRLM submit a valid tax exempiion certificate, no withhording
taxes shall be deducted in respecl of the BRLM. The company shall provide tax deducted at sourci
("TDs") certificate in respect of the withholding tax in original to th; BRLM, as per the prescribed
timelines under Applicable Laws. where the company does not provide such proofoi withhoiding TDS
certificate' it or they, as applicabre, shal be required to reimburse the BRLM for any taxes, inierest,
penalties or other charges that rhe BRLM may be required to pay. The company andTor the promotei

17.i

t8.

t 8.l

I8.2

Selling Shareholder hereby agrees that the BRLM shall not be liable in any
Company and/or the Promoter Selling Shareholder for any failure or delay in
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18.i

or any part ofany amount due as TDS in relation to the offer. For the sake ofclarity, the BRLM shall be
responsible only for onward depositing of securities transaction tax to the respLctive Covemmental
Authority at prescribed rates under Applicable Laws and no stamp, transfer, issuance, documentary,
registration, or other taxes or duties and no capital gains, income, withholding or other taxes are payabie
by the BRLM in connection with (i) the sale and delivery ofthe Offered Shares to or for the aciount of
the BRLM, or (ii) the execution and enforcement ofthis Agreement.

The Promoter Selling Shareholder acknowledges and agrees that payment ofSTT in relation to the Offer
is its obligation, and any deposit of such tax by the BRLM in the manner to be set out in the offer
Documents as well as in the cash Escrow and Sponsor Bank Agreement is only a procedural requirement
as per applicable taxation laws and lhat the BRLM shall not deriye any economic benefits fiom the
transaction relating to the payment of securities transaction tax. Such STT shall be deducted based on
opinion(s) provided to the BRLM in the manner agreed in the cash Escrow and Sponsor Bank Agreement
and the BRLM shall have no liability rowards determination of the quantum of srr to be faid. The
Promoter Selling Shareholder hereby agrees that the BRLM shall not bj liable in any manner w'hatsoever
to the Promoter selling Shareholder for any failure or delay in the payment ofthe whole or any part of
any amount due as STT in relation to the Offer.

In the evenl any compensation is required to be paid by the BRLM to Bidders for delays in redressal of
their grievance by the scsBs in accordance with the March l6 circular, the compani shall reimburse
the BRLM for such compensation (including applicable taxes and statutory charges, if any) within 14
days of(i) receipt ofproofofpayment ofcompensation (including applicable taxes and statuiory charges,
if any) by the BRLM: or (ii) the amount of compensation piyable (including applicable tu*., "uri
statutory charges, ifany) being communicated to the Company, in writing, Uy tni AifLfr .

TERM AND TERMINATION

This Agreement shall, automatically terminate on earlier of (i) the commencement of tradins of the
Equiry Shares on the stock Exchanges; or (ii) l2 months from the date of issue of final observition by
SEBI in relation to the draft red hening prospectusi or such other date as may be mutually agreed tL
among the Parties. In the event this Agreement is terminated before the commencement oftradin-g ofthe
Equity srares on the Stock Exchanges, the parties agree that lhe Draft Red Herring prospectus, iie Red
Herring Prospectus and/or the Prospectus, as the case may be, shall be withdrawn fiom thi SEBI as soon
as practicable after such termination. subject to clause 19.4, this Agreement shall automatically
term inate upon the term ination ofthe Underwriting Agreement, ifexecuted, or the Engagement Letter in
relation to the Offer.

Notwithstanding clause l9.l and clause 20.2, the BRLM may, at its sole discretion, unilaterally
terminate this Agreement in respect of itself immediately by a notice in writing to the other parties:

i. ifany ofthe represenlations, warranties, undertakings, declarations or statements made by any
of the Company, its Promoters, Directors or the promoter Selling Shareholder, in the bffer
Documents or this Agreement or the Engagement Letter, or otherwise in relation to the offer
(including in statutory adveftisements and communications), are determined bv the BRLM to
be inconect. untrue or misleading either affirmatively or by omission;

ii. if there is any non-compliance or breach or alleged non-compliance or breach by any of the
company, its Affiliates, Promoters, Directors and-/or the promoter Seling sharehotder of
Applicable Laws in connection with the Offer or his obligations, representations, warranties or
undertakings under this Agreement or the Engagement Letter or any other Transaction
Agreements;

iii. in the event thar:

trading generally on any of BSE Limited, the National Stock Exchange of India
Limited, the London Stock Exchange, the New york Stock Exchange, the stock
exchanges in Singapore or Hong Kong or the NASDAe Global Market has been
suspended or materially limited, or minimum or maximum prices fortrading have been
fixed, or maximum ranges have been required, by any of these exchangei, or by the
U.S- Securities and Exchange Commission, the Financial Industry Regulitory

18.1

19.

t9. I

t9.2

(a)

Authority, the National Association ofsecurities Dealers. lnc.
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or relevant govemmental, judicial, quasi-judicial, statutory, administrative or
regulatory authority, or a material disruption has occurred in commercial banking,
securities settlement, payrnent or clearance services in the United Kingdom, the Unjt;
States. Singapore, Hong Kong or any member of the European [Jnion or with respect
to the Clearstream or Euroclear systems in Europe or in any ofthe cities of Mumbai,
Kolkata, Chennai or New Delhi:

(b) there shall have occuned any material adverse change in the financial markets in India,
the United States, United Kingdom, Hong Kong, Singapore and any member of the
European Union or the international financial markets, any outbreak of hostilities or
terrorism or escalation thereofor any pandemic or any calamity or crisis or any other
change or development involving a prospective change in Indian or international
political. tinancial or economic conditions (including the imposition of or a change in
currency exchange controls or a change in cunency exchange rates) in each case the
ef'fect ol rvhich event, singularly or together with any other such event, is such as to
make it. in the sole judgment of the BRLM impracticable or inadvisable to proceed
with thc offer, sale or delivery of the Equity Shares on the terms and in the manner
contentplated in the Off'er Documents;

(c) there shall have occured any regulatory change, or any development involving a
prospective regulatory change (including a change in the regulatory environment in
which the Company, any of its Atfiliates or the promoter Selling Shareholder operate
or a change in the regulations and guidelines governing the terms ofthe Offer) or any
order or directive lrom SEBI, the RoC, the Stock Exchanges or any other Indian
governmental, regulatory, quasi-judicial, statutory, administrative orjudicialauthority,
that, in the sole judgment of the BRLM, is material and adverse and that makes it, in
the solejudgment ofthe BRLM, impracticable or inadvisable to proceed with the offer,
sale or delivery of the Equily Shares on the terms and in the manner contemplated in
the Offer Documents:

(d) the conrnrencement ofan, action or investigation against the Company, its promoters,
Directors. any of their Affiliates by any regulatory, governmental, quasi-jurlicial.
administrative. judicial or statutory authority or in connection with the Oft'er, an
announcement or public statement by any regulatory, governmental, quasi-judicial,
adm inistrative, judicial or statutory authority of its intention to take any such action or
investigation which in the sole judgment of the BRLM. makes it impracticable or
inadvisable to market the Olfer. or to enforcc contracts for the allotment under the
Otfer on the terms and in the manner contemplated in this Agreement;

(e) a general banking moratorium shall have been declared by Indian, United Kingdom,
United States Federal, Ilong Kong, Singapore, European or New york State
Authoritiest or

there shall have occurred any Material Adverse Change in the sole judgement ofthe BRLM at
any time it is impracticable and inadvisable to proceed with the Offer, sale or delivery ofequity
shares on the terms and in the manner contempleted in lhe Offer Documents;

the Engagement Letter or the Underwriting Agreement in connection with the Oflbr is
terminated pursuant to their respectiye terms; or

the Company approves a decision or make a declaration to withdraw and / or cancel the OtTer
at any time after the Bid / Offer Opening Date unril the Designated Date; or

the Off'er is withdrawn or abandoned fbr any reason prior to filing ofthe Red I-lerring prospectus
with the RoC.

Notwithstanding anything to the contrary contained in this Agreement, if, in the sole discretion of any
BRLM, any ofthe conditions stated in Clause 8.4 is not satisfied (as applicable), the BRLM shall have
the right, in addition to the rights available under this Clause 19, to immediately terminate this Agreement
with respect to itselfby giving written notice to the other parties.
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191 on termination of this Agreement in accordance with this clause 19, the parties shall (except for anyliability arising before or in relation to such termination and except as otherwise p.ouio"J-lna", tt i,
Agreement or underthe Engagement Lettertbe released and discharged from 

'.1, 
r.ip".ilr" Jiiguti*.

under or pursuant to this. Agreement. However, the provisioris of crauses I' loerrnitions andInterpretations), r0 (con fidentiarity ), r2 (Arbirrarion). i3 (severability). ra lcoueining I_a* aro
Jurisdiction). I5 (Binding Effect. Entire Understanding), l6 (lndemnity and Contribution), ti (Fees and
Expenses), l8 ('faxes), l9 (l'erm and 'I'erm ination) and z0.s ltloticesj shallsurviveanl t.rmination orthis Agreement.

19 4 sub-jectto the fbregoing, the Company, the Promoter Selling shareholder (with respect to herself) or the
BRLM in respect of itself (with regard to its obligations puisuant to this Agreement) may terminute this
Agreement' with or without cause, on giving ten working Days prior w.itti"n noti"e'ui uiyii*. prio, ro
signing of the Underwriting. Agreement. Folowing the Jxecution of the Underwriting ,{g...r!r,, ,t.offer may be withdrawn and/or the services of the bRLM teminated onty in acco.oar".e ,iiti, irr" ,..r,
of the Underwriting Agreement.

19 5 The termination of this Agreement shall not affect the BRLM's right to receive fees, ifany, in terms of
the Engagement Letter or any other expenses incurred by the BRlla in relation to the offe.. rr," gnlNa
shall not be riable to refund any amounts paid as fees, commissions, r.i.uu.r.-.nir 

'oi- 
J*p"nr.,(including all applicable taxes) specified under lhe Engagement Letter if the rermination of this

Agreement occurs as a result of any act or omission of the 6o-rnpany, the promoter selling Shareholder,

19 6 In the event that the oft'er is postponed or withdrawn or abandoned tbr any reason. lhe BRLM and thelegal counsels appointed tbr the Offer shall be entitled to receive fees and reimburse;;;';; ;;p.nr.,(including all appricabre taxes) which may have accrued to it up to the date of such poupon"r.n, o.withdrawal or abandonment as set out in the Engagement Letter.

20. MISCELLANEOUS

20 1 No moditication, alteration.or amendment ofthis Agreement or any of its terms or provisions shall bevalid or legally binding on the Parties unless made in writing duly executed by or on b'ehalf Ji5. pu.ti",
hereto. provided that if the 

^size 
of the.offer for Sale by-the Promoter Selling Shareholder changes

between DRHP and RHP. references in this Agreement toihe offered Shares proiosed to t..otJ uy tn.Promoter selling Shareholder shall be deemed to have been revised on the execution lyirr. e.onrot",Selling Shareholder of an updated authorization/consent letter and countersigned by the company,
specifying the revised size ofthe Offer for Sale.

20 '2 No Party shall assign or delegate any of its rights or obligations hereunder without the prior written
consent ofthe other Parties: provided, however, that the BRLM may assign its rigt ts lUut not'oUtigationg
under this Agreement to an Alfiliate wjthout the consent ofthe other parties.

20 3 This Agreement may be executed in counterparts, each of which when so executed and delivered shall
be deemed to be an original. but all such couiterparts shall constitute one and the same inrt.un,,ani.

20 1 This Agreement may be executed byderivery ofa portabre document rormat (.,pDF,) copy of an
executed signature page with the same force and effeci as the derivery of un .^""rt.d ,igrutffiug". rn
thc event any ofthe Parties delivers signature page in PDF. such partyshall deliveran exlcuted sigriature
page. in original' within seven working.Days ofdelivering such PDF copy or at any time trrereaitEr upon
request; provided, however. that the failure to deliver anv such executed iignature page in origirul ,hurrnot afTect the validity of the signature page delivered in PDF tbrmat or that of the execution of this
Agreement.

20 -5 All notices issued under this Agreemenl shall be in writing (which shall include e-mail) and shall be
deemed validly delivered if sent by registered post or reco'rded delivery to or left at the add.ess., asspecified below or sent to the e-mail address ofihe Parties respectively or such other addresses as euch
Parry may notify in writing to the other. Fufther. any notice sent to any party shall also be marked to all
rhe remain ing Panies.

For l(ar tkey Constructron

For Technocraft Ventures Limited
\f{lIt,

lstw6tu,
urrector Page 49



To lhe Compan!:

Technocraft Ventures Limited
S 553/54. Cround Floor. School Block, Shakarpur, New Delhi_ I I 0092
Tel: +91 8595563064
Email: intb@technocraft ventures.com
Contact Person: Kartikey Tyagi
Designation: Whole Time Director and CFO

To the Promoler Selling Sltueholder

Kartikey Constructions
U-27. Sector-4g. Noida. C.B. Nagar, Uttar pradesh_201304
Tel: +91 9310007119
Em ail : h a rt i k eddrec It n o c ru flve nt u res. c o n
Contact P€rson: Sanjay Tyagi
Partner

To |he BRLM:

Kham batta Securities Lim ited
806. World Trade Tower.
Tower B, Noida Sector- I 6.
Uttar Pradesh- 201301
Tel: 9953989693: 0120 44t5469
Email: ipo@khambattasecurities.com
Contact Person- Chandan Mishra
Designation- President and Company Secretary

other than as provided in this Agreement, thc pafties do not intend to confer a benefit on any person thal
is not a partv to this Agrecnrenr and any provision ofthis Agreement shallnot be enforceuute by u pe.ron
lhal i\ not a pan) lo thi\ n greement.

For KaUkey Ccnstructon
For Technocraft Ventures Limited
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7;;,;:ilri;:,!;:;f,;r;';,:;:;{;i:;'::{t;,ffi,:';::;;i:,?lfii!o** bv and omong,he rechnocrar

lN WITNESS WHEREOF. this Ar
the day and year firr, ubora *.in"nJ"emenl 

has been executed by the Panies or their duly authorized signatories

t,"*f,o".5ff lqrmBft hmnm*r,utcHNocRAFrvENTuRESLrMrrED

Designation: Whole Time Director and CFO
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This signature page Jbrms an integrql pqrt of the Olfer Agreement entered into by and among the TechnocroJi
l'enlures Limiled, Kartikqt Constru.tions and Khamba a Securities Limited

IN WITNESS WHEREOF, this Agreement has been executed by the Parties or their duly authorized signatories
the day and year first above written.

OF KHAMBATTA SECURTIES LIMITED

Designation: President and Company SecretaD,
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SICNED FOR AND

Name: Chandan



This tignature Pdge .forms an integral pqrt of the o/lbr Agreemenl enrele(1 into by and among the TechnocraJtlentures Limited, Kqrtikey C.onstructions and KhamLottaiiecurities Liniterj

I.N wlrNESs wHEREoF, this Asreement has been executed by the Panies or their duly authorized signatories
the day and 1,ear first above rvrinen.

SIGNED FOR AND ON BEHALF OF KARTIKEY CONSTRUCTIONS

Fot KarlrheYCo*u"?n,

tu
Authorized Signatory
Name: Sanjay Tyagi
Designation: Paftner
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