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ISSUE AGREEMENT

TH
THIS ISSUE AGREEMENT (THIS “AGREEMENT") MADE AT AHMEDARADON 30

~OCTORER, 2023 AND ENTERED INTO

BY AND BETWEEN

FALCON TECHNOPROJECTS INDIA LIMITED,
Private Limited) a company incorporated under the Cor
at Unit No. 1718, 1* Floor Keshay Building, Vasudev Sky High complex, Beverly Park, Mira Road East,

Maharashtra, Tndia, 401107 (hercinafier referred to as the “Issuer™ or the “Company™),
shall, unless it be repugnant to the context or meanin

and permitted assigns, of the FIRST PART;

(Formerly known as Falcon Technoprojects India
mpanics Act, 2013 and having its registered office

which expression
g thereof, be deemed to mean and include its successors

AND

KUNVARIJI FINSTOCK PRIVATE LIMITED, a company incorporated on September 12, 1986 under
the Companies Act, 1956 and having its registered office at BLOCK B, First Floor, Siddhi Vinayak Towers,
Off S.G. Highway Road, Mouje Makarba, Ahmedabad 380051, Gujarat, India, (hereinafter referred to as
“Lead Manager” or “Lead Manager to the Issue”, which expression unless repugnant to the context or
meaning thereof shall mean and include its successors and permitted assigns) of the SECOND PART.

WHEREAS:

1. The Company proposes to issue upto 14,88,000 Equity Shares having face value of 210 (Rupees Ten

Only) at a fixed price to the public (the said issue of specified securities hereinafter referred to as the
“Issue™);

2. The Company has approached the Lead Mana

ger to manage the Issue and further accepted the
Engagement Letter dated July 05, 2023;

3. The agreed fees and expenses payable to the Lead Manager for managing the Issue are set forth in
the Engagement Letter. Pursuant to the SEBI (Issue of Capital and Disclosure Requirements)
Regulations, 2018, the Lead Manager is required to enter in the agreement with the Company.

4. The Company has cbtained approval for the Issue pursuant to the Board Resolution dated September
21, 2023, The shareholders of the Company has passed a special resolution under Section 62(1)(c) of
the Companies Act, 2013 at the Extra Ordinary General Meeting held on September 25, 202
authorized the Company's Board of Directors for the purpose of the Issue and signing
Deeds, Documents and any and all other writings as any be legally
pursuance of the Issue and to do all acts, deeds or things as may be req

3 which
Agreements,
and customarily required in
uired;

5. The Company shall apply for in-principle approval of NSE Limited for listing of its Equity Shares
on the EMERGE Platform of NSE Limited;

Kunvarji Finstock Private Limited is a SEBI Registered Category - | Merchant Banker h
Registration No. INM000012564 and has agreed to act
the terms and conditions contained herein.

aving
as the Lead Manager to the Issue subject to

NOW, THEREFORE IT IS HEREBY AGREED BY AND AMONG THE PARTIES HERETO AS
FOLLOWS:

1. DEFINITIONS AND INTERPRETATIONS

1.1 In addition to the
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as used in this Agreement, shall have the respective meanings set forth below:

“Affiliate™ with respect to n specified person, shall mean any other person that directly or indirectly

through one or more intermediarics, controls or is controlled by or is under common control with,
the specified person;

" "
Allotment™ shall mean the Issue and allotment of cquity shares pursuant to Fresh Issue to
successful Applicants;

“Agreement” shall me

an this agreement or any other agreement as specifically mentioned;

“Applicant" shall mean any prospective Investor who has made an application in accord

ance with
the Draft Prospectus and/ or the Prospectus;

“Application™ shall mean an indication to make an application during the Application Period by
prospective investor to subscribe to the Equity Shares at th

¢ Issuc Price, including all revisions and
modifications thereto;

“ASBA™ or “Application Supported by Blocked Amount” mecans An application, whether
physical or clectronic, used by ASBA Bidders to make a Bid and authorizing an SCSB to block the
Bid Amount in the ASBA Account and will include applications made by UPI Bidders using the

UPI Mechanism where the Bid Amount will be biocked upon acceptance of UPI Mandate Request
by UPI Bidders using the UPI Mechanism.,

“Business Day" shall mean any day (other than a Saturday or a Sunday and a public holiday) on

which the SEBI, the Stock Exchanges or the Commercial Banks in Mumbai, India are open for
business;

“Closing Date” shall mean the date of allotment of the Shares by the Company, ir accordance with
the Prospectus, which date will not be later than 90 days after the application opening date, unless
otherwise mutually agreed in writing between the Lead Manager and the Company;

“Companies Act” shalt mean the Companies Act, 1956 and Companies Act, 2013, along with the
rules framed there under to the extant notified as amended from time to time;

“Controlling”, “Controlled by” or “Control” shall have the same meaning ascribed to the term

“control” under the SEBI (Substantial Acquisition of Shares and Takeovers) Regulations, 2011, as
amended;

“Controlling Person(s)” with respect to a specified person, shall mean any other person who
Controls such specified person;

“Draft Prospectus” shall mean the Draft Prospectus of the Company which will be filed with
EMERGE Platform of NSE Limited in accordance with section 26 of the Companies Act, 2013 for
getting in-principal listing approval;

“Engagement Letter” shall mean the engagement letter dated J uly 05, 2023 executed between the
Company and the Lead Manager in relation 1o the Issue;

“Equity Shares” shall have the meaning ascribed to such term in the recital to this Agreement;

“"EMERGE Platform of NSE Limited” shall mean the separate platform for listing company

which have issued shares or match the relevant criteria of Chapter 1X of the SEBI ICDR
Regulations;
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“" al L1}
Issue Closing Date” shall have (he same meaning ascribed to it in the Prospectus;
Issue Opening Date” shall have the same meaning ascribed to it in the Prospectus;

“ I »
InsuT 1 |‘Irc .‘chnll mean the price at which the Equity Shares are being issued by our Company in
consultation with the Lead Manager under the Drafl Prospectus and the Prospectus,

“LM" or “Lead Manager"

Uiisited: shall mean the Icad Manager o the Issuc ic., Kunvarji Finstock Private
o .

“Market Maker” shall mean any person who is registered as a Market Maker with NSE,

“Market Making Agreement” shall mean the Agreement entered between the Issuer, [ead
Manager and Market Maker:

“Material Adverse Change” shall mean, individually or in the aggregate, a matcrial adverse effect,
probable or otherwise, whether or not in the ordinary coursc of busincss (a) on the condition,
financial or otherwise, or on the business, operations, management, earnings or prospects of the
Company, or (b) on the ability of the Company to perform their obligations under, or to
consummate the transactions contemplated by, the Transaction Documents or (c) on the ability of
the Company to conduct its busincss, to own, lease or license its assets or properties, in substantially
the same manner in which such business were previously conducted or such assets or properties
were previously owned, leased or licensed as described in the Draft Prospectus and offer
documents;

“Market Maker Reservation Portion” shall mean the reserved portion for the Designated Market
Maker of such number of Equity Shares of face value of Rs. 10/- each which shall be at least five
per cent of the number of Equity Shares issued to public which shall be determined as per the
Securities Exchange Board of India (Issue of Capital and Disclosure Requirements), 2018.

“Net Offer” shall mean the offer of equity shares in this Issue excluding Market Maker Reservation
Portion.

“Non-Institutional Applicants” shall mean all Applicants that are not QIBs or Retail Applicants
and who have apptied for equity shares for an amount of more than 22.00 lakh;

“NSE” shall mean NSE Limited;

“Offer Documents” shall mean, collectively, the Draft prospectus, Prospectus, the Application
Form, any Supplemental Offer Materials, including all supplements, corrections, and amendments,
thereto.

“Party” or “Parties” shall have the meaning given to such terms in the preamble to this Agreement;

“Prospectus” shall mean the prospectus of the Company which will be filed with nse, SEBI, ROC
and others in accordance with Section 26 of the Companies Act, 2013 after getting in-principal
listing approval but before opening the Issue;

“Qualified Institutional Buyers” or “QIBs” A qualified institutional buyer as defined under
Regulation 2(1)(ss) of the SEBI ICDR Regulations;

“Retail Applicants” shall mean individual Applicants (including HUFs and NR is) who have
applied for Equity Shares for an amount not more than  2.00 lakh in any of the application options
in the Issue;
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“Registrar* shall mcan KFin Technologics Limited, a company incorporated under the Companies
Act, 1956 and having its registered office at Sclenium Tower B, Plot No. 31 and 32, Financial
District, Nanakramguda, Serilingampally, Hyderabad, Rangareddi 500032 Telangana, India.

“ROC" or “Registrar of Companics™ means the Registrar of Companics, Mumbai at Maharashtra.

“Sclr.-Corlinc(I Syndicate Bank(s)* or “SCSB(s)” means the banks registered with SEBI,
offering services, (i) in relation to ASBA where the Bid Amount will be blocked by authorising an
SCSB, a list of which s available  on  the websitt of SEBI at
\\W\'\v:scl)i.gov.in/scbiwcb/olhcr/OllmrAclion.do?doRccognisch pi=yes&intmId=34 or such other
website as updated from time to time, and (ii) in relation to RIBs using the UPI Mechanism, a list
of which is available on the website of SEBI at
\\ww.scbi.gov.in/scbi\\'cb/olhcr/OlhcrAction.do?doRecognischpiwcs&intmld=40 or such other
website as updated from time to time

“SEBI” shall mean the Securities and Exchange Board of India;

“SEBI ICDR Regulations™ shall mean the SEBI (Issue of Capital and Disclosure Requirements)
Regulations 2018, as amended from time to time;

“Stock Exchange” shall mean SME Platform of EMERGE Platform of National Stock Exchange
of India Limited where the Equity Shares are proposed to be listed.

“Transaction Documents” shall mean, collectively, this Agreement, the Escrow Agreement and
the Underwriting Agreement;

“Underwriting Agreement” shall mean agreement to be entered between the Company and
Underwriter(s).

THE ISSUE

On the basis of the representations and warranties contained in this Agreement and subject to its
terms and conditions, the Lead Manager hereby agrees to manage the Issue solely and on the terms
and conditions contained elsewhere in this Agreement and as mentioned below.

The Company shall not, without the prior written approval of the Lead Manager, file the prospectus
(whether Draft Prospectus or Prospectus) with the Stock Exchange, the Registrar of Companies or
any other authority whatsoever. For the purposes of this Agreement, the terms “Draft Prospectus”
and “Prospectus” shall include the preliminary or final offering memorandum. Also, the terms
“Draft Prospectus™ and “Prospectus” shall include any amendments or supplements to any such
prospectus or any notices, corrections, corrigenda or notices in connection therewith.

REPRESENTATIONS AND WARRANTIES

The Company represents and warrants to, and agrees with, the Lead Manager that each of the
statements set out below (Warranties of the Seller) is now and will be true and accurate as of the
date of this Agreement which representations and warranties shall be deemed to be repeated as of
the Issue Opening Date and as of the {ssue Closing Date that:

All statements made in the Drafl Prospectus and the offer document shall be complete in all respects
and shall be true and correct.

The Drafi Prospectus and offer documents did not, and will not, include any untrue statement of a
material fact or omit to state a material fact required to be stated therein or necessary to make the
statements therein, in the light of the circumstances under which they were made, not misleading;

provided, however, that the representations and warranties made in this paragraph shall not apply

relating to the Lead
Oaf
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Manager made in reliance upon and in conformity with information furnished in writing to the
Company by or on behalf of the Lead Manager expressly for use therein. For the avoidance of
doubt, such information provided by the Lead Manager consists solely of its legal name, SEBI
registration number and contact details and details regarding its net worth.

The Company represents that except for the disclosures that would appear in the Draft Prospectus
or Prospectus or any supplement thereto to be approved by the Board of Directors or its Committee
(a) the Company is not in default of the terms of; or there has been no delay in the payment of the
principal or the interest under, any indenture, lease, loan, credit or other agreement or instrument
to which the Company is a party to or under which the Company's assets or propertics are subject
to and (b) there has been no notice or communication, written or otherwise, issued by any third

party to the Company, with respect to any default or violation of or seeking acceleration of
repayment with respect to any indenture, lease, loan, credit or other agreement or instrument to

which the Company is a party to or under which the Company's assets or properties are subject to,

nor is there any reason to believe that the issuance of such notice or communication is imminent,

The Draft Prospectus and offer documents comply with all the statutory formalities under the
Companies Act, 2013 to the extant notified, the SEBI ICDR Regulations and other applicable
statutes to enable it to make the Issue.

The Company has obtained approval for the Issue through a Board resolution dated September 21,
2023 and shareholders' approval dated September 25, 2023 and it has complied with or agrees to
comply with the terms and conditions of such approvals. The Company has also obtained the
approval of its lenders regarding the Issue.

The Company hereby represents, warrants and agrees with the Lead Manager as of the date of this
Agreement and the Closing Date, that, unless otherwise expressly authorised in writing by the Lead
Manager, neither it nor any of its Affiliates nor any of its respective directors, employees or agents
has made or will make any verbal or written representations in connection with the Issue, other than
those representations made pursuant to and based on the terms and conditions set forth in this
Agreement, the Draft Prospectus and offer documents or in any other document the contents of
which are or have been expressly approved or provided for in writing for this purpose by the Lead
Manager.

The Company has been duly incorporated and is validly existing as a public limited company under
the laws of the Republic of India and no steps have been taken or proposed to be taken for its
winding up, liquidation or receivership under the laws of the Republic of India and has all requisite
corporate power and authority to own, operate and lease its properties and to conduct its business
as described in the Draft Prospectus and offer documents and to enter into and perform its
obligations under each of the Draft Prospectus and offer documents. The Company is duly qualified
or licensed to transact business in each jurisdiction in which it operates, except to the extent that a
failure to be so would amount to a Material Adverse Change.

Each of the Draft Prospectus and offer documents have been duly authorised, executed and
delivered by, and are valid and tegally binding obligations of, the Company and is enforceable
against the Company in accordance with their respective terms,

The authorised and issued share capital of the Company conforms in ail respects to the description
thereof contained in the Draft Prospectus and offer documents. The Equity Shares conform to the
description thereof contained in the Draft Prospectus and offer documents and such description: (i)
is true and correct in all respects and (ii) contains all material disclosures which are true and
adequate to enable investors to make an informed decision as to the investment in the Issue.

All of the outstanding or issued share capital of the Company (i) kas been duly authorised, (ii) is
validly issued, fully paid and (iii) was not issued in violation of any pre-emptive or similar rights.
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be, and when delivered against payment thereof, shall be validly issued and subscribed for and fully
Paid, shall have attached to them the rights and benefits specified as described in the Draft
Prospectus and offer documents and, in particular, shall rank pari passu in all respects with all other
equity shares of the Company, shall not be subject to any pre-emptive or other similar rights in
relation to the transfer thereof and shall be free and clear of any encumbrances whatsoever.

3112 Except as described in the Draft p

. rospectus and offer documents, there are no limitations on the
rights of holders of Equity Shares t

o hold or vote or transfer their Equity Shares.

3.1.13  Except as described in the Drafi Prospectus and offer documents, no approvals of any governmental
or regulatory authorities are required in India (including any foreign exchange or foreign currency

approvals) in order for the Company to pay dividends declared by the Company to the holders of
Equity Shares,

3.1.14  The execution and delivery by the Company of, and the performance by the Company of its
obligations under each of the Draft Prospectus and offer documents did not, and will not, result in
a breach or violation or constitute a default under (i) any provision of applicable law or the articles
of association of the Company; (ii) agreement, obligation, condition, covenant or other instrument
binding upon the Company; or (i) any judgment, order or decree of any governmental or
regulatory body, agency or court having jurisdiction over the Company. No consent, approval,
authorisation, filing or order of, or qualification with, any governmental or regulatory body, agency
or court is required for the performance by the Company of any of its obligations under, or for the
consummation of the transactions contemplated by, each of the Draft Prospectus and offer
documents, this Agreement or in relation to the issuance of Equity Shares, except such as may be
required by the SEBI, RoC and the NSE in connection with the Issue and except such as have been
obtained and are in full force and effect.

3.1.15 There has not occurred any Material Adverse Change, in the condition, financial or otherwise, or

in the business, management, assets or prospects of the Company, from that set forth in the Draft
Prospectus and offer documents.

3.1.16  There have been no additional transactions entered into by the Company, which, in its opinion, are
material with respect to those set forth in Draft Prospectus and offer documents.

3.1.17 Except as disclosed in the Draft Prospectus and offer documents, there are no actions, suits,
proceedings, inquiries or investigations, before or brought by any court or governmental agency or
body, domestic or foreign, or any arbitration proceeding now pending, against or affecting the
Company which would reasonably be expected to result in a Material Adverse Change. All pending
legal or governmental proceedings to which the Company or its promoters or directors are a party
or of which any of its property or assets is the subject have been, or will be, described in the Draft
Prospectus and offer documents.

3.1.18  Except as disclosed in the Draft Prospectus and offer documents and except where it would not
result in a Material Adverse Change: (i) the Company has all necessary licenses, consents,
authorisations, approvals, orders, certificates and permits to own, lease, license, operate and use
their properties and assets, to conduct its business as conducted; (ii) each such governmental
licenses, consents, authorisations, approvals, orders, certificates and permits has been duly obtained
by the Company, as applicable, and is held in the name of the Company, was validly issued, is in
full force and effect; and (iii) there are no proceedings pending, relating to the revocation,
modification or non-renewal of any such license, consent, authorisation, approval, order, certificate
or permit,

3.1.19 The Company is not (i) in violation of its articles of association, (ii) except as described in Draft
Prospectus and offer documents, in default (and there has not been any event that has occurred that
with the giving of notice or lapse of time or both would constitute a default) in the performance or
observance of any oblig n, agreement, covenant or condition contained in any contract,

$Xgust, loan or credit agreement, note, leys pther agreement or
6 '!‘ D .QA’
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3.1.25

instrument to which the Company is a party or by which it may be bound, or to which any of the
property or assets of the Company is subject, or (iii) in violation or default (and there has not been
any event that has occurred that with the giving of notice or lapse of time or both would constitute
a default) of any Law, judgement. order or decree of any court, regulatory body, administrative
agency, governmental body, arbitrator or other authority having jurisdiction over the Company.

All descriptions of (i) this Agreement, (ii) the Articles of Association of the Company and (iii) all
other documents forming part of the Draft Prospectus and offer documents, in each case, fairly and
accurately summarise the contents of these contract or documents and do not omit any material
information that affects the import of such descriptions. There are no contracts or documents that
would be required to be described in the Draft Prospectus and offer documents under Indian law or
any other applicable laws that have not been so described.

The Company OWns or possess, or can acquire on reasonable terms, all material patents, patent
rights, licenses, inventions, copyrights, know how (including trade secrets and other unpatented
and/ or un-patentable proprietary or confidential information, systems or procedures), trademarks,
service marks and trade names currently employed by them in connection with the business now
operated by them, and the Company has not received any notice of infringement of, or conflict
with, asserted rights of others with respect to any of the foregoing, except as disclosed in the Draft
Prospectus and offer documents, which would result in an unfavourable decision, ruling or finding,
against the Company which would result in a Material Adverse Change.

Except as disclosed in the Draft Prospectus and offer documents, (i) no labour dispute with the
employees of the Company exists; and (ii) the Company is not aware of any existing labour
disturbances by the employees of the Company's principal customers, suppliers, contractors or
subcontractors; which would result in a Material Adverse Change.

Except as disclosed in the Draft Prospectus and offer documents, the Company has legal, valid and
transferable title to all immovable property owned by it and legal and valid title to all other
properties owned by it, in each case, free and clear of all mortgages, liens, security interests. claims,
restrictions or encumbrances, otherwise secured to any third party except such as do not, singly or
in the aggregate, materially affect the value of such property and do not interfere with the use made
and proposed to be made of such property by the Company; and all of the leases and subleases
material to the business of the Company under which such properties are held are in full force and
effect, and the Company has not received any notice of any material claim that has been asserted
that is adverse to the rights of the Company under any of the leases or subleases mentioned above,
or affecting the rights of the Company to the continued possession of the leased or subleased
premises under any such lease or sublease, except in each case, to hold such property or have such
enforceable lease would not result in a Material Adverse Change.

Except as disclosed in the Draft Prospectus and offer documents, the Company has accurately
prepared and timely filed, except where a delay or omission is not material in the opinion of the
Lead Manager, all tax retums, reports and other information which are required to be filed by or
with respect 10 it or has received extensions with respect thereof. The Company has paid all taxes
required to be paid by it and any other assessment, fine or penalty levied against it, to the extent
that any of the foregoing is due and payable, except for any such tax, assessment, fine or penalty
that is being contested in good faith and by appropriate proceedings, to the extent such tax,
assessment, fine or penalty is disclosed in the Draft Prospectus and offer documents.

The Company maintains a system of internal accounting controls sufficient to provide reasonable
assurance that (i) transactions are executed in accordance with management's general and specific
authorisations; (ji) transactions are recorded as necessary to enable the preparation of financial
statements in conformity with accounting principles generally accepted in India (“Indian GAAP™/
“Ind AS") and to maintain accountability for its assets; (iii) access to assets of the Company is
permitted only in accordance with management's general or specific authorisations and (iv) the
recorded assets of the /ﬁ e compared 1o existing assets at periodic interval of time, and

ST :xeeptas described in the Draft
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Prospectus and offer documents, since the end of the Company's most recent audited fiscal yeqr,
there has been (1) no material weakness in the Company's internal control over financial reporting
(whether or not remediated); and (2) no change in the Company's internal control over financial

‘rcponing that has materially affected, or is reasonably likely to materially affect, the Company's
internal control over financijal rcporting.

2 v - .
3.1.26  Except as disclosed in the Drafi Prospectus and offer documents, no indebtedness (actual or

contingent) and no contract or series of similar contracts (other th
zutstandmg bc'l'wcen the Company and (i) any Director or key managerial personnel of the
ompany, or (ii) such Director's or key managerial personnel's spouse or parents or any of his or

!1ctr children, or (iii) any company, undertaking or entity in which such Director holds a controlling
interest.

an employment contracts) is

3.1.27  All transactions and loans, liability or obligation between the Company on the one hand and (i)

entities that Control or are Controlled by, or are under common Control with, the Company, (ii)
entities over which the Company has a significant influence or which has a significant influence
over the Company, (iii) persons owning an interest in the voting power of the Company that gives
them significant influence over the Company, (iv) management personnel having authority and
responsibility for planning, directing and Controlling the activities of the Company (including
relatives of such management personnel, directors and senior management of the Company) and
(V) entities in which a substantial interest in the voting power is owned, directly or indirectly, by
any person described in (iii) or (iv) or over which such a person is able to exercise significant
influence (including entities owned by directors or major shareholders of the Company and entities
that have a member of key management personnel in common with the Company) on the other
hand(a) have been and are, or will be, as the case may be, fair and on terms that are no less
favourable to the Company than those that would have been obtained in a comparable transaction
by the Company with an unrelated person and (b) are, or will be, adequately disclosed in all material
respects in the Draft Prospectus and offer documents and (c) are, or will be, as the case may be, to
the Company's knowledge, legally binding obligations of and fully enforceable against the persons
enumerated in (i) to (v) above.

3.1.28  Under the current laws and regulations of India and any political subdivision thereof, all amounts
payable with respect to the Equity Shares upon liquidation of the Company and dividends and other
distributions declared and payable on the Equity Shares may be paid by the Company to the holder
thereof in Indian Rupees and, subject to the provisions of the Foreign Exchange Management Act,
1999, as amended, and the rules and regulations framed thereunder, and the provisions of the
Income Tax Act, 1961, as amended, may be converted into foreign currency and freely transferred
out of India without the necessity of obtaining any governmental authorisation in India or any
political subdivision or taxing authority thereof or therein.

3.1.29 The financial statements of the Company included in the Draft Prospectus and offer documents,
together with the respective related notes, schedules and annexures thereto, are complete and
correct in all respects and present fairly and truly, in all respects, the financial position of the
Company as of the date shown and its results of operations and cash flows for the periods shown,
and such financial statements have been prepared in accordance with Indian GAAP/ Ind AS or the
applicable body of generally accepted accounting principles specified therein, applied on a
consistent basis throughout the periods involved.

3.1.30 The auditors including peer reviewed Auditor appointed and who have certified or reviewed the
financial statements of the Company are independent chartered accountants within the rules of the
code of professional ethics of the Institute of Chartered Accountants in India, as applicable. The
selected financial data and the summary financial information of the Company included in the Draft
Prospectus and offer documents have been derived from such financial statements.

3.1.31 The financial statements of the Company included in the Draft Prospectus and offer documents, to
the extent required, have been prepared in accordance with and in conformity with Indian
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any other applicable regulations,

3.132° The Company has applicd / will apply for in-principle approval for listing the Equity Shares offered

in the Issuc on the Stock Exchange. Such approvals will be in full force and effect once reccived.
3.1.33  The Compan?r acknowledges and agrees that (i) the issuance of the Equity Shares pursuant to this
Agreement, is an arm's-length commercial transaction between the Company and the Lead
Manngc‘r. (ii) in connection with the Issue contemplated hereby and the process leading to such
\rans:.\cuon the Lead Manager is and has been acting solely as a principal and is not the agent or
fiduciary of the Company, or its stockholders, creditors, employees or any other party, (iii) the Lead
Manager has not assumed or wil| not assume an advisory or fiduciary responsibility in I'uvoJr of
ll-le Company with respect to the Issue contemplated hereby or the process leading thereto
(irrespective of whether the Lead Manager has advised or is currently advising the Company on
other matters) and the Lead Manager has no obligation to the Company with respect to the Issue
contemplated hereby except the obligations expressly set forth in this Agreement, (iv) the Lead
Manager and its Affiliates may be engaged in a broad range of transactions that involve interests
that differ from those of each of the Company, and (v) the Lead Manager has not provided any
legal, accounting, regulatory or tax advice with respect to the Issuc and the Company has consulted
its own legal, accounting, regulatory and tax advisors to the extent it deemed appropriate. The
Company has waived to the full extent as permitted by applicable law any claims they may have

against the Lead Manager arising from an alleged breach of fiduciary duty in connection with the
offering of the Equity Shares.

3.1.34  As at the date of any amended Draft Prospectus and offer document or supplement to a Draft
Prospectus and offer document prepared by the Company in accordance with the terms of this
Agreement, the representations and warranties of the Company contained in this clause 3 will be
true and accurate with respect to any such Draft Prospectus and offer document, so amended or
supplemented, as if repeated as at such date.
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The statements in the Prospectus and draft prospectus under the headings “Risk Factors”, “The
Issue”, “General Information”, “Capital Structure”, “Our Business"”, “Key Industry-Regulations
and Policies”, “Our History and Certain Other Corporate Matters”, “Our Management”,
“Management's Discussion and Analysis of Financial Condition and Results of Operations”’,
“Outstanding Litigations and Material Developments”, “Governmental and Other Statutory
Approvals”, “Other Regulatory and Statutory Disclosures”, “Terms of the Issue ", and “Statement
of Tax Benefits”, insofar as such statements constitute summaries of legal matters, documents or
proceedings referred to therein, fairly summarise such legal matters, documents, proceedings and
other matters referred to therein.

3.1.36  All descriptions of the governmental approvals, authorisations and other third-party consents and
approvals described in the Draft Prospectus and offer documents are accurate descriptions in all
material respects, fairly summarise the contents of these approvals, authorisations and consents and
do not omit any material information that affects the import of such descriptions. There are no
governmental approvals, authorisations or consents that are material to the presently proposed
operations of the Company or would be required to be described in the Draft Prospectus and offer
documents under Indian law or regulatory framework of SEBI that have not been so described.
Except as described in the Draft Prospectus and offer documents, the Company (i) is in compliance
with any and all applicable Indian, state and local Laws relating to the protection of human health
and safety, the environment or hazardous or toxic substances or wastes, pollutants or contaminants
(“Environmental Laws”), (ii) has received all permits, licenses or other approvals required by any
applicable Environmental Laws and (iii) is in compliance with all terms and conditions of any such
permit, license or approval; there are no pending or, 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.
Except as disclosed in the Draft Prospectus and offer documents, there are no costs or liabilities
associated with Environmental Laws (including, without limitation, any capital or operating
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