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'l'hislsSUEAGREElvlENT(this"Agreernent'')isenterecl 
inloonNovember gil,.2024,atDerhi 

berrveen:

victo.y Electric vehicles lnternational Lirnite.. a,public lirnitecl c.mpany incorporatecl uncler the companies Act.2013' having clN: U3 I909DL20l8PLC34ll84 andraving io..giu"r"a"ofr,ice at plot no 6, Seconci Froor, A_5. iVIaallhagrvati Aparlment' I'aschitn vihar' Ner'v D.lir;-i 10063 (tie "corro"rr;i, *n,.h expression shalr, unless it be repugnanrtt) the context or Illearlirlg Lhercoll bc clecrnecl ,o-n',.o, and inilucle rjr.r...r.or. and permitted assigns.

,,\ND

coRPwls ADvlsoRS PRIVATE LIMITED' a colrpany incorporatecl unclerthe companies Act"2013.ha'ing crN:L/7'+900MFI20l4P-I'c3227.2.3 ttllcl havi,g ;t' t.gi.t.r.a oftlce ar G-07, Gr.ou,cr FIoor, The srr.,n.,it Business par.k.r\ntlheri I(trrla lloacl' Behind cjtr'u Narlak l.t,-:oit'rn',p, A,crheri East MLrmbai - 400093 (,.Corpwis,,or.,Manager..ot' "Lead Manager" or "l'M'')" u'hich exp.cssio, shali Lrnress it b.-;;p;;;r",r, to the contcxt or rneaning rher.eof. trcdccntccl to ntcan anci inclLrclc its successors ana pc_rmitfeci assigns.

l';f1;1*"t',,c,1" thc conrparr'r'ancl the Lcad Nzlanaqer a.c coiiecrivcrl re-JLr.r.ecr ro as the,.parties.,ancr incrivicjLrarr' as a

r\ncl

WI]EREAS:

(A) 'l'he company proposes to ttndertaite an initial public issLre^of equity-shares of fbce value ol t5 / - each o1, the
('.111|;1111 l"Equity Shares..) corrpr.isirre.a fi.cslr issrre of iq,,'iiy:rg1.,,ures 56.47.000 agsregating uptg Rslol h-rthc clornp,trr' ("F.esh lssue") ltttcl 1in ,r.c-or,lun.. r.vith the conrpon'i., Act, 20r3" tne iJcuiities and ExchangeIloarcl o1' I,riia 

.(lsstrc ot' clapitai n,,a oiscro.*.'" o.o.,Tr"r'.,r"1 Regulations, 20rg (..sEBI ICDnRegulations'.) and orher applicabJc for . ot such price 
"r;l;);;;-d",errninecl tlir.ough Fixecl price meLhocl as1l.esc'ibed i. thc sEIll ICll)lt Re-eulatio,s ancl ai agreecl up,i 

-b.,*.., 
the company, in consurtation *,iIhthc Lcacl Managcr" I-hc lr.esh tttut lJt',","innrt.r l"rr.oruiry ..t,,r1.1, a"., the..Issue". The issuc rvilr be nracre u,i1hi,IIrdia' to Indian irrstittrtional' non-instilLrtional ancl retail i;".$.r;l; ."on.,ptiun.e ,"itt, ur.-s.dircDR Re-qulatiors.

(B) Thc boa.ci o1'directors ol'thc companl,(the "Boarcl of Directors") pul.suant to a resolution clatccl I.r.1,11..2024' ancl the shareholdct's ol'the conrpnny plll'suant to a.esol,tion clatecl A,gLrst l,t,2024. aaopted at thcir
il:;jl 't 

itr accot'tlarrcc *ith Section ozli 11c; of the Companies,Act.2013 ha,e appr.oved a,cr aurhorizerr lhc

(c) 'l-hc colrlllarr-r' ha'c .ppoilltccl corp*'is Adviso's as the Load Manager.arcl s,ch l,eacl Manager.has acoclrteci thc
ili-;i...illi..lio.il::l'ffiTi:,:;1i:L1i:::.;:.lifl,,':;.,:;1"'", ,;;u (rhe'Engagement ietter") ro ,,,on,-*.

(D)

(E)

Il];,,|il::|, i-':::.:'o 
o\perlscs pa1rn1'].. to the Leaci Manager rbr managing rhe rssue are set forrh in rhe

:lfiffi:,:" 
the Sljlll ICDI{ ItegLrlatiorts' the Lead Manage. is requirecl to enrer into this Agreemenr *,ith rhe

,,.oJ,.".l\.T[HFoRE' 
lbr gooci ancl valuab]c cotrsidetatiot.t, thc sufficienc;, of rvhich is acrtnowrecrged, the parties hcrcbr.

@N%
TA . \ZJ
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t. DEFINITIONS AND INTERPRETA'I'ION

All capitalizecl tet'nls.rtscc'l. in this Agrecirlent, incrLrding the recitals" shail, unress specificary definecl herein.havc thc t,eatritrgs assigrtccl 1() thcrlr i,itn" rr.,o'pn.,,,.,.,.,.,i,. rn, dnfi,rin) i)ur)z). as the conrext requires. In thce 'etrl o1' an)' itroortsistct.te ius trt tlisc.cpattcies betlveerr tn. a.iinrtinn.r contai,ed in this Agreement ancl i, theIssLte l)octtnlerrts' thc dcflrliti.tls in thc IsrL,. Docurre,rts shair prevair. to the exteut ofzrny sLrch inconsistercl,ortlisctc|i111c1 'l Irulitllurrirlstet rtrsshlll lra'erlre-r,eanirrgsnscr.ibedtosrrcl) terrsbelow:
"Afrliate" *'ith rcspccl to an-v Pa'ty shall nrean (i) any other pcrson that. clirectly or indirectly" thro,gh one or nror.cirttet'ntccliarics' Controls or is crrrrrl'o/rerr 1c,s iinea-tr",-lr,ri ir'")'r*';;;:r".o,rrr"n contror with such.arty. (ii)an-\' olhc' pcrson rvh ich is rr h tr Icl in'q conrpxny, .rbridiu,'r, o,..ioirt u"rtr," oiru"t, eu,ty, and/or ( iii) any othel. personfl 

llll;:,,,J:1,1,.]|:L:li:.1.:icrill..* 
i,n,.,,..1 o. ,vnioil r,., ,,,i-*,rri.u,t 

inlruence,, over such par.r,,. rvhere

n* jlHxrui,l:Hlrrl[irl::lr:i*J:.ffi 
#"h*:Jj.,[r6*a;u**:;hmili,crson are p'csunrc. 10 ha'c a si-enjlrcant innr",r.. over that ,.^o.. o"'ilrn'.r'J,,[J:::?1;|, :];:ir,:i 

,[:
ternrs "holcling oorrlpa,-\/" arrtl "strbsiclia.r"' have the respecti'e;;"i;;. ,; fbrth in Secrions 2(46) arcr2(g7) o.thc Conlpanics 

"\cl' 
20 I3' resllccti'e11"' rtn,. nuoianr". of croLrbt. .rr. Pil,r",.* ancl mei.r-rbers of rhe ,r.nrotcr.croltp' conlpitnics pt'onrotcci b1'an1' of the Promoters are clee,eci to bc Afllriates of the cornparry. r.ire tcr.,s"Protllolcr" anci "Pr.nlotct' (iroLrp" shall have the .espective rleanings set lbrth in the Issue Docunrents.

''Agreenrent" slrail havc thc rncaning siyep tct such terpt in thc pt.eantble:

"Allotnrent" or "''\llotted'' tllcatts' utlless the context othe.r,r,ise 
'cc1Lrir.es. 

alrotment or transf-er. as thc case nrar be.1'F,quit-r' Shares IssLrccr p,rsLlarl to rrrc l-r.esh lssue to trre sr-rccessrirr Bidcrers.

,t);1'-*"t' 
L:runrlering ancl Anti-Terrorism Laws" shali ha'e thc rreaning give, to sucr.r tem in Scctio,

"Applicable Larv" shall Incan arl)' applicabie larv. bye-larv, r'ure, regulation. guicrerine, circurar. orcrer. notifictrtion.rcsrtlatot'r' polic'1' (irlclLrtiin-r rtrr-r .c.}riicrnenr urder'. or. ,rotir. ;r;;;'i.!i,o,o,, bocry). compursorl,gLricrance..t'clct ot ticorec .l'an'\' cotrr'l or a,1' nrbilral authority. or crirective. ,r;.g;d or suborcrinate regisration i. anvapplicablc'itrriscliction' irlsicle or oursicie Inclia. inctuoing any applicabie ,..ri.iii., rarv in any relevant.jurisclictio,.tho sllBI Act" lhc SCIR;\' thc scRR' Lhe conrfuni., Act, the sEBI ICDR Regurations, trie Lisrin-s RegLrralions.thc Irorcign l-'xchangc lVlanasenlcnt r\cl 1999 una,rra respective ,,-,r", ur,r regLrrations ther.euncrer. a.cl thc'etridclilles' instrttclions' r'trles. clirections. notificatiorr, .u,,,r,-,ni.o,io,rr, ora.rr, circulars, notices ardrcgLtlati.tts issr-rcd by atrt' covcrtr.,ental Authority or Stocri a-;h;;g;;"i""cr r.ules, reg,rations, orcler.s ardclireclions in r'orce in otrrei'.iLrliscrictions rvhich mf appry 1<l the Issue);

'-Albitration Act" shiill har.e lhc nteaninq given to such ternr in Seotion I l.l;

;::;:]::it[lj;::l;;].1,J[:;::::i:i,.]:''whichEqiiitvSharcsrviiibeAilonecrtosr:ccessl.urappricantsLncre rhc

"Board of Directors" shari ha,c the nrcani,g given to such tcrrr in Recitar (B)i

"Contpanies Act'' shail nrcart the conrpanies Act. 2013 ancl/ol the cornpanies Act, 1956, as applicabie:
-'o.ntp:rnies Act' 1956" shali nrca, thc companies Act. I956, ancl the rules. regulations. moclificalions ancrcla.ilicatiorls tltadc thercLtnclcr' 

-as 
thc context'r.1,,,r., u,ithout r.ef'er.cnce to tt . p.ouirions thereof that havecc,sccr to havc ellict Lrpor,.tilication ol.the sections o1,the conrpanies Act.20r3;

.[,o1ffi,:;:,ifti,0.|.i..,,,lharr 
,can rhe companies Act,20r3. anct rhe rules" regularions,moclificarionsan.

"Conrpany" sha, ha'c thc rrcir.ire 
-ei'cn 1o sucrr te,r.r in rhe pr.ca,ble:

I.l

shall rtlcarl thc cl.rllpany ancl its SLrbsiclia.ies. as sot out iu Annexure B ancl in the Issuc

"(ionrpany Entities"

For Victory Electric Vehicles lnternational LimLtedffi



,t:;i:lloi:,,t:il 
ir.vc lhe trtcanin-s' sct lbrth uncler the Securiries ancl Exchange Board ol. rncria (Substanriai

"controuerr" .r,,,ir J:,,::il,lJ:::fi;l-ftesulations' 201 l. as .,r.ra.a, anJ the ,.,r,,. .,ionl.oring., 
and

"corplvis'' sha, have the ,reanirg gi'en to s.rch term in the prearnbre:

-'Critical Accounting Policies" shall havc rhe mea,ing given to s.rch ternr in Section 3.43;

;-',,:li:;i*t'*' 
shall rneatr N.tional Scctrrities Depository Limited and cenlrar Depository services (rndia)

"Dispute" shali havc thc ntcanin-e 
-eiven to such term in Section I I.l:

"Disputing Parties" shzrll havc the mcanin-e given to such ler.nt in Section I l.l;
"Dral't Prospcctus"' shali nrean the rlralt prospectus usecr or to be used in connection with the rssue, to be fircdr'r'ith SLock Exchanges' ancl issued in o..u,'aon". with the con.,pori". a"r anct ttre spgr ICDR RegLrlatio,s.togethcr *'ith an1'arreirclle,ts- supplenrents, ,roria"r. corrections or.corr.igencra thefeto:

;',JilJl|,1,1il:1;":::ll,lil the meanin-e given to sucrr term in Section 3 5 and rhe tern,.Encunrber,.

''Engagenrent Letter.-shaii have the nreaning given to such lerni in Recifal (C); ,.Environmental

Latvs" shall havc tire nrcaning givcn to such ternr in Section 3.27;

"Equity Shares" shall havc thc nteaning siven to sr-rch terrn in Ilecital (A):

"FErVrA" shair ,c'a, trre I:orciqn lrxchanse Managenrent Act. rggg:

'-FDl Policy" shall lrcan the consoiiclatecl I.DI Policy. efl'ective tiom october r5,2020,Lssued by the Depart.enrlb' P'orttolion ol' InclLrslr'r' ancl Intet'nal Ii'acle. Ministry of corrme.ce 
",rJlrourrv, Government o1. Incria. andan' nrodiflcations thereto o' sLrbstitulions thcreof, issuecl liorn ,irr.,"ii,r., 

"

"Governt,ental Authoritl"'shail inclLrcle the SEBI, the Stock Exchanges, the Registrar ofcorrpanies. thcRIll" alld atll' ttaliotlal' statc' re-cional or'local govern*ent or gove.nlrertal. r.eguratory, statutory. acrnrinistr.atj'c.Iiscal' taxalio,' 'itrclicial' qtrasi-.iLrdicial u. -no"r..n,r..,i- "il;;;;,i"0;,1,1.",. comrrissior. aurrroi.ir),. courr.artritlator.. tribLrnal. agcnc,\,or cptity. in l,dia-or outsicle Inclia: :

"Governrnentar Licenses'' sha, havc the meaning given to sucli te,r i, Sectio, 3.20:
''Group companies" shail have the nreaning given to such ter,r i. the lssue Documents:
"lcAI'' sharr rncan the rnstitute o1-cha'tcrccr AccoLrntants o1. India;

''sEBl rcDR Regurations" sh.il ha'c lrrc nreaning given to such ternr in Recitar (A):
"lnd A,S" shaii tlcan Itrclian Accountirrg Stanclard:

''Internnified party" sha, ha,e the nrearirg given to such term in Section ( r 2. I ):
''lndernnilying party'' sha, have the meaning given to such ter.m in Section (r2.2);
.'lntcllcctu:rl 

Propertv Rights'' shall have tl.re meaninggiven lo such ter.m in Section 3.2gr
"lssuc" shall have the ntcanin-e qirren to such term in Itecital (A);

"lssue Documents'. shall
N,rc,,ora,c,, ,, a,d rhc ,,;;ull:lj: ffi.,?:1]i,if:[:t]].il: i;il1il::irl,li[: #:,;il:Xilfl;fi,:,.|::ffiatlcl anv anrenclnlents' sullplenlents. notices, aorraa,,ora o. cor.rigencra to such issuing clocuments;''LiStinS Resrrlafinnc" rlrcn ,.,,.-- ,r-.- r.lations" sha, ,reirn the SecLrrities a.cr Exchange Boarcr of Inclia (Listin-e

;\$ isclosLr rc l{cq r r irenrurrls) Regulations. 20 I 5. as amencJed;6Iffiw For Victory Etectric Vehi



"Loss" or "Losses" shall havc the ,eanirrg given to such term in Section r 2. r:
"Leaa Nlanager" sha, ha'e the nrcanirg 

-eiven to sLrch term in the preambie;

''N'laterial Adverse Change'' shali rttcan. incliviclually or in the aggregale, a,raterial acr,erse changc- probabrco. othct'rvise' 
"""'' o;^::1:llll]"']ll'l]"1)li,]-s,n i.orp..ti* marerial??ve-rs..r,nng., (i) in the reputatioir. conrririon(li.ancial' legal or olhcttr'isc)' assets" Iiabllities,.fevenues, cash frorvs, business, management, prospects or.llc.alions ol' the conrprtn-\' ancl Mate'ial StLbsicliaries in,liri,r;nri;;'io[., u. a u,hore, and companl,l;nliticstalicn as a rvholc. rvheths-r ur: not arising 1,o,, t,]-.u.tions in the o.ji,ro,.r,..nr.re of business linclucling any lossor intet'lere,cc rvith its bt'Yl:::.1'or l',-i., ."piolio,,r, ri."J 

"l:'",rr",1'.rij,r",ty. or any rrareriai escararion in rhesc,ct'it)' o1' thc o,g.ing covlD- lo pn,,ct.,rli. 
-o,. 

any new epide,ic or. pandernic (man-rnacle or iiaturar): (ii)in the abilitl' olthe conrpa,)' Ilntities b concluct ,r,.i;r..;;..;;; ffi;rJ, ancr to own or Iease their r.especri,easscls or pt'tlllcrtics in sLlbstarltiall'tltc sar,e lranner i, which r.-,.rr-rr.,rir.r, r.vas previousrl,concructcd or sLrch
l1ril,l1i,|i:T:ir;;rr l;r..ii'lrJ;li:l ":,r7.1?i,:r;r,;ri..j,,;1#,r,',,'. oo"u,,",,rs: (iiii in.r,""ui,iri,, 

"r..n.thc Other Aglccnrcr1ts: 
vr !v vvrrrPruLU urc Lrrtlls'lcllolls contemplatcd by. this A-ereoilerrr or

"other Agreentents'' shall ntc.n the Irtrgagement Lefter. the Uncrerwriting Agreement. any cash escruu, arrr
Xillll;:ii,,i1l'i,i;TJZill,i; lll;,?Jll::i:",X:;;ltJ;.lli,,;;il;;';;.n., o*...,,.n, or an1, o,her asreen,c ,,

''lssuing Nlcrnoranrl u

supprcnrerts. .urr.a,i,,n'n 
tlleatls the Issuing nlenloranciunl, consisti,g of the Prospectus together r.r,irh arls. antcndntents or. cot.r.igencla thereto;

"Party" .r "partics'' shiril rrzi'e the n-reaning given to such term in the preambre;

'-Prontoters" shall tlrcatr pl'ollloters o1'the company bcing Mr. Saniay popii. Mrs. Seema and Ms. palirli poph.:
"Prelirninary OfTering Nlernoranclum,, rneans the.pr.eiirninar.l, Issuing rlentorandum consisting of the DrafLI)t.sllccttls togethe' *'ith ail thc strpplerrents, conections. arnencllents o',. ao,riganau thereto:
"l)rosPectus" sh.ll nleatl tilc llrospccttts Lrsed or to be ,scd in connection r,vith the Issue. to be llled \\,ith tirc[{csistrar o1'cirnlllirllics' artcl thel'ealic. ri'ith SEBI. the Stoclt er.nong", ond any other Governmentar A.thor.itr,.as apPJicable' arlcl issuccl itr rtcctrrclatlcc u ith [he cornpanies Act ard trie SEBI rcDR Regurations, together. rvirh tcr

:::iil|,,lili,.il, ;iil,l,J,,,'",)[,j::""'' 
supprements. notices" corrccrions or corrigencra ,o ,,lh prospecrL,s

"RBI" shall ntean the [{cscr.ve Banlt ol. Inclia:

''lLegistrar of cornpanies" shalr nrean Lhe Registrar of companies. Delhi
"scRA" shzrll tneau the Sc'cLrritics contlilcls (Regulation) Act, 1956. as aurendecl .,scRR,,shall 

mean rhe
;::il,:i],ff:]t.acrs 

(r{cgu lario..) Rures. r qsz, u.?,n.raed; ,,SEBr., 
,r,,orl ,*o, fl," Securiries a,d Excha,cc

"SEBI Act" shalr mcan rhe Sccr-rritics anci Fxchange Boar.d of rncria Act, rgg2;..sEBI circurars,,shzrll have lhe meaning girren to such tenr.r in Sectiln:.SS:

,::::1,:;ilj:1::,;''i':',,Ij:il' 
,,,. rccognized stoci( cxchanses in rncria where the rrqLrity

"t,ndc*vriting Agrcement" shail h.r,c trre ureaning-qiven to such ter.r-r in Section I.3; ancr

"[JPI Circular.s" shall nrcan C]ircultu. (StiBI/lIO/CFI
(sliut/tjo/ct-'D /L)11.2/ctR/p/20t9/s0) rtaterr o^.,,o'?"'.lS,lR/P/2018/138) clated Novembe. l, 20 18. circul.r
l:ff'''i:',1'','Jl''i;'lil-'J;lll"llt,;,*[, *j:;,,ii'ii::;i',,#iq'.*1,?i#ffi,3L)a?ii,i;,i'ii'i]lil{f:!,,,j',1):,,ffr."ljia,#;;,r^ t(e Brir; iiiroi)r6iwprr;[.,l;i 'fi3J'i,3i;lr?"'x1,,":,:,i?,?,i",?"i](sFlBt/Fro/cIl)/DL]r{2/C]R/r,/20t9li33) - 

a",.a November. 8, 2Ol9 circtrlal lto.( s r IB I/t-to/ctFI ) I DtL2/ C' tlv t, i2o2) I 50)\.,,.1,,t1\)tt.t r)/t)il.ttL.rr(it,il0z0l50) dated Mar.ch 30, ZO2O, cirCular
!ffiijljlyl?ij','31':',t,':l!,u:::'!-:':!"yi 

-^ q:q March 
'"' ,a, 2021, circr,a

no.

fillil:i:il'l?il,'1,,1.1ii11:3llil,lt*ln:, ,4:i:xrlfji sEer)fto,ce#i;,,,,i:itlizz+s a,l].ii,\prir 5. 2u:: sr,rBr ci'cr ra ,r,, s,uzirJrinn)iiriicrnij',ild$,'ii #:J'Hfit;'d'iitr!;rytli\:jii,lTl
ForVictory Limr.ted



slilll/l IOiCIFDIDII'2IPlcllll2022l75 dittctlMal'30, 2022, anrt rhe sEBI Masrer. circLrrar. SEBI masror cir.crrarnutrtbcr slllll/lIo/MIRSI)/l)oD-I/l)/c tt<izoiitio aatect May r;.-n i1io tne extent appricabre ro Lr.l). SI:,1citcttlar trttrrrbcr sljlll/l 1o/cllrD trpolic'u,<-lilnozitt+o aorca l,rgrr, q. zbji 
^io,g 

wirh (i) rhe circulars issuccr rrrthcNatiorral Stocl<lixchangcol'Incliat-inritecr l,ouing,"rt,",r";;;"';;/r;;datccrAugusr 
3,2022;ancr 1ii)thc:li::il;: i:lffilr.,::,,ji: llJilt,H;r,rn;;lu*:";0;;;;;0;:46'oliJi o,,*, z,-izi'^"iui,1, ,,,r,,.q,.,,,

"worl<ing Day'' shall r,c.. .ll da1's on which commerciar banks in Mumbai, Inclia are open for business.lritrvidcd horl'ever' lbr the ptrrpose of announcement of the Issue pri." oni the issue period,,Ll/orking Duti.shall r.ean aJl clal's' excltrtlirg all Saturclays, s,r,r.r, ancl public ,r",io"r, on which commerciai banlts i,N4LIrnbai' India a'e opetl lirr [rtrsiness ,n,r in. ti,r. p.rioa betrveen ,t.,. r..,o crosing Date and risting o1. theI:qLrit'r' Sira.cs o, thc Stoch, Ir'xchan-ecs- ..working"oay" 
sl.rar n.rean ,rr ,.oairg crays or. the Stock Excha.-eeserciLrclins Sirncia-r's anci bartl< holiclnls in Inclia irru-..or,lur". rvith circurars issuecl by SEBI.

In this r\gr.ecrncnt. unlcss the colttcxt othertvise requires:

(i) rvo|cls clctroring lhe singuiar numbel shall inclucie the plLrral ancl vice 
'ersa:

(ii) 
Iil|riil,,,i,li 

bold r-t'pclicc a';'c onl-v lbr con'enierrcc and sharr be ignorecr rbr rhepr:rposesor.

t'clct'ctlces to lllc tr'orcls'-incltrcle" or'"inclucling" shall be constr.uecl rvithout limitationi

t'cfi:rctlccs to this Agreenletll or to any othe. agreement, cleed or instrurnent shalr be construecr as at'eltrcncc to this Agrecment or to such agreernent. clecci o. inst.ument or,t-," ru,r. ,ruy fiom time to tirrebe arnenrlecl. r,ar.iecl. supplcntentecl or novated.

(v) rcict'ctlccs 1o atl'r' I)art1' shall also include sLrch Party's s,ccessors in interest ancr per.,ittecr assigns

ll.,liifl;,,lililli;,:fJil|,TJjI':,,1" successors- as trre case mav be. ,nde': any ag,.en,.,,t.

(vi) reltt'eltccs to a "lle.soit" sh.ll include any natural.per.sor-r. 1irur, general. lirnitecl or lilnited liabilit'pat'ltlc'shi1l' assoe iation' corlrot'ation, cornpany, limited liabirity 
"o,'rpony..;oint stock companr,. tr.r,st.joinr VcntLr|c- hrrsincss [rLrst or. orhcr. entity or lrnincor.por.atecr or.ganization:

(r'ii) t'clct'ctlocs to slatLltes or Icqtrlatiors or statlrror)'or rcg,ratory pr.ovisions inciLrcle such stat,res orstattrlor) Dt'.r'isi.trs atrtl rttt-r'ot'clers. rules. re-elltati;ns. g,-,10JI,n., clarilications, instrurrrerts orothct'sttbo'tlinatc legislation tn.cle urder then, as anendedl ,rffi.n,,.nr.,,. extencrecr, corsorirrareil.re_cnactccl or reltlacccl 1.r.ont Linte to time:

(viii) relcl'crrccs Lo a tlrtt.ttbel' ol da1's shall ,rean such nunrber of carendar. crays unless otrrer.rvisespccilied when rtrt' trttnlhe-r t't'ile1's is |r's5g1ibgd in this Agreement. sucl.r r.rur.,ber o1. da1,s shau bccalcularcd cxciusivc ol.1hc jjrst clay ancl inclusive rl1.the last ior,

(ix) reftrcnces t. a se-cti.tl' paragraph. clause" scheclule or annexure is, unless incricatecr to the contrarl,. arcltr.cnce to a scclirrrr. Itar.a_r:uph" clause, or Annexure of this Agraa,rani,

(x) time is o1'l.he essctrce in the perfbrrnance of the Parlies' respective obligations. I[. any time perioclsllecificd he'ein is e\1cn(led- such extended time shail also be o1. the esse,ce: ancr

(xi) tcl':rctlccst."l<rr.ulcclQc"'"art'areness"orsirrila'exp'essio.sofapcrsonregarcringanratter 
sharI nrca,tlle actLtal i<rlou'lcclge o1'sttch person after mal<ing clue cliligence inqLriries ancl investigations rvhiohtt'tlLrlcl be expcctecl or reclttirccl liom a person olordinaryp-rucrence, orir.thecontextsorequires. theaclttal lltl.tt'lcclge o1'sirch pcrsotr's directors. olilcers. pu,.tnl,.r. or trlrstees iegar.cling such lratter.

(iii)

(iv)

,l,ii:,Iffi :;l::"H::ll:'::: ll:::l?::*,.:.:ll::y the rlngagemenr r-etrer shau not create or creelx ro c,.care

ili,::i:i,.iX'l;j:[,:J':l :];,::'ltl':'"1:li 
,:ly ;l;;.;;;;:;;.;,-:"H"i#ff[J,.j::]':,T:i:

AI'liliatcs lo ;r1r.chi15L. or.plucc tlte Eqrriity Shares to bc issued purslrant tn ttr. trru.. oll..";,,,.,.,] ,;,.;"inc A^-^^'-^-.".:t (thc "tJncle.rvriting Agreement,,) in con,cction ,*n",i."irr,;.":,]'r"T::,,];:,': iliE^- rri-.

r.3

For Victory Electric
Iimlr.edf6mla;#



2.

2.t

2.2

.)1

2.4

lina,cill-{ o. undcrt'l'itin-p, to lhe cornpanl, a,cl its Aftiliates. r--or. the avoiclance of cloubt. this AgreemcrL isilli}ilSi,ff|ffft"t and should not be construed as. an agreerrent or'.com,itr,ent" dir-ecrry or inriireorr,r,.

*,,..# ff::;ii*iriTiii:J,IJ'_1._7LT:;'*JIrH:,::.,li::ff:ill:*lx*lx.l*:*.1:
, or s o o. co,, i,1 :il:li 

.:llt;1,::ffiitil:l,,T,lTi:;; 
:;lliH;: ffi;*;{:llil*,,:,:ll*:,:ll;corttribtttiorl' tel'rr.titlati.rl iuttl ./o.c'e)nc,1e,,r'e p.orisiors, rn tbn, anct ,rbr*ia satisfactory to trre partics thcr*o.

ISSUE TER]VIS

l,ni:HTli[,llffi'l]lj:::'.1'Iu,ager in accorcrance rvirh rhe inter-seauocation orresponsib,ities

1'hc c--.rnpan' shitil Iltlt' rr'ithout thc p.io. rv.itten approval o1.the Lead Manager, f,ile any ol.the issue Docu,crts* iilr tltc Sl:i3l' rrrrl SI.uii Irrcl.rrp."- ,r,,. n.giril",. 
",1 

ao,,,,u, I"r'",]'"rr=",ner Go;L,rnnrentui ,t*r,u i,1 .,applioable' or mai<e a,f isstre. ,.eiei,,g ,o rrr.tqoiry ir;;ffi.';;,rJ1r.r" or cristribute make an1, chanqes
Jilll:J:ili,lT,[llJTi ;[iJllHtiil,"",ii;:,,1,;'"#*i:;',",,# ffi ,:"0,. ,",,, ;il.il.",:,an,, sr oh

r\li dccisions *'ith .espect to lhe issue shall be taken by the corrpany, through its Boarcl of Directors or a crur'constit'tc(r comnriltce rhereol'shar be .u,,r.y"J in writing to ttr. t_.ua vun?g.. by the conrpany.
-l-hc 

Ilasis o1'Aliotincrlt arlcl all ail.caliorts tu.rd allotmerts o1'EcFritl,Shares rnade pursLlaut to the Issuc sha, ircIffi:Jl,T;:;ilJ[:'l iii,:iffi[]il;:';li] u" i'"a Ma'ng'. n.gi,,,,,,:L ir,. issue. ancr the Designarcrr St,,cr<

'l llc clonlpan)' uttclertalic ancl agrees that it shail not access or have l.ecourse to the 
'ror-rey 

r.aisecr in thc rssrrcLrntil receipt o1' the Ilnal Iisting ancl 
''o,rirg 

ofp.ouals fi'om the Stock eJung., tirl rvhich time such moniestt'ill be l<cpt in a scparate ilccoLlrlI i, acco.dance'with Appricabl. r-orr. No,*i,hstancling anlhing containecr inthis Asrccnrcnt" the Conrpanl, shall rcfirncl the money r.aisecl in the Issue. to.qether rvith any interesl on sucl.r,lorrc-\' as 
'eqLri.ecl 

trnder r\pPlicable Latr'. to the applicant.. itr..]rir*i t" ao']o ro,. any reasou, inclLrclir-s cruc to
:l:,ffi]Jlt],I"lll;L:"lt..' ' 

Iisring o't'u'rin-e app.iiars or unde'nnv a;..",io,, or orcrer orthe SEBr or an,\, othcf

-l'he 
colllparll' shirll take strch.steps, as cxpeditiousll'as possibre. as arc necessary to ens,re the conrpretion oflistin-e and co.r.rc.cerrc.t or'tr.cring orthe Equity inur., on rhe Stock Excharo1'rhe IssLre crosing Datc. .r' arr' orher. time peLioi pr.escribecr uncler Apprica,,,'i?#]n'' 

three working Days

SLrb'icct to Scctioll 2'5 zrrl,cl 2.6. rhc Company ag'ees ancl unclertarres that: ( i) re,Lncrs to unsuccessruiaPlllioants or (lisl)atch ol'r\llot,lc.I aovice stratt bl rnacre in accor.clance with the,ethods clescribccr in theIssuc I)ocurreitts shall lrc ,tadc a'ailablc f,, fi,," n"gistra,.to the Issuc

'l-he Conrpanl'shall' inrnrecliatel-v alicr liling the DP. obtain authcntication on the SEBI co,rplainls IreclressS1'stcrn ("SCoRES") in conrplia,ce *'ith rhle SEBI ci.cular'(clR/olAE/l/zor:;,tot.a April 17,2013 r.eaci u,iththc SIIBI cit'cttlar sliBI/l IO/olAD/lcRD/P/clR l2o22l.olsodarecr Nove mbt* l, zozz, in reration to r.edressar o'int'eslor sri.ianccs throtrgh scot{ES Tn. con'rfury shall set ,p on inr"rto,. g.i"uun.. r.edressar system kr recrr.cssall Issttc-t'clatccl sriil'anccs ttl thc satisfhction oljthe Leacl Manager.ancl in compliance with Applicable I_a*,.
'l-hc Conlpanl' has cnleretl irlto an agleemenl rvith eaci-r o1'the National Securities Depository [,imileci anclc-'cnl|arl Dcposilorl' Serviccs (lnciia) Limitecl fb| derraterialization of the outstancling Equity Shares.

2.5

2.6

2.7

2.8

2.9

2.t0
i::1.::.],: :],ng 

o1'rhc prospecrus. shzrl rnean prospccrus usecl or.to be Lrsed ii

li::,il"::],::,:J:"lll"::l,n,i,;;;,;,i;':Hi:lffH:',:":..,,.;,::j,:1,:;;T[:t$:,ffi:.,T'fi]::11,,::any other Govcrnnrental Ar-rthoritv as

;llli;,:;.lli,;:lill,;,JJilliii:l,:::::li:::.''*l',.c",,0;,;"'*'ill,:Hi,H^",ffffil:"1#llx;':,:;
iljiH'lil],,,]:iJl,JffiiliHil:f:ll;'lilT:'::::::.,::l:.tio,,,o,.uoig*ffi.ffij;fl[:]"-i#:ffi1Xill;
:?,T:1,il/lil:i':,,,::xlil;,llil''i:'i:n,::.l:"'i:.,$;;;;;.'iJ,['*',.;'J]il";,1':]',,f.,';Jll',:'1,*l:
ili,,li-ll, Tl::::1,,;:ll:;lllli'l,l:il' l'"::ll*:l;i;;!i ;; ;: ii::f ;L1['],";JB.:gl;;.,'J,:.::

C)onlpnp_1, shall app11, rbr nnat tisting ind trrdi;-n ;p;,;;:;,il,T;ffi::;nliiil 
,,,,:,.,j

For Victory Electric



Applicable l.au, ot. 01 thc rcrlucsl ol.the l_eacl Leacl Manager.

2.tl -l'he 
Leacl Mr

Co ,, ,a , es l[Ti:r,:i:;: ,:[ :i,[x, ;Iil:lH,,Jffii:i ;i;l,Jj;,,T lTJ.ifii,iill, ;lli ffilffi;|
i:l]:T.i,'i,i3'.],,|, jiijl ',Y'liil].,'J'l:i in the opi,iion .r in. i..a M_anager is requirecr rbr such sub,,issic,n
aireacr1,o",",o.o i"'i,. ffi iHj;J|iffi;,g,ll:,.?,,,?Tl,,::,#,ii:1,; ". ",...i".,,'or 

the inrbrn,arion

2 12 
l,:"i,li"!::firri:::;: ilrii,:i;'J,lJ.l:,,,::,:,,1,:,J;,:dlTij,jl.". ,ror been, anc, ',virr nor be, regisrcrccj,,ncrc

2'13 'l-hc rights' otrligations' icllrcscnlalions. rva.ranties, covenarts and r-rncrertar<ings and indemrities of circh ol.thcParlics (Lrrlless olllel't'isc sct ctirt hc'cin) uncle'this ag,...,r,,",rt rholl tr. ,.r"rul and not.joint.3' 
ffiT-'f,1y6l'fil;',J:tt1;,:i;,,f"ol3ffiTl.n o*o ,NDERTAKTNGS, supp,-y oF
Ihc conrpan-r' as o1'thc clate o1'this Asreement. the crate o| the D^rzft prospectus, the prospectus, Alrotnrent.l;)::,,::l[i,iill,,,l'iliii::rif.'ilff1; il;"";;;".;0,;, Shares, represe,o, *u.,unu, covenanrs anc]

l'I Each o1'1hc cornpanl'lrntitics has beetr cl,ly incorporated, r'egisterecl and is validry existing as a companl, ,n.cr.Applicable Lart'' has the corporate porver ancl auiho.ity ,o ir.,., ur-r.rre its r.espective nrJvabre ancl inrnrovabre
l}"":ffii:lJ;::"Xi::l::::i':::lJ;:'''"':ess1incrucii,g" J.*,,u.0 in tr," i,*.o".,,,u.) anc,,,o srcps
or a1,1.,oinr,,e,r or. an ins.r'e,,., 0,.",l;;":,li',l,]:i,:ilr'n,.Iii1.J;1 IX; ];,:i.lTJ;,TXlll*,.:j,l,,:.;::lii:iin relatio, 1o arrl,action iniriat;d agai,st the Corrpan,v,nder the Irccci'c'shi, L rclot'1irc Ia*s .r't.arri. r,acrr olrhe compan, r,,;i;r li.tl",,to1il:i,"Til:1ij:1r:ii,1#[ jlDato alrcl inrnlediatcl' up.rl tllc consummation of the t.anszrctions conterrprut.a in 

^ 

trra Under.u,r.ilingz\g.cclnenl and the Isstto Docttnrc,ls. *'iil be. solvent. ar rr.,r rr",.in. the ter., ,,s"1*,u,:,r*ns. 
rvith rcspcctto all erltit)" orl a particLtlitr clate' that o'such clatc, (i) rhe rair,rarket value ofthe assets is greater thzr, thcIiabilitics o1'strch c,tit,\'' (ii) thc p.esert tair saleabre 

"urr,. 
or tlr. assers of the entitl, i5 -qreater than trrc,,ourtthat rvill bc rccltrirctl to l)a)'thc piobable liabilities orru.t .,rtrty'or'1,, o.o, as they becorire absorute ancl rrature.(iii) the erltit-\' is ablc to rcalize irPon its assets ancl pay its debts a.d other-riabirities (inclucring cor.rrir-qcntobligatio.s) zrs thc'rrlatLrrc .r 1iv) ihe cntily cloes not hou" ,nreascr,abry sr-rari capital. E.xcept as criscrosed i.Annexure B' thc cornparrt'has tro other sLrbsidiari., int.rrrro-l'Ipplicable Law.Thecompanyhasnoassociatecontpanics"ioirlt'cilttlrcsot'alt1'othervcrtures 

over rvl'ricli it .""r"ires conlrol in terms of Appricabrc La*,.
ii:!.H, ;::'t 

as cliscloscd in Annexure c, the conpanv tro. ,ro ottr.r "Materiar Subsicriary" as per rhe Listino

3'2 ljach of the conlpanl' Ilnrities has obtainecl ancl shall obtain ail their respective authorizations, appr.o'ars ancrconscllts' rvhich ,lat' be recltrired Lrncler Applicable Law ancr/or ,-,na.. .ont*"tual arrangements by rvhich it ma'bo bouncl or to *'hich an' ol.its assets a,rd properties may be sub.ject. in ..rution io i[. irrl-";o has r:ornpriccr.'ith' anci shall corrlpi' rt'ith' sttclt ar-rthoriz.tions, opp.oroi, nra.o,.,r.,rtr, all applicable larv ancj its constitLrtionalcltlctttncnts itll(l colltfactual at'ratlqe'tcnts b)', rvhich it nray be boLrnd irrr.elation to the IssLre. 
.rhe 

cornpa.l'has thecorl)orate po't'ct'artrl h,sciLll-r,b111pt6 lllrrpp.ovalsfbrperfbrmanceofitsobligationsuncrerthis 
Agreenrcnt. theothc' i\grce,rc,ts artcl caolt o1'the lssLrc Docrnrents (includin-e. rvithor-rt Iimitation. rvritlen consents or *,ai'erso1'Io.dcrs itrtcl a,-r' othc. thi'cl part-\' l121rlpg any pre- emptive ri-ehts) ancl has compliecl rvith, and shari c,mpr-r,*'ith' thc tcrtrs arld contlitions c'l'sLroh app'ovals. The company'-rrr. ,n. corporate porver. and a,thor.it' or.c.1raciLl'' t. illl'itc' issr:c. issue ancl allot rhe Equity shur., lrursuont io tt . lssue ancl trrere are no restr.ictionsrundcr z\lrltlicable Lau, or thc Compzrnr,.s conslitutional clo"r-,,oentr. ,r,l or1, oora.,r1ent or instrlplent binclipg onlhc cornpanl'or to rvhich arll'of its nt"t, o,. prop.r'ties are sLrb.iect, ori the invitatio'r. issue. issue. and a,otrrc.t b'Lhc ()orllparl-r' ol- an;' ol thc l'iqLritv Sha'cs pursuarlt to the Issue. 'l'he company is eligible to unjer.tal<e the tssLrpLlrstlallt to thc t'cclLrircrllctlls,l thr'conrprrries Act. SEBI ICDR Regulations and Applicable Law.

'l-he [)rornoters arc thc onl
Resurarions, ancra,.et,,",,,l;.]li::]::::':.:].il:3:ltl.lr,Lurcler the con]panies AcL 20r3 ancr trre sEBr rcrDrrj,LT'/;:'"H;l;' H;il:yffi'."'i:,.i",:,' T"',.",y":f*:il#i:lf: ,ill;3[I i']i Jl:,,i"l.l'J,:?,1
;11,,:jll, il',:l',1,,i1]1'il:l::,'l;::: ,:'::,"::,I,,:lJ, 0...,.,0.i-ilI*'';,;"ili,#''i;,1"i,,ii!'ll'li"'i1il3;
il;l:l'': ;:;.:'lll'Jli,ll.?ll,:^,i:i: i:::.::li: ,:;;; -;;,;;, 

';;'*:;'J, "::li;il,.:'l"i:;",,:1, ,,.:,,:'l:l

iL:'i::,il:: J,l1,:l':,1 ,1,:Tj::-'l::*:j,::*::l*,*-l'",i;,1i,ffi:1#'J:1xffi"lli"ll;':'i,J:i:1.,1:
i!1",0. 

o trrc G oup conrpanies ,, ,i::i:l i:,.d;;;;:T;i;:'::::[::iTH,.ffi
I

Limlted
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tq/
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Pr ospcctLrs anci I)rospccttrs. Furl.hcr. there are
clisassociatecl in thc ltrcccclin! three 1,en1.5;

no companies or finrs with rvhich the prontotet.s 
hervc

J'I 'l-hc (lornpa,v has obtairrccl allpt'o'a] lbr the pursuant to a boarcr resorutio, datecr l.r Jury. 2024 anrl
:li:.,i:if:].,',:;:Xill,lii:tr 

Il'Atr-etrst' 2024 and tu, .o,,pilo rvith ancr as,ees ro cornpry with ar rcrn,s and

1.5 'lhis r\gr.cemcnl has lrccn ancJ the Other.Agreements will be clul1, authorizecl, executecj and cleliver.ecj bt, thcclontpall)" arld each is or *'ill be a 
'alic'l 

-rra 
i.g;ry 

'ii,rlti,rg 
i,.,,.trr,ent, enfbrceabre againsr the Co.rpan1,.itr acc.tclatrce *'ith its lcrt,s' atcl the execution ancl cl-elir.ery b; ;;. company of. ancl the perlbrmance b1' thecontPan'ol its obli-eatio,s ut.tdcr. this Agree,rent unitn" oti., a-e...,rents does not ancr sha, not conf.rict*'ith' rcstrlt in lL brcreh t'rt 'i.htiotr ul' 'rr, i,position or onf-p"-"rrp,ru" right. Iien. ne-qative Iien. mor.tgage.chtr'rLc' plcclge' scct-ttit-r' irrle.est' dcltcts- claini" trust o. ory ;;r:,.:,;unrbrance or transfer.r.fstriction. both pr.cso.raitrl litttrr.c. all_\. co'cllaltl. lraitsacli.,. conclition or ai.r.angeirent. executed dircctly or i,clir.cctlr.("Dncu,rbrances") o. arr-\r,r'opertv or asscts 

1r:.,ry "r:tr* c;;;ffi, contravene an1, provision or. Appricabiel'a*' .r the constitLrtio"al clocLrmenrc ol rhe comiar, ;; ;;,;;;;.emenr or orher i,strunrent bincrins on rrreConrltanl, or to u4tich an,r, ol. the assets or pioperties ol. the C:ompan1, is sub.iect, and no consenl. appr.o\1ai.atttllorization ot' orclct' o1. or qLralilication rvith, any Governmental Author.it' or uncler any contractuarar.riutgenlents by u,hich the Contpirn_r, is bouncl, is required for Ure f"rtrmance b1, the Conipany of its obligations
iilliillll[f;-,i1:irl|:t,:ili'oLhe. 

A-sreen':e"ts, excepr such as hzrve been obtainecr 
". J;i,; obtained prior to

3'6 'l'hc (ionllrarr-1'slr.li crlsttt'e that cach croup co,pany has Lrploaclecl on its r.espective rvebsite the ljnancialinlb'nralion as rccluirccr to bc discroscd b1, it pursLrart totrr" sgsi-rcDR Regurations;

3'7 'l'hcrc 
shall bc onl-1' ot.tc clenotrinzltion fbr the Equity Slrares. unress othe^vise per.rnittecr by Appricabre I-a*,:

3'8 Nonc o1'the Conlllanl'" its Subsidia'ies. i1s Directors. its pro,ote.s, rnenrbers o1.the pro,roter Gror-rp. nncr thec.tllpatlics rl'ith l'hich an1' o1'the Pronroters or Directors are associatccl as a promoter or crirector.or pcrsarr i,conlrol a'e: (i) tleba'red o'prohibited (irrcluding under any pouioi-in,..irr. acr-interirr prohibition or prohibirionitr atr'v otltct' lb'.r) 1) o,r a.ccssi,g thc capital ma.r(ets o,. nr" ,l..illoinecr fi.orn buying" selring. or crcarirs insccLtl'ilics' itl cilhcr casc rttlclcr an,r'orcicr o. direction passed by trr. igur or any other Governrnentar ALrthoiitr,:or'(ii) norlc ol'thc conlllarl\'' its strbsicliaries. Prornot"rr. or,..ro,. and ,renrber.s or. promoter cr.oup arcr

on thc Stocl' I:'xchan-9cs i,clucling non-compliance \.vith listing ,.q,,i,..n.,.n,, as describecl in the SEBI (jeneralo.dcr No l o1'2015 or are associarecl rvith any rr.n .o,,funio''in... have not been any violations orsccLrrilics iatvs i;onlnlitlecl b' the comlrany. its Subsicliaries its promoter.s, member.s oi. ,h. p.un,,o..,.(i.oLrp a,cl c'oLr1l conrparlics" ancl SIiBI has not initiatecr o,-.,y n.iiun or.investigation .gainst the Companr,.its SLrbsidiaries' l)t.rrl.t.tcrs. I)i.cctors. r,e,be.s 01'the promoter?;..orf 
ancr Group corrpany;

3'9 ( i ) N o n e o 1'thc cotllpatl-r' l}lrit ie s' n o' th e Di.ectors. Promoters , o. pror.noter Group, have bee, identiflecl as .*,illirlclclitLrlters' or 'JiaLrcltricrlt b.t'ro*'e.s' as clefined uncler the sEIlr rCDR Regr,rlations, b1,the RBI or an,, otherco'ct'ttt,crttal z\rrtho.itr" ancl (ii) notte ol'the Promoters or Director.s or.the Company have been (a) ictentified as'firgitive econornic ofl'enders'. uncle. section 12 o1' the Fugitive Economic offenclers Act, 20lg; or (b)associzttcd as dircctot" pronloler a,cl pet'sons in control *itn u,r-l .o,rriany decrarecr to be a vanishing compar),;
3. l0 Ncithcr thc Ctltllllarl' I:'rltities' rlo. arl)'ol'thc companl"s Di.ecto's or promoters or co*pa,ies with rvhich arr' .1.thc l)t'otllolcts o. tllc l)ircclc)rs \\'cre associatecL as a pr-oulotcl.is/rvas on the.,disse,inatio, board-.b.ar.crcstablishccl b)'tilcSllBI l:'acho1'thoconPanyEntities,Directorsandthepromotersofthe 

co,rpany.arc,ota.criravc nrt bcc' ir cri'cclo'or promoter o.ar,r, corrpany that is trn cxcr.sivery Iir,aa 
"on.,rpu,r-y 

on a cierccoqnizcci.trorr-.pcratiorliti .r' crilcd stoclt exohange rvhich has Ihiieci to provicre rhesc trading platlbrm o,. .*it- t,, it.sha.choldcrs * ithi. cightcc. 1 18) nrorthi or such extenclcd tinre as per.miltecl-by the SEBI. cluring the tc, ),car.sllt'cccdirlg thc clatc o1' lllirre ol'thc I)ral't P.ospectus. None of the Director.s orl the pr.orroters of trre conipanlll as bcctl (a) a 1l t'.rll. tct or (lil'ector o t nnl' .o n',,ponf or is related to a pron-.,ote,. or clir.ector ol.any compnnv. *,, ichhas hcctl conlpLtlsorill'ciciistctl in Lerms o1'RcgLrlation2qol'the SecLrr.ities and Exchan-ee Board of Inclia (Dclistingo1'llquit-t' Sha.cs) I{cgtrlatiorrs' 2009 or irr teims o1'Regulation 34 o1'thc Securities ancl Excrrange Boarcr .r.rnrria
llil]i:,:ll il, ; illi::1:i.::, 

Irce,rarions 202 r ctLrring rhe r0 years p,...ai,f tr,. date or nrins the D p rvirh rhc

Mi,ist^,01 ce1,e n10 n,ii,i,'Iii"Jilii;;il';?lxT;l,Il:;liJi:.:;1il::'I*11l;irt#;:;lr,,t,1,i::l:
03173/20l,7;c,'!:,.:ll' 

'"u in rcspcct.1'u'hich no orcler of revocation has been ,uur.qr.ntry passecr by SI-;BI. thc



relc\ilrlt 'slock e\chanac(s)' tllc '\4irristr'\ o1'co'porate Alrairs or.an,\,other Gover.nrnentzrr Authority;
l'II the llrocceds o1'the IssLrc shall bc trtiiizecl lb. the p,rposes ancl in the manner set out in the section titrecr..objectsof tlte ls'srte'' i, thc Isstrc Docttnrents' An,,changes to ,,,.h pr;;;;;f utilization of the proceeds of the f-resh Issucalio. the corrrpletiorr o1'thc Isstre shall only be carried out'r, u..o.aunce rvitrr the rerevant provisions or. theconlptrnies Act anci other r\pplicable Law and the c"rrprry"rro the promoter.s shalr be responsibre rbr:illll::::;:tiIj:::1::;]' ',, 

respect orvariation in the te*s orutirization o1.the proceecrs orthe rssue

3.12 'l-hc Drall prospcctus has bcen. anci the prospectus, each ascompriance *,ith ar Appricabrc r.u,".. in.r, of the rssue o;;.;,r"":::;:1x?:;:.iT:r::3il;,.::::ll:i]:slrall cotttaiit irllorrtlatiotl th.l is and shail be t,'r., ml,. 
-.o,1,"",, 

."ur-,pr.r. ancl ac,ecluate as requirccr u,crcrApplicable ['a*' to enablc thc illvestors to make a werr-infbrmecl decision rvith respeci to an investnrert ir theIsstrc : atld (B) docs not a,cl shall ttot co'tai, any untrue stato,r.lr, oi:or*.riar fhct or omit to state a ,ratcr.ial rirct
ffi;lij,,i'il.der 

kr ntaltc the statenrents therein. i,-, tn" Iigt-,i Jihe cir.cu,,sta,c.. una.. ,"hr., they arc nrade.

J'l3 AIlol'lhcissLrccl'.sLrbsoribcd'paici-Lrpa'doutstandingshareoapitar 
ofthecompany,incrudingthe Equitl,Shar.cs1lt'tllloscci to bc issued trrltl allottecl in the Irresh trru., I',oi.'-Le"en aL,ty author.izecr anc., varidly issuerr Lrncrcr.ilii i,lllii;rll,:"i:i: l}:jl"if}:'",, arr Encu,brances ancr rurrv paicr-Lrp i, compriance rvith Appricabrc

Ma ,agc ,rc ,r )\cr., reqe.and rL res and ;"r,,H:Jii,il;::H:l],J:-:1?ff,x:,,;, [i:ulljllm:.,ilff*cotrlaitrccl in thc IssLrc I)octtrr.tcrts. .*"Jpt o. clisclosed in it e o.ali prospeclus, ancl will be clisclosecj in theProspccltts Ftrrthcr' thc conrpanl' hu. ,.,o,1. arr necessary,l.;;;;;r, ancr firings r-rnder Appricabre Lau,in thisr-cgar.ci. 'l'he Co,rparr'cl.cs ,.t ha,e any partly paicl_up shares:

l'I4 r\li thc allotrnerrts oI'sccLt'itics by the Company Entities riave been macre in compriance with, the conrpaniesAct' i,cltrding s-1ct1n 67(3)o1'the Companies Act, 1g56, s..tior. z: and 42ofthe companies Act. 2013. asapplicablc' SiiBl (Disolostttc itrrd Inr.stn'. P'otection) cLriaetines. zooo, sEBI ICDR Regulations anilApplicable t'a*' (incltrcling all applicablefo'eign.r.h;,re" r;;;i."rn. ao,rrory has oniy one crass ol.DqLrir-r,Shtr'cs aucl the Eqtritl"Sha'cs p'oposccl to be^issuecl ,ra-"ir"ir.a'prrsuant to tr.re F.resh Issue by the corrpar'srr.rlrank2ra-i passrr rvilh trrc cxisiin-e lrlquity shares ofrhe company in alr respects;

J'15 fhe clortlpan-r'' thc Pronlotcrs' antl thc lrromoter Group are i, compliance with the companies (Si-tnilicant[]cncliciar o*''c's) Ituies- 20 rg. as anrencleci. to the extent oppri.orrr.;'

3'l6 other tharl .s tlisoloscd in thc Dral't Prospectus uncle. the section "11isro ry ancrCertcrin corporctre irLurcr..r...thc Companl" Ilas tl.t rtrldc.lrtltett ,t1 nraterial acquisitions or.clivcstnrents of business/ur-rclertakings. .rcrscrs.altlalganlatiort in thc I0 -t'".,''' l"ttttling the clate of the Dral't Irrorp..tus. other than as discrosecr i. thc[)r'ali .r'ospectlts utlcler tlte section "tt'istory c,td Certai, corporale Ararers,,, there are ,o 1o,, srrrsistin-enlateriall colltracls to *'hioh the con'rpaltf is a party, other than in the or.clinary course or business; (b) subsistingshareholdcl's' aqreelrcllt *'itll respect to the sha.ehordin-q o1'the company (even if the company is,ot pa't],to sLtclt agrcetllcnls btlt is att'at'e o1'the,r). or'(c) other agreenrents. cleed ofassignrnents. acquisition agrcerrents.i'ter'-se agrccrrcrls. agfccrrcuts o'lilic natLrre other.. Fr:rther.. ther.e arancl clattscs o. coverra,ts *'hich are nrareriar in narure ancr ihat ,il:;:.'lT';ff-.,..lT::.i.::il1Xiil1]:atlvorsc or p'c-itrdicial to thc irtc'est o1'the minority or public rtror.trolo.rr. Further., no Shareholcler is entiLleclto atll' speciai rights 
'is-it-r'is thc C.mpanl'. Further, except as diJosea in the Draft prospectus ard as *,i,bc clisclosecl in thc Dl'alt P*rspectus ancl l)t'ospectus, there have been no (i) tirne o. cost ove.run in sctting upproiccts' and (ii) delirults or t'escheclulin-* or rcstructu'ing of borrorvings with financial institutions or.banr<s.

3'17 olhcr tharr tlrc .lltjolls g.an[ccl to enllrlo'ees (as such ternr is clefinccl in the SEBI ICDR ReguJati..s arrdthc Sectrrilics arrcl Dxchirrrge lloard ollndia (Share Basecl e,rproy.. n.nefits ancr Sweat Equity) Re-g,rations.202I l"Enrplovee Benelits Regulations") therearenooru,onai,,,gsecuritiesconverlibreinto,orexcrransea're
lirr' di.cctl-v o'i,clirectl,r'' I-)quity ihares or a,y other.ight rvhich rvouid entitle any part), r.vith any option to r;cci'cIiquit_r,Shares alicr thc clatc ol.1he Dr.ali l)rospectus.

l,li::.1]lll fi,lil],l:i:l;:l:,'l::: ::::': :1.:.^::::,:: :1 1n" 
Con,pan1, rv,,erhe, b1, rvav or issue or bo., s issL c

ilH:iil ;fllllilii ;.i il,: ';H Jl;ll:t.:S:tx:.ili{4 ;'ffi,*,:l;J,'J,,",',.,"," ,iliLl'il llil,l;rs rvirh the Srock Excha,ge unr, the Equli {giir."*ffiHii;;:# ilTffiJJl;,i:;
Fo r vi cto ry Et ectrid vei ic I es I nteinliliniiri il iti, i
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J. l9

alld ha\/c collllllcllcccl tl'aclin-u ot' trntil the Ilicl rnonics are reruncrecr anci ASBA Accounts are unbrocked bcoauseof inletctlicr^ lailurc to rlhtairl Iisting npp.uur, in'r.lation to trr. rrr,-o o.,icrer-subscription in the Issue. orherthan irursuant to an_r, issLrance ,,t.Equit}, .shar";;p;,r;r. exercise olanl,options grantecl:

lj\colll as clisci.sccl irr thc I)r'a1'1 I)roslrectus. or as rviil bc ciiscrosed in trre prospectus. the oper.atio.s or.thecontpattt' are' an(l havc bectt conciLtctccl. at all tirnes, i, complianoe -rr-, oori".o,e Larv. except where a l.irurcto comlrr-r' \'ith z\ppricabre Lau rvo.rrd not resiirt i,., Naot..iur Adverse change:

3'20 Exocptasdisclosccl 
.i,thel)raliPt'ospectusancr aswiilbecliscloseci intheprospectus, each of the conrpan_rartd tllc Matcrial Strbsiclia'ics' possesses all the mate,iar p*rrtr, registr.ations. Iicenses, approvars. conse.rsll',:lfii;:l;i:'il:tli:"Til:ffi [:]'*.Tj*},]{:;:plr.:i,;i;; ;;;;;,., and asse,s ssued

thc r) ali Pt'oslrcclus or' 1. bc cicscribeci ir the pr.ospectr.. ona r,or;,H:ffi fi::r:1,;il.:ll*IiIl"[i;]i::l i;thc applicablc ciorrertrtl.tctltal r\Lrtho.itv i, rhis regarcr, u"..0,'"r'o,r"losed in the Draft prospectus 
as r.r,iir,T"lll:I':1j1.:^i,:fiI'il:,ll:Tl,'J"' regist.aiions, Iicenses. approvars. co,,senrs anci other aurhorizario,s

Govc.r re ,rar At thor.irl, ,,, ,,...rru.r, ,.o,l,]:" *TJT:;TJ: "lrir:t:ffi,lr::::J:*tr;# ;ln:ll:o. to be desc.ibccl in the Prospectus, 
l:. ;; ;;,;;;; lnd its r\4ateriar ,,,urlolrr,*, (corectivery."covernntental Licenses") a.e'alid arcl in full t"*. 

"rJ 
irr*r,'rn.,.rn.,. ancr concritions of which ha'e becnliril'cornplicd t'ith' cxcept tt'het'e sLich ,.,u,r-.or-,plion.e rvor-rrcr incrivicruariy or in trre aggregate wourcr not r.esurt in

a lVlatcl'ial z\rl'crsc cllrangc' ltnci no rtoticc of p.oceeding-s,rr.0."" r.eceived rerating to the revoczrtio. .r.
X;:::lli'lllrJrl'arr't 

srrcir (i.vct'nrrtc'talt.icenses n.; 
"r;;;;ernmentarArthority rvhich wo,rd resurr i. ai, rhc I)r.arL,,''ttcll"t"-ut' 

irLtt'thcr'cxccptasclisclosed in th"]J,lar.t prospecru, ;,r;';;'wi1 be disorosccl
o . h c c o,, p a ii:,::' lx :,,:,i J.l ff ::il :,,1 il]:Jn: :j*.,J ;U U* : :ruj, ;l*,ili #l rHi ffi li; 1 ;iconrpany arrd its lVla[cri,l SLrbsicliarics. as the case rray be, nuu.,rrn.r. ttr. n"..r.orf ufol;;;"". tbr obrainirgor is irl the ptoccss ol'.btaininq sLtch Governm.nror r-ia.na.au',anoau.trapu*iorirurbe.nr..l..t.dbyor1,

ffiliTi':lli:il':il[:iissub.ilctto an1'aclverse ourcome. rvrre.e sLrch ad,erse outcome wourc] rcsurr in a

l'21 lrach of thc clornllanv lintities is not in defhult in thc per'r'ormance or observance of any obrigation.il-qrcclllclll' oo'clltllll or collditioll containe(l in any ag.ee,rert, in,ra*rra. rnortgage. cleecr or.trLlst, Ioan or crccrilagrec,lcrltorothcragrecr)rcrrtorinst.umcnttorvhicliitisapartyorbyrvhichiiiitrouncto,lro*tri.t 
itspro,erticsol'ass.ts arc strbiccl' L-\ccl)[ \\ l']cl'c stlch dclault woulcl ,ot ,'.r.-,tt i,r'o Materiar Acrverse change or in 
'ioiation 

oi.ils corlstilLrtional tlocttnlcnts' -l'here 
has been no notice or communicatio,. rvritlen 

", o.ira,i"ir., iss,ec.r b' an),lcndel'or thi.d par11'to an1"o1'the company Entities with respect to ory a.ruutt or violation o1,or accereration or.rcllzl-\'lncllt ot' sceliiilg cnlbl'cenlent ol'an1' 5ssur11, interest with respoct to an1, indenture, nroffga-ee. roan.rcrcdit asrccnlcllt' ol'all-\'othct'agrcctlrc,t or inst.umenl to rvhich it is a party or by which it is bounct or to \vhichits llropcrtics ol'asscls aro sLrLl.jccl c\ccpt \vhefe such notice ol. 
"o,rnrrniaution rvoukl not result in a iVlalcrialz\tlt'crsc clh.rrgc 

.liach ol' thc clonrpa,-v Entities is ,ot in 
"ior;;i;, oI. or crefburt ,ncler" ancr tr.rcrc rrars .orbcctl atll' c'crl1 lltat has occrtt'recl tt,at ,r'ith the givin-q 

"r'""ii.. ", Iapse ol. tirre or b;;r',rrny conslitLrte adclirtrlt in rcspccl' ol itnr'.iLttignlcnt' ordcr or clecree oriny Go,,.r.n,r.n, Authority except rvher.e sirch 
'i.ratio.

or.dclault u,oulcl noL result in a Material Aclverse Change;

3'22 l:'xcc1ll as clisclosccl irl the Dral't Prospcctus ancl except as u,ilr bc disclosed in ancl trre prospectus. (i) ther.e ar.e nooUtstan(lir)s gUal.antccs ot.conlingent lla),ntent obligations o1. the Crc.Ltrsc o'brtsitrcss' thctc is ,o irrcreasc in the oLrtstanding groru,.,,...'J,|ll[,lJ.},t;ffiffi-'l:J]'ilifil:
conrPany iit t'csPcct ol'the inclcbteclncss or-third parties as.;,;r;; ;j-, a,rounts shown in the Restatecj IrinancialIrtlil'rnationasol'anci Iir.thcli,a'cial ycarsendecl March3r.2024.2023and2022anc1 asol.andfbrthc.l.hrccrlro,ths pe'iorl cntlctl Itrtrc lt)' 102-i rs cliscloscd ,r,n. rr"tt o,;r;;. 1'he couipany is in compriance *.ith a.ol'its obligatiotls unclcr an-t' .tttstattclittg 

-qual'antees o. contingent payment obligations (other than such ptrl,.rents
;Il'rlH;.lien 

disputccl b)'the compiri appearing o, .on,i-r-n.r, iiot,itiri., of the company) as describcd in the

;l::l;: il::l;l:i,ll,i::i];'l ,I,,.;il]::::i,,*,i::il::,!,::,o,.., in,he prospec,us ,he Companl,hrrs noL

:lll:: i,,, Yj::llf::i,,:::[,iiili: lT,::x*J:r]l tl o_,i,,,*,, ,,,",,.,Jl'l,i]::i:Tff:1]:-',HJ',:]
;fil Jl:';;;l1ni;l; illilil#lli'::f lt1::iTr,ffii:i,l:H#ffi,ilJ:fi?::xH:::hi:jl:,li:::i'iJjIIiS;i;ll:1,:?ll,illfll;1,:ltl:::e*ri1Tffiffi#;;'llTlirii.iXlll'::':H:L-1i'::1::
l;,i".ll."iXii"ll.::;:51ili:j";,;l;il",.:il;l::.;::::::;i#;;:i'iffiil;il'?.":ffii,"J"T:"*,;:iJics 

1o';r 

a consoricrtrrecr basis). r'-,rthe,, ;.;;p; ;*;;ff;'ii;:;]xf ,?:r;::li:'.:Ji;Hitt0ns or'

fii)r
/s-,

(ry.) .
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cliVcslrrrcrltshavcbccnrnadcb,r'theconrpanl,after3l.rMarch,2024cluetorvhicliceftaincornpaniesbeconrcor.
ccasc [o be di.eot o. incrirccl subsicriaries.-joi,t ventures orassociates ofthe company;

't\ll o1'Lhe Eqtrit-v Sha.cs hcld b1' the Prornoters and members of the promoter Group are i, dernateriarizedlir'nl as of the datc olthis Ag'centent ancl .rrorL"ontr,lr" to be in creurateriarized lbrrr ther.ealter:

3.24

3.26

J'25 'l'hc cor,part-l''s di'cct ancl irltlirer:t holclin-q o1'share capitar in ear:h of the company Entities is accurate i,, scr lbrthirr llte Issuc l)ocLtrlren{s '\ll o1'the issuer:l', paid-r:p *a ortrr,l,](li,r-s"rr]u.. capitar or. thc Subsidiaries are cruiYaLrtlto.izccl and lirll-r'paicl-up- arrci liee artl crear ot'all E,r..-,rr;r;,r;;.jexcept as cjisclosecl i, the Draft prospectu.sarrcl as.'ill bc clisolosccl irl thc Pt'osllcctus) The.compo,ry nn., o.q*e,l ano r.,ot,ts the securities in the SLrbsicriar.iesin cotnpliatrcc u'ith Appiicable i'a', ancl all authorzations.'rrrr""",, and consents (incrucring rionr anr
(io'crtlnlcntal ALrtho'itr'' shirrcholcle'ard any olher person) ttrr r,,.n orvnership have been obtainec.r ,r,r.r rnt,
;il:lT:::,1X3[1|]:,,:^' 

No change or restructu'ing orthe orvnership struorur.e orrhe company Entities i.s

llach o1' tlte cornparr' l:l.titics busitross as now concructcd ancr as described in the Issue Docrnrcrts isinstr'ccl b-r'r'ecognizccl irlstitLrtions *'ith policies ii .r.h on.,ourts and with sucn oeouctiutes ancl coveri,e sucrrrislis as a'e gcne'alll'clcer,ctl trclcqr:atc ancl custourary ibr its b.siness. Each olthe company Entities Iirs,otbccnclcrliccl atlf ittsttrallccc:vc:Bervhichithassoughtor.1'orr.r,hich,,n..,r0,,.0.All 
insur.ancepolicicsr.cquii.eclto bc ntairltaincd b)'any o1'the c.,pa,',1' e,.,titi.s lr'in fLrll fbrce ,,na .rr".t"u'.o each of the cornpany Entitiesis in compliancc rvith the,laterial te.nrs olsuch folicies ancr instrLrmeni, ir.r, respects. There areno crainrsItlacJc b1'Lhc cornparly Entiries uncler an,v in.rrur.JJotl.y or instrument which are pencring as of crate as to 

'r,hich
anv ir.rsulancc oonrpany is clenving liabilltr,:

J'27 lr'ach ol'1hc (iot,pa.,i' Ertities (i) is in cornpliance rvith all Applicable Law in all malerial respects rclatin-eto pollLrtiort ol Protccti.tl o1' hLrnt.n health and saf'ety. the .n,iion,r.n, or hazarcrous or. Ioxic sr-rbsta.ces or\\'itsles' thc releasc or thrcatoncd rele.se of che,ricals. pottrru,rtr, contaminarts. wastes. toxic substarccs"hazitrclotrs strbstarlces: (ii) has receivcd all permits, licensesorother:appr.ovarsrequirecr byitunderalr Appricabrc['arv'clalirlg to polltrtion ol' protecLio, o1'hurnan hearth ancl ,urlry. ,rr. environment or hazarcrous or.toxicsttbstanccs or \\'astcs' thc reieasc ot' threatened 
'elease 

of chemica/s, poilutants. contarrinants, wastes. toxicsubstirllces' hazarclotts substarrccs (''Environmentar Laws") to concluct its business 
""; i,.; compiiance r,r,ithall tc'nls atld cotlclitiotts o1'an'sttclt pernrit. Iicense o,- upororor".*."0i *n.r. sucrr non-compliance r.vi, ..1 rcsLrrtin lVIaLc'ial z\d'c.sc chaltqc: (iii) cxccPl as disclosed in the Issue Documents. there are no pendin-e orth'cnterleci aclnlinistralive' rcgtllatol,r'- gove'nmental, statr-rtol], .iLrclicial or. quasi-judicial actions. suits.dcnlattcls' denlancl Ieltcrs' cliiirtls' notices=olnon-compliance ur riolation, investigations. or.proceec.rin-es reralingto arrl'En'i'o.t,cntal La*'s aeaittst the any of the company Entities: ancl (iv) except as clisclosecl in thc lssLreD.ctttncnts' thcre al'c no e\/ollts ot'ci.cumstances that ,voulcl ieasonably be expected to fbrm the basis o1.an or.clerlirr clcan-trp or rcnlediaLioll' ol an action, suit or proceedi.g by any private party or governrnentar boc,.,, 61agellc-\'' zrg.inst .t' al'lbcting the corrtpzury relating to hazardofs ,raterials or E,vironmerriut t_o,rr, except \\.hercsttch c'ctlts or oit'cLttllstlttlccs t'ill tt.t rcsLrlt in Materiar Acrverse 

-hrrrg.. 
J'here are ,o costs or. riabiriticsassociatcci *'itlr thc Ir,r'irorlr,crltal La*s (includi,g, wilhout limitation, any capital or operating ex,encriturcs

'cquirecl 
Ib'crca,-rr1r. crosurc.r'proper.ties or compria.ce rvilh rhe ,lnr.aplro'ar. an1' r'crarcti consl airrs ,,,, ,,f.*,,ng activities ona n,.,1, il:lffii,ri|olillJiJiil,ij'[1];$T:;iri'hcrc suoh costs or riabiritics ri'oLrrcl not resLrrt in a Materiar Adverse change;

3'28 llach ol'the c-'orllpalll' arlcl its Material Subsicliaries orvns aucr possesses or has trre right to use a, cresigns.ttatlcnlat'lis' copl'rights' scl'r'icc t.nzrtlts- t'acle names, togor. irti,r.i.cio,rai.s, lice.ses. approvals, pr.o,r.ietar.-vItllot'lccl.ec' irllb'llrzrtio, tcchroloel'. as a;rplicable, *h.t'l.,.r r.girtrot.,l" or un-re_{istrable, and other intellectLralpropcrt' rights lcoilecti'elr'' "lntellectual Property Rights"ithat nr. n...rro.y or requireci to concjuct Lheir.tcspcctivc btrsiilcsses as tl.rt'collcluctecl .ncl as described i, the issue Documents. r.he Cor,pany Entities 
'a'c 

no1tccci'ccl 1t'.rtl an-r thircl partr arll' rt.ticc ol inf inge,re.t of. or .onilio ir-r relation, to any Inte,ectuai I)ropert_r,l{ight' 'l'hc 
c)on111np1' I:nlitics are not in conflict rvith. or not in violation of an1, Applicable Lau, or.o.rt'actLral obri-eation bindinq ,pon the, rerating to Intelrectuar p opeLry nights;

Il\cclrt as disciosecl itl thc scction lillcd "outstancling Litigatio, arcl l,|ctterictl Developntettts', of the DI) a.cl

i#Hti!:[];:".;:, 'll:",:';::i.::';,jl:l:..i*,.1J !1T,,::*a,,* ",*,nur proceedings invorving the

Z.ffiSubsidiaries, 
Promoters or Directors; (b) outstandinr ;;#1; Pil::ffi}-'"'r":j}Xlljl:

66BA 
Forvictory"'Yryationailimlted

\R*\rd >m-
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iruthorities oi. eeVs1.11111sntal Authr

;s;r *l 4 r I l ili ; nii ;*i*i ff :::;*i:*l$l n.1',{H:r; iixx,ti;;',il 1il' :''r i
Iitigations/ it'bir'ations i,,uori,i,g rhe.ompany, ,o rrurNi.,r.:}t:T"?;3f'i1i];lilr:lT,rffif,ii,i.,:iT 

H
ttlalc.ial b1'the Board ol'Dilccto s in accorclance with its r"ii., ", ,*.riarity fbr,uratecl as per the sEBI ICDI{
R.gLrtariors: (c) no clisciptirar,v acriors irctuding il;:;;;r.;d by the s,a", 

"r'.rd .".hung.. a-eairsr rhc
.t'.ttr.tcrs in the Iast live lrina,ciat 

""". ,r.i,,ir; ;,,;:l'J,i;,r* action: (f) no outstarcring a*ions aeainsrlllili::ilii, lH;ff J:lillz,1;,;, ::,ffi;:*t1,ffif *h*, .;3;;;e 
vears; (.e, pcnc g

.vcrdtres to matcrialcrcditors o1'the company. in o..o.,ton.. i"rirrtrr"r,ori.y;ir;ffi;i:?3;JlfrTi:#fo1'r'irich arc r,aclc ancl *'iil bc r,acle ln tt,. trir. oo.unr.nr, i,r'iems or-the aggregate outstancring a,roLrnt cruc to
sLrch Illateri.l c'eclito's and tltc aggi'egate nunrbe. or sr-rch n,,or.rint creciitors); analn; outstancring crues ro nricro.
stllall atltl Ir.tcciiLttll ctltcl'priscs *,r nlrr.,. c'cclitor.s 

"rrrra 
c",rra,r1,. on a consoridatecr basis:

3.J0 Nonc ol.the l)ronto[cr.s. oi.Dir.cctor.s oi.thc C]on_rpany (i) are or rvetho sharcs ot' such corrrril._\. ,r;;.';',l"";:,il},:'j:::]'t'ete directors.ol'anv corlpany ar rhe tjnre *,hcn
Prccecrin-e thc datc or. liiing rrrc Drafl,rr,''t"tnoto 

fiom hacling oI..on} stock exchangeis) during trre li'c l,ears
rinrc rvtrc, ,r'," ,i",...,),r,.--1 ::.:.:::].l".,rccrus 

wilh rhc sEBt. or (ii) are or were a;*.ri,, 
"r

*:tihf ,;iiilir$:::ii"."rt:#;ffi ffi ff j::lx}*x*ilTi;,),Ti}*:;ffi 
I:*,i::

cc.erar o'rrcr No r or.lojs il.iil;l;:::ff::"#fJJ|il,;"'"r"*'e with iisting..q,,i,'.,,.nu (in rcrn,s or.

J'Jl i-hctcrtnsol'thcSEIll (Frarrtcu'o.klb.ReiectionofDraftrssueDocunrents)orcrer,2012ancrtheSEBI(rssuing

.(,]Tll]ff;::,ll]:]l1l:,,.. Du"',,'..,,t. Pendirrg n.guruto'y';J,iclns; orcter" 2020, arenor appricable to rhc rssLrc

3'32 
;:::i1,,',1;,,1'1' 

le-eal procceclin-q that mav be initiatecr against rhe LeacrManager. arising on accorrr of.ar'
shalr ,or ,..r,, 

n*'tt'"t"t o'the llngaecment Letter, the c",-,"rp".y. io srL,rio,rr'..il,r;i:..il,, or irs I,ro.rotcrs
c.,s1 1i,,., ,i1,,:ili .l;:lt liiiiiiii,iiliii"!:?:;*ru1;Hr,ffiffinli:irl;il:,,1 

:lj,.Jcottrpailt'ancl the Dirccto's' L',po, be.on.,i,rg aware, shall keep rhe a.;r1 y:.r"gr.i,r,,.0i",.,r, ,rlbrmed in rvr.irir_qoJ thc tlctails ol'a.,r' icuai pr:oceedin-es they may initiate, l.trr."iurrriaiar.ies may initiate as set 1br.th in thislli;iilil;li;i'J].[]"1Lri'ctl to aciln. i,, ..rr..i,",''',,r, ,,f,n.,nu.,. that,ay ha,e a bearing, direcLr' .r

J'3J 'l-hc c)o,lpanl' has lliccl all ta\ retr-rrns that are requirecr to have becn Iired by it pLrr.suant to appricabre ccntral.stiltc' local ot'.thct'la*' irl a littlel'tttat,e. or sub.ject to extensions granted by the tax authorities, excelrt u,hcrclitilLr'c to nlakc strch lilirlgs *otrld not rcsult in aMateriar oJrl,.r. an.rge and has lraicr or made provisio, r.r.all taxcs dttc pLltsLtant Lo stlch fettllns orllursuanttoanyassessmentl'eceivecibyit.excepttbr.disputecltaxliabilitics
lilr*'hich applicablc pro'ision has bcen ,,racle by 6gv c"rp".f ir'.",.,ting.nt liabirity ibr.ming part of the ,nancial
;ffiHil:l,l';,:i::llllJi:i:::]'ffi:;l:T;il r.""J;;,.;il regu,alions i,,,.a u,,r,llax authc,riries as

3'3'1 lixccllt *'itere it cioes not rcstrlt in a Materiar Acrverse change. there is no rabour dispute, srow- dorvn. rvorr<slolrl)agcs. distLrrbancc or.clispute \\,ith thc,Directors o..,rpto].....i1.ony Co,rpony Entities or any o1.thc sub_c:.rrccssi.tlaircs exists .r' is tirrctrtcnctl. anrl the co,rpary r. r", 
"*.," It., ,rr,. ancr car.ef.r-rr inquiry, or any oxistin-eot thrcatetletl lab,r clispLrtc b,r'thc e,proy".. 

"lorr'Jar,,,. ,.,".,r.i sLrppriers, contractors or customers or. thcclorllllatl-\' ancl no lie-v Illallaqel,e,t p.rron,',.1. and senior ,r"rr*Jlra., personner who has been namccr in theDrali l)r'osllectLts' has tct'tttinatcd o' inrlicatecl or expressecr ,u itr. conrpuny. a cresire to terminate his or.her.relationship t'i1h lhc (lortrpa,l'' Fu.ther. the cornpany ho, no i,',*,riion. ancl is not arvar.e of a.y such i.te.tio,
::,,1:"lJi]:::.'i:;Ii],l]ffi1;,.,;:.Jl'' ke1' management personner il-;;;',;;**,1'.,,1"0.,.on,"] rihosc

l.J5 In corrrpliance u,ith the SIT.BI lCll)R Regr-rlations. the Corrpanl, has up.loaded or-rvill upload by the clalc o1. liiiirgol'thc l)ra1i I)rospcctrts orr its rvcbsitelhc auditecl standarone ri,ro,riioi statements ror the threethe rtarc o1'rhc Drari r)rospeclus of the co,rna,*;;; ,;.'",,^::,:.1:ll:']':':tl,'*tt,ents fbr the three vears nrccelirg
Ilcr:Lrlations): 

'ILlI' I r('rlrtutLr5 or IIle Lo.npany and its Subsiclialics (to the extent requir.ecl uro.,.rn" sEllr ICDIT

3.36 Othcr than as disclosecl in the Issue Docuu
all real-prnpcrty anct ianct orvnecl bv ,, ,"r ll'l?^i"ilT'lI !oTo,u', 

Entities has good and narketable titte roi-iiHffiR,i::iil;,r;i.'fl#J:il;;Tffil, #;;ff[:l#fi'"J,::',';;L:: ,i1T]:?'.:,ll;i;
,#'-1Ar ,p,i-?.1&3?f fl.lixnlwagmiLlilg.,*n*,riiJL,o ,,,

f;6**E'
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tishts Lrndel.an_r,ol.titc lca-scs or.sublcascs 1o rvhich they are part)," or allecling or questioning the ii-ehts olthectllllpattl' Entitics to the contirtLrecl posscssion ofthe Ieasecr/sL,t i.or.d premises uncrer an1, such Iease or sulrrcasc:
J'J7 -l-hc restatcd consolitlatecl f inancial 

:,u:.,1r::o .of 
the conrpany, togetrrer r.vith trre reratecr annexur.es ancjIrotcs as oland lbrthe flnarrcial 1"ears erclecl March 3r, zozi,i^*n3r,2o23ona nau..tr'ir, zoz,+a,d lbr.thethrcc months pc'iocl e.cJeci 'lunc 30. 2024 ("Restat.d Fir;;i';formation,,) in.ru,r.i inirr" Draft p.os,ecrus(atrcl to be incltrclcci itr thc P*rslrcctLrs): (i) have been a..iu.i iiol, ar-rdiled Inc-l GAAp financial stateirerlts as i,rtatrd lirr thc Iirrarrcial 

-r'cars cnclccl March. 3 1- 2022,2023 ancr ziLoii 
^rathree 

n.rontrr perioci ending .rLrne j0. 2024togctlter *,ith the a,l.tc\rrrcs a,d notes thercto (,.Ind GAAp Fi;\\ith Incl Gz\z\,'] anci .cstated in acco.dance rvith reqLriremer;'Jr:3Jj,#"}T|'|];litji,|il11.:l:?'jiil:
Ciornlranios 

1:1:.,,,. 
Sl,Bl ICDtt Regulalions and the irij.,,.."l(rlevisccl 20le)" issuccr b' rhe rcAr ar'r-J otheL Appricabte t.-, ,,d)?itr::*l;?,"J:.[;:iHiJ"rii:H:[:*lrositio, o1'the co.r,a,1"as.l'a.d lb.tirc dates-ilil;;;;.'.#'lno the statement of prolir and loss ancr cash

l],,i.:,';,n.il" lT.,:|]:,l,ilii,.,,.::,,lT"l.;]"u. 
specifiecl r.r," ,"re.i"a nnanciar a,,u onl tr,. summar), nn.nciar

crc i'ccr riom lhc r{cslarcd r,i ,anciaj ,;il],:,:::,f,: ::tJ lil[:":ll;liljX],lllT: ,,"m*nl;f :ltifalicr- lLlilc 30' 202'l clLtc to *'hich ccl'taitt companies become o' cease to be ciirect or inclirect subsidiar.ics..jointvcr)ttr.es or trss.ci.lcs o1'thc c.nrpan' ancl the frnanciar staten.,ents of suoh acquired ar J,rario entity is nrarerialto thc Iinancial state nlcnts o1'the conrpa'-r'. No profo.,a linancial infbrnration or financial stateir.,rts ar-et'cqtrircd to bc clisclosccl irl thc Drali Prospectus uncler rcon n.gurorions and Appricabre Lar,vs..r.herc ar.c nocltralilioations' tcset 
'atiotls' 

ltd'etsc rcnrarks or.matters or"nrprrnri. made in the aucrit reports on th.. Arrditcdl-inarrci.l stzrterncnts issuod b'Lhe statlrtor,\'7.aucritor of the co,rr;;;; The statutor,v auditor has consented to thetlsc ol' the exanriltalion t'eport in connection rvith tiic R.rtot.i' Financiar rnrbrmation ancr such consert is'alid a,d srtbsislirt-u ort lhc rlalc o1'the Dr.lt prospectus. TIr.;;;,; no quaiifications, acrverse renrarr<s or .rattcrs
:1.:i: lr:il:llidc 

in thc cxar,itrttti.n rcpoft on the Resratecl Financiat rnfbr.mation issued by the staturor.r,iructirors

J'38 l'hc Incl cAAP Fina,ciai statcrllc,ts' togcther rvith the reratecr annexures ancl notes: (i) are preparecr in accorcianccti'ith applicablc acr:ortntin-Q stancla'cls' the companies Act, ancr appriecr on a consistentiasis th.oughurt th.pcriocls invoi'ecl and in conlb'r,it)'rvith the reqLrirements ortrr. Cou.,panies Act, (ii) aucritecl in accorcrancc ,,i,iIhlrrd cAAI']' arrrl (iii) ;r'ese.t trLrll'and fhirly the financiar position oritr. co,rpuny as of ancl fbr.the clates irclicatcdthcrcill attcl the stlrtctltt'll[ .l pr.li1 arrtl ]oss ancl cash frorvs of the company fbr the periocrs speciricrr. I-hesLtpl'rortillg allllcxtlrcs atltl rtotcs" incluclirg with respect to i,',uartn..,ants ancl crispositiors or saies b' theconrlritt^'" plescrlt tl'tll-\' antl lairll' and in erccorclance ivith the applicable accor-urtirg standards, the corr,a.ies'Act' the irllbt'trati.rr tt'c1tri'erl Lo be statecl the|ein. Further, trri." i, no inconsistency betrveen the Ind cjAr\r,Irrirrancial Slatcrttcnlsancl thcl{cstatedFinancial Infb,ratio,..-.;;, to the extent causecr onry by and cluc toth0 rcstatenlent itl itcc.rtlitttcc *ith the lcq,irelnents of the SEBI ICDR Regulations ancl as crescribecr in trrc n.tes1o rcstatcntcnt in lhe Ilestatccl lrinancial Infbrmation:

J'39 'l ho Comllalll' Lttlcict'talics L. lirrnish ancl has f'urnishecr co,prete aLrcritecl (anci revierved or r.rnaLrclir.ecl. i1.rcqLri'cd' irlcltrclrrlc sIccial IrLt.Post'xLlrli[s conductecl) flnanciar statements, Incr GAAp Financiai Stzrtc.rcrts.llcst,tccJ l::inarrcial I.lirt'rllatioll along *'ith Lhe relevant statLltory a,ditol-s. repor.ts. certifrcates, annuar reports a.rlother rele'atrt tl.cttt.ttctrts arrd papcrs u, 
.::ub1. 

thc Leacl 
"Mu,r;g;, 

to r.eview ail necessary infornration ancrsta[cnlcllts eivcn ill thc Isstrc l)octrments. -l-he 
Restatecl Financia]f nformation incrucred or to be incl,crecr in theIssuc l]ocLttrletrts has [rccrr cratttinecl ard rvill be ce.tiliecl by o.,Ji;o; who (i) have been o,. *ill b. appoirrecl in

;|,.j].,.|1T:]: lh 

Applicable L'art'' and (ii) have proviclecl o ,uii,r p.., r'cview certificate issuecr by rhe .,peer r{evicrv

l'10 I)riot'Ltl thc lliirr'e o1'thc Drali Pttlspectus'r'ith the.RoC, the company shalr provicle the Leacr Manager *,,ilh sLrchsclcctccl unauciilcd Ilnancial inlbr.rlation as may be mutLralll, ogr..,l lrh..,Management Accounts,.). Iitr thcltci'i.cl conlnlctlcine lionl thc clato ol'rcstated financial state.re]rts inclLrdecl in the Dr.afl prospectlrs. anci enc.lirgotr thc tr.t.trth *'hich is prior to Lhe,ronth in which the Draft p'.orp;;;; is firecr rvith the Roc; provicrecr. l.ro*,e'er.that il'thc dalc ol'lili.g o1-thc I)r'a11 Pr,spectus with the Roc occL,r.s p,:io,. to the flfteenth cray of s,ch .1ortir. rhc

,Yi|:;]iffilil;::illi 
srrarr o':':11' bc providcd rb. the pe,iocr ;;;;;;;, the penurrirnate *onth prior to thc .ri.e

l,i:,:i,]iliil: lj -l,lii;]l:;lll.|'ll:.::'::::::i:.. '.11i',,.,orv 
ro rhe r-caci Manager. ar assurances, oc,.rilrcario,s

[jj'Ji:,:1il1]]ll:I,i:il:":::l;,::li:l'T: *:i{TI,r.',,'.i il:ffi;ii:i;il #,::.,lHil:ll:i'll'Jil:
l;ll,lji,l,L1i,.l,:::lii:}"::.'ih*tlTFili;;""H'lJ;ffi'l[:::,:::::1ffi?'i:;;:l:f ,ill;

For Victory Electric Vehicles lnternational Limlted

'-\ - /s-(M'
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3.42 Ljach olthc Contltanl, I:jrrtirics rnaintain
ASS. a,0e rhar (i)- ,,n,,,.,i,,,. ;;;'il.Til 

.i,J':::1fi:::,T:r.T,j,:j;il1.J,:,,J:,i.H,r;,:.T;::l?]:

::lilllfiT'li,,f";:";il:il.',i::;;;;;,'l'i;m*, 
;*;;1re 

the prepa,ition or r-,i,on.ior srarcn,c,,rs i,
pr i rci,le s atrri to ,rainti,i,, ,,..o,,n,ot irit1, rb, th.i. ...r"J,',rl' 

".T|J]tl?l;r.'.::'i:r"J.Tt:f1,,..:.":li]ilalrntitics is pcrr,ittccl o,l' itt accorclance *'ith rrurog.n',oi;r'g.n.;.or or specilic authorizatioirs; (iv) thc rccoicrctl
il:ffi':"::,,:1,'il..,:-':l]]'i111], '"1,1.;;:,:'#1*',.1;ii*i- assers at reasonabre inrervars or.rirne an,i
.rar,qerrcnr i.1b.,.ri., o,,.1 u."o..r.,ri,.,g contror systems n*.oJJl;iilJ.:r,:T.::i[::lr:i:,J;,.:H*
f:::l':,lHJl]:il,lllJ:Hi::?::::::, anl,,nateriar 0,rr.,ii,..",",,h regard to (i) to (iv) above Since rhc c,cr
orhc c.,L o r crcrrcic,cl, i,,,.,,,, i'. i,,i., ff:#[Hl.n:1J.ri, :iffi [i,|,inJ:f :J**.x, Jiffii n,llll',1;,: ':,ii::l':l;fl1 ;:'l';i.ilT '::1"'' reporting tr,ot r'o, ,,ut.,iauy arlbctecr, o. r,',..o,onuury Jiriorl, to
c.11111p1, hzrvc rairr cro*,r ..inre,ar ,,ilHi.ffi",1.:il11;;:ffX,,,:: !-::lLT,,:T*?;tL;io,"';;tnli{:lblloricd by thc Conrparll'Entitics and 'such internal tin*"iol .o*rors ar.e acrequate anci operaling c11tctiver1,.itr aocorclancc rvilh thc pr.r'isions ot Section r3a(5)(e);;';;r;;;;rp""ies Act and the coirpuni., (Accounrs)I{Lrlcs' 2014' as at,etrclecl lrach ol'the co,rpa,y sniitr"r' ,;;;,;; a,crirors have certifred that fbr fiscar 2022.thc .csiler:tivr: (loinpatr-\' I,rtitt' has adcquate ,r..,rr", ;r;ffi contrors systern in prace ancr thc operatingcllcc:tiverress oi'srtch c.rltt.l' tr.c in tttrt.,.,ln,r.. rvith Section ii-ot trra companies Act and the ,cLriclarccNotc on ALrcliL ol lrttc,.trrtl Irinancial t'.nrrols over Financial Reporl, issuecl by the ICAI:

3'JJ 'l-hc statelnerlts ill thc Issrtcl).cutllerrts'nder the section "14anagentenr's Dis,cztssio, ancr Anctrysisof.f-inanc.icrr
i;::::::;:,:^:,'i,!,!"::,:i;,.!,?(;i::?ffi;::,I;lr*;3i,ffi,, ancl ac'equa,e a,J,,",,,,,*oin*e: (i) (a)

il;l';:l,ilJ:l:lll,t*J,::l :.:iiffir:"J:,[t,*..ff:.'Ti.:ilil'*1,i1':::iiii:;i'ffi;:Ji;:,:;
;\cco*ti re r,oricics- ,,n,r (.) ,,,, ;J;,;;:; "iin.ll*.,,),""ffiiilfllii;;ffi:::i*:;fl;:iliJ;i:JI[l
:iHr::][:ij,ct],rtiitiorrs 

or usitrg clil'ltrc't assr:mptions. anci (ii) ail materiar trends, cienjancrs. co,nrirrnerls.
rcas., ab \, .. iiil,il ,il'.Ili 

jll; lui., . 
jffi:{lr;,;,,,,H.*i:,1,**: 

lx'*91;*,,11 ;:iLtt-t trnconsoliclaLccl cntitics (i1-an-v) that are contl'actually liniitecrto narrow activities that facilitate the ti.ansr.cr o1.ol. irccoss [o asscts b}. tlte Companv. incluc.ling strLrctur.ed ,1,r"*"otlrcrrvise ergagcs iri. or has 
",r, "',,*",,"rs unde., u,r, ori.'O"u^.,...,r:ffi i,l*#j:::::ffi:#j,ii.ri,;ttsctl Irc.ci.' thc ph'asc'casonabll' Iiliell'l'eftrs to a cliscrosure t,r,..Jrora lorver trran more rikerl, than not: arcr thcdcsc'illtiorl sel otlL in lhc Issuc Doctr,rc.ts. u.der 1he sectiot't "r,rc,tagenxenr,s Discttssio, ancr ;rnafi,sis. ,/.l:ittttrt.itrl l)osilion ttrtd /?e'sttll'v oJ'ope,cttio,s" presents i, o n.,nnna. that is true. f'air and acrequate arcr ,.1,rislcatling' thc lircto.s that thc rntrnagemcnt. o1' the company t.ii.r., have, in the past, and ma1,. in thclil'csecabic lir1Lr'c' irllcct the btrsiness. linancial condition ancl r.,tilts of operatiors of the company:

3''14 -l 
hc conrpanl'ttll]]]l"t that all l<e1',perlb'mance indicators o1'the cornpary (,.Kpls,,) required ro bc discioscclttrlder tllc slllll ICDI{ Ilegulatiorls ha'e been cliscloseci in the Dran p,o.p..t,s (anci wi1 be incrudecr in trre DrirjiI)rospccttts atrtl Pt',spccttts) irr conrpJia.cc rvith the sggUcDn R..*,,ir,,"rr, ancr such oo,rnl". been appr.overlb-r'tlrc.Lrclit cotllt'lriItt'u ol'Lhe Btra*l' a'c true anc] cor'ect and liave bce, accurately clescribecl. Further. tlrcC*r,a.-r' sha, c.rlirrue tu rriscrosc cach such I(pr arier the commeo, thc SIocrt Irxchur_!ros. i. acc.r.r.ra,oe *,irh Applicable Larv. r_he aorl,,..,r.,r, 

or trading o. the Eq,itl,sharcs
irrcltrcli,e all btrsirtc-ss aitcl ri.arcial pe.ror,ance metr.ics incrucrer ,r ;'J3;ff?1.#::ifj]iff ]:il:lli, tllc l)t ospcctLrs) have bocrl ilerivecl liom.the recorcrs of trr. co,rrpo,ry using systerrs a.d procecrures u,rrichiuc.r'po.ate aclcclLratc salbguarcls to ensrfe that the infbrmation is tr.rtcslrccts' in thc o.,tcxt i" ri'hich it appea.s. rhe conipany ,unn.J';"iffi:r:lt:il:TlilLfliJlT:iil
,?l:1 ff$:::, [xtJ::::;fi:J:l,iT*r;:i.[:t .'u,]' ,n,.,,or a, any ,"i; ; ;,. cl, ring ,he

3.45 r\ll 
'clatcd 

p,rl'trarls'lcl'.trs entcrcd into by the cornpany clu.ing the periocl for which financial staterrents .r.c .r.tt'ill bc discl,sctl in thc Issrtc Dooui.ttct.,,, o* u, *itt t. ,tia.torecl^as t.a,.,,.a"tions with reratecr parties i. thc

ilii.Jl .I,;Hil;; li::ylll:,,;:,;,:,::l::i:;:::y,0, ,o r," in.iua;;;; ,;. prospecr,rs Furrhcr arr rcraLc,i

I/d,/ \--v\

d('qottbo,)i4\ /-\fo,,\ -,iSlGrd

part)'r'a'sacrio rs ertc.crr irro b1,the Company 0r.,", ,n. ,.r,;;;;;';::,ffiilr:f,1,,i,"|r,.j.fj .],l ::ilt:,c ullc!- r.trc Issuc l)octtnte,ts and the 
'eiatei 

pa,ty transactio.s entered into afterthe periocr forrvhich Irnanr:iai



stalcrlrc,ts ha'c bccrr ot't'ill bc iilcluclccl in the Issue l)ocuments up to the date of filing of the respecti'e Iss[rcr)ocrrnrc'lhavcbcc'corcruotccron 
an arnrs'rength basis. E,ach-of.these rerate, part1, transactions has bccn

coll(luclc(l itl .ccorclance rr'ith' and rl'ithout any conflict rvith or breach or-clefault under- Applicable La*, a.cj ar'aglcclncnt or it'tslrunrcnt trinclin_e on the Co,rpany. 
-- -'-JUrr ur LItrraLIlr un0er- Appli( - --.-)

Irtr.lhet" sirlcc Ma.ch 3l ' 2024' the ()onrpany has n01 enterecr into any rerated party transaction that:
(a) is not in thc orclinar._r,coLrrse ol.its business:

(b) is n01 orr illl tllttt's lcngth basis ol not a legiti,ate business trarsaction:

(c) 
;]]ifl::;:iI i;:li,t" 

rlcgotiate lerms rhat nla)'not be avairabre rbr orher inctepencrenr parries on..,

(d) clocs trot.hat'c all Itcccssar'1'co.scrlts ancl approvals. inciucling liom the centr.al Government. liorrr the
H::":ifli.::,',:::,::i1;,Xx'lj:lll:,:ij;'c;;';;;::'ib're'Iatec,parrvtr",,*,",.withtheenrirjes

(e) is in non-conlllliarlce *'ith the related party transaction .ecluir.ements prescribecl under the CompaniesAct' 2013 or othc'Applioablc Laws and do not lall ,n,r., ony of ther-e.jection criteria set out uncrei.thc SIIBI (rtrr'anr*r,o.k ,br Rejection of Draft 1..u. oo.,,r.,.nts) orcrer,20r2.
3'4(r L'ixccpt as cxprcssl'clisclosocl in the Drali Prospectus ancr as rviil be criscrosecl in the prospectus. no nlater.iarinclcbtetlrlcss attcl tlo ttlateriaicont.zrct,r,.'n,ro,-,g.,r.nt (other.than e,rploynrent contracts i, o.rong.,u.,,,r; i,

:iiil::l:]t 
bet*'ccn thc C'onr,anv or arr-v rrember of the Board o1. Direcrors or any shareholcrcr of rhc

SirrccMzrrch 31n"2021'the.ehavobeerlttoclevelopmentsthatresurtorr.vourcr 
resurtinthefrnanciar srate,c.ts

Ll]l;::ll'ii:t}:.["i]j,n,."spectus Irot presentins rhiLlv'in rr ,rot.,.ior ,.1i..t, tr,. rnanciar posirion or.tr,e
lrosl,ccrLrs a,cr/or irs,"',,'ni'll,,liliX;:i;l:'r[]|::l,-lrlou''" charrge' other than as ctisctosed in tr,. o.ori
'l llc ('orrtllarl-r' has c.rnplicd riith.lhe corrlorate govelrance .equireurents of Appricabre Larv incrudin-eth.scsct.ttt itr thc Listine llcgLrlitti.trs rttrcl tt-," c,,,rponiJ, Act incrLrcring ,"itr-., ,;.p;.t io constitutio, of the Boar.cr or.I)irccto.s iintl thc conlnlittecs thereol l-he Di.ectorc ancr I(ey Monug.nr.nr p.,.orn.t of the company. incrucrin-llthc I(e-r'N'latragetrrent I)crsott,cl stated or to be stateJ in the DraII p.;;.;;;r, ;c prospectus have been and *,irlbc airltointecl in contytliance with Applicabl. Lu*;

3'49 T'hc Cornpanl',has obtainecl rt't'itten consent or.approval rvhere 
'equirecl. 

fbr the use of information procr-rred fion-rtllil'cl Da'tics o'thc ptrblic clorn.in and inclucled o. to bc inclLrclecr i,-, ilr. rrrr. Documents ancl such inlbr,ationis ir,sccl .tl .t' clct'i'ccl li.nr sourccs that the compa,ry 
-tr"ticves 

to be reliable ancl accurate a,d suchitll.r-rllatiorl has bcctl' ol' shall be" acc,r'ately iep.ocrLrcecr r,-, tt',. trr,.,a Docur-nents. The company is,oL i, breachol'irrt'agteenrcnt o. .bligatiorr t'it^ r'espect to any thi'cl party's conficlential or propr.ietary infbr,ration in relatio,to the inrb'nrali.n incrucrecr o. to bc incrirdecr in the IssueDo.,,,rr.,.,,r,-

l'50 'l llc conrpanl' has appoirltccl and unciertal<es to have at all ti,res. fbr the cluration of this A-Qrcerrent. a

;ili..li :Trillcer' 
in 

'eiatio, to conrpliance rvith Applicable Larv ancl rvho shalr arso artencr to ,ranerc rerati,g kr

J'51 Ncitllc' thc c).rllparr' Iror art' ol its Afllliates. the Direolors. pror..rroter.s. promoter. Group or I(c_r. Lcacj

Iii''i-il,3 ',:l;l:iil::',il:,:il]:lXJlj19::'l:ll,:::ry. :t;;';,;,.'n,,, incentive, rvhetheL airect or i.di,ccr i,
sharr ,or n,aric a,r, pa-\,,nenr. u,hcrrre, ,,,,...ii,',l,ii":llT;]H,:,1.],ilJ,i#i:,:,Tl::1ll:;,iii,,,:,l],:l;i:,,il::
or othcrtvisc' to a.)'perso, *'ho rllakes a bicl in the Issue or 1ii; tat<c orlshall take, directry or incrirectry. any actiondesignocl' or thtrt nra]'bc cxllcctccl, to czluse, o| result in stabirization or manipuration of the price of any secur.itl,ol'thc contpan-v Lo Iircilir,te tllc'sale o'r'esale of the EqLrity srru,."r. ir"ruaing any buy- back arrangements fbr.theprrrchasc oIrlquitl,shalcs to be issued and sord in the Issue:

3.17

3.,18

l )xcoltt

Shares.

ciisclosccl in thc I)r.al.t pr.oslteotus ancl as
i b"r, thc I)rontOtcrs ancl the Pronioter Group

will be disclosed in the p
are under -y E,.,,u,u,lljlji]lli;J,?]l' rl:jll ?,H',I
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liens. rnortgages or char.ges. Any Encuntbrance on Equitl, Shares helcl by the pr.omoters shall only be createdin accordance *'ith clisclostrrc irr the Issue Documerts ancl the SEBI ICDR Regulations. Ail the Eqlrjt).shai.eshcid b-r' thc Protnoters u'hich shall be locl<eci-in.",po,r,rr.;;,i;tetlon.ortne 
Issue are erigibre as of the datc ol. lheDrali P'osllcctLrs' lbr'oonrlltrlatioll ol'promotcrs'contr ruLrriil"Lrnder Regulation 236-and I{eguration 237 orthe ICIDIt llc'etrl.tio,s' arrcl shaii corLirue to be eiigibie rir,] ,,,.n contr.iiution.irh";;;;. of firing rhe DraflIrt.spcctttsatlti tilc Pt'osllcotus *'ith the Regish'ar otc-o,rpo,.,i.r-ancr upor.r the risting unairoarrg of the Equit'Shares in the Isstre 'l'hc conrlla,1' lirrthc'agrees ancr r-rndertakes tnat, 1a; it,rill p,;;;r;'rn,t.,tuLlng, Iiom theI)rot,otet's and ntenlbers o1' rhe Promoter. Group tnat tt ev ,riir not crispose, ,.r o. t.onrf.. sucrr Equity Sharesduring the pcriod starting lr'onr the clatc ol filing the D.ari e.ospectus untir the date of Arotment, except as,crt,ittecl ttnclcr thc sllBI ICIDII Regulzrtions .in *,*'0.,",] r"1,,,* intimation i" in"'i*o Manager: (b) inaccortlancc rvith llcetrlatiott 274 o1' the SEBI ICDR Reg;ra;io,',r. ru transactions in sccurities (includin-u rhoEqLrit-t'Shar-cs) [r-r'1hc I)r.tlt.tct's itt.tcl P..rr.r.tef GfoLrp betrnecn the date ol. Iiling of the Dr.a11 pr.ospcctus 

anclthc clate ol'cl.surc.1'thc IssLrc shali bc sub.lect to p.io,.rntinroiion'io trr. Leact iiaa-,rager 
",r,r'rir, also bc r.e,or.tccrto thc L'citcl Mittlagcr iltlrllcciiatei' alier the cornpletion orrr.t-, i,on.o.1ion ancr to t-ne stoct trxchan-9es. no Iater.than 24 hoLrrs tlJ'sLtch [tallsrlctiorl: ancl (c) sLrb.iect io ttr. t.nrinoi,o,-, o,.nr,, Agreement in aocorcrance rvitrr Scctionl6 1'fernr and 'l'crnlirlation)' tlrc I'romotcrs rvill not seil or transrer. their Equity Shares ,brming a part or. thc

fi;:Iffi;: 
co.tribrttiorr cltrri,g the pcriod starting l'.om rhe darcof firing rhe Draft prospectus untir thc crare or.

J'53 l]xcclrt lirr tllc.issLtrrtlcc .l .tl-r Icltrit-r' Shares pu.suant to the Issue" the Company cloes not intencr or,r.opose k)alrc'ils calrital strLrctu.e lbr six,onrhs ri"r,';;;l;;;.;;.;;r;;*., by rvay of sprit or consoridarion or thedetlo,rinati.rr o1' IJquitl' Sharcs or lirrther issue.ol'Equiq, srr.ll.i t,..rroing issue of securities convertibie inro or.cxch,ngcablc' di'cctJl' or irtclircclir' 1b. IrqLrity Sharesj *lr.trr.,l pr.r...ntiot or otherwise;

3'51 1'hc conlpanl'r:llclcrlakes' ancl shall cause its Subsidiaries pro,oters, promoter Group. Directors. I(ey LeacrManagerial Personncl trrlcl Scnior l\4anage*ent Personner, to. prornptry .pon request,'u,rt... ..qrir.ci b1, any(jtl'cttltlrctltul Atrthorit'r' ot' Stocii lrxchan-ees to be proviclecl rvithin a speciliecl ,i,,., li,rrr.r-, alJ phl,sical

,il::lTI,: il:l: f;"ll;:,i::l'.,i::':i1:'10 in'p"t'a-ufin.''"0 ,","*.,;;. d;, i1,,,., appoi,rcci i,,
sharr ,ea r a, i. ri,r rr.tio.. ,ru.u,,,.,,ir. .i-:r.,**,, ;i; _-"j;,:,:,ir:,:l;:: ;:JiHj]il.:;;:;mt.::*:ll*:,
li]:;:,:J;].jl 

digit,llr'' bttt ha'c not bcc' nracle avaitable ro the Lei Manager as parr the doclrnenrs pr.vidc. r.r

J'5-5 1'lte conlpatt-r'.ttthorizes the l-eacl Manage'to circurate the Docu,rents (other than the Draft pr.ospectLrs) torrr.spccLivc in'csrurs in co,priance rvith Appricabre Larv in n,ry-r.i.uont.;rriscliction:

rs6 
lffiilllJllJiuH:ll;l[",1lil fi::ilry11il"fii::i;,,:,, 

b:.rot rater than 2 (hvo)rvorriirgcia.ls
Maraeer or Iiabilirics (incrrcting 

"ppli*ur. taxes ancl ,o,r."rr,.,r,l_nlffii::JT],jj,r:"_J:,,X1$j:rl,]iri:lldcla'or liriltrrc in irtlblochi.-s ot'tsBa Iirncls by SCSBs or,ron-r.rirrrurce ol.roles by the Regisrr.ar to theIssLrc ancl/or thc SCSBs as set out in the SEBI circular no. circular. no.(SEllI/HO/CFDlDll,2lclRlpl2\2l ]24gUllM) clatecl March t6, 2021, circular. no.(sEllr/r lorcr:DrDlr'',c.^rp/2021r47) cratecr Maroh 31, 202r, circurar no.(sl'lll/l lolcl'D/Dll2/(llR/P/20 Iqlz6i dated 
]un1 

z, zlzt at-a any subsequert circulars that rnay b. issued b,rSIIBI in this rcga.cl (collecti'clr'.''sEBI Circulars") ancr/or any other Appricabre Larv. The L.u,t Morng.r. ul,nnbci'g a*'a'e or..,r'o1'such iiabi1ities *,ili intirnate tr.,e co,rpu,.,1,,

-l'57 'l'llc conrllan'1' tttrticrtakes to sign" arrd ctrusc each of the Directors zrnd the chier.l.lnancial ol.flcer of the Corn,anv rosig. the I)rttli I)r.slrccLLts ro bc lllecl \\'ith the Stock Excha,ge ancl the p,:or1r..tu. to be f.ilecr r,vith the Registrarol contpa,ics ancl the'eafic'filed *'ith the SEBI and ire Stock Er.hanges, as appricabre. Such signatur.es rvi,be c.nst.Ltccl b-r'the Lcacl Man.ger ancl an1' Governmental a,,in.rr,yi" nrean that the corrpa,y asrees that:

(i) cach ol'the IssLrc I).ctttltcrlts is not misieacling and is true. lirir and adequate to enabie pi.os'ecti'c

iiJ.l]il::i:ll:;:,:il ] iiJi:lred 
crecision. ona o'tt opinio,,, and intentions expressecr in each or rhc rssLrc

:il!,i],ff,.;':l,i,J]liljliiT;.:,:::?:,:T'll r"l'i:n it has been nrecr, does nor conrain anv ,nrrue

the.cin. in the light ot.the circ,msr.,,.;, ,,;;;;,;,,.l,;.;;r. ,#il]no,,r,r,.noin-q: and

6@m*Qx-ry
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(iii) thc L'eacl Mana-Qct'shall be cntitled to assume rvithoLrt indepencrent verification that each sLrchsignzrtot'r' has bee, cluly authorizcd.by'the c;rr;";;,;" execute such u.clerrakings, crocuments ancrstatelncnts' and thal the Curnpany is bouncl uy'ru.t .igrotr..s ancl authentication.
J'58 Neither the Corllpanl' no. an-\' ol'its Alllliates- nor any or its or their r.espective crirectors, officers, enrpio,r,ccs.agcll[s' represctlLlttivcs' r)t rlt]-\'I)L'rso'rs associatecr with or acting on any of their.behalf:

(i) 
;:,,:!':;,ff:li"|'ji.lliik,l]l# "' controrrecr bv or 50%oor more o,vnecr in the aggr.e-earc or is

(ii) is locatcd. or.ganisccl or resiclent in a Sanctionecl Country;

(iii) has cn'ta-ecd in' is trou' cngaeccl 
.in. 

ancl rvill engage in. or has any prans to engage in any dcarings.Ititrtsitcli.rls' c()llrlecli()l)s' .t bLrsiness opcrotio,rs- riitl,'o, ro, the bcrrelit o[. an1' person. or. i, n,r
:lii:|1,,'l,l:;i[l]",t::t at the tirne of such ,r.urir; o.transaction iso.*asaResrricrecrearty i,,

(iv) has .cccivccl notice ol'ot' is arvat'e of or has any l'eason to berieve that it is ol. may beconrc sr-rb.jer:l

,".,.i_,1,,1],I]]i,,::lJil, 
suil. l,rooeeding o. ;nu.sigu,io,,'ogutnr. it wirrr respect to sancrions bv an'

atld thc clorrtpalt' ancl its AI'llliates ha.,e conductecr thei. businesscs in cornpriance with Sanctiors and
iffiJ::l,.lff,1"11n'l,i'fi];i,j,,.,ffi.:ll.o.l*,,., J.',r,,.. ro ensL,re coniinuecr compriance rhere*,ith
ncirhci.rrn.*,s ..,.r,as rcaso. ro r,.ii."..h:],:i;, T:::1ff,,:Tr!illij; flltr, and representatives. rhe con,pan1,
lclatcci invcstigations or..juclici.l p,;;..,11;,*., 's 

or may become thc sub.iect o1'sanctions-

3's9 
ll]:.-,]|,]?,i.il,:rhall 

no1' and shall not per,rit o. authorize a.y of its Atrriares. or any of its or trreir respecrive
o*c recr., ,ll."lxliii.i,l;.5.,],,1,!i,!,.J,.,":::H,1y:m**,*#i;y:,*l.'*,*;[
1lt'ocectls o1'thc tlansacliotts c.nLcrnplarccl by this Ag...r.,.,r to a,ry inalrl,rnal or enlity or fund Iircilitics oran-\' activiLies oi'busittess (i) irrvoivin-e or b;the b;;; ;;';.';oiin.,.r.o party or in any cor:ntry or.territon,that is the sLrbjecr ol.sanctions: 1ii) ro'tirncl or facilitate.rr.;iili;, of or business rvith any person thar. aL thetir,c olsuch lir,tii,g or'lircilitation- is sub.iect of Sanctions: u,. tiiij i,., any other mannel.that rvill cause or.r.csLrrIin a violatiorr b-v anyperson Participating in the Issue ir.ry;;p;;;; *nur.o.r.. (r.vhether as underwriter.. acjvisor.
:i ;l:;]'':;1,:;ilHli:.; ;::;:|l,:i li:L;# jlli;ffi"" ,, be expecied ,o .".,,r, in u,y par,1, bein_e

J'60 Ncithc'lhc C'.trrpitrt-r ,or an' of ils z\flliiatcs" rlor any of its or their.r.espective directors. officers. em,ro1,ecs.il'ccrlts oi' rcllr.scrlLali\ cs' ()r' i'rll-\' othr'r pct'sons.acting on the compary's or any orits Arrriates, beharl. is a*,ar.eol'or has talictr.r *'ill Lal<e an'action 1i) in fiu'theranJ. olon ,r*,.l-p^r,r.rt, prornise to pay. or authorization ora1l,ro'itl o1'thcpal'n1s1,1 .t.-tlivirt-qo1'ntoney. compensation pioperty.'gifts, e,tertainn,ent'o,:anything cisc o,,.valLrc' dilectl'r'orincli'cctl,r"toan1"'governmentofl'iciar"liricr,ctinganyofficeror.errployeeofagover.ni,entor
go'ernrrlerrt-o\t'necl .r controllecl etttit, o' o1'a public irt..nuriorui or.!iization, or any per.son acti,g in an o1.llciarcapacity 1'ot'or on hehall'o1'a.r'of thc l'trregoi.g, or any politicar ,rit ", 

party officiar or candidate fbr political.1'llcc) ol'to atrl' otllcr lrorsorl' lo impropcrli influence om.ior o.,ion or inaction o. ott-,..*ir. ,..i,r. on in..,1rrop.,aclvantagc: or (iii).to uso an), lirncls lbr an1, lrnlauful-contrib,,tio,.,,;;;: entertainment, or. other. unlarvlirl e\pensetclatin'u t. lroiiticill activit-r': or' (iv) in lirrtherance of ,raking" iss,,iig-'a-er.eing, requesting or taking. clircctrl, or.irrdi'cctl1'' arl act itt litt'thcrartce o1'an1'Lr,larvl'r-rl bribe or otrr.-. r,rroruiri benefit, inclucling rvithout Iimitation. an'rcbatc' pay.fi' i,llLtcltcc pa-\'lllcltt. kiclibacl< or othe' u,rarvfirl or irnproper paymcnt or beneljt.

lJ.::fiffi::iT;,:::I::1:ili i:..i': :1'::.i,1.::ll,t.l.::n 
associalecr rvith or acting on any o,.rheir bcha,r.

il;l:iJ:[ i;ffi i*[i::;l1l,:ffi 'm*:;*:1"+,rffi #Hi l;:]ilJ;i*i#::,::il;l[
liilili,ill'ill,,l[,T]I;:::l:,;:lJll;l^ i::::i::{:",,*;flii jffi;;:r1;::"Jil;:'uffi:l,r:il'li:
;)llj:;li::,::llj::1'il1;I:l:,i..',i:'".:,,,1;.i1;.;:,j;,-;,:i;j:'Jll:::iji:::J:Tfi,:ii,,::':ifi';llll :
i:i;liHJl:ff^;liltr;r::ll:;;1,,i.,;ltl"::.1i.::i"-*"lllH,'l-*:lili."J;J,li:i;:'[: :T;lri;::il
--1lJ:i*1x,1,':[ill ]l;;]i;:': ::l::, 1.,:ti ti::;t:;:: ,,,,, "" ,i"l;t;il';'l'':il"ilJ;ll"^i"'l;l,ii'ii' aurhr>rir.r' or bc,ci,, or anv arbirralor invorving il;;;;.;; ;l,r"iffi;,Ji'1",,i'].lri.,.li
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to liro Anti-Motre' I-att.clc'iire ancl A,ti-l'en'orism Laws is pending 0r. t0 the best knolvlecrge of the Company.
threatencd 'l'hc cronrpan)'nn.llt, srL,.i.'tiaries rviil. ,rio,:,. i*'ii,rr 01,the Dralt p.r;;;r, institLrrc poricies.1:l,l,ll,:::,i1,:s rlcsi-erecr ro c,]srrc o(,i,:nfe:r,:o,.np;;;..;fi ,,rr,,.n0,. Anti_Money Launcrering zurcr i\.ri_,,u ,"0,.,.n,11i,:r, ii: ::lll;::x ii: i:TTili:;:::il*il*:,t",,. ai...to,., o,.ii.t,.l .,,p,o1,... n-0.,,.

pcrson actitrg on bchal'o1'thein: in)t,n,'.,rot tar(en ancr rvirj ,..':jil:il,lLli:,i;;lX:l:fi:;::nil;,;li:i
;l}[il:],:i,:;:i'll:il1:,; l:,li::i,; 

I.rvs o| r,cria; ancr 1b; r,av-e nor provicrecr and wirr not provicre. directrl, 61
*"ili noI. clirectly or indirectll,. be usecl ,or'"t"o'sub'iect 

to sLrch laws. The p.oceecls of tn. li.r. receivecl [1, i1
z\nti--l'er.r.orisrr La*,s: - ' any pll.pose in violation of anl'applicabte anti-voney Launderins ancl

3'62 
[il],:::l]l.li']l H]] ;];jli.Jf: 

c-\ist as a resurr o1'which ir.is necessary ro amencr orsuppic,,,cnr an,,ir i, rhc ol,inion ol.rhc L.ea(r*.,.*.. ;ilT::::ii.,,i,l;,.1,,ir.1 fi!:i,:li:::il",,,,,Tsil";;lf1",i,,i
il|ill.l,t:1ffi:le 

l-a*r thc compJr,v shall prepare'aro i",r,,rri,,.'.iits own expens., . ,n. i..o Manager. upon

::,1n:*,,rr*hiliri*'il#rn*il*txtr*ffi I***;m*:*,;
r 6r 

:# fiT:,i,?ii,;'r1;j:|;r,,::'f;ffi,H:jl;r.;l;i,,;:B,fiTrit true anci fhir cliscrosure o1.ai, mare iar
a,,d rhc dalc o1'Arror,rcnr. rcraring to its busines, ora...r,ri.r"Jrfi::T;l?Jf.:"fl;::Li:,.,:":i,:;H,
:,:::lt'"' 

.r Lhc Issttc' [r-v isstring piiri.,-,uti.., i,.rr ,n. ".r"ri.,.,,,, rvhich rhe pre-rssue adverrisenrenr u,.s

J.6{ All rlre intbr.rtrali
p'.r,.icrocr n,. ,rrn 

t"'' reports' statements' cleclarations' ttnclertakings. clarifications, clocunrents ancr certitjcaljons
, \ .,,.,, .tiilli..,llff :"il:l:I{l y1d;"n; n:::;, ffi ,,[:,:ffi ::,_*:lml.:lor aLrlhot'izetl siQtlaLr'tit's lttttl tllcit tesl'etLiue agents. adviso.s ancr representatives in connection rvith thc Iss,catlcl/ or thc IssLtc Docutncnts shall bc 

'p,tnt.a' authentic. ur., ri',ir, .rl..t, r.easonabre. varici, accurate. conrprele.
lH.:HIilli::U iliil,il,,i::i:J::1"1;1, 

matrer thar is rikery ro misreacr, una oo.q,ui. tL.,,"u,. prosl,e*ivc

J.65

lfll',ffi:iltJ::ct,cnt,of'tt.aditrg 
of thc Equitv Shares in the rssue on the Stock Exchanges. rhe compan,v agrees

i, ,,*, rrio, ,,,.,,l,,,o J.JjHil,:;l:]:,,,,:ll ;:jl?,,ruJifj:,;*r:h:, XH:*, n*fL:,['i:l;;N'lattager' to crl.blc thc l'cacl Manager ro verily th. infb.,rutio,r r,,ra ,r"i.,r.,us in the Issue Documenls or thoscas reqttcstecl .r rccluirccl b,' thc I-eacl Manage.' imrnecriatery notiry thc iig,, ,h. Registrar orcomp.nies. rhcStocll l:rcharlgcs or all)' othcr Govcrnn.,.n,ot-arrno.i,y ancr pLrblic. r, 
".*,.r"r.. with applicabre ra*,. or. an1,::liilH:l,jT:["]H::l ):''il:'i.T:f |,;;,0,*"'.,,- 

operarions o, ;r;;.., or the company Enrities: (b)

;lr;;J:r::;rl;J:1r*lilr;;i:nffi llii.lli!ffi ",.*L,!"Ji';,ms:mu,:,ru:
ot'rhc ch,pa,r. ,,i,r,il,orupn,.,,t, ,,,hi.t,';.;;# [;ffi:jf;flT::r..,u;:lx::iJff ::#:J:I;:j::m:sciztttc ot sLtlvc-\'ll'r'or'trclilrc attl'c61'g1'1111.,.,rtoi ar-,rr',roritl,. any shou,.;1',;,;o;.. or investi-eation by a r.quLriator.r

thc cto,rpan), rrlirics: (cr) dcvcropnrero r, ,=j"J", ;" ;; ;il,rj i#ll:: incrucring any thr.eatencd rc-ealpr.cecclin-es *'hich nral'havc a bcaring on the Issue; (e) qLrerics-rais",i o. eports sought, by the SEBI, thcIlc'eist'ar .1' conrpanies' the Stock u*I,,".g.r o,: uny otrr.,. Governmentar autnority; (f) clevelopments rvhichtt.trld rllake all)' slatemcnl itl arly o1'tt-,e tlru. oo.u'rlents not true. fair ancl aclequate to enabre pr.ospectivcitr'cst.ts to tllakc a u'cil iltlirl lllecl clccision *ltn-rarpa.t to an investrrent in the pr.oposecl IssLre: a.cr (_q)dc'cl.,nlents rt'hich t'oLtlcl rcsLrlt in an1'z 6lrn. raruaoo.r,r.no.on,ui,ri,r*'un,-,nt,.,,a 
statelrent of a materiar fiictr. o'ritti.g Lo statc a nralcriar ,.rct ,ecessarl in o.,t", to make the staten

;',T'l]l1ffi:i'..]i,.,]]l]]:lllil:.'l:1Tl: ";i'i'r'oor"'ancr(ii) ensLret'ililii:,,llffii;ii,Jil.ll,*::tT
co,,p0,, 

",'i,J;;;:;1.,j::j:,"ll,ll.i:,":;,lt;,Jl1i,lil,l,,i,^1;,T1r,X1::-;: ;;;.i*j, *i,l:i:X,iI
liJl,',':I,,].,l]: ',",]li",..,l,,::,.::;.111',i;,lii,li:jl,'*i* 

::::l;.:i:;1,i,*,."i,"0 back-up, inc,uding , ,a.cia,
u{ulil' i,* ;,':*,1}:::i::,to,,,utron,, "iu;; #;;;,.i'i'l 

"li.[ J,i;o'Xit.", ,o;,,e,9ree8)-te.rhe Leacr n *.*i.',.;;#'ffi;ffiT'J,Tffffi::j*:5|fl;HtiffffLur,n.
ForVictory

Issue



Docttttletlts' arrtl shzrll ertt'rrd lIIl cooDcration in.eration to the lbr.egoing. Thecompany uncrertakestopr.epa.canclltrritisir kl the L't'ittl Matlitct't'' irt its orv, cxpe'se- any amencl,ents o. supplements that may be required to the Issue
Docutnonts in lisht o1'an'i'lirrmalion providecr to th. Le; M;,ior.r rur..,un, to this Section 3.63:

.1.66 l hc Cornpanl, shall lirrnish to the [.r:ad l\4ana_o. r^^^1 ^.-:
acivicc ccci'ecr b,, rhe Conr;,a r1, .;; ,:...fly;ltJ:,::X? JiilJ::,,1il ;:,,:i:T::r:i".i::,i:,,:,lIl:J.l}rhe Leacr I\4a.ager. on rhc (rilLc or. cach o1. the Issue;;.;;;;;;. ancr Allohnent ;3'67 
JI:til]]l:l:,ili."rJll,i];,lilo,:l]|,'ii'" the compa.v's Arlriates. their respective direcrors, emproyces. ke'
aL crirors. acr'isors i,,Le,n,ecria,ies 

",;':.:,.'.,j]::',1{';l' ffi'',,1,:,|i,'iTll|J,T;lfilll,;"lJ];:,jil:;rtI,..,,":rep.rts atrcj ,trt'ticuiars itr relatio, to thc Issue i: *"y u. ,iq,i,..,, ,-,"0.. Appricabre Law by the Leacl Marager or.
thcir z\1'llliates to (i) enable the,r to 

"o,,.,ptv 
rvith any 

^;;;;;;,;.Larv. incrucring the firing, in a tinrer'IllAllllcl' ctl' srtch cl.cttnlellts' ccrtilicatcs' reports ancl particLirars. ircrLrclin-{ any post-rssue Doclllnents, ccr.tifrcarc.s(ircrLrdir-u arl,.crLrc ctiligc,cc ccr.rificate)- rcporrs or.other ,rrorno,,oi'j,l,lf,Tllljl,il):1"::I:ixchangc' thc Ilcgist':'a. o1'co rpanic's ,,,,0 un, othe. Gor.rnn,;;i;iffil#;i:i::;:'.',t"?iJlirll|'i,l]..lli,lithcnr lo conlpl-1' ri'ith an'rcqtlcst ot'dc,rancl fi'om any cou.,',rn Jn,ur Authority prior to or after the crate oi.thc
li,il:J."'.Tllll.::IT,:: l;;::llllll1:i;::t#:*:,:i',,r'.,,"0,. the,r,o,,.*.., ,.".,,isa,e or clerbnd in

J'68 1-hc ("orn,an-r' shall keep thc I-cacl Mana-eer prornptry infor*ed, until the commencement of h.ading or. IJquitl,Sharcs AIIoltetl irl tllt'Isstrt'' il- it encounters any clifficurty cLLre to crisrLrption of oonrmunication s),stcms ol.
atr-r' otltct aclt'crst'cit'ctrlttstrtrtce * hich is Iikely to p,"u.r, o,:uu'ni.i., Il* p..u.nt.,t compliancc r,vith its obrigations.t'r'hethc' statlrtor''\' .r c.trtrztcLtLtti' in 

'espect 
of any lratter ,..rotirg to the Issue, inclucling mattefs relating to

lllix'illl; il:1i..ff1,::Tlil[iJliJm;:i:::ffi;,;;Hi, ASBA Accoun,s ana'crispa,cn o,. rcli nc]

J'69 I'he Co,rpanl'acccPts lirll rcsponsibirit-v rbr (i) the authenticity, co,.ectness, varicrity and reasonableness or.thc infb.nratir)rl' reports' statements- decla.ations, ,rJ..r"r,rir, .rarifrcations, crocuments ana certirjcationsproviclccl or aulhctllicalcd b'an1'ol'the corrpany, its subsiclia.ic.,s. its Directors. or trreir r.espective Al.ariates.Cirou' Conrparrics. or. l<c' Lcacl Nzla.agcr.ial per.s,on,r.,. 
"r"**"r. r-,L'circr rVraragcr i, corrccrio. 

'',irh 
rhc-rssLrc. ancr(ii) rn..nnr.q,,.n..x:'?iil],:"j,'fiIlff|uo,]r,,t|,i:[:,,,,1: 

,:l:
,i:,1]fii:1,: ,,:,1ilI,j"]]]lill]_J:;],,:l;i: 

Iespective Anrriares, or kev Leacr rvranage,iar'fe'.,on,.r. o se.i,,r
matc iai lacts rcrirtirg to tr,c r-especti,; trf; HJ.'lil-.ff:.11'Jf J;T''I;T: il#:l: H,::l:,il::liilpro'idcd b1' thc conlparll'*'hich ntay have.a bearing. air..tryl,: inair..tty, onthe Issue. rn.con,pun1,expr.ess11,a1'11'ms that the Leacl Matrager ancl its r\lfiliates cln .ely ;; ;;.;. staterrerls, crecrararions, unclerrartin_ss.

ffi,::il::: :octtmcnts 
anci certifications. and the Lead H4.,,.g., ,ra iis Afr,iliares shallnor be riabre in ar1, ,rarner

3'70 
,i::,illlil]:" 

ha'c co,rpiictl a,d *'ill comptv wirh each o| rhe seriing resrrictions set forrrr in rhc rssrrc

3'71 Itl [he e 
'etrt 

thnt thc (iontpzrn,r' recluests the Lead Ma,ager to creriver any clocuments or infbrmation reratin-q to thcIsstte' or dclivcr-t'ol'an)'such doctrments or inlbrniatiorii...qri,.o rry opplicabre Law to be macle. via erectroniclransrnissions' thc c)ottlpant'acltnorvlcclses ancl agrees rhu, tr'r. pri*.y or integrity of erectronic transnrissionscarltl.t be suaranlcecl 'l-o the e\tent tlat any clocuments or infb.mation relating to the Issue are tl.ansmittcdclcctrotlicallt'bY the ['cad N'lanager" thc company releases. to the f'ul]est extent permissiblc u,crer AppricabrcI_au. thr: I_carl N,la.agcr a,cl iheir rcspcctive Afliliatcs, anci their
'cPrcsc.Lari'es,rrrr acr'is.rs. rio,r an,r. r,o, o. liabiritl, rhat rra1. t,Jt;ff::lli l';J,f:: ,:,rrlJ:ffi;. l;;,:,othct l'ise' in rcsllt'ct .l trtt-\ crr'or-or,,,rrisrio,r a'ising fr.onr, or in connection with, electr.onic co.nrluriczrlion o1.an'i.,b'nratiorr..r'rcriii,oc thc'eon. b-v it or its Afllriates or their
'cpt'cscntativcs arrtl itclr'isois. ,,", ,,,.i,,,i,,,* any act or.onrission 

"r""rt::rtTJ;,iJijjlil;#l?,i|tli.,,l,illl;irrtc'ception' alteration or liatrdLrlert g.n.rio, t,. uurr,rjr.iol-, 
"r.i.*"r'. transmission by any third partics:

,'.,1]:,1,:]l]ll:l]l 
.,lllll,.,,,]. rhirr ril srarc,,,c,,rs perraining ro rhc in rctarion ro i

i],;:,,1,,,:.,::1ll.,,,, )llll.lr.r.. ',, 
.,*'i1,",r.:;,,:, i;':::,# ffi ffi"i:Tfi'l:i::l,Ti:.:l ,H,,i:::]:i.:l 

,l:
infoln.ration that is ancl shall bc

;l1ff;:l*:"::1",::1.'.::::q':o':oro,",o,.i,*';;,#;ffi"J"lH:.1'i:lill]J;
tt'uc" lait'.

u e Il-inIbr.

3.72

iLh lespect to an inveshlent in the Isstie: ancl



(l])tl. rlot arrci shail rlot cor)tairl a,)'Llltt*e statement o1'a matcriar fact oromitto state amalerial fact neccssa^, inot'clc'lo nlake the slatcnlellts thcrein' in rhe light otttr. .r,..,*rtor.., ura.,. rvhich trrey are made. not misreading:
J.73 'l hcrc arc r.rr.r

,v,, v ng .,J,,llil'l,ili,lli:,lli:IJl,:;:,r,ffi::l,1fJ.n;,r;;"#i,i:J.nlffi:,il:ffi 
il:,!,..jl:Manitgemcnt .o's.trnel. and thc.e r,,'. ,.,,., ti,rairgla",]#"r',-" nll}o, wrricn have been....ir.a by the companvanii llte l)rotnotcr' thc L)it'ectot's' the I(e1't,eacl Manager,u, t.,lr",rr.i the Senior Managen.rent personnel.

3'74 -l'hc 
conlpanl'agrccs thal .ll .cprcsentations, wananties, uncle'takings ancr covenants in this Agreenrent or thc

" 
ii l;iillll 'il;i,' i;:,"],,:"n:i],:i :i ,l!.;,,rpanv: 

(i) 
", i,, u.,,,i,:nas been rnade by it on.,t du. consicrerario,

ll,;]iiJ;ilf:;hi'c 
bcen n,adc b,r.,;,;,,,,,],J11'J;i";li;J:i,:"'fili;,ffiL1,,:;1"?,;r;m#:"l1jH

sL ,, c,,c,1s .Ilfi,rilr':Ir;,::::i:Jrfi:?l:l:H^Li;::,];}h}lIt".,*:i:,r:,frIJ,#r:::iffi:;
:jl|il:::J:::,i:j:,:l,i"i:'il::,:jHfi::::'"'o ";.;;;;:',o w,rich sucr, an,enc,n,en,, supp,en,e.,

.I. DUE DII-IGENCE BY TI.IE LDAD N,IANAGER

l'I 'l hc clornllan-r'shall cxtcnd and shail causc the cornpa,y Entities. Directofs, I(ey Lead Managerial pcr.sonrsl.Setli.l' N4,ttagclttcltt Pet's,t.tllel' Pro'.roters" r.nembers of'the prornoter croup ancr Group cornpany, to cxte.ciall co-ollc.atiotl a.cl assistatlce to thc l-cad Manager .ro *",,l,"o..rentatives anc.r counser to visit the oflrces anciothcr lilcilities.1'Co,lpan-1' antl its r\lrliates 1o (i) inspect tt-,.r,. ,-..o.ar, incruding accourting recorcrs. taxatio,rcc.t'cls .t revie*' .ther i,lbrntation or documents,'ir.rrai,rg,,rl",*., to Iegal proceccrings; (ii) concl,ct cluedili-ee,cc (incluclirr-q to asccrtain 1br the*selves the state or Ininir.'oi ony ,rIh .rrlr, iriir,r,"g trre pr.ogressntaclc in icspect o1'any particttlat'pro.jcct inrplementation, ,tot* u,razo. any other.fhcts rerevant to the Issue ancrt'ct'ieit' ol'rclc'itl.tt docunlctlts): u"tr iiiil i,tc.act on any maner r.erevant to the Issue r,vith the solicitors. regaracivis,r's' audil.rs' consulttrllts ancl adviso.s to the Issue, Irranciar institutions, banks. agencies ol.a,\, other.

ffil:[Jflilrintct'trrcrlirt^' 
irrcltrclirtgtheRegish'ara.rr.i..*, 

lhatmaybeassociateclrviththe]ssusinanv

1'2 'l-hc conlllanl'shaii' Lo the ertcnl permissible unclerthe te,*s ofthe r.espective agreerrents rvith s,ch inte.rediar_ies.itlstrtrct all intcnrrcdiar ies' i,c1,ding tlle ILegist.ar to the lssue, ,r.,. irJ,o* coilection Bank(s), the Sponsor Bark.thc Rclirnd Ba,lt(s)' Ihc Ptrblic IssLre AccJLrnt Bank(s). aau.rtisi,g agercies. printer.s. bankers ancr brorrers tolbllorr thc instt'Lrctiolls .l'thc Lcacl M.rager'(rvhere appricabre .ni agreecr uncrer the respective agrec,cirts. i,
;:]li:l]l:liil',llii,,',"'.:,'li:i;l::il,,l[l,.n." n'ot. r,.,t.ifi-';;';;.,al'o p,.oui.io, ro thar enect in rhe resl,ccri'c

'I Ilc clonlp.n'r' agrces Lhat thc l-ead Manager ancl their legar cor-rnser shail, at arr reasonabrc times. ancr as thc'tlct'tlt itIPt.ptililc' ltlrc llccuss lu tltc rli'cctors. olficers ancl licy n"rro,,,n",-o, thc Cornpanl,rncl rhcir.c\tcr.,i;iaclvisor.s in conncction \\/ith utatlers related to tfra irru";

If irr thc solc opinion o1'thc l-czrcl M.anagcr' the cliligence of the companv's or its Alfiriates.recorcls, clocuments or.thc. itlkrl'rllaliorl irlcltrtlin.i: lb. thei. Dire.to,., Key Leacr Managerior p..ronrar ancr Senior Ma.aserrerrI)crsottrlel i, cotr,ection rt'ith the Issucrecluires ni.ing ot'services ir.*.rrrl."l, legal orotherexpertsoip-er.sons.thoLlolnilallyshall pronrptl;'aliernttrtual n-nr..*.n,h,," ancl pr.o'icle*.,r"r.r.on,with accesstoall relevantrecorcls' clor:Ltnlents anii othcr infbrnratiori of the compa.y and its aniu*ii ancl any other relevanl entiries.i'he conrpanl' shall inst'Lrct all strch pcrsors ," .."0""n".,1,1 ;;rr;r, *',n ,ni' ,ru*crions of the Leacr Nraragcrand shall i,cltrdc a provisioil 
,Lo 

rhat clltcr in the reicctiv. ogr""r-,.,.,,. with sLrch persons. The expenses of.sLrchpc.sons shall bc paid direcLly b1"the co.rpary in accorclance,iitl, section ,irii*,a"a thar if itis necessary that
lil,i,'?iiY;llX'::;Jlll:::,.:'],lli]ilXi;li;' in' co,,'pun1' srrarr rein,burse in'rurr the Leacr Manager rbr;,a.r,n,enr

i\ PPO I NTjVI ENt' O[- INTDTRNIEDIARIES

4.3

1.,1

1hc co,rparl'shall' irl oonstrltatiou *'ith the Leacl Manager. appoint relevant inter.,ecliaries ancl other.erlitics
;i:;i:JIlii:l i::.I!:lj[ ll,i']J liii.il,,',]..1:i:r.ll:.Ti'u'"1i" 

in. ;;;.;. Escrow coi,ection Ba,,is ,hc

For Victory Electric Vehicles lnteJnational LimLted

5.t

ector



5'2 'l-he l)arlics agrec thilt anf inlermeciiar'-r that is appointecl shall, if required, be register.ecl with the SIIBI undcr
li: tll:''ilhl-?i'::[: J:,:..fiiil::Il qllo.,,"* ,rn.,.,.,]l.o,irecr. rhe company shar. in consurtarion *,iri,

ili[:il*, 
; 

i";;*,ixt n:Ttri]tl J:.;1:,.1ig$tk;;:,,":il;ll.liilT di,.:'.TH[, nH j*
asrccrlrcnl r'i'ith rrnr inte-r'rrctliur,r'si,nrr 

lr,onrptry be firnishectr.,* i..ll,[r[:[i]fi;:"ffi;[:" t.,t.,. o,i

5'l 1 hc cornllarll' acJ<,orvledges ancl agrecs that the Leacl Manager.and their Atl.iliates shall not, directly or. inclir.ecrir,.bc hclcl resporrsible lil.an-r,acrion or-onrirJun ol.any other.int;;;i;,;;.pp"intecl in ...p..r oiii,. rssue. I.tou,e'cr..thc Lcad N4ana-ee' shari co-o,.din*" ," ,],:,,J:;;; ;;r;,; ;y'lfpri.our. Larv or uncrer any asreemenrs roIii], 
..,lJil:i,,li'ifl.J,il,,'-]:'jjff 

;:,:ll ln. 
r,t.,,,.,riu,iJ,',1 o... to racirirate the peribrmance or rheii

ap ccs rhat srch i,rc n,errio,1,t.i,g,,,'ffi;:::::t::1,1;'1ffi,:ii;:'i]:#ffi_.".,1?*j*": 
i,.];,1bc lir,,r' ard sorcr-r,responsiLrre tb. trle perrbmance orits duties ancr obligations;s'.r 

illl,'J',Xi:;ii?i5ii;iii: l]ij"11:,';1'.'J,iill3;T:'Ji[,* rvith ancr incurrecr in connection wirh the rssue shar] be

5'5 l-he conlpan-v acitnorvieclges arcl lalics c.gnizance o1, the deemecl rccrtirled Svndicate Banks lb. pl,rposes or trre ASBA process t". r., "iii,"."Jli.i;."IJ[: :#X'^*.Jil]ji:,::j
;ll,.j:,I||l]l:,T:illfl:l,1]:::il:;i",,.; ror the purpos.,'"i..I,...,"n orBid cum Appricatio, Forn,s in rhc

5'6 'l-hc l'caci Martagct'shall bc thc cxclusive Lead Leacr. Managcr in respcct of the Issue. The company sha, not.cltrrilrg tlle Lc'lll ol'Lltis r\g.ccnletlt appo;t any other Lead t-eaci Monug.., syr-rcricate mcrnber or acr'isor.i,tclatiorl t. thc lssue *'ithout the prio' co.sLrltation rvith sLrch r-aoJrraonog",. rvho are a party to this A-erecrncnt.Nothi,g containctl hc,ein shall be interl.eted to prevent the a"rorrr'rr.,, retaining regal counser or sLrch other.adl'isors as nta-v be reqLrirccl Ibr taxation, accounts. Iegar nratters, .n.,,proy." matters, due dirigence ancr reratcdt,attct's in connectiotr *'ith the Issue: provided, rro,,u.i*, ,ir.'i..0'*.ager shall not be riable inany nranner
;:tH':::: ]i|rltc 

actiotrs o1'an-v aclvisor' (inclucling ,nor. *,rJ,.d pur.uont ro their writren consent) appoinred

PUBLICITY FOR TFID ISSUE,

In conncctiort n,ith thc I

agree rhaL rr,., h.r,c ,",riil, ,i,X,i,,'jJ [,:"I'1?:,LIT,::. iii:ffi:,,li.:Til;.;]:ilffi:,ili,:T:ffi[:l::updatcd lL'onltimetotinre'.circLrlatecl uy tne"legat counsels iir relation to theiss,e, engage in anl,pubrioitl,
;llil,Hlill;l;;'[]il]i"''ci unde.zippticaut-e t-aw ro the exrent appricabr. to rh.issr:e, in any.jirrisdiction.

'I'he (lomparl-r'' anti its z\lllliirtcs shzill. cJuring the .estrictecl periocl r-rncler. Section 6. l above. obtain thc lrr.iorttt'itterl cotlsctlt o1-thc Leaci Nzlallager. rvhich lonsent shall not b" ,r..o.onubly rvithhelcl or delayecl. irr respccto1'all arlver.tiscurenls. pr.css r.clcascs. publicity,rur.,.iuf or an), othcr ,r_,.Alu .or,rrnications in connectigp u,iththc isstrc ancl shall makc a'ailable to the Leacl Manage. copies of alr such issue relatec.r rrateriar in acrulnce orLhc Proposccl datc o1'pubrication of such puuticif materiar or...recria cor.rrrunication:

Ncithcr the C.mpatr-r',or arr)' of its r\l'llliates shali provicre any aclclitional or price sensitive inibrnration or

;]lffil,)]';.:1;::ff11,:,1:j:i]i.1,lfi,,ll"'"ar 
or other inlbrmarion o. onv uJu.,'tisemenrs or any other li,r, o1.

(i) at any oorporaro. press. bror<ers' or investor.s, conr.erences in respect olthe issue:

(ii) i, anf i,tcrvic*'s b)'the clirectors. key Leacl Manage.iar personnel. senior Lead Managerial personnelor enllrlo-vees or rellresentatives o1'the company or any of their respective Afl,iliates;

(iii) in an-r,clocurncntar.ics about thc Clomp6py;

6.

6.r

6.2

6.3

(iv) rellorts or press releases; ancl

ector



6.-t

(r') [. tttl-\'llc.s.ll" inclLrtiing an-r'tesearch a,ar,r,st in any rranrer.r,vhatsoever, incrLrcring at roaci shor.r,s.,rcsc't.tioas ar, i, r'csea.ch .r.sales fepofls 0f at Bi,ding center.s,

*'hich is nol ciiscloseci in,thc.lsstre l)octttttetrts, or rvhicir cloes not confor.ur 1o Applicabre l.,arv and the pLrbricilr,gLliclolines pr,vicled by the Lcacl vro,rng., o,]. tn. t.got .o,*r.o-.rra,rr.o in reration to therssLre. to the cxtcrrt;it:'i:J:l:::l::l'ffiJ;1111::',5:,':,'J??i*jrmt{}#J:11",.* giu",, r,f ,;;; Ma,ager .r
'l lrc Corll;an1. acocpts lull rosponsibilil_v lor thr
iltl_\ (1,)cilillct)l it) c()l
hc cad Ma,a-ec :l:il'l;:;i[ili,:HyYli"'l Liiii;]'i'iffi:ffi"JH,"il;';#:iri:";L::l:il::'3

conncction t,ithlhc Issucarcl to rec*rir.c 1he 
to issue or approve an1, such ,locu,r.rt-o, urnoJn..nr.n, 1,,

(iornllltn'r'to prcvenl i1s tlist.ibtrtion'u,. p.-,t ti.ution if. in tlie sole view ol.the Lead Manager, such clocumcnt orillllloul)celllcllt is inaccttrale ol' nlisleac-ling in any way o. not permittecr underAppricabre Law;
IIt thc cvctlt thal arll'aclvet'tiscrnent' publicity material or any other communication in connection rvith the Issue
is rtrrtdc bt' thc c)or,ptLn'arrd/or its ,'\lllliates in vioration of ,r. ..ri,]"i"". set out in this Section 6. the Lcacr
l\4arragcr shall htl'e thc ri-sht to l'eclttesl rtrc l,rime,liat. rvithcrrarvar. .un.lrution. deniar or crarification ,f such
ad'ertiscttretrl' ptrbJicir,r"r,alo'ial or any othcr comrnunication ny trr. paffiat had ,racle such communicatiori
Sub'icct .n Applicablc Larv' the companl' ag.ees,that,the r-eacl Manager nlay, at their.or.vn expcnsc. practaclt'crliscttlcnts in trctl'sllapels ancl othcrl exte.nar publications d.r;il;g their invorverrent in the Issuc ardlhc sc^'ices rcnclcrccl ll'v thenl' allcl m2,1' ur.,n."6or',ouny's name nr,tzo. iugor, in this r.espect alone rvith a onc-Iinlc 1ll'iol' r'i'l'ittcn corlsctlt' *'hich shall not be unreasonably rvithhelcl. pi,tt 

"r, 
the Leacl Manager shari also bcerltiticd to usc tllc Conlpatlr,'s Ilat.ne altd io-*o io prt tombstones o, its websitc, pubrish case stucries o, socialnlcdia *'ebsitcs atlci itls. rtsc llle sittlte in its'credentials b,ok rvirh un. tlrr.-lrrio,. rvritlen c.nsent. which srrari n.t

i:;li::;il]liir-r''tr'ithhcrcr' 
r': o'icrccr.,.r,;;.;;;,,;i;,,il. il,:J,Jil,],,,,o,,ation,vhich is arreacrr i. rr,c

'l-hc Co,lpan'trtrclertakc's that it shali procure ancl provide all inlormation ancl certifications (inclucline lionran' pLrblicitl'/ press / adve'tising agencl') to .rabr. ihe Leacr M;,.;;;.'t;;rnish any certificate to rhe Slrlr asreclrii.ecl Lrnclcr.Schecluie IX ol.the Senf iCOn n.gulations.

'l'hc conlllan)' shall crrlct inL, atl agtcetllerrl rvith a p.ess/aclve'tisir-e agency to monitor thc nervs r.epor.ls. rbr thc
|r:il|.d,li::",.,,,ll::iil.,ol'lilin-e 

Jthe Dralt n.orp..,u, ancr rhe crate orrcrosur.e or.rhe rssue. appearing in anv

(i) ne\\'spar)ers rvhc'c the stzrt,tor'aclveftisemenls are pLrbrishedl ancr

(ii) print arlcl electronic lreclia controlled by a mecria group where the media group has a pri,atelr'caty/sha.ehorde's' a-E.eemert rvith the company o. tnJ pro,rot.,..

DT]TIES OF.TI.IE I,E;\D N,IANAGER AND CERTAIN ACI(NowLEDGEMBNTS
'l hc Contpant, aqr.ces alcl acltlgl,icdges th2t:

(i) thc l-cad Mattagc'shall acl uncler this Agreement (as a principar zrnd as an inclepenclent conh.actor r.r,ith cruticsa'ising otrl of its en-sagenrcnl ptrrsuant to this Agreement ancr the Ergagement Letter owecr solely to the conrpan,r,and not i, an1' .ther caltacity" inclLrcling as a-ficruciary. og.r, o,:oiri.orlof the co,rpany anci/or an' of ilsr\lllliates" sharcholder.s. cr.cclitors. .,nplo!.es or any other party:

(ii) lhc Lcacl Manager shall. be entitlcd lo rely upon alr infb.matio, fiu.nishecr to it by the courpan1,61 j15alllliatcs or i1s subsiclia.ics or other advisors. while the r-eaa vanag;stratt oonau"t the due-diriscnce astccltti'ccl Lt,tlerthcapplicableregulationstoap'acticar 
an,1 r'.asonoileextent,thecompanysrialr 

bcobri-ecdand legalll'resp.rlsiblc Ltl llrovide accllrate and corrplete inlbrmation to the Leacr Ma.ager forthe pLrrpose or.the Issttc' IIr oasc anf ilt,cctrtrtle or irrcourplcte infbrrnation i, pr"riJ.a"t y ,n. ao,roun, to the Lead Manager..

l[,::Jl]:[:ll,[]11.1;::illi3H::*::"i:.:"".,:;il,il, oo,firns,ha, i, sha,, be so,err'csporsibrc rb'rrrc rssr c r)ocuine rrs or other materiars'rirri"ci ffi'#;J;,::TXffr:fi,]:::::.m:flilthc lssLrct"',l,illi)ll'.1|,liltriscs anclconflrursthatthe l-eacl LeacrManager *iil not assunle responsibirit' ior.' t.

6.5

6.6

6.7

6.8

7.

7.1
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lhc .ocrtt'itcl' or conlplcteness o1'the infbrrlation of the Issue Docuurents or other mater.iars;

(iii) thc l-eacl l\4arla'*et"s scr-rpe olservices uncler this Agree,ent croes not incrucre the activity of or rerating ro.

il:,l:'li;:i:lll:l,.iffil;:'fi::ff,:":l'." di.;o;,'";.;,'uil",n ,,. rssuc Documenil J,a ,,or,in-s ,,.i,
ancla,1'Pro'isions oIrhc Lisring,a.-*r,*ilfitotdance 

rvitlt Applicable Larv, the sEBI raDR Reguiariors

(iv) t,cclttticsarrrlrcs,otrsibilitiesol'thc['cadManage.LrnderthisAgr.eernentshailnotinc]ucregenerar 

lrnanoialor slrategic aclvicc" anti in particLrlar shall iot ,r",,,l""o.ir,iirg services as receiv-ing ba,kers or
l;:lll} 

No t,x' lcgal' IegLrlatorv, accor-rnting, lechnicar lr.f..iuriu acrvice is being giv;n b1,rhe Leacr

(v) an-l pttrchasc itnti szllc .1'the l:qtritl' Shares pursr-railt to an uncrerrvriting agreenrent. incl,ciine thctlctcrtltitrrtti.tr ol.thc Isslrcl']r'ice. shall'b. an arn',', length comnrercial t,.ansaiio;i;;;;, in. aur.,or,,-,,a'cr the LercJ Ma,ager'. sLrb.ject to thc execution of trre"una.r*r:itingAgreement;

(vi) Ncitllcr this A-ercenlcnt tt.r the Leacl Manager's perlbrnrance hereunder nor any previous or existin-e.el.tionshiP lrelr"'ccn thc conrpanl" ancl t]re Leacr Manager 
". ,r. oror,rtes sha, be creerned to cr.oate an'lldtrcitrr-v relationship in connection rvith th.e tssue. rn"Eor*'"r, *","., to the fulrest extent permittecr tr-v

.lillJiill i;iJ:;lli':Jil';;J"Il: :ffi?I',* 
;;o ;;ili ;.',.,l* ,rom anv a,eged breach of fid, ciar.,,

(vii) tho c)sn111x11-1' a'c solel-v responsibie fbr making.theiror'vn.iucrgrnents in connection rvith the Issue, irrespcctive
;],,;:lir:rn"' 

the r.cacr iVIanage. has acrviseci o, i. 
"r.,"-r,ry^^o"o,r* the corrpanl' on rerarecr or orher

(viii) 
f filfl,[{lii, ']l?: ,',',:;[ ]:?i,i'ffii'[[i]JJ,.,[:.:l:":il:.,,", or on,ission o,.the companl, or
rcllrcscntalivcs. advisols or.other u,,tlru,.J.a persons: 

)ers' agcnts' enlployees. consultants"

(ix) Leacl Marritgc' nra-r' 1lt'ovicie scrviccs hereuncler th.o,gh one or nrore 01. its Algriates as th.,, croenr,1lpt'tlpriatc- p.oviclccl that the l'eacl Manager shall be res.,*ponsibre Ib,. uny rr.h activities carriecl o.t bl,thcir.
.:rffi]::lJi::atcs 

in r.clation to this Issu"e, ancl tbr its obrigatio,s rre.eunder.. uncrer trre Engagemenr r-ctLcr.

(x) thc llrol'isi.rl .l'sct'r'iccs b1' thc Leacl Manager uncrer this A-{ree,rent is sub.ject to the requir.er,ents o1.an1 Applicablc Latv itr .csltect o1'rhe Leacl Manager ancl ,rr.i, ,..rp*,ire Affiliates. LeaclManager. isaLrthorizccl b-l' thc conrpa,v to takc any action whictr they .onri,t.r"i, appropriate, necessary or.clesirabreto carrv oLIt thc sct'r'iccs ttndcr this Agl'eement or uncle. the Engagement Letler or to comply r,r,ith an'Applicablc Lau s in lcsl)cct ol- thc Issue.-inclucling an1,.oa., of .o,ffi, authorizatio,s. consents or practice.ancJ the cornpatlv ht'r't'b)'agrr'cs to riLrity'ancl confirni all such oonori,r. actions lawfully taken:

(xi) LcadMarlageriscngagccl inarvicletaltgeoffinancial se.vicesandbusinesses(i,cludingasset managerre.t.f inancirrg" secttt'ities or 
.clerivatirrcs 

t,'Iaing unJ-u1ot<e1ase. inru.u,.,...-.o,pirate ancl investment banrtirrgatlcl rcscarch) lrt thc orclirlarl/ eoursc o1'thei. autivr-tics. t-eaa Morag". tru,.,ri.tron, ro,. their.orvn accornt or.accol'lllts o1' c:ttsIottlcrs irl tlcbt or cquity securities. o1'on1, .on..,paiy tlrot-rruy be involveci i, the Issue.Acco'clitrql-r" thet'i: t,it-r'bc sittrations rvhere parts o1'Lead Manager.ur,yo,l ,lr.i,. ciients either norv have ortlta-v in thc lirtLr'e h.vc interests' ot'tal<e actions. that nay canfrict with the cornpany,s inrer.ests. Forcxatttlllc' a l'ead Nlarlagcl rllll)'' irr tllt' ordinary course ol'brLsiness, engage i, tracring in linanciar procrrrctsot' tlnclcrtaltc othcr illvcstlllent bttsitlesscs fbr their o\vn accolllrl or.on behall. o1. other clients. inclucrin_s1r'aclin-e in or holcling 
'"". :'1.,].1 

or clerivative positiors i. secur.ities, tourr-o,. other. financial pr.ocrucr.sol' Lhe cotllllatly ancl its Afliliales or other entities connectecl rvith,rr. r.rr.. Leacl Manager.shall nott-cst.ict thci. acti'itics as a rcsrtlt o1'1his engagement, and the Lead Naonog.r,rruy un,t.,tut e any businessaotivit_y u.ithout llrthcr.consLrltatit,n 1y111f or.notitication to, the Com[an},. Neither this Agr.eentent northc'eccipt b)' the l'ead l\'lanase't'ol'conflclential inlbrmatio, o,.uny o,rr.. rnatter shal give risc to an\licltrciarl'' ccl,itablc or cotrtt'actual clLrties (inclucling any dr-rty o1'trLrsi or conticlence) that rvould pl..u.,.,t

il,::Tlfi|.|;l)" j-iT;{, acti.-Q on behalr o-1'other cusromers or rbr trreir. o\\,n acco*rts or. i,r ar.\
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(xii) 
ffi#lii:,ll :ll',:"$:; :'ilil;,i,,;jl:,;[::JTl.l]y ,1 ,* 

r,,,e invest on a principa, basis,,r
ir'.r'ecr ' rhc rssLe{ircrL.ri,s'.r''r,ii.,r,",,,,,T:;jr::;:"J,'rr"ri}':;,.;;;:".T,i,il:,iiJi;r];:;
bc involvcd in thc Isstrc' or in iny relatecl clel'ivatt". i,rrtrrlr.rr, srrb.iecito appri.urri.iaw. Leacj N4anager.
ii]31;;ll.lI,l 

nrc' cnq,pc' i, ordinarv course, broking acriviries for any comparry thar may be invorvcd in

(xiii) 1,c Lcacl lVlzutager and/o. rheir 
't'o:;t]l: olnli"tes may be represenring a,d/or.uray have providecr llna,ciaraclvistll-r'anci linallcirlg services Ibr: and .eceivecr co*pensatio,r'tion,, on, on. o. nror. of the parties r.,rrichare or ,ra' hcr.callc. bccotrle involved'in this u"r.".ia,r."i,re Lead Manager may in the futurc secr< loil:Jlii:.'lilt:l[::,ff, il;:1":::::. ;il;;;,',o,, ,,.r, pu,ii., N1,. 

"*.*. re,arionships
rnatrcr sha, -eiu. ,.,-:,c . ,,,, ,,0,,.,.;::fi,ffi:l:r.3,,,:ffi.,"fl,I:l,,",::illi:..; 

],1],lJJ"liiJff;*'hich u'.trld prccltrric.r'Iinrit i. any rvay the ability ol.the Leacl Manager fi.om provicling similar servicesto .thcl' (Lrstor'lc's' rr. ,lhct rt isc rrcting on u.rrurrlrotir", J,irron',.r, or fbr their ow, r.espective zlccorrrts.
'l he cornllatl' aclttto*'lecl-qes and ag.ees thar. by reason ol. law or cluties of confidenliality orved to othcrl)cisorrs' .r' thc Iulcs 01'arr'rcgul2rtory aLrthoritl,. rhe Lcad Manager ,ay be ;;"1;;;;i;; fi.om criscrosi,-uirrlornr,ti.n to tllc cl.lrllrarll; 1u'-,,,.h tlrsclosu.e roy r,," ,*ro,loor,*.1, incruding infbrrration as to rhe Leacl
,:i:i,:::,,;,ri:"sibie 

intercsts as clcsc.ibed in tr,i, io,.a,ori'.r.t inlbrmation received prrsuanr ro cricrr

(xiv) 'l'hc conlpanv aolinorvleclges ancl agrees that fi'om time to tirne, Leacr Manager,s group,s researchilcllarttrlcllt r,a-r' pLrLrlish rcsearch feports or other nrateriais, the substance ancl/Jr tiralng ol.r.r4rich mayc.,llict rr iLh the 
'ic.'s or ac^'icc o f the ,re nrbe rs 

"ir;.1., 
;.;,; l; i,rr.ror"n, banking clepartrnent and ,ra' ha'eatl a(lt'crsc elltct .ll lhc itlterests of the compa* ii 

""-r,r".,io, with the Issue or otherwisc. Learr
|jill::';;,',1,1'll'll::l::il::fi::::ll;fl:a;'d;',#ffi,.on,i,,."..o.JJfui,,,"n,and c,oes ,i,,

(xv) No staml). transli:r'. issuarce. docr:,entary, registr-ation. or other.ta*,ithholctin-e or. olher. ra\es are ,J.1:';.::T:"i'..llo^tlltto"esordutiesandnocapital gains. irconre.

,;l*1,,1;;; **[i 
:rild ;, ffi 

,i 
1,;",:t,ll i, ::::,,y.:ti;, il.. :H* il], ffi ;:l {i ll:

7'2 l'he .bligirtio,s .l' Lcatl iVlatragcr in relation to the Issue shail be corrcritionar, inter-arict"Lrpon the rblJorvi.-e:

(i) arrl'chartgc irl.thc qLtantttnl ol't-\'pe of secu.ities p.oposecl to be issuecr in the Issue or.i. the ternrs arclco,clitiotrs o1'thc Isstre being macle only pursuant il p,'.,1.",*rrtation rvith the Leacr Manager:

(ii) rtra.l<ct conclili.ns i. Inclia or globally, befo.e launch of the Issue being, in the sore opinion or.theI_eacl Nrlanaecr.. satislirctorl, lbr tltc Iaunch of the Issue;

(iii) tllc absence ol'an-r'lVlaterial Adverse change in the sole.juclg,rent of the Leacr Managcr:

(iv) dtrc tliligcnce lirrcltrding the rcceipt by the Leacl Manager of ail necessary reports. documents or.papers1r'onr thc companl') havi,g trcen completed to the satislaction o1'the Lead Manager, inolucling to e,ablethc Lcacl Managcr to file anv clue diligence certificate *irr-, ,r.r. SEBI (or any other Gover.nrnentalALrthtlrit'r )illltl ,rr-\ .rhe'cc.Lillcates as are clrstomary in iss,ings of the kincl contemplated hercin anclthc inlir'rnrttitrrl I11)\'irlcd b-r thc company being aLrthentic, correct ancl valicl:

(v) tct'nrs ancl co,clitiorrs o1'the Isstre having been finalizeci in consurtatiou rvith and to the satislhctio, or.thc I-cad Manaser" incltrcling the the Issue Price ancl the size of the Issue:

conlllletiott oI'all 
'eetllatotl r'erluit'et.re.ts i. r'cla[i.. to thc Issue (inclLrclin-q receipt of all .ecessar'approvals a,cl authorizations' and oompliance rvith tiie conditions, i1.any, spccifiecl therein, i, a timcrytllatlncr) and rcccillt ol' ancl conrpliance rvith arr consents. approvars and autrrorizations ,ncreritytplicable conti.acts r.cqLrirecl in relation to the IssLrr

'r,. 
r.'," 

liil!]ii;,;.{1.1',,, ',,. 
issue Docu,ren., ;r; ;,:i:iiil:ilJ:,113.,j,:"il1,1}'],-nou.,.n,,,n

(vi)
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7.3

1.4

(vii) cotrr,ietion o1'all clocLtnlentntion lbr the.lssue, incrucring the Issire Docunrents ancr the execution or.cc.tillcati,rrs (i.cltrdirrg cc'tillcations ancl cornfbrt r.,t.,.-rio,r'irre starurory 
".-,,r;;;, oiii. a,un-,0,,,,,"irl lir.rll ltttcl sLtbstarlcc satislirctprl' to the I-ead Mana-rrcr. rvithi, rhe rures or. the cocre of pror"r.ssiurarclhics .l' tht' I( '\l corrtrritri,g statements and irrrbrnration of the l1,pe orclinar.iry i,cruclecr i,accotllltallts' "conrlbrt Iettcrs" to underwriters 

",rrr-, 
,=rp..i ," the frnancial statements ancr cerlai,ll,ancial irllirttrlali.tt containcd itt ot' incorporated by .ef-e.ence into the Issue Documerts. ear:h datecias ol'the dale ol. 1i) the Dr.al.t prospectus, (ii) the pr.ospectus , (iii.1 allotmenl ancl tr.ansl.er o1. the

::'i',:li::li:];"' 
ptrrsuant ro the Issueiprovicrecr ,,,"r 

"".i, ,1",r'L,...,r.rir...a sharr use a,,cut_o1r.dare..

.,, .,s,,, I j[:: ]i:':,Iril;l's in1iil,rT.lff ;i*lj*;*r**;;l i:li:,:,:tallotttrcrlt ancl/.r' t.ansli-'r o1'the Equiry Shares prrarunt ,o'rt-,.'trrua providecl tliat formats .r.suchollillitlrts shall bc irr agreccl Ib'nt priorto filing of'the or.ir o."ro..rus) ancr the other Agreenrents. ancitvlletc l.tcccssltt'l'' such ag.eements shall inclucle proririon, Jr.h as representations ancl u,a..anties"
i,.o.?..1li:::,1'll, illJi:il't:lli'.j"", r'orce maieure- incremnirf ancr contribution. in ro,.,,, on,1.,1,.,n,..

(viii) thc bcrlclit ol'a clcat' ttlarket to the Leacl Manager priol' to the Issue, and in connection ther.e*,ith.thc absctrcc ol'arr'ticbt o. cquity issuing ofan 
- 

,,,rf. o,. any issuirg orhybrid sccLrrities.olhc'than thc IssLrc' trnciertalten- o. beirg.uncrertar<en'rrlrl.ur.r, to the firing of the l)r.ar.t
Ii,il!::'tr 

s' br the an'v o1'the cotrpanv Entirics" rvirhorrl rhe prior.r.vrinen consent 01.rhc Lead

(ix) thc'cccipt o1'app*rval li'orrl thc 
'espective 

internar c.nr,rittees of the Leacr Mana-eer rvhich a,,rovarnta,r,bc givcn in thc solc deterntination of each such ao,r.,,r.,i,t"a, *a
(x) thc abscncc of an1,o1-the evenls r.ef.erred to in Section 15.2 (iv).

Lcarl N'latrrlsc'hct'cb-r' 5s1'sr'1ll-r'and-not.iointly. represents and wa,.anls to the company that this Agrecment hasboerr dLrl1', atrthorizetl' cxccLtted a'.',1 ,lciire.ecl uy it, uno is a valicl un,t t.guuy bincling obligation o1.the Lcadl\llurtry.ul untl crrl'irr.ccrrlrl,, irr lrccor.rilrrrc. ,ui,t,t ita ,anr,la,

I-eacl lVlanaqe 
'lrereb'r'' 

scverillJy zrncl not.iointiy, represents. war.ants arcr undeftakes to the company that (i) sEBIhas granlcd it a ccrtiliczrte o1'rcgistratioir tu o"i * o merohant banlier in accorciance rvith the Securities ancr

:Jififf: ,::;i;i * llllil.y'*n.nr 
nonr...,; negurations, rorz l,,ruercrrait Bonk.. Regurations,,) anrr sr ch

l-catl lVlarlasc. .cl<tlor'leclgcs tllat lhe liqrity shares rvill not be -issLred or.sold outsicle Inclia.

EXC]LT]SIVIl'\,

'l he Lcad Managc. shall bc tlte exclLtsi'c Leacl Managcrto the compary in respect of the issLre. The cronrpan,vshall rrot' duri'g the te.rr.r tl1'this Ag'een-re,t, 
"oo",rt any other grobar coorcrinator, Lead Manager. co-Leadvlarlager" s't'nclic.tc illctllbet'or other advisor in relation ro the is-sue rvitho,t the prior rvritten consenl or. theLcad Marragcr" Nolhing contained herein sliall be interpreled to p,..r.,rt it," company fi.orn retainin-e rc-ealc.Lttlsul tlt'stlcll .ther:rcl'iso.s as ntal'be requirecl l'or taxation. accounts. lagol ,.,uttarr. erlprovee ,altcis. cruecliliqcr,cc arlcl rclatccl InaLtet's itl cottt.tcctior.'r rvirh the issue. Frorveve.. ttre ieaa Manager ancl their respccti'c

il,1,|,.,i:iliill,-il"t 
o' Iiabrc ii, ,,,) ,,4,,,,e,. 

'"r,o,ro.,.. ro, ;,; ;;;, ;;'il,r.i"]. 
", ",, orher acrvisor al,pointerr

GROUNDS AND CONSEQUBNCES OF BREACH

Ill thc e'ent o1'a ll.cach ol- an,r' o1'the ter,s of this Ag'eenlerlt or the Engageme,t Letter, the non-dclirultingPllrlr' Shall' trilh.Ltl p'c'itrdicc 1o thc c.rrpensotio, payarte to it ,ncrer thi. igr..,r",,,t. havetheabsc.rrutcr-isrrrt. talic sttclt asliotr rts it nrar ciccm lit. incJLicling terminating ttri, ag,..r.nt nn,t ,"ith,lror"ing fiom thc issuc .r.lc|rniiralin-u this Ag|ecnrcnt \\,itir respcct,o rr.tia.forlring fa,r1,. 
.lfr. a.fr*i,frg Irarty shall have the right to cur.ear,r' sLroh brc.ch *'ithi, a periocr o1'l5 (rilteen) carercrar.clays ol.the earrier.ol.:

7.5

8.

9.

9. I

bccotniDg awale ttl'thc breach: ancl
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9.2

10.

11.

(ii) bei'g'otilicci o1'rhc brcacrr b-v the non-crefaurting Irar.ly in rvr.iting

::,,T; ff::l';i1,,'l; :::il11,,; ;:::I,:l ;:lllilffJf,T.,ii*j,]_",1 the c,erhurting parry sha,r be riabre rbr rhe

Notu,ilhstancling Scclion 9. I above. in thc event that the Companl, or any of its.t'ttrc p.o'isit)ns o1'rhis;\grcc rrcnr. , ".,i,"r"*., ."*;"il;;i 1.";,i:,i,*/:"ill,lli::::fil ff:lTll;::] ,li]:
Isstrc cithcr tctnp.rat'il-r' .r-lrcttna'cntJ1 ' u. ,o ,,Irp.rd,or ter,rinate;r;;';;;.r..ent without pre.jucrice to thef:i;:::lH::,]l?ijtJ: to it Lr,cict this Agreement or the Enga-een,.r, r..u"i. rne rerrninzrrion or sus,cnsion o1.
this r\g'ec,e';,;, ,,,;;;,;-:*::]]::]i'}.i,.j:,,ii;:fi"Ti:ffi,,:,X ** U*::ltil;;'"#;,:'li"l,,r.,u
GO\/ERNING LAW

Illis '\gr'':crtlr:rlt' tlrc 
'iglrts 

lrrt'l ,blicrtlions ol'thc l)a.ties.rrc.ct.. anrr rn1. crair,s or crispures r.eratirre tr.rcr.el..
shrll hc Q.r c.trctl [r-r' rttrtl c.rlsh uecl in .ccorda.ce wilh the iarvs or. rrajo o,i r ,.-,0i.., to Section I I bj,,*,. tt,e
;:::::,,;liri'l::]]l'l;.}'l:i.,:';1,"'i,1"' 'ur' nnJ excrusive .i,,'is,ri..,", i,,*,er.s arising out o1.the arbilrarion

ARBITRA'I'ION

I I'l In thc cvcrlt a clisptrte' coilll'o\/ers)/or clainr arises out of o. in reration to or in connection with the cxistc,cc.validit-v' interl)r'ctatio,' inlplcnle,tatio'. tcn,ination. *,...*bll'ir.'ori.-s.a breach or breach of.this Asr.eerncnrol lllc Irn-eagctnetlt I-ttlct ' irlclLrtlin-rl arr-\'non-.ortractuar dispures or crairns, (the ,.Dispute,,), 
the parties t.strclt I)isptrtc shlrll rttcrltllt' irl thc Jlrst instance' to .esorve .such Dispute through uri.ott" dr..,rssiors ar.rorg

;::ll,i'l;iHll,i.,ii';; i:]rl';::'i,,:'tsuch 
Dispur..on,u,t,.',.*l,.0 th,ougt on,i.ntr.,il,.,ssions *,irhin a

shar bl', noricc i , r, i in-u r,, cach orher- ;1,* 
rii{;:;r;ll]:, ,?;ilfi"J:: ;T:::J;'r:,..To"l:,JJj,,,:.,n;i

lii,: l',,lH',,",.',L::t[,]:"-tio, ancl con.irotion a.,, rsso, ;;'i,r."0.0, or any statutory re-enactmenr rhereor

ll'2 i\tt't 
'olttettcc o1'thc DispLrtc to a.bit'ation ,nder this Agreernent shail not affbct trreperfb,ranceot.terins. 

orher.
ll.ii;;1t 

Lc.nrs rclatccl to the rnattcr unde'arbirration, oitn. or,rr., ,,r0.. this Agreemenr ancl the EngagcmcnL

l l.3 l hc arbitration shall bc conciucted as lbllorvs:

(i) all prrceedings in an'strch arbilration shall be concluctecl, ancr the arbitr.ar award shail be rencrerecr. inthc Iingiish Iatrgttagc and thc seat ancl place of arbitr.ation shall be Murrbai, Inclial

(ii) tt4rct'c lhc arbil'ation is bett'ecn one or more oJ'the Lead Manager on one hancl ancr the co,rpar,r,on the olhct' harrtl' thc albitration shall be .onau.tJ uy a paner of three arbitrators (onc to bcap;loitltecl b,r' tilc t'eacl lVla.ager. one to be appointed b,v the company and the thircr arbilr.ator ro beappointcci b1, thc tuo ar.bitrator.s so appointed);

(iii) 
:::Jl,;i"|,||,]i:il..|]:i:,::#,i:l-,ted 

sharr have at reasr rrve year.s of reie'anr experience in rhe arca or.

(iv) arbilrat.rs sllall usc thcir bcst cl}b,ts to procluce a frnar a,cr bincring arvard within l2 rronths lronrthe date thc arbitrators enler LIpon ref'e'ence, o, pr.r.,.iu.J Lrncler.theArbitrationAcr.l.he Disptiting[)artics shall trse thcir best el]bti to assist the arbitrators to a.lrieue this ob.jective. Further., in thc *,cn1that despitc the best efibrts b1' the Disputing parties, the o,rrlirorion award is not passecr rvirhin suchI2-,ro,1h pciiotl' thc Pa'tit:sag.ee that such pe.ioa,"iliautorratically stancl exten4ecl fbr a lirrthcr.period or- six ,onths. rvitrrout requiring any furiher.onr.n,-olon, of the parties:

the a'bit'atio, a*'arcr shail be issuecr as a rvr.ittcn statement ancr shall cretair the facts:
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I I.4

(vi) the arbit'.tors shar have the powerto award inter.est on any sums awarcred:

(vii) thc a'bitration arr,arcr shair strte the reasons on rvhich it rvas basecr:

(viii) thc at'bitrati.rl ar't'a.cl shall be flnal. conclusive and bindi,g on the Disputing parties and sha, bcsttb.ject to cnlirlcernent in an1, court of competent.iuriscliction;

(ix) thc Disputillg I']artics shall bear their respective costs incu.recr in arbitr.ation, including the arbitr.atio,procccdings r_rnless the arbitrators otherwise alarcl or.orcler:

(x) tirc ar.tritrator.s

cxpc,scs,,,,.,,ili,,;'*'Xil [l:]]yjX[l:.|,ffiJf|]|:tantiariv prevairs on ,erir i1s cosrs a,c]acrL ar

(xi) lhc Disptrti,g l)a'tics shall co-operate. in goocl Iaith to expedite the concluct o1. any ar.brtr.r. procccclin-qs cournrcncccl pursllant to this Agreement;

(xii) sub'iect to thc 1b'cgoi,g pt'ovisio,s. the courts in MLrmbai shalr riave sore ancr excrusive juriscriction in
;:flH [l:::'o':ll'..;]l;'"'"ring 

rvith respect to granr of interin, ancr/or appeuate rerieli, broughr uncrer

(xiii) tt,,' relbt'crtcc t,itclc to the arbitration tribunal uncrer triis Agreement shail not affbct the perfbr,a.ce .r.
;;flil:,:]111,|ll],]*,.]|..,:"ilL:|j:Jl"r to the marrer J,der arbirration, by the pu.ti.,'u,,,r., tr,i,

):lllllf,, 'il,,:lli,,H:ix, ll,'l;il,T ;:ffii.li ,::,lj:l:;1"* 
*. Leac,Manage, riom seeking conser'ato,y

INDENINITY12.

12.t 'l-hc (lonrpan-v shall inderrrnil\'- lieep inclerrnifled. and holcl harmless Leacl Manager.. its Alliliates. the dircctursollLccls' enlployces' agents' stlcct-ssols' perrnitted assigns ancl representatives of the Leacl Manager. contr.oilingl)crsorls and cach pcrson' i1'all1" r'ifio contt'ols-, fionr ancl againsi any ancr ail clairns, actions, rosses. ciamaqes.Iiabilitics' c.sts"itltcrcsts' pcrlallies' chal'ges. erpenses. suits.. o.procledi.gs of rvhatever liature rnacre. sLrl.rtrecltlt' itlcut'rccl' incltldirrg ittlr' lc''tl o'otherlfbes and expenses incur.ed in con-nection rvith in'estigating. clisputing.prcparing ordcl'crldinsartl'.actiotts.claims, suits or proceeclings r,vhether pencling or. threatened (indiviclualll'. a"Loss" a.tl collcctivcl-," "Losses")- 1o rvhich such InclerrnifiJd po.ty,roiL."o,rr. 
sub.iect under.any Appricabrel'ittr or othcru'isc col'lsc(lLlenl tlpon of arising out of or in .onna.tion rvith or in relation to (i) tlie Issue thisz\grcctncnl' l-'tleagcnlcrlt l-c11ct'or thc other Agreements ol the activities conterrplatecl thereby, or (ii) an1,btciloh or allcgcd blcacit ol- an1, representatioi \,varrant),. obligation, declar.ation. confl.rnation, covclta,t orttltdc'taking b' the corrlparly' itt this Agree,re,t, trre other lgreeme,ts, the Issue Docur.nents. or arvLttlclcrt.liitlgs' ccrlillcations' collse,ts. inlo'rnation or doculrents f,rnished or macle available to the Incienrniireirl)ar.t-r'b'thc clortllla,l'' its z\fliliates. P.omoters, Directors, of'1lciais. .,rptor..r, r.epresentatives, corsrrrta.ts.I(. Lcad lVlanagcrial l)crsotttlcl" Senior Ma.agement Per-sonner and Group companies. and any arnerdrlc.t orsLtlllllernetlt thc'cttl' or' (iii) arrv trntrLrc statement or aileged r-rntrue statement of a ,raterial fhct c..tirineclill thc IssLrc I)ocrttllctlls- atl-r' nlarltctitr-e materials. presentations o' rvr.itten road shorv rnatcrials or i, ar' otherittlir.rnatiotl .t'clocLttt.tctt[s' prcparccl b1'' o'o, behall o1'the co,pany. its AI]1iares. promoters. Director.s. I(* r_carrN4ilrlagcrial l)el'solltrcl' Sclli.r- N'lanergcnre,l Persornel ancr Group cor,,puri"-., o,:u.y aure.clment or sllpprerncnt totlle lir.egoirlg' or the onlissitlrl or tllc alie-qecl onrission to stale Lherein a material tact reclr-rir.ed to bc statecr orIroccssar'irl .rclct'to lllai(e thc statentenls the.ein in Iight o1'the.i..ur.,,,tun..r rnder.rvhich they rvere nrarle notrllislcaclirle' ttr'(ir') thc tratlsler or tt'ansnrissio, o1'any intbrmatio, to any Indem,ifiecr party by the conr,anr.its Alllliatcs' its l)irocto|s" its Kcy Mana-eement Personnel. Senior.Managenrent personnel. empie1,ss5. er.i15(irotrp ciotrlpartics i, vitliation or alle,eccl r'-iolation o1' any Applicabre Laiv ancr/or contr.act or regr-rratio. i,rclaIion to conllclcrltiaiitl' (iilcltrcling in relation to lirrnishing infbr.rnation to anarysts), or (v) an'

:Hl':l,|jl?:J,:;:i:l:i,i"l:l,ll:::lli1'l:::::.?l:,T::l ,r* R.si;;,;; oijco,,,puni", trre Siock r,xc,,angcs
, -.r'r, i.,i,,lil": ;:ffi :ffi i:

[,;.1;Il;l i,]i:l:,:l'llii,!.]"J.;:l:::1]:']:,1:::::; rellesentatives, alents- co,,su,tants. advisors irs riel,r pers,nrrcr. Scnio. Managcmenr personnel ancr its ar;;; ;"","*",*',.'l"r',il#ffi.:tt,iil
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(i)
(ii)
(iii)

(iv)

i:::;:ll:'l[:Jlfi:lrfii,i:l;, :",;:';,,'.',|;:hilliiiiil'j;,i,r]iiixr;,iJ:1Jff;:kr;,[:;:i;ilJ
sltall Icinlbr-rrsc arrl' I,tlemniliec' 

'"ttr,t,,l",', 
.Jrlnses (incrucling. rvithout rritutiun any reasonable regai or. other.

cx,c,scs atrcl clisbttt'scnrcnls) as thel' n" incirrred by such,,ra"""ir:.a a.r1y in connection with ini,estigatin-e.disptrting' preparillg o. clettncling an), sr;n 
".ia, "..,"tm in reralion a .rr. ,ir.g"rrg, whether.or not in connection::il]i::ilf ::.1]iT::i;:,lltigarron.; 

il;h,;. rncremninecr p;d;,;;;';;.ome 
sublect, in each case as s,ch

P*r'idcd' Ilott'ct'ct' that thc conlpairl shall not.be.requi'ed to incremnify a Lead Manager uncrer. (a) Sectio,
,I.l':),,,l,.|;:li:,l,ilili;'ia 

cc,urr c,1'con,l,erent juriscrict,o,,',,,o,i0o.,r,;;;';;;", 
ora bincring and nnar ir.rcr_scnrenr

sLch r.czx,Mu,,n-o",rr. -:Ji,'fi,;fi::":ll,h?r,:l:h::[TH:ti*U:,T,H:i:]ffi,:l:]l"l*ll
ttndcr this Agrecrrcnl:. entl 1bj section ,:.i i,ill fb. any ,"r. inri-""""urr of corrpetenr.juriscricrion sha,ff |il::ilTv 

o1'a bi,di rg a'"t tintt i,,ag.,r"riutt". 
"rt,o,.,*io,, or:orr".Jrrronar, wrir a,crlor apperare renrerries

.rrissi.. ,racre i. ,..,,,t't '-"tt"tto ll'onl any untrue statetrent o,. onria.io, or alegecr Llnlr.ue stateurorr or.
sL ch r ei,,r Ma,, 

-ecr ,u. ,,l]',"" Jl:.i:.,:,;\J:, :::[,[ilJ"]h]il:: j;f ,#,l'::tm:.:j;l;ill,,lli,,l:
rrtttrrc .J'the Lcacl Martagt'r" rLrrtl tlteir' ,.'rp..riu. .ontact detairs lrerephoneriu,rber, e-mair ID, rvebsite. contactlliill],,liliTl,ill,:l;Tillli 

ilili],:,i.:EBir:egistrarion 
,,,,b.,, .ri,,. ,."0 Manager. consrirL,rcs sL ch

in'csri-qario, b1, un1, cuu..n ,,enrai At thor,,r, ,, ,Jiii;,t'r;l*?;:_"ll*j:::i:lJj;:l;:ffi jiffllllfl]]nral'be s.tt-eht pLt.sttant to Secti.n 13.1. the i,ri.r-iri..r r.u.ty rtroi r.l,ioit, notify the person againsr,"ho,,such irrdcnrnill' rnav bc sought lthe'rnr.-riir,rg 
-p:.ty..1,i,,, 

*riri,rg, ,,ivicrecl that the f.ailure t-o norif), thcIttdcrrtnil'r'i,qPnr.1'shall,nolt'elicverr.rrrna.,r.,riryingpariyli.ornanyri-Jirl,l,,lrr,itmayhaveunderthisSecrion
I3 'l hc Incicnrrrili'i,g I'a.t.'' x1 the option nn,l ,pon req,est 01'the Indemnifred party, sharl retain c.L,sersatislacrlor)' to thc Ircrcinri.ricil part;, ," ,.*r.r*, the,rndemnirieo ,;;; ancr any other persors that rhe
Itlclcr,rril'r'in-e Pat'tt'nra't'dcsig,aLe in ;uch p;;lng or,t sha| pay tne rees anct clisbursernents of such counselrcl,t.d 10 sLrch 

'r'.ceccli.-e' 
I)roviclecl thar if'the Inclemnifrecr Ijrry i; ;;;;* costs in relation ro arr1, 511ch1lt'.cccclirlgs' it shall l'eirnbLrrsc the f'ees ancl ,lirur,=anr.nt, of sucrr counser reratecr to such proceedi.gs to thcLrdcrrlnilf irl-e I'arL'r' n;1 to, thc cxtcnt ul'.u.1', .ori, n*ora.,r, unress prohiIitea uy appricabre Law. In in1, such1li'.ccedirlg' an1' Inclcnl,ified Partl'shirll rrou. trr. rigirt to retain it, orrn .o*r.i, or, rn. f.ees ancr expenses ol.suchcounscl shall be at thc cxlrense ofthe Incjentnified Farty Lrnless:

tllc Irltlcrrl,il'r'irtg l)artl'allcl thc Iltdenrnil'ied Party ha,e lnutrail),agreed to the retentiou ol.such counscr.thc Irlclc,r.il'r'ill'q I)art-v has Iailcil *'ithirt a'easo,abie time to rctain cou,ser satislactory to the InclemniJicrl ,art,r..
..,llri l/l..];ill'iff:::lli.]l;l:'",crtrcred 

that there n,av be regar delenses avairabre to it that ar.e dirrcrcnt riorn or.in
rhc ,arncrrl,arrics,.,,, 

',i]jliii|!1.1iil,5fili'=,r,,,,r:..r.0 o. ..ru,.,ucre borh the rncrenrnirl,i.s r,a,r'illli: l;:;:liilJ:lftlll.*.llilJ,:ilT:',,:,::;,r,:::1 parrics b1, th. san,e .o,,,,,.r rvou,c, be ,,*0,",,:u,,.i,.',,,,

'l ilc l'arties aclitlotr lcclgc allcl aqree that thc Inclemnifyin-q part,v shalr ,ot, in respect of the regar expenses or.a,r,lrlcicrllrlilletl I'at't-t' itl connccLiotl tl'ith an'pro".",li,rg or reratecr proceecii,gs in the sarle.jur.iscliction. be iiabre rirrthc I'ccs ancJ crpctrscs,1'trotc tha, one separate firm (i, aclclition,o nry io*, coLrnsel) fbr all such IndernnifiedI)at'tios ittlcl tha[ all sLrch I'ccs ancl expenses ,,*ri rr. reimbur.secl a, ttr.y u.. in.rrr.a. ,i the case ol. an-r, suchsci)a'atc llrttl' sttch ll'nr shall bc designated in rvriting by the Leacr ,*o*.r. i,r. Increm,ifying par.ty sha,, not bcIiable lbr all)'settlclnorlt o1'arrl'p.ocied',*.nl.i.,r rvithout its rvritten ionsent, but if settred with sLrch co.scnror il'thct'e bc a 1r,al and binclirg iu,jgn.,.ntib. ar. frointrr,r rry 
"."r.; ;;;;i".t.nt.;r.irar.tion, the Incremnifi,ingI)at.t-r'shall indenrnil-t' thc InclcnrrrifiJcl la,ty tiorn or,r ugoirrt any Ioss 

",. 
iirri,l,,, by reason of such settlenrenr or'iLrclgnrcnt Nol*'ithstarrcli,-s: thc lbregoing. ir oi any tirne an lndemnifieci par.ty shall have reqr:estccr anInclcrrrnil\'ins Pa.tl'to t'eit,brttsc thc Incieni,itlect Partl,tbL f'ees ancr .*p.nr.. or.ounsel as contempralccr earricr.in this Sccti.rl Ii'2' Lhc Incicrrlrlilying Party shall t 

"'lioLrt. 
1br anl,serticnr",u of on,, procceding efr.ected rvithoutits rv'ittc, oo.sc,t i1'(a) sLrch sctller,ert is entered into nrore ,rr",-,, Jo'i,,r,n1,) c.Iays after receipt b_r, suchlrrrlcrrrrril\'inQ PartY ol'the albrcsaicl ,..qr..t ur,r irr).such rrclernrri,rirg-o)ri, shalr not have rei,br-rr.sccr thoIrrtlcr.rriliccl l)art'\ itr accot'clancc rvilh such *r,"rir.t", to the datc orrl.rr'r"itr.,rent. No Increnrnill,ing .ar.t_r,shall. rvithout the prior.*r.itien conscrrt 

"1 
tl;.;j.rnnillecl part1,, y,11.1.,.cr.,rent shall not be unreasonablv

llil:li;llii:,i]]i;;:::'""rrt or anv pencling or threarenecr proceecring in rcspect orwhich any rncren,,irrcrr

ffi ;;i*i:'*t iilnt.:li:y i[]",, 
:wiil,::H]:'J'l*l :;:** n::*'',H HI,,,llt

,1,r1 
Ilbirirr.'.crains rr,ar arc rr,e sub.iccr ,nn.,.. oi:ru.i'fi::::,lilX;::::flil:[,[.;ilf:,i,,,i:?,Iil]

t\t'"'-, 
,l I.Ltlt' cLrlpabililr'or tailLlre to act. by or on beharloItr',Jna.nr,riii"d party. It is hereby clariljerl rhar:A

rArls

/,9
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this clausc shail not havc a bearing on anl,action that the Contpanl,rra), take in relation to a proceeding/litigation

;]];illilXl,:',[:i:ffi]'J:1ilffi:Hi*';;;;*^1.u"., ,,", s,,ch acrio,, i,,ot,-"rnt.,rro tr,e rss,c or

12'2 'lir thc cxtcrrt thc.i,dcnr,ilicatiorr proviclecl fbr in this Section I3 is unavailable to an Inciemnifred parly. or ishcltl Ltnclll.r'ccabic b' zln-\' coLll'l'o1' conrpetent .iuriscliction is insuflicient in respect of any Loss referr.ccj tothcrcirr' thcn c.ach Ilrdenrnil'r'irts l'art1'u,,derlthis Section i3. ;; i;,, or.indemnifying sr:ch Incremnired lrartr,. sha,conlribute to the arrounl paicl or payable by such fra.nrnln.J Oorry u, u ,..uit o] such Losses (as appiicable;1i) in sLIch p.oportion as is app.up,.iotc 1o refiect the relative L.r.rio received by the conipany on the ore hanclantJ thc Manascs on thc othc. hancl fiom.the Issue or (ii) ii-trr.'oilo.urion provicled by Section13.2 (i) above is
not;rc.nlittcrl b-v Appiicable l-arv' itt sttch proportio, )r',r-*orioriate to rerrect not only the rerati,e benclltsIclc'r'cd 1. irr Sr:ctiotr 13 2(i)abovc b,t also the rerative f-"r;;i;;. corrpany on the one hanct and orthe L.cacrMarlagot orl thc .tllct' harlcl irl connection rvith the u*.r.ro^oli'o,issions that resultecr in such rosses. orairrrs.ciittllagcs or lia[ri]ities' as r'cll as anl' othe. releva,t .,lriiurri.""o,rricrerations. Tl-re reralive benelits recci'ecib-r' tlrc (lonrlran-\' on the one harcl ur,l ,h. Lead Manager o,-, trr."orrr.,. hancl in connectior-r rvith the IssLrc sharlbc clccnlcci to bc in thc sarlrc rcspective proporlions aslhe net proceeds. fiom the Issue (before c.lecluctin-9 Issucarrcl IssLtc cxpcnses but alicr cleclircting Lead Manager'.,';.;;,r;';",r'rrrissions) receivabre by trre co,rparl,,ancJthc tol'al ,'ecs (cxcltrding expcnses un-t1 tu*es; receivecl by the iead Manager, bear to the gr:oss proceecis ol.theIssLrc lhc t'clati,c thtrlr 01-thc conrpany o, thc one hand ancr oiit . I-.o,t Manager on the otrrer hancr sha, trc

clctct initlccl b)'r'cl'ct'cllcc to' alrong othlr things, rvhether ,rr. ,,r,rra or ailegecr Lrntrue statement of a nratcr.iailiLct o. .iscltlsLtrc or the onlissio, or alleged o,rission ," ,ir,a a ,rateriar fhct or discrosur.e rcratcs 1.irtirr.rario, sLrplrlicd b1,rhc cionrpan_),. or irs Alfiliates, or rheir;..L":]li:r,:1,":T:"::"il:cttr,lo-t'ccs' ro,rcsc,tativcs- aclvisorls. .r,nrurtants o,. ogents. 
", 

.;;,,.'"0,0.:t"ti;; :i[T:H,ffi#JJ,liXl,i];J,ifill,rclativc intcnt_ hnou,lorlgc. acccss to inlbrmation o,ra Jppo,a,,ni,il,iu .or..., or preveut such statement or. onrission.
'l hc I-cacl lVlanager's obii-satiorts to c.,t'ibute pu..uorr," ,irir''a...i"" r3.3 are severar ard not.joinr;

12'3 'l'he l)artics zrclinor'r'lecl-qc and agree that it rvould not be.just or equitable if contribution pursuant to the Section 13.3abt)t'c tvct'e tlclcrnlitlcd L''1' p':" 
'c,tc, 

allocation (even if the Lead Manager were ,r.o,.a ur'on" entil), fbr srrchllLtr'Posc) .t' b' atl-l' othcr rncthocl o1'allocation that cloes ,* ,oia.'o".ount or.the equitabre consicreratio.s rercr.r.ecrto irr Scctiorr ii 3' 'l'hc arlloL,t paid o'pa'able by an Inclemniri.,r nrr.ty as a result of the losses, claims. clzrmagcsatrd liabilitics re ,c,'cd to in Scction ri i shall be cleemeci ," 
--,..,r,r., 

sub.iect to the limitations set tbrthabo'c' an)' t'casonablc Icgal or other expenses incur.eci by such Incremnified part,v in connectiorr rvithirlvcsti'eating or tlelt,tlins ittl' suci.t action or clailn. Notwitri.ron,ling the provisions oi'this Section r3. nonco1'the I-cacl Matlager shali be .cqtri.ed to cont.ibute any alnoLrnt i,-, .*..r, o1,the ltes (excruding expenses arclta\es) rcccived by each Lcad Mana-qe. pursuant to this Agreerren_t ancl/or the Engagement Letter. anci theobligati.rrs o1-the Leacl Ma,a-tlct' to cintribLrte any sucrr rr"i..r'ri*r, be severar. No person guirty orriatrrrLrrenl
l]]i:[]]]:::]]fli,:l], 'n'" bc crrtitlcd kr contributio, liom anv 

'.ir", 
*r,o was not guirr,v or such riaucrurcnr

12'4 l'hc'cmeclics p'oviclctl lb'in this Sectio, 13 a.e not excrr-rsive anci shail not rimit any rights or rerredies Lhat rna'olhcnvisc be availablc to an1, Incientniliecl party at lau, or. in eqLrifl, and/or otherr.vise;

r2.s 
],L#:lill]Ji]: .,:,1,,:l?:ili:,:i;:,:::, conrainecr in this Sectio, r3 ancr the fepresenrations, rvar.ranries.

., cc a ticlrccr rcsa cricss o1..n1, tir t.,,i,]llilJ"'ffll'xl::i:l;,iffi:Hl;J:,llJ;ff:illTliml;,ll
trrirdc b-\'o..rr bohall'of .rll lnclcmnilied Party o. by or o, behar o1. the cornpany or. its ol,frcers or Dii.icrorso' ilrl-\' persorl co,t'olli,g thc contl:ran1'. or (iii) acceptan". otona foynrent for any Equity shares:

12'(t No[rt'ithsta,ciirrg arrl'thins slatctl in this Agreernent, the maximurr aggr.egate Iiability r:ncler any circumsta.ce o1.l'cacl Matlagcr'(r'ltcthcr Ltttilcr coutract" tor"t, law o. othe^vise) rh;i;; exceed the tees (excrucring expenses anrrtaxes) aotLralll' t'eceivccl (cxcltrtling an)'7 pass th.ough) uy ,r.t.., i,.J vanager fbr the portion or services rercjerecr[r_r, it irnclcr this Asl.ecntent anc] tire Engzrgement Letter.

I3. FEES AND DXPI,NSES

SLrb'icct to thc p.o'isi.rls ol'section 14. 2 belorv, the co,pany shail pay the I..ees ancr expenses or,Lhe Leacl

]},iti;':'-:,',ril;ffiilied 
irr thc l:i.-eagcnrertt Letter. AII .ort., t'.., nr,r.^p.rr.. *r,rr,-..r.., to the Issue sha, be bor,c

crrcnt o1'*'ilhdrau'zri ol'thc Issue .r tlte Iss,e is not successliri or consummatecr, ail costs and expenses *ilh

r 3.l
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rJ.3

rcsl)ccl Io thc Isstre shall 
'e 

bol'ne [r, the companl' and s in a rranner set out in the Engagenrent Letter.. In suoharl e 
'elll' the l'ead Manaser antl legai counsel 

'rt.,aii 
u. enlitred ,o ,....ir. i.., uno r.einrburse,ent for erpensestrilich nlal' hat'c aoct'Ltecl 1o il. up tn m.,rut. oi*.h postpone,cn,,,r,,,r,rr^ru, or abandon,ent as set ort inthcir respcctivc Dngagcmcnt l-ette.s and wilr not be liabre to ref.uncl the morarlrotr,ts cltrc to the Leacl Ma.a-ee.",,J ,,,. ir.o,.ate Me*ber.s ., ** anilli:J*::li;:,"J[1j,lj]lil],. filIirtgailcnlenl l-ette. shall bc pzf'abie ,ri,..trli ri",, thc pubric rr.,,. ,t..orn, after transf.er of f.uncrs liorr thcl:lsct'.it 'z\cc.Ltttts atrcl tho ;\SBA r\ccourrts to the p,bric Issue a..orntlno immecriately on r.eceipt or. lirallistirlg arld t.aclirte appro'als Ii orn thc Stocli er.rrrrng., ancr in accor.ciance rvith the instructions issuecr Lrncier.casrrcsclorv ancl sllonsoi.banl, zrgr.ecntent entcred into among. intcr.aiia. tfra Corlf un1, and s, and the Leacl Mana.ser:

l lte c)olnparll' antl s shail pa,v thc lecs' co,mission ancr expenses o1, the Lead Mana-eer.as set ollt irr. an. irr
accorclatrcc with. thc Lrro.nge111e111 Lcttcr. Nolwithstancling anl,thing fo tfte conttary in this Section 14. the tcr.ms
ii] :t*:lilrc 

pa'r'mcniol'1ecs and .r,r.,,,r.r',o'in. Leaci Manager. in the Engagement Letter sha, prevaii over

li;":llillfill;xiIrl*] ctrsrr.c that all fi:es a,d expenses rerating ro the rssue, incrucring roacrshow exDc,,ses.
b*,licrs u,. .lu.r, n, 

"*.,.,. 
,u.lii,l,..|;:il: ,:ililssrons' 

ir anlz' o"o brokerage or. ," li. i,,o.i*, ,,*.'J,10 .ro-
Icg,l advisors u,,,i ,'n-,"u11,., ag.eecr r'"". o,r;;;,';;,1:;;:ilr:;i,lJ;1,:';il:1:,IJ[:.H1iTJ;J**H;
l,liiff,::'::iiiiilffi,|i-.g:cen':en* ; ;' ;;;u i,to ,uitr, ,,.n ;.,;;;;;ncr as set torth in Secrio, r4 in

l J..l

l,t.l

lJ'5 lixccllt as othet'rvisc a'9rced ancl specified in the Engagernent Letter,ancr this Agreement, alr aurounts payabrct.thcLoadManrtsct ittitcc,ltllrttue*iththetermsofth., 
EngagementLetterandtheprocurementbror<era-creszrncic.ttltllissiotls 1la-t'ablc to lllclll[]crs 01'lhc svnclicate in terms 
"itrrr,r""* Agree*ent, shal be paicr in accurcrance*'ith thc ter,s zurrr c.nrrititrrs ,rertionecr therein and the Appricabre Law.

14. fioNFtDEN'ilALn.\,

iVlrttlagct sevcrall-r'' atrcl not.lointly' uirclcrtakes to the conrpany that all conficlential infbr.mation (incluciingirtlirrrrliltiotr *'ith l'cspecl to thc Cor,panv) ais.ros.,r to the Manage, iri,r.'co,rroany ancl s. firrnishecr belbi.e oraltc. the datc hcreol' Iirr thc ptrrp.s. oi rr',. irrr. rrrrrr be kepi.orr,a.ntll, Iionr the clate hereor.,rtir (a) sixtlr.tl tlts lionr thc dalc ol'tcrtn irliltiorl o I'this ag,.em.ntr oi (b) r 2 ,ronths f rom the ciate of finar observations rcccivccrtiorll SIiBI' tt'hichc'cr is ca.licr" P'ovidcci tha"t the foregoing co,ticrentiarity obligation sha, not apply to:

(i) 
ffi:::i:til::-1o 

irrvestors or prospective irvesrors in co,nection rvith rhe rssue, asrequire.,nrrcr

(ii) arrl' clisclostr'c to the Afliliatcs of a Leacl Manager fbr the pur.poses of financial crimes compriarce:

(iii) art' irtlb.ttratit)lr' to the cxterlt that such infb.nration was or becomes pubricly avairable othcr. lrran b't'cason o1'clisclosttrc bt'a l'cad Manage. in violation ortrri, Ag,.;;;;.ir. o. r"u. or becomes availabie r.. i'catl Mana-eet' or its. Afliiiates. r'espective ernproyees,;"r.;r;;,, anarysts, aclvisors, Ie-ear courser.irrclcpclltlcnt attclitors.ncl othcr c*perts o,'agents fiom a source wnicrr is or \vas ,ot knorvn b' LcarlManitgcr or il: Altlliatcs' rcspective enrployees. resea|cl.r analysts, advisors, Iegal counscl.

l{H:li*J:'flllil.r;li::,*"n'of asents to be sub.iecr to a co,fidenriariry obrigario, ro thc

(iv) atl-r' clisclosLtte to a Matta-Qcr. its Altrliates anrr thei. respective enlproyees. research ararl,s1q.acrvisors. rcgal c.urscl. insLr.crs, increpenclent auclitors. in,,J"r",", ..r",..pro'itlcrs arrcl othet' e\pcfts or agents, fbr ancl in connection with the Issue ancl who shall be infbrnredo1' thcir. si nriI irr con1lilcntial it1, sIljg21;6ns,

any inlbrnratiotr I,aclc public or disclosed to any third party rvith the prior consent of.thc company

an;' i,lir.nratiotr r'hich' prio. l. its clisclosure in connection with the Issue. rvas arready Iau,f.r' in thclrosscssio, .r.a Lcarr Managcr or its Atlriates: 
rJJLrs. was

(v)
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(vii) any iillbrnlzrti.ir t'hic:h is recluirecl to be cliscrosecl in the IssueDocuments or in connection rvirhthc IssLtc' irlcluclillg at in'estor. presentations ancl in advertisements pertaining to the Issue: or

(viii) an1'disclosut'e that thc Leacl Manager in its sole cliscretion creems appropriate to investigate" crispute.llrel)ilre' dclclld or protect in anl'tht'eatenecl. potentiar or actuar crai,r. action. suit" procceciing orinvcsligati., or intltriry a.ising Ii'om or otherr.vise invorvi,g ,h.;;;.,;;r,;;*. Mana-*cror irsA1'llliatcs bcconrc party or are otherwise inrotr.a. prorided that, to the extent such disclosr-r.c r.elatesto conllciential inlbrrnation o1' the cornparr, irr. L.u,r Manager shall, to irr.^.",.n, reasonabl'practicable and lceall, permissibte, provicre niuon". ;i;. ,;;;,.?ilil; ilo'iirr,"r. prevenreci b'Applicablc l-art' or [],v anr' (l6vernmental Alrthority), ancl rvith sufficie.t cletails so as to cnablc rhccorrlpatl-r' atlcl s lo r>btain approp'iatc iniunctive o. otrr".,'eri.r'to prevent such disclosr"rre anci thc l_carlN4arra'ecr shall rcasonabl,u- coope rate rvith any action that the company ancr s may r.easonabry reqrrest. tornainlai, thc corl,rentiaritl, or. sLrcrr inrormar,",r, rir tegatty permissibre.

ll'2 Managet clcLcrtllirlcs in its solc disc.etion that it has been requested pursuant to, or is requirecr by AppricabJeLi*r' ot' atll' cio'ctt.ttttental z\,tlio.ity ol' any other person rhat has or. claims .juriscliction over. sr:ch LeaclManager's or its Alllliatcs' aclivities tn,li."lor" uny 
"onficr"ntiar 

i,forrnation or other i,rro.rr"ri", conccrrirgthc co,rpanY or the Issttc- strch Lcacl Manager o,'affitirt. rh"ii ;" the extent legally permissibie and as,ra'bc rcas,ilabll', p.acticablc prol'icle advance.notice to the compa,y anci s with sufllciert cletails so as to cnabletho conrpa.l' atrtl s to obtain apProp.ialc iniunctive 
".orrr...;i[i;; prevent such clisclosure, ancr each or.the LcacrrVra'irge'shalicoopcrare u,i1rr ar'action rhat!1 comnanr 

"r.r',.qr.r,. ;,;;,;;;;;';;.'i"ri...,,.,,ty ol.sucrrinlbrirtatiotl' il' iegall'r' pernlissible: p'o'iclccl that. to ttr. e"t.rt Jr.h cliscrosure is bei,g sharecr by the l-eacrlVlanaQcr u'ith the Govet'nmcntal ALrtliority pursuant to any inspection or queries then the Leacl Mana-qer r.r,ill notbe reqLrired Lo ltrovicle aclvarrcc notice to the Companl,ancl s:

l1'J 'l he te.nl "conficlential inforrnation" shall not inclucle any infbrrration that is statecl i, the Issue D.cr-r,errsatld rclatccl o1)t'ing docttlrlcllt:rtiott or *'hich may have 
-becn 

firecl lvitrr relevant Governrnentar ,t\uthoritics(cxclLrtli,s atr-r'inlbrnral Iilirrss or lilinss rvith the Stock lr".h;;;*;, anotherGovern,rentar Authority *,hercrhcSI-ltll or sltch .lhcr G.t'ct'tlt.tlctlLal Auth-ot'it,v agrees that the doc,ments are to be lreatecr in a confrdentiar .ra.rer).
;l,li::i'i,il"'tiorr*hich'irrrhe 

solc'iervofthe Manager.r;;;;r;.yinorcrerromakerhe 
sraremenrsrhcrcin.or

l4'4 z\n-t'aclvicc.t'ollitlions p*rridetl by the Leacl Manager or its Afriliates.to the cornpany ancl s, or.irs r.cs,ecti'eAlllliates or clirecttrrs tllldL'l ()r'llulst'lnt to the Issue-ano tne terms sfecifiecr under.the Engagement Leltcr sha,ttot bc clisclosccl o. rcltrrcd to ptrblicly'or to any thircl party rvithoLrt the prior rvrltten conlei, or.rr. rcspccri'cl'cacl N'larlagcr'" *hich shall n.t bc Lrrlreasonably lvithhelj. except r.vhere such infbrrr-ratio, is reqr-rirc., to bedisclosccl Ltttclcr z\pplicablc l'a*'ot'b)'trnv Go','ernrnentar artiro,'ii,or court; proviclecr that if such inrirr.matio,is |ccltrirecl to bc so disclosccl' the L-ornpanl' ancl s shall if legally permisr;t,t" provide the respective Leacl Mana-eeru'ith p|io| tlotioc ol'sttcll tcclLtitet,'t.,',t un,l such clisclosui'es,-ivith sulTlcient details so as to enable thc LcaclIvlanasc'to obtain allprop'iaLe ir.iunctive o. other relief to prevent rrol., ,liscloru.e, ancl the company ancl s shallcoollcratc at its o\vll c,.pellsc rvith ant'action that tne naa von.,g",-,ay reasonably request, to rraintzrin thcctrrrljtlcrrrialir) ol srre h utllicc or opiniorrs;

l4'5 SLrblect to Scctions I4'3 arld I4'4' the.conipany shall keep conticrential the terms specifiecl uncler. theI:lnga'*clnent I-etter .ncl this r\g.eetttent and agree that .o pLrbric announcelneut or co.rmunicatio, reratin_a tothc subicct nlatlcr o1'this AqrectnenL or the Engage,rent Letler shall be issuecl or clispatchecl withor"rt the ,riorrvt'itlct] ccltlsetlt o1'thc Lcacl N4ana-ecr'. except as requi|ecl Lrndcr. Applicable Law or. by an1, Govcr-nrrrcntalr\Lrlhority or cotrlt: pro'idccl that (i) i1'suoh infbrmation is required ,o'b. ,o clisclosecl. rhe company ancr s sirar.il'lcgali'v pe.nrissiblc' 1l..vicle the respective Lead Manager rvirh 
'easonabre 

prior.notice or.such requir.enrenl ancrstrch disclostrrcs' rvith stri'llcicnt details so as to enable the I-eacr Manager to obtain appropriate injr-rncti'c orothcr l'elie1'to l)lc'ent srrch clisclostt'e. ancl the conrpany ancl s shall.oop..ute at its own expense with anl,actionthat the I-cad lVlarlager t.tla) t'easonabil' reqLrest, to maintain the conllclentiality o1. such clocunrents:

14.6

l:iil,,H X;:lh':,,'::lJ;:,,:l#].:l':ll:11,.:'r::::. fit::,'rT.T,.o,,,.nr be quorec, or rel.crreci ro i,, anr

ilililll'll;jilil':1i,::::'":':'l:i:'"ll:::ii'"a, [.,.a "ii;;;,,,#:,iffi:";fi:il[:,"J,1::';:i 1,.1i ;i:i
[,]';, jli:::'il,:i]l::l;,,:::li:.::i:::::'::::: ::1 :;;i;,';;;;,;i.;,;#;?;il:.',lffJl^;jilllJ';
i.lll, ili,lllllllxi:,:il:l::t::'}t:: ?',t:iuff::::::i'lf.;;;:? il;.J;HtJil""'#::".':'lfi,liili:x?,I
il:ll::i::',i1,;,':::,':,:,r:lr::llt: ::i'l Manager ;; ;;;";;;;.';,;;;;; #:,'#',"*.il:1i ;l,f::]il
iiiiiii' ii.Jlll'"::i':l:llr.:l::1"::: t '" *"ui. 'n."il;",*ll';'#l;"#,'#J:';::H[tij,'#icl'1o nrcve rt sttch clisclos*c. and rhe compa,y *,r J,.ir'i".,.i;;.;.ffi'ffiffi:;l|;#]|:[ff: :li:iffi
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tire Lcacl Mzrnagcr.t.na_\: l.e(lucst. to rraintzrin thc conljclentialitl, ol.such doourrents:

Il'7 'l hc Lcad MallaQct' shall be cntitleci to retai, all inlb,riation furnishecr.by the company and s, and irs r.cs,ccri'cAtliliates' dit'cctors' cnlplol'ecs' agents. ropresentatives. or regar o,- oth., ac.rvisors, any intermediarl, appointecrb1', the comllarll' zintl s arlcl thc 
'.,',... ,uurl.ings. anolys.s. ;;;,.;, L,rpilations and interpretations thereof" in;iil;:li:[i;'j,ffij:#:;,i:::lrT:;ffiti*,;,1.,l* 

i:lm,1,upon,,.r, 
i,,i,.n,oii"o;nc, c,isclose sL ch

Appricabie L.a*'. incrucri.-e a,r-r, cr.e ,ririg.,,.. defbnse. Th. L.ur M;l[::'#,iT]j|;ffiT ffi111.::],,:lr:isLtch cor.l.tl.rtttcl' t'cc.t'cls and llles .nntoi,r:,.,g any information rvhich have been createcl pursuant to its autonraticclcc[l otticarchivi,ganci back-Lrpp"'ttau..r.AIl such.or'.rpona"nl""r..or,r.,rvork 
procructs and olher.paper.ssttpplicd ol' prcpat'cti b'v the Lead Manager or their ,".p".tiu. aftrrates in r.eration to this engage,ent hercr on

clisk or in an1'othcr rrrcdia (irrolutling nnar'c;at moders) ,rrorr o. ilr"-ror. p.op"rty of the Leacr Ma,ager:
14.8 'lhc Contpartv ancl s rcprcscnts and rvarrz

inii, narior prvi.re.r r,1: ,r,.,, ,..f..,;;:i;:,:';",ill:.:[#.lJ$:JJj ffi;J::T:ffi,1J:*::"lii:il:
::l,fl.ffi]"il ,ii:j;l;;"t ll*il::,t.\\ or anv asreement or obrigation wirh respecr to any rhircr par_r,.s

TERNI AND TER]VI INATIoN

'l'lris 
A'ereenlcrlt and the l-cad Mana-eer's engagement shall unless terminatecr earrier pursuant to the ternrs o'thel:rreaqcmettt Lcttcr ot'this z\g'ccnrert. .ur,i,irJ,rriil earlier ol.(i) corrrri.i]",.,'"r*. Issueancl the corrrre.ccrrerrof'trading ol'thc irqLrit\, Shaics on ,fr. S,".f,i".frun-qes. or

li"i'l:lJ:,*,,1'ff 'llii bc ae'eed bcttvcen *' or.,.r. Norrvirhsrandirg anything contained in this Sccrion r6.
or r,c,.ingaee,.,t r..u.,:,llliiiil|,llii:l:J]:iil.fH:lt:t,:.'.,*;*:lTliT*h:*:l:xl*
SEIII's Iinal obscr'al'ion icltc. in rclati.. to the DLafl p.ospectr:s. ,, ,n. Jr.r, this Agreement is lermiralecibclir.c the oomrlrcncernertt,ol't'ading u| ur" gqJty Shares on the Stock o,r.t ung.r, plrrsLrant to the Issue. thc

"Xlll..:1;::1,.l.l;,:':,|.:i]1il::ili,ilj;ji:il;";'' ^ the case,av be, *irr u. *iu,a.n,"n iio* ir,.ie,r n,

NotrvithstarrclingScction I(r.labove"alrcr.theexecutiolrancl dcliverl,ofthisAgreementancl priortoAlloirnent"I-cad Nlartaec. Illa-v' aI its sole cliscl'ctiu''. ,nirot.,olty teminate this Agreement iu respect ol.itself, pui.s,aut to irllliol tr"rittcn notice -eivcn bv such Lead Ma,agerto the Contpany ancl s:

(i) i1'artvol'tltorqrreqcrreli,rn<, .,,..*-^-r:^^

15.

r 5.1

I5.2

(ii)

(iii)

(iv)

(a)

an-y othcr. ,crri. c.rr,rnir:arion i, rerarion,";" i.;;;';:i,,'.r,i.'ilI!l,l;,i.riilil];:i:l:j.:i
l,ilil:,,i], l,Ji;: i:, I ;J:;ji:]]"||, 

,n. rssue is creieLminecr by r-.u,r lao,,o!.,.io'u. ,n,,.,,. or n,isrcacli.-e

]l''']:" is.a',v,.r-c.nr,riance or breach by any of the conlpanyancl s, its DirecrI:rrrirics' 'rr''\prrricrrrrrc Lr* irr corrnccrio. wirrr ,t . rrrr..l, ;;;i;;il,;r.,..i'r.r.n,u,co\/e'ants o. u'clertai<ings uncrer this Agreenient or the Engage,ri.nt r-.ttr. 
-

[,[i,i:r" 
is r'virhclrarvn or abanclonecl 1br anl,reason p.ior to the clate of rhe liling,

in lhc cvenl thal:

MLrntbai:

:il,ll;:llilllt::li:,:.s.,1]i,nired, 
the Nalonar Srock Dxchange or.rncria Linritecr has

:1,,:]:i.i.:,j:" i:l]1.:1.:1"lll:rir,urn 
or maximum p,r.., ri,,'ii,,r;,;;;il..;

:l,,"i,,.,l,:l].,.,"1,.,..Ji"'11llli1;."0:1,,-i:l :l ll.*.';h;;;'.;;ffi;; ;:ilJ:Ti.:',.J::1il';l]
;?:llll:];:,", 

bantii,-e. securiries seureirent, poyr.,r,o..r.a.ance services ,r;;;ilr.;rlTr;:::li:l Ji

a gctrctttl barlliillg t'trot'atoriLrrrr shall have been declar.ecl by Inclian authoritiesl
thc'c sharr ha'c .ccLrrrecr a .rateriar aciverse change in the linanoiar nrarkets in rncii

,//'" n//sP)/a/-c/
e_t\{,0
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;l]il;:,ffi :1.|]|:1,,:]i 
',1'l'1,,o''to'''uo of hosrilities or rerrorisrn or escararion thereol.or any cala,nirr,.

pan cr cn, i c ( r,a, - n acr c,, ;ff ;?i?;,"lli:;':fl :]i;?Xjr;l :J"Iffi :l*1ru**, *chan'ec in Ittdia," or othe'tl..rlcial o...oror.,i. concritions (inchcling tnl i,rforition of or. a chan-ecilr currcnc-r' cxchzrtl'cc conti'ols ot' a chan-ee ir arrraaa, exchange rates) in each case thc el.lu:ct o1.It'hiche'vetl['sinpttltrl lr orttlgclherrvithanyo"rrr.rru.n.u.nt.issLrcrrastonlar<ei,-ir,t-,.solc.j,cr-ement
.l. 1hc Lt'iitl Marrarct' inrpr acticable .l. i"",r"lr.nl. to'pro...,r r,vith the Issue, sare, transfbr, crerivery orlisting o1'thc L-)qtritl'Sha.es on the terms and in the *zurl.,. 

"ont"r.,pruted in the Issue Docurnerts:

(d) thcro shall itzt'e ocourt'cd atl,v Material Adverse change in the sore.fucrgement o1.the Leacl M,na-ecr: or.

(e) thcre shall lla'c occurrecl any .egtrlatory change. o'any creveropment invorving a prospective r.cguratorl,char-ec (ircluclirrc. a chan-Rc in rfre regulatoi,'*,U.1,*.n, in rvhich the Companyancl s as a rvhollopcratc ot' :t chail-qc in the legulations ancL gLriclelines gove,-ring the terrns o1. the IssLre; or a.1,o'der or tli'ectivc Iionr the SEIll. the Regist.ar 
"rC""rpr,rr.r, the Stock Exchanges or any other IncrianGo'et'trtr.tc,tal Atrthoritl" that' 

.in 
the .i. .;uag,r.;'Jr'tn. l.ua Manager. is nr-ateriar ancr acr,erse anclt,alics it inrp.acticable or inaclvisable to pro.."i *ii-, ,r*'i*r", Issue, sale, transfbr, ailotment. deriver.y

;"::l]]:::l'the 
EqLrit'v Sha.es on the te'ms ancr in rhe manner conte,rpratecr in rhe rssuc

(1) thc conrnrenceincnt by an1,. r.eguiatory. or. statutor), bocly or Governlrental Author.ity or or.sarizalio,o1'atl'rtcti.ttut irl'estisaLi.nagainsttheco,rponi;;ri',",aryo1.itsDirectorsor.thepro,rotersorarr
allllotlllcclllcllt or pr-rblic stalenleilt by any regulato'y or stat,tory bocly or covernmentar Authorit' .r.orga.izatitln that iL i.lends to taltc such.acti"", 

",: 
i,rr.rrig.tio, that, in the sole.luclgment ol.thc LeaclMarr,-ccr is rnnlc.ial irnci rdvctse and makes it i,rpro.ti.otite or inadvisabl. to pro..Ld wirh the issLre.IssLre' s.lc' triinsltr- allotrrent. cleiivery or Iisting itin.ior,,, Shares on trie terms ancr in the .rarncrcontenll)late(i in lhc Issr-re Docuntents.

I5"l Not\vithstan(lirrg a.r'thing 10 thc contrarl' containecl in this Agree,ent, if, in the sole opinion ol the LcaclN4ana-ecr' anl'o1'the corlclitiorls set oul in Section 7.2 is rot sotlsiild, such Leacl Manager.shail iiave the r.i-eht. inaclclition to thc rights available Lrncle.this Seetion ,r, a,,",".0at.[',.,-,r,r"r. this Agreenrent with respect to itsclr.b_t, sivir-q *,rittcn nolice to the Clonrparry ond ,; 
-'".- """'!v'"'Lv'J LU,

I5''t Not*'ilhstarlcii,g an,r'lhirl-e 10 lhc cortrar)' containecr in this Agreement, the company ancr s, or Leacr Mana-eel.(*'ith rcspcct lo ilsclf) nta-\' lcrlninate this A-ereement with orlrvithout cause upon giving 30 (thirty) da's,r.ior.
Jllj:|'H|ffoi:;lj.:ffi li:i,;,*,:JecLrtiln "r,1,. 

,,..'.',.iins Ag...,,.n, portJni ,r,J execLrrio,r ol.rhe

)lllT;lil,l'lill.JL.-: ,l:,.'"' 
ol thrj r-ead Manager rerminaterl onr1, in accordance r,vith the tern,s or the

l5'5 SLrb'icct t, Scctiorl 9 2 the tc',rination olthis Agreement shail not art'ect each Lead Manager,s right to recei'e an'lccs *'hich llla'Ililt'c accrttccl 1o it prior to the date ofter,rination on,l ."i,rbrraa,lent for o,t-of-pocket and orher.lsstrc |clalcd c\l)cllscs ittcLttlcrl L'1 it priuI to suclr tcrmination each as set oLlt in the Engagenlent Lettef:

I5'(r l hc tct'rltinatiorr ol' this ;\gtcclllcnt in rcspect of onc Lead rvranager shalr not rnea, t,at this Agreenrcrt isaittotnaticall-v Lct'nl inatecl in .csllect o l'an1' other Leacl Managei ancl this-Agreement, and the Engagenrent r_etter sha.cottlinLte kl lre olle.ational bctti'een the company ancl s and]he su'viving l-ead Manager. Further, in such an c'ent.
il:,];'J::,t"u 

.csponsibilities ol'the exiting Leacl Manager shar be ..,:,,.0 
"r,1, .gr;r'il; survi'in-q Leacl

I5'7 iJp.tr tcrminatiorl o1'this Asrccrrert in accordance with this Section 16. the parties shall (except 1br. an1, Iiabilin,tr.isi,g bclbrc or irr 
'cla1i., to such tcrmiration 

"r,i ;.;;;;,rii.]-,r.provicleclhereinol;r;.;ii,a;:l::;
Lcttcr') bc.cle:rse1l irncl ciisclrar'-qccl lionr rheir.respective obtigaiion, ,r,ta,. or pursuant to this Agr.eenrert.llotvcVcr' thc ptrrvisions o1'Scctions I(Definitionsancl lnter-pretation),. I0(coverningLarv), ll (Arbitration). l2(Strppl'.1'itrftrrtnati.tr arltl cloortnrenls bY the s) t: ltnctemnitlf, i, t0.., ancl Expenses). I5(Conlidertiaritr,).l(r('l'e|r,, ancl l-crnrination)' I7(Severabiilrl'i" rs (Bincling ptttct, pniire Uncler.standing). l9 (Miscellaneor-rs) ancr rhisSection I 6.7 shall sur.vive ln1 LernrinaLittn ol.this AgreJntent.

For Victory Electric Vehicles lntgrlationat LimLted
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Ilarll'provision or all,\r portion o1'a provision of this Agreement or the Engagernent Letter.is or becomes invalidor Lrnonlilt'ccable' such invaliditl' or Lrnenlbrceability shall not invalicrate oi.inae. unentorceable this Agrcenre,tor thc Llnsagcrre.L I-cttcr' bttl t'athe. shall be il"::.d o. irnot.ortor,.,rg trr. purti.rrar invalicl or unenfbrceabrepiur'isitlrl o'pot'tion thcreol' ancl the rights anJ"ourigatio,s .r ur. p.ri., shail be construecr ancr cnrirrccciacco'dingl'v 'l-hc .arties shall Lrsc theiricsr .n'o*r ro negoliatc and inrprement a sLrbstitlrte provision *rricrr js

J::,.l,.,1,.:.l....lii]l:.:ll],:,1" 
*irich as n'u,.t,'o'po.ribte provicres rn. p",ti.r'*ith the benefirs orthe in'aiicr or.

BINDINC EFFECI" ENTIRE UNDERSTANDING

I'hc tcrlns ancl corlclitions ol.this Ae.cerrent shalr be bindin-e on ancr inur.e to the benefil of the parlies hcrclo.i-'rccpt lbr tertns o1'lhc l;rrsascrre,iL L..tt.r. ,rJ^r.r,r* and conclitio.s in this Agreement supersecre arcr rcpraccatl'r'atlcl all pl'io'corltracts" tlll(lcrstan(li,gs n. o.ru,,g.n","uts- u,hother. orar or \,vritten, between any or. thc i,artieshet'ct. atlcl reiatirlg to thc sLrbject 
'''utt.i 

tr...otluni as o1'the ar,.. rr...oi.orstitute the entire understa,crins orthc l)arties u'ith rcsllect to the Isstre tn tt',. 
"r*t'of any inconsis,.r.f o. o,.orte between tlie terms or.lhisf;iiiilill,l l'1,,1]i ,ltil;*"*".ron1 

r'ettcr' the tern,,s or rhis ag...,r.nt sharr prevair. providecr rhar thc
thc rccs o cxpc,,.., o;,;;;,J'J;lI .:J;'r'll:_1,f,:T:l:J:::1,;,,, m,;*:;:tn*:,;*:[:i'.,l],n,.,,o
I:t orl thc datg ol.this Aqrcerncnt until the collmence
c,rcf i,,ro an,r i,itiariv-cs ag,cc,,cnrs .on,,r,,,.,n'l]''j "l;?Jl]:#,::I 

ffi:.ir:lffil;,li?i,lli?ii,,l:;1,,,]il]all)'i)crs()r, rvhich ,la'r'dircctl-r' .r'inciirccll-1' aft-ect or be relevant in co,nJction rvith the Issue or this A-er.cc,entrtitlt.rtt the pri.r collserlt ol' the Lcacl v",rug..."irr. company.nnrir,r, trrut untir the listin-e or thc Lquit-r,Silares' tl,ttc o1' the clornparll" a,,v of its z\flili.rtes o. directors have or wiii eni"r'inro ,r, contractual zu.r.a,gerlo.t.c.rrrt,itt,ctrt .r tt,tierstancling rclating to tt . t.rre, sare. distribLrtion or Jerivery of Equity Sharcsivithoutp|ioI consurtation u'ith. ancr thc prio, r,,littcn conse,iof the Leac.r Manaser.

N,IISCELLANEOUS

I8'I No rlroclillcatitln' aite'atiotl ilt'atrellcllneltt of this Ag.eenlent or of auy orits terrns or.provisions sha, be varirr orIcgail-r,binding o, rhc parrics urless nrade;,, ,rittn_i un,r;;l;:;;:i", by or on behatf ot.allthe parrics hcrero:
l8'2 Iixccpt as p.oviclcd irl this Section l9'2. the ao.T.ruu shail not assign or. delegate any of their rights or. obli-eationshct'ctttlclct'*'iLhouL the prior rt'rilte' co.sert of the iead Monug.,, Th. Lead Manager.n-ray assign its rights uncierthis z\greenrcnt to an Afliliate rvithout the consent of the othe. parties. No f'airure or. cleray by any of thel)artics in exct'cisin'9 arl'r'iqllt ol'tett.tccly'provideclbytheApplicabiel-awu.derorpursuanttotr-risA-er.eenre,t

shall irnpai'such 
'ight 

o. i'errrt'clt' ol' opc'xte or be const.Lrecr or'; *;i;.,. or var.iation of it or preclucre its exer.oiscat an-l' sttbsccltleilt Iinlc ancl rlo sinqle o. partial exercise ol'any such right or remedy shall preclucle an1, other or-Iirr.thcr. cxcrcisc ul.it or Lhc c*crcis. o1.an1, 
",h., 

,.;;; ;;;;;;"' ' '

l8'J Ihis Ag'ecrllcllI lra-\' bc erecutecl in colrnterparts. each ol' which rvhen so executecl and cleliver.ocl shallbe clccrnccl t. bc atl origirtal- bLrt all such counterparts shall constitutc one ancl the same instrument;

l8'4 'fhis Agrcenrc'tt t,av be cxccutccl b1' cleliverl' of a PDF format copy o1.an executecl signalure page with 1he sanre

ljil:;li:,:i:|.',::,ll: :l'll"' ':' 
o'an .r'iginailv execurecr ,is.;.i.';;.. rn rhe event an1, or,rhe par.rics crcrivers

r,aqc \\iirhi, ..,,11, 
'r,llii,ll';.,Jlrl' 

:,,.|;.ff:l:,,j' ffi ;ili,,.11,11,.1;I:: 
-, .n*i,,; ,,, ;*.**.,i;ffi:

uporr rc(lucst: n.oviclccl. ho,,'c,'c.. tirat the f'ailure to deriver a,1, ,r.,, ;,i*;ilii,tr:j:ffi.,:Tll#::Jffii]:ia''ect the varidit-r'o1'the sigratLrre page creriverecl by in pDF rbLmat;

l8'5 All noLices issttecl tttrclcr this Aercement shall be in rvritin-e (rvhich shall include e-mail) and shall bc deemedvaliclll' dsljl'ol'ed i1'sent b1' registerecl post or recorclect clelivery to or lert at the aclcl.esses as specifiecl belor,v or
il'll,:i,ffi.. 'rail 

address ttl.thc Pa.ties rcspectively or such othe. adcrresses as each parry may notir\,in *,r.iri.o

17.

l7.t

18.

Jt)
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// to tltc Conrpuny;

VICTORY ELBCTRIC VEHICLES
I NI-I,RNATIONAL LI N,I IT'ED
I)lot no 6. Second lrloor. A_5. Maa 13hagrvati
Apartrnent. paschinr Vihar" Ncrv nef nli f OOO:
1'elephone: +9 I 9643 I0g9(r
l:nrrr i I : victor _r,cvipllri)r:rlai I.cont
z\tlcntiun: Mr. Sanial, popii

1/ to tlte l-erttl l[unrtser;

CORPWIS ADVISORS PRIVATE LIMITED
C-07. Ground Floor.
'I hc Suntntit Business I)ar-l<.
r\rrcllrcr.i I(Lrr.la Iloacl.
Ilchincl CLrru Nanal< I)ctr.oi PLrntlt.
z\nrlheri East
NILrmbai 400093
I:-rrtlril: ipo.lrri()1t 11 corp\\ is.c(,11
z\ttcrrrion: Nlr. Nilirrrrj hrrrodil

Aily lra.t1' ntal' change its aclclress by a notice given to the other parlies in the manner set fbrlh above.

f Tltc rernuintlcr (t tlti)^ poge htts been intetiiortall.lt te/i btanli/

p*%
A('Nilf^ )e

K.b#z

For Victory Electric Vehicj
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]-:),il.lill;il,:I::j:,,',1;;:;t*''"""nt has r)een execured bv rhe parries orrhei, duh,auth.rizecr signarories

SIG\ED for and on behalf of
VICTORY EH I CLES INTERNATIONAL LIMITED

\!'i tncss:

Vive* U"*+v
Nantc: Vit,ck Kunrar.

,,\rltJre-ss: 102 i. llaharrr,olit 35,). Jh.iiar.. Ba,r,auli Haryana-.24507

, ft.r,6ai -//^''trt;li: \1rrt.;rr.i .lltrr U'

.,\,dilrcss: Irlor No. .,\-7 Ncar. jVlanriir Wali Cali.
West l)clhi

llaba LJaridas Ciilonr, .i.iltri I(alari

Ntrmcr: \,1 r.. sairrffirr,i, I1,pl i
l)e-signation : \4ana_eirrg I)ir.ector.
l)iN:0698477J

pu%
C($'"6^[$
\b;-.i7

For Victory Electric Vehicles lllpational Limi'eu



IN wrrN[ss ,yHEREOF, this Ag'cement has been executecr b1,rhc parries 
rrircl ,r,car' rirst rrbovc *,rittcn. rrt uxecLlte0 b1'thc Parties or the ir duly authorizecl signatorics the dzr.,

SIGNED 1irr anrl on trehall.oi.
CORPWIS AD\/ISORS PRI\/ATIi LIN,IIl'ED

DIN: 06427863

Witncss:

, -*$Nb
r,r,,re: 'X,y,t\-aulf
Aclctress: B"."o.,ti Lw\, l'\r^..hAj - Qf-.

Uar-d;

2.

Narrre: Lacli e"lpt-
Add.ess: tndh;l; v^t-, Mwrv,b^r-

\rrnrc: Nir. Nififu r<r*ufi,

6etrq6
e"f MolN,tMr)ilw For Victory Etectric Vehicles I



ANNEXURB A

Staternent of llesponsibilities of thc L,encl Nlanager

'l hc lirllo*'irg labrc sets ,irrth rhc \/Ar.iors acti'itics o1.the l-ead Manager. lor.the issue:

shari c,surc cc,,,pria,cc 
ll,:,lj:_Jf1ffi;';:r*lffJ'::,Tr,l;",,,r":::,..:::,..1lfll:*ion 

rbn, .r.hc 
LM.s

lliiTlll':i,ilJl:i'T;,,1":lll,ffiffXff:i;:.,';".anc,SEBr*oo.clir"J:i:[:ff:L;'1,:":J]:l;:1,,;l

D.altingar@

:lJil:itli-.T|:,

Appointnt ont ul' irt.r,.,..r
Ilegist'ar l. thc Issuc' aclvc'tising u-ntnf' 

'rrtal,"-- 
Agency, Sponsor Ba,i<s, printer.s to the IssLrc arcr oihcr.;;,;#istobccnteiecii,to*iirtsu"nintcrmecliaries.

I'rapr,.ntion ol' ron,l ffi
l)rcltalation ol'll.ecl,,*f f _, nrl.ot q,*fir*
I)ontcstic,,rt,,,r,,,
' Inslitlrii,rrrlrl ntlrr.lit.tin.ustr.irtulr. Irinalizin-q t h c iist ancl diviiion of clornestic i

@*,unoinvestor;:::;::.:#:;ne-to-onerlreetingslarrcl,a.,n,,nro

: Illiljll':,:::lii:.:'",;Yi,-q..pubric 
reralions,i.o,.*, and pubricity' rlud-ecr incrLrcling rist or riequenrry il;ffi;Jj;Hl; road shows' Irinalizine collection centcr.s. Irinalizirr-eapltlication Ibrnt. Finalizing ccntcr.s lbr. holclin-e conlerences fbr.brol<crs ctc.. Ifollorr - up on distr.ibLrtion of publicity; and

;,,.,,H]:,iiil:..i]]l. l$llii- 
rb'n' Draft Prospect,rs/prospectus ancrdecicring on rhe

Non- lnstitrrtioru,

: I:]l;1i:i::.illlll l"l,l'k.line 
ancr pubric,.rntio,,, srrareEy; and. Iror.rnLrlarirg srr.alcgies tor rnari<etirg .,o Nor^_ rilil:,i;li;r"r..,

lVlanar:irrg tl,. l,,,,,klr,,l liralizariorr orp'.i.@

( o()r(li,llli{)rl * irlt S

p"%
i'(^muha'^,)t

FX;v For Victory Electric Vehicles lnternational Lim
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,'ut, O,*
ctrortlinatiorl r'r'ith I'egist'ar' scsgi t'., t.ri, i. ,i. l"ssur'. inti,natio, .r.,,"..r., ancr clispatch of retirnd ro bicrcre rs.

I)ost-lssLte activities' rvhich shall involve essenria'll1:*;:,0 steps incruciing arocation, folrow-Lrp rvith llarker.s[lj::ri:jff::''.':::3;,.1: s:l q:i.f .,,,,.,.,'"i'.oirection o,a ua"i,in*'?,. co,,puny about the crosure or.rhe
arorn,c-,r ,,, ,,..;;;;;;,;'-1.11,,,1i11.'xffi.:ij[ basis o1. '. "v"'5 vu

arrtl t'clirncls ancl coor.tlini
rsste. ,a,r.c s ,,, ,i,. r.,, 

,, 
_rvirh 

uarioLsd;;; j:iffi;i$:ilin.J[,Iixi::.:ffiir,1T:::i:1T,,::1:
;ue" SCSBs inclucling responsibilitl, ,t. ,,i."i,rrrio.rung.,r.rts, 

as appiicabic.
Clo-ordination r.r,ith SIBI
reporrs i,crucJing the iniriar llrli::i;::i:1,1::J::[jt'J"1ir% securirl, deposit submission ol.ari posL rssLrc

For Victory Electric Vehicles ln!
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ANNEXURE B

As o, thc datc or'1hc D'ali l)rospcctLrs- the Conrpa.,v has No SubsicJiaries.

)

rcN6
afu*Yi'
Vr\;<ry



ANNEXURE C

''\s orr the date o1'the Drnli l)rospecttrs' the conrpa.,r'has no Material SLrbsicliaries as perthe l,isting Re-eulations.

For Victory elecuic vehiclll!!9


