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UNDERWRITING AGREEMENT

This underwriting agreement (the “Agreement™) is entered info on November 9, 2022, at Gurugram by and
among;

1. GLOBAL HEALTH LIMITED, a public limited company incorporated under the Companies Act,
1956, having its registered office at Medana-Mediclinic 118, Defence Celony. New Delhi, Delly
110 024, India (the “Company”, which expression shall, unless 11l be repugnant to the conest or
meaning thereof, be deemed to mean and include its successors and permitted assigns);

AND

[a

ANANT INVESTMENTS, a company incorporated under the Mauritius Companies Act, 2001, and
existing under the laws of Mauritius with its registered office at Clo Apex Fund & Corporate
Services (Mauritius) Ltd Lot 15 A3, Ist Floor Cybercity, Ebene 72201, Mauritius (hereinafter
referred to as the “Investor Selling Sharcholder”, which expression shall, unless repugnant to the
context or meaning thereof, inciude its successors and permitted assigns);

AND

3. SUNIL SACHDEVA, an Indian national residing at A-10/6, Vasant Vihar 1, South West Dethi,
Delhi 110 057, india (hereinafier referred to as “SS1°, which expression shall, uniess repugnant to
the context or meaning thereof, include his successors and permitied assigns), jointdy with SUMAN
SACHDEVA, an Indian national residing at A-10/6, Vasant Vihar 1, South West Delhi, Delhi 110
057, India (hereinafter referred to as “S§2”, which expression shall, unless repugnant {0 the context
or meaning thereof, include her successors and permitted assigns);

AND

4. KOTAK MAHINDRA CAPITAL COMPANY LIMITED, a company incorporated under the
Companies Act, 1956, having its registered office at 27 BKC, 1* Floor, Plot No. C-27, “G* Block,
Bandra-Kurla Complex, Bandra (E), Mumbai 400 051, Maharashtra, India (“KMCC”, which
expression shall, uniess it be repugnant to the context or meaning thereof, be deemed to mean and
include its successors and permitied assigns);

AND

5. CREDIT SUISSE SECURITIES (INDIA) PRIVATE LIMITED, a company incorporated under
the laws of India and whose registered office is situated at 9 Floor, Ceejay House, Plot F, Shivsagar
Estate, Dr. Annic Besant Road, Worli, Mumbai 400 018 ("Credit Suisse™ which expression shall.
unless it be repugnant to the context or meaning thereof, be deemed to mean and include its
successors and permitted assigns);

AND

6. JEFFERIES INDIA PRIVATE LIMITED, a company incorporated under the Companies Act,
1956, having its registered office at 42/43, 2 North Avenue Maker Maxity, Bandra-Kurla Compiex,
Bandra (East), Mumbai 400 051, Maharashtra, India ("Jefferies”, which expression shall, unless it
be repugnant to the context or meaning thereof, be deemed to mean and include its successors and
permitted assigns);

AND

7, JM FINANCIAL LIMITED. a company incorporated under the laws of India and whose regisiered
office Is situated at 7% Floor, Caergy. Appasaheb Marathe Muarg, Prabhadevy, Mumbar oo 1025,
Maharashtra, India (“JM™, which expression shall, unless it be repugnant to the contest or meanny
thereof, be deemed 10 mean and include its successors and permitted assigns)

AND



KOTAK SECURITIES LIMITED, a company incorporated under the laws of India and whaose
registered office is situated at 4th Floor, 12BKC, G Block, Bandra Kurla Complex, Bandra {Fast),
Mumbai-400 051, Maharashtra, India {("Keotak Securities”, which expression shall, unless it be
repugnant to the context or meaning thereof, be deemed to mean and include its successors and
permitted assigns);

AND

JM FINANCIAL SERVICES LIMITED, a company incorporated under the laws of India and
whose registered office is situated at 7" Floor, Cnergy, Appasaheb Marathe Marg Prabhadevi,
Mumbai 400 025, Mabharashtra, India ("JM Securities”, which expression shall, unless ii be
repugnant to the context or meaning thercof. be deemed to mean and include its successors and
permitied assigns).

In this Agreement:

m KMCC, Credit Suisse, JM and Jefferies are collectively referred o as “Book Running Lead
Managers” or “BRLMs”, and individually as a “Book Running Lead Manager” or “"BRLM™;

{11} Amnant Investments is referred to as “Investor Selling Sharehoider™;

(iii) S51 and S82 are collectively referred to as the “Individual Selling Sharcholders” and individuaily
as a “Individual Selling Shareholder”;

(iv) The Investor Selling Shareholder and the Individual Selling Shareholders are collectively referred
to a3 the “Selling Sharcholders” and individually as a “Selling Shareholder™;

(v} With respect to Offered Shares jointly held by two sharcholders of the Company, references to
‘Selling Shareholders’ shall include references to both the shareholders sointly holding such Offered
Shares, and reference to ‘Individuat Seiling Shareholders’ and *Individual Selting Shareholder
Statemenis’ shall be construed accordingly;

{vi) Kotak Securitics and M Secuiities are coilectively hereinafter referred to as the “Syndicate
Members” and individually as the “Syndicate Member™,

(i) The Book Running Lead Managers and the Syndicate Members are collectively hereinafter referred
to as the “Syndicate”;

(i) The Book Running Lead Managers and the Syndicate Members are collectively referred 1o as the
“Underwriters” and individually as an “Underwriter”; and

{vit) The Company, the Selling Shareholders and the Underwriters are collectively referred to as the
“Parties” and individually as a “Party”,

WHEREAS:

I The Company proposes to undertake an initial public offering of its equity shares of tace value of

12 each (“Equity Shares™), comprising a fresh issue of Equity Shares by the Company aggregating
to T 5,000 miltion (the “Fresh Issue™) and an offer for sale of to 50,761,000 Equity Shares (subject
to finalization of Basis of Aliotment) by the Selling Shareholders (the “Offer for Sale” and together
with the Fresh Issue, the “Offer™) in accordance with the Companies Act (as defined herein below),
the Seccurities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2018, as amended (the “SEBI ICDR Reguiations™) and other Applicable Laws (as
defined herein below) at a price of ¥ 336 per Equity Share which was determined by the Company
and the Investor Selling Sharcholder, in consultation with the BRLMs, in accordance with the baak
building process under the SEBI ICDR Regulations (the “Offer Price™). The Offer aiso included
allocation of Equity Shares to certain Anchor Investors in accordance with the SEBI 1CDR
Regulations, in consultation with the BRLMs, on a discretionary basis. The Offer included: an offer
(1) within India, to Indian institutional, non-institutional and retail investors in offshore transactions
as defined in and made in compliance with Regulation S (" Regulation 87 under the United States



Securities Act of 1933, as amended (“U.S. Securitics Act”™); (i) within the United States (o persons
reasonably believed to be “qualified institutional buyers™ (as defined in Rule 144A under the U S,
Securities Act (“Rule 144A™)) in transactions exempt from the registration requirements under the
U.S. Securities Act; and {iii) outside the United States and India in compliance with Regulation §
under the £1.8. Securities Act and the Applicable Laws of the jurisdiclions where the Offer and sales
occur.

The board of directors of the Company (the “Board™) has, pursuant 1o a resolution dated Sepiember
17, 2021, approved the Offer and the sharcholders of the Company have approved the Fresh Issue
by way of a special resolution adopted pursuant to Section 62(1)(c) of the Companies Act, 2013 at
the annual general meeting of the shareholders of the Company held on September 21, 2021, The
Board and the shareholders of the Company have approved and noted the modification in the Offer
for Sale portion in the Offer in their resoiutions dated October 12, 2022 and Octoher 13, 2022,
respectively, pursuant to the consent tetters from the Invesior Selling Sharehelder and the Individual
Selling Sharcholders each dated October 1 1. 2022, respectively.

The Selling Shareholders have intimated the Company of their intention to participate in the Offer
for Sale by offering a portion of their equity shareholding in the Company (such Equity Shares in
the aggregate, the “Offered Shares"), in the following manner:

ate of consent

«: Number of Equity
ves offered .

Anant Investments | September 13, 2021 October 11, 2022 50,661,000 Equity
Shares

SST {jointly with - October 11, 2022 IOO;OOO Equity

S82)* Shares

*S A S Fininvest LLP, in its capacity as beneficial owner of the Equity Sheves offered by the
Individual Selling Shareholders in the Offer for Sale, has provided its consent Jor offering such
portion of the Offered Shares by way of a consent letter dated October |1 L2022,

The Company and the Selling Sharehoiders had approached the BRLMy 10 manage the Offer as the
bock running lead managers on an exclusive basis, KMCC, Cradit Suisse, Jefferies and IM have
accepted the engagement in terms of the engagement letter dated September 29, 2021 ("Engagement
Letter”), subject to the terms and conditions set out therein and subject to the offer agreement dated
September 29, 2021, as amended by the agreement dated October 14, 2022, entered into amongst
the Company, the Selling Shareholders and the Book Running Lead Managers, pursuant to which
certain arrangements have been agreed in relation to the Offer (the “Offer Agreement™)

Pursuant to an agreement dated September 29, 2021, as amended by the agreement dated October
14,2022 (“Registrar Agreement”), the Company and the Selling Shareholders had appointed KFin
Technologies Limited as the Registrar to the Offer.

The Company has filed the Draft Red Herring Prospectus dated September 29 2021, with the
Securities and Exchange Board of india (the “SEBI”) and the Stock Exchanges {defined belowy for
review and comments in connection with the Offer. The Company has also filed an addendum dared
June 4, 2022 to the Draft Red Herring Prospectus dated September 29. 2021 with the SEBLand the
Stock Exchanges in connection with the Offer. The Company has received in-principle approvals
from BSE Limited and National Stock Exchange of India Limited for Hsting of Equity Shares
pursuant to letters dated October 21, 2021 and Ociober 22, 2021 respectively. After incorporating
the comments and observations of the SEBI, the Company has filed the Red Herring Prospectus
dated October 22, 2022 with the Registrar of Companices, Delhi and Haryana at Delhi (the “RoeC* or
“Registrar of Companies™), and thereafier with the SER] and the Stock Exchanges, read along with
the Addendum to the Red Herring Prospectus — Notice to Investors dated October 27, 2022 (the
“Red Herring Prospectus™. The Company will file the Prospectus (defined below) in accordance




with the Companies Act, 2013 and the SEBI ICDR Regulations with the RoC and thereafier with
the SEBI and the Stock Exchanges. The Equity Shares proposed to be offered through the Red
Herring Prospectus are proposed to be listed on the Stock Exchanges.

The Company, the Selling Shareholders, the Book Running Lead Managers, the Syndicate Members
and the Registrar have entered into a syndicate agreement dated October 22, 2022 (lhe “Syndicate
Agreement”) for procuring Bids for the Equity Shares (other than Bids directly submitted to the
SCSBs (defined below), Bids collecied by Registered Brokers, Bids collected by RTAs at the
Designated RTA Locations and Bids collected by CDPs at the Designated CDP [ocations). the
collection of Bid Amounts from ASBA Bidders and Anchor Invesiors and (o conclude the provess
of Allotment and listing in accordance with the SEBI ICDR Regulations and other Applicable Law
and subject to the ferms and conditions contained therein.

The Company, the Selling Shareholders, the Registrar, the members of the Syndicate and the
Bankers to the Offer (as defined below) have entered into a cash escrow and sponsor bank agreement
dated October 22, 2022 (the “Cash Escrow and Sponsor Bank Agreement™), for, inter afia, the
collection of the Bid Amounts from Anchor Investors, transfer of funds to the Public Offer Account
and where applicable, refunds of the amounts collected from Bidders, on the terms and conditions
thereof,

The Company, the Selling Shareholders and the Registrar have entered into a share escrow
agreement dated October 20, 2022 in connection with the Offer, (the “Share Escrow Agreement™),
in connection with the transfer of the respective portion of the Offered Shares by the Selling
Shareholders and the credit of the Equity Shares to the demat account of the Aliottees.

The Offer opened for subscription on November 3, 2022 (Bid/Offer Opening Date) and closed for
subscription on November 7, 2022 (Bid/Offer Closing Date).

The Company and the Selling Shareholders have agreed 1o appoint each of the Underwriters as an
underwriter and cach of the Underwriters has agreed to such appointment. Each of the Underwriters
desires to act, on a several (and not joint) basis, as an underwriter, in accordance with the terms of
this Agreement.

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

1.

1.3

DEFINITIONS AND INTERPRETATION

All capitalized terms used in this Agreement, including in the recitals, that are not specifically
defined herein shall have the meaning assigned to them in the Red Herring Prospectus, the
Prospectus, the Preliminary Offering Memorandum and (he Offering Memorandum (ax delined
below), as the context requires. In the event of any inconsisicncies or diserepancios, the definhions
contained in this Agreement and the Red Herring Prospectus, the Prospectuas, the Prelinnnary
Offering Memorandum and the Offering Memorandum (as defined below), the definitions in Red
Herring Prospectus, the Prospectus, the Preliminary Offering Memorandum and the Offering
Memorandum shall prevail, to the extent of such inconsistency or discrepancy. The following terms
shall have the meanings ascribed to such terms below:

“Affiliate” with respect to any Party shall mean (i) any other person that, directly or indirectly,
through one or more intermediaries, Controls or is Controlled by or is under common Control with
such Party, (ii) any other person which is a holding company, subsidiary or joint venture of such
Party, and/or (iii} any other person in which such Party has a “significant influence” or which has
“significant influence™ over such Party, where “significant influence” over a person is the power to
participate in the management, financiat or operating policy decisions of that person, but, is less than
Control over those policies and sharcholders beneficially holding, directly or indirectly, through one
or more intermediaries, a 20% or more interest in the voting power of that person are presumed 1o
have a significant influence over that person. For the purposes of this definition. the terms “holding
company” and “subsidiary” have the respective meanings set forth in Sections 2(46) and 2487y of
the Companies Act, 2013, respectively. In addition, the Promoter, the members of the Prometer
Group and IFAN Global India Private Limited ("IFAN™), Sharak Healthcare Private Limited



("Sharak”) and Vidyanta Skills Institute Private Limited (*Vidyanta™, and ogether with [FAN and
Sharak, the group companies of the Company which are collectively referred to as “Identified
Group Companies™) shall be deemed to be Affiliates of the Company. The terms “Promoter”,
“Promoter Group” and “Group Companies” shatl have the meanings given to the respective terms
in the Offer Documents. It is further clarified that none of the Selling Sharcholders or their respective
Affiliates will be regarded as Affiliates of the Company and vice versa. For the avaidance of doubt,
any reference in this Agreement to Affiliates includes any party that would be deemed an “affiliate™
under Rule 405 or Rule 501(b) under the U.S. Securities Act, For avoidance of doubt, it is hereby
clarified that (i} the portfolio companies, the limited partners and the non-controiling sharcholders
of the Investor Selling Sharcholder; and (i1) the portfolio companies, the limited pariners and the
non-controlling shareholders of the Affiliates of the Investor Selling Sharehalder, shall not be
considered “Affiliates” of the Investor Selling Sharcholder for the purpose of this Agreement.
Notwithstanding the above, Affiliate in relation to the Investor Selling Shareholder * Affiliate’ shall
mean: (i} in relation to the Investor Selling Shareholder, a CAP Controlled Entity and Carlyle Asia
Partners IIL; (ii)*CAP Controlied Entity® shall refer to any Person incorporated for investment
purposes and Controlled by Carlyle Asia Partners 111, but shall exclude any portfolio company or
entity; (iii)'Carlyle Asia Partners {II° means Carlyle Asia Partners [H, L.P. or any other investment
fund advised, Controlled or managed by its general partner, CAP HI, L.L.C. Notwithstanding the
above, for the purposes of this Agreement, na other Party to this Agreement shall be considered as
an Affiliate of the Individual Selling Shareholder; and neither of the Individual Selling Sharcholders
and their respective Affiliates shall be considered as Affiliates of any of the other Parties.
Notwithstanding the above, for the purposes of this Agreement, no other Party to this Agreement
shall be considered as an Affiliate of the Investor Selling Shareholder; and neither of the nvestor
Selling Shareholders and their respective Affiliates shall be considered as Affiliates of any of the
other Parties.

“Agreement” has the meaning given to such term in the Preamble,

“Allotment” or “Allotted” or “Allot” means, unless the context otherwise requires, allotment of the
Equity Shares pursuant to the Fresh Issue and transfer of the Offered Shares by the Selling
Shareholders pursuant to the Offer for Sale to the successful Bidders,

“Allotment Advice” means, a note ar advice ar intimation of Allotment sent o the sucoessiul Biddur
who has been or is to be Allotted the Equity Shares afier the Basis of Allotment has been approved
by the Designated Stock Exchange.

“Allottee” means a successful Bidder to whom the Equity Shares are Alloited.

“Anchor Investor” means a Qualified Institutional Buyer, who applied under the Anchor investar
Portien in accordance with the requirements specified in the SEBI ICDR Regutations and the Red
Herring Prospectus and who Bid for an amount of at least 2100 million.

“Anchor Investor Allocation Price” means 7 336 per Equity Share, being the price at which Equity
Shares were allocated o Anchor Investors in terms of the Red Herring Prospectus and the
Prospectus. The Anchor Investor Allocation Price was determined by the Company and the Invesior
Selling Shareholder in consultation with the BRLMs.

“Anchor Invesior Application Form™ means the application form used by an Anchor Invesior o
make a Bid in the Ancher Iavestor Portion and which will be considered as an application (or
Allotment in accordance with the requirements specified under the SEBI ICDR Regulations and the
Red Herring Prospectus and the Prospectus.

the Bid/Offer Opening Date, on which Bids by Anchor Investors were submitted and allocation to
Anchor Investors was completed,

“Anchor Investor Bid/Offer Period” means November 2. 2022 being one Werking Day prior to

“Anchor Investor Offer Price” means ¥ 336 per Equity Share. The Anchor [nvestar Offer Price
was decided by the Company and the Investor Selting Shareholder in consultation with the BRLMs.



“Anchor Investor Pay-—in Date” means with respect to Anchor Investor(s), the Anchor investor
Bid/Offer Period, and, in the event the Anchor Investor Allocation Price is lower than the Offer Price
a date being, not later than two Working Days after the Bid/Offer Closing Date.

“Anchor Investor Portion” means 19,692,584 Equity Shares (subject to finalization of the Basis of
Allotment), being up to 60% of the QIB Portion, which was aflocated by the Company and the
Investor Selling Sharehoider, in consultation with the BRILMs, to Anchor Investors on g
discretionary basis in accordance with the SER] ICDR Regulations. One-third of the Anchor Investor
Portion was reserved for domestic Mutual Funds, subject to valid Bids having been received from
domestic Mutual Funds at or above the Anchor lnvestor Allocation Price, in accordance with the
SEBI ICDR Regulations.

“Anti-Bribery and Anti-Corruption Laws™ has the meaning given to such term in Clause 11.1.81.
“Anti-Money Laundering Laws” has the meaning given to such term in Clause 11.1.83.
“Applicable Accounting Standards® has the meaning given to such term in Clause 11.1.21.

“Applicable Law" means any applicable law, statute, by-law, rule, regulation, guideline, circular,
order, notification, regulatory policy (including any requirement under, or notice of, any regulatory
body), uniform listing agreements of the Stock Exchanges, guidance, order or decree of any court or
any arbitral authority, or directive, delegated or subordinate legislation in any applicable jurisdiction,
inside or outside india, including any applicable securities law in any relevant Jurisdicton. the SEI31
Act, the SCRA, the SCRR, the Companies Acl. the SEBT ICDR Regulations, the Listing Reculations.
the FEMA and the respective rules and regulations thereunder, and any guidelines, directions, rules,
notifications, communications, orders, cireulars, notices and regulations issued by any
Governmental Authority (and agreements among Governmental Authorities having force of law,
rules, regulations, orders and directions in force in other Jurisdictions where there is any invitation,
offer or sale of the Equity Shares in the Offer).

“Applicable Time” means the time of issuance of the Pricing Supplement on the date hereof or such
other date and time as decided by the Underwriters.

“Arbitration Act” has the meaning given to such term in Clause 20.1.

“ASBA” or “Application Supported by Blocked Amount” means an application, whether physical
or electronic, used by ASBA Bidders to make a Bid and 1o authorize an SCSB to block the Bid
Amount in the relevant ASBA Account and which included applications made by UPI Bidders using
the UPI Mechanism where the Bid Amount was blocked upon acceptance of the UP1 Mandato
Request by UPI Bidders using the UPI Mechanism.

“ASBA Account” means a bank account maintained with an SCSB by an ASBA Bidder, as specified
in the ASBA Form submitted by ASBA Bidders, for blocking the Bid Amount mentioned in the
relevant ASBA Form and included the account ofa UPI Bidder, which was blocked upon acceptance
of a UPI Mandate Request made by the UPI Bidder using the UPI Mechanisni,

“ASBA Bidder" means all Bidders except Anchor Investors.

“ASBA Form™ means application form, whether physical or electronic, used by ASBA Bidders
which will be considered as the application for Allotment in terms of the Red Herring Prospectus
and the Prospectus.

“Banker(s) to the Offer” means collectively, the Escrow Collection Bank(s), Refund Bank(s),
Public Offer Account Bank and the Sponsor Banks, as the case may be.

“Basis of Allotment” means the basis on which Equity Shares will be Allotted (0 successiul Bidders
under the Offer as described in the Offer Documents.

“Bid” or “Bidding” means indicalion to make an offer during the Bid/Offer Period by ASBA
Bidders pursuant to submission of the ASBA Form, or during the Anchor Investor Bid/Offer Period
by the Anchor Investors pursuant to submission of the Anchor Investor Application Form, to
subscribe to or purchase the Equity Shares at a price within the Price Band, including all revisions
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and modifications (hereto, in accordance with the SEBI ICDR Reguiations and the Red Herring
Prospectus and the relevant Bid cum Application Form. The term “Bidding” shall be ceonstrued
accordingly.

“Bid Amount” means the highest value of the optional Bids indicated in the Bid cum Application
Form and in the case of Retail Individual Bidders Bidding at the Cut-off Price, the Cap Price
multiplied by the number of Equity Shares Bid for by such Retail Individual Bidder and mentioned
in the Bid cum Application Form and paid by the Bidder or blocked in the ASBA Account of the
ASBA Bidder, as the case may be, upon submission of such Bid.

“Bid cum Application Form™ means the Anchor Investor Application Form or the ASBA Form, as
the case may be.

“Bidder” means any prospective investor who makes a Bid pursuant to the terms of the Red Herring
Prospectus and the Bid cum Application Form and unless otherwise stated or imptied. inctudes an
Anchor Investor.

“Bid/ Offer Closing Date™ means except in relation to any Bids received from the Anchor Investors,
the date after which the Designated Intermediaries did not accept any Bids, being November 7, 2022.

“Bid/ Offer Period” means, except in relation to Anchor Investors, the period between the Bid/Offer
Opening Date and the Bid/Offer Closing Date, inclusive of both days, during which prospective
Bidders could submit their Bids, including any revisions thereof,

“Bid/ Offer Opening Date” means except in relation to any Bids received from Anchor Investors,
the date on which the Designated Intermediaries started accepting Bids, being November 3, 2022,

“Board of Directors” has the meaning given to such term in the Preamble,

“Book Building Process” means book building process, ax provided in Schedule XHI of the SI'BI
ICDR Regulations, in terms of which the Offer was made.

“Book Running Lead Managers” or “BRLMs" has the meaning given to such term in the
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“BSE” has the meaning given to such term in the recitals of this Agreement.

“CAN or “Confirmation of Allocation Note™ means notice or intimation of atlocation of the
Equity Shares sent to Anchor Investors, who have been allocated the Equity Shares, on or afier the
Anchor Invesior Bid/Offer Period.

“Cap Price” means ¥ 336 per Equity Share. The Cap Price was at least 105% of the Floor Price,

“Cash Escrow and Sponsor Bank Agreement” has the meaning given to such term in the recitals
of this Agreement,

“CCPS” means 466,954 0.00001% non-cumulative non-participating compulsorily convertible
preference shares of face value of 3696 each of the Company, designated as *Class A Preference
Shares’, which were held by the Investor Selling Sharcholder and were outstanding as on the date
of the Draft Red Herring Prospectus, There are no outstanding CCPS as on the date of the Red
Herring Prospectus, Prospectus and this Agreement.

“Closing Date™ means the date of Allotment of Equity Shares pursuant to the Offer.

“Companies Act” or “Companies Act, 2013” means the Companies Act, 2013 along with the
relevant rules and clarifications issued thereunder.

“Company” shall have the meaning given 1o such term in the Preamble.

“Company Affiliates” means the Affiliates of the Company but shali not include any Affiliates of
the Selling Shareholders,




“Company Entities” means the Company and its Material Subsidiaries (as identified in, or will be
identified in, the Offer Documents),

“Control” shall have the meaning set forth under the Securities and Exchange Board of India
{Substantial Acquisition of Shares and Takeovers) Regulations, 2011 and the terms “Controlling”
and “Controtted” shall be construed accordingly,

“Credit Suisse” has the meaning given to such term in the Preamble.
“Critical Accounting Policies” shall have the meaning given to such term in Clause 11.1.25.

“Defaulting Underwriter” has the meaning given to such term in Clause 5.4,

“Designated Intermediaries” means: (a) in relation to ASBA Forms submitted by Retail Individual
Bidders and Non-Institutional Bidders Bidding with an application size of up to 500,000 (not using
the UP! Mechanism) by authorising an SCSB to block the Bid Amount in the ASBA Account,
Designated Intermediaries shal! mean SCSBs » {b) in relation to ASBA Forms submitted by UPI
Bidders where the Bid Amount was blocked upon acceptance of UPE Mandate Request by such UP]
Bidder, using the UP! Mechanism. Designated Intermediaries shall mean Syndicate, sub-
Syndicate/agents, Registered Brokers, CDPs, SCSBs and RTAs: and {c) inrefation to ASBA Forms
submitted by QiBs and Non-Institutional Bidders {not using the UPl Mechanism). Designated
Intermediaries shall mean Syndicate, sub-Syndicate/agents, SCSBs, Registered Brokers, the CDPs
and RTAs.

“Designated RTA Locations” means such locations of the RTAs where Bidders submitted the
ASBA Forms to the RTAs. The details of such Designated RTA Locations, along with names and
contact detaiis of the RTAs eligible to accept ASBA Forms are available on the respective websites
of the Stock Exchanges (www.bseindia.com and www.nseindia.com).

“Designated Stock Exchange” means the designated stock exchange as disclosed in the Offer
Documenis,

“Depositeries™ shall mean the National Securities Depository Limited and the Central Depository
Services {India) Limited,

“Discharging Underwriter” has the meaning given 1o suck term in Clause 5.4,

“Disclosure Package” means the Prefiminary Offering Memorandum and any amendments.
supplements or corrigenda thereto as supplemented by the Pricing Supplement, taken together as a
whole, as of the Applicable Time.

“Dispute” has the meaning given to such term in Clause 20.1.

“Disputing Parties™ has the meaning given to such term in Clause 20.1.

“Draft Red Herring Prospectus” or “DRHP” means the draft red herring prospectus dated
September 29, 2021 read together with the addendum dated June 4, 2022 filed with the SEB] and
issued in accordance with the SEBI ICDR Regulations, which did not contain complete particutars
of the price at which the Equity Shares wiil be Allotted and the size of the Offer,

“Drop Dead Date” means such date after the Bid/Offer Closing Date not exceeding six Waorking
Days from the Bid/Offer Closing Date, as may be mutually agreed by the Company. the Selling
Shareholders and the Book Running Lead Managers.

“Employee Benefits Regulations™ shall have the meaning given 1o such terny in Clause 11,1 46,
“Encumbrances” shall have the meaning given to such term in Clause 11.) 4.

“Engagement Letter” shall have the meaning given to such term in the recitals of this Agreement,

“Environmental Laws” shall have the meaning given to such term in Clause 11.1.57.




“Equity Shares” shall have the meaning given to such term in the recitals of this Agreement,

“ESOP Schemes™ shall mean the Global Health Employee Stock Option Scheme 20 14, as amended,
the Global Health Employee Stock Option Scheme 2016, as amended, and the Global Health
Employee Stock Option Plan 2021,

“Escrow Account” shall mean accounts opened with the Escrow Collection Bank and in whose
favour the Anchor Investors transferred money through direct credit or NACH or NEFT ar RTGS
in respect of the Bid Amount when submitiing a Bid.

“Exchange Act” shall mean the United States Securities Exchange Act of 1934, as amended
“Escrow Coliection Bank” means bank whicl is a clearing member and registered with the SER|
as & banker to an issue and with whom the Escrow Account(s) were opened. in this case being HDFC
Bank Limited,

“Fioor Price” means ¥ 319 per Equity Share,

“FDI Policy” shall mean the Consolidated Foreign Direct Investment Policy issued by the
Department for Promotion of Industry and Internal Trade, Ministry of Commerce and Industry,
Government of India through notification dated October 13, 2020 effective from October 15, 2020
and any modifications thereto or substitutions thereof, issued from time o time,

“FEMA" shall mean the Foreign Exchange Management Act, 1999

“Fresh Issue” shall have the meaning given to such term in the recitals of this Agrecment.
“Governmental Authority” shall include the SEBI, the Stock Exchanges, the Regisirar of
Companies, the RBI, and any national, state, regional or local government or governmental,
regulatory, statutory, administrative, fiscal, taxation, judicial, quasi-judicial or government-owned

body, department, conunission, authority, court, arbitrator, tribunal, agency or entity, in India or
outside India.

“Governmental Licenses” shall have the meaning given to such term in Clause 11.1.5].

“Group™ shalt have the meaning given to such term in Clause 4. 17(x1).

“ICAT” shall mean the Institute of Chartered Accountants of India,
“Indemnified Party™ has the meaning given to such term in Clause 16.1.
“Indemnifying Party” shall have the meaning given 1o such term in Clause 16.4.
“Individual Selling Shareholders” shall mean SS (ointly with S§2).

“Individual Selling Shareholders Offered Shares” shall mean 100,000 Equity Shares offered in
the Offer for Sale by the Individual Selling Sharelolders;

“Individual Selling Sharcholder Statements” means the statements specifically confirmed or
undertaken by the Individual Selling Sharcholders in the Offer Documents, certificates, this
Agreemeni and the Other Agreements, in relation to themselves as selling shareholders and their
respective portion of the Offered Shares,

“Intellectual Property Rights” shall have the meaning given to such term in Clause {1.1.58.

“Enternational Wrap” shall mean the final international wrap (o be dated the date of and attached
to, the Prospectus to be used for offers and sajes o personsientities resident outside India contamg.
among other things, international distribution and solicitation restrictions and other mlormaton,
together with all supplements, corrections, amendments and corrigenda thereto. as applicablc.



“Investor Selling Sharcholder” shall have the meaning given to such term in the Preambie.

“Investor Selling Sharcholder Offered Shares™ shall mean 50,661,000 Equity Shares offered in
the Offer for Sale by the Investor Selling Shareholder;" investor Selling Shareholder Statements”
means the statements specifically confirmed or undertaken by the Investor Selling Shareholder in
the Offer Documents certificates, this Agreement and the Other Agreements, in relation to itseif as
a selling shareholder and its respective portion of the Offered Shares,

“JYefferies” shall have the meaning given to such term in the Preamble.
“JM" shall have the meaning given fo such term in the Preamble.
“IKMCC” shall have the meaning given to such term in the Preamble,

“Listing Regulations™ shall mean the Secutities and Exchange Board of india {Lasting Obligations
and Disclosure Requirements) Regulations, 2015,

“Loss” or “Losses” shall have the meaning given to such term in Clause 16,1
“Management Accounts” shall have the meaning given to such term in Clause | F.1.23(b).

“Material Adverse Change” shall mean, individually or in the aggregate, a material adverse
change, probable or otherwise (1} in the reputation, condition (financial, legal or otherwise), asseis,
liabilities, earnings, revenues, profits, cash flows, business, management, operations or prospects of
the Company, individually or the Company Entities, taken as a whole, and whether or not arising
from transactions in the ordinary course of business (including any loss or interference with their
respective businesses from fire, explosions, flood, epidemic, pandemic (man-made or natural) or
material escalation in the severity of the ongoing COVID 19 pandemic and/or governmental
measures imposed in response to the COVID 19 pandemic, or other catamity, whether or not covered
by insurance, or from court or governmental action, order or decree, and any change pursuant to any
restructuring); or (ii) in the ability of the Company, individually or the Company Entitics, (aken ax
a whole, to conduct their businesses and to own or lease their assets or properties in substantaliy the
same manner in which such businesses were previousiy conducted or such assets or properties were
previcusly owned or teased, as described in the Offer Documents (exclusive of all amendments,
corrections, corrigenda, supplements or notices to investors); or (iii) in the ability of the Company
to perform its obligations under, or to complete the transactions contemplated by, this Agreement or
the Other Agreements to which it is a party, including the Allotment of the Equity Shares
contemplated herein or therein: or (iv} in the ability of any of the Selling Sharehelders 1o perform
their respective obligations under, or to complete the transactions contemplated by, this Agreement
or the Other Agreements, including the invitation, offer, issuance, allotment, sale and transfer of its
respective portion of the Offered Shares contemplated herein or therein,

“Material Subsidiaries” shall mean Medanta Holdings Private Limited and Global Health
Patliputra Private Limited.

“MDRIPL” shall mean Medanta Duke Research Institute Private Limiied.

“Offer” shall have the meaning given 1o such term in the recitals of this Agrecment,

“Offer Agreement™ has the meaning given to such term in the recitals of this Agreement.

“Offer Documents” shall mean the Draft Red Herring Prospectus, the Red Herring Prospectus, the
Prospecius, the Prefiminary Offering Memorandum, the Offering Memorandum, the Bid cum
Application Form including the abridged prospectus, the Confirmation of Allocation Notes, the
Allotment Advice and any amendments, supplements, notices, corrections or corrigenda to such
offering documents,

“Offer for Sate” has the meaning given to such term in the recitals of this Agreement.

“Offer Price” has the meaning given to such term in the recilals of this Agreement,




“Offered Shares” has the meaning given to such term in the recitals of this Agreement.

“Offering Memorandum” shall mean the offering memorandum to be distributed outside India
consisting of the Prospectus and the International Wrap and to be used for offers and sales to
persons/entities that are resident outside India, together with all supplements, corrections,
amendments and corrigenda thereto,

“Other Agreements” shall mean the Engagement Letter, the Offer Agreement. the Share Fscrow
Agreement, (he Syndicale Agreement, the Cash Fscrow and Sponsor Bank Agreement. and other
agreement entered into by the Company and/or the Selling Shareholders with relevant syndicate
members, escrow bankers, as the case may be, in connection with the Offer.

“Pay-in Date™ with respect to Anchor Investors, shail mean the Anchor Investor Pay-In date
mentioned in the revised CAN.

“Party” or “Parties” shall /have the meaning given to such term in the Preambie,

“Preliminary International Wrap” shall mean the preliminary intermationa} wrap dated the date
of, and attached to, the Red Herring Prospectus to be used for offers and sales to persons/entities
resident outside India containing, among other things, international distribution and solicitation
restrictions and other information, together with afl supplements, corrections, amendments and
corrigenda thereto.

“Preliminary Offering Memorandum™ shall mean the preliminary offering memorandum to be
distributed outside India consisting of the Red Herring Prospectus and the Prefiminary International
Wrap and to be used for offers and sales to persons/entities that are resident outside India, logether
with all supplements, corrections, amendments and corrigenda thereto,

“Price Band” means price band of a minimum price of ¥ 319 per Equity Share (i.e., the Floor Price)
and the maximum Price of # 336 per Equity Share (i.e., the Cap Price).

“Pricing Date” means November 9, 2022, the date on which the Company and the Investor Selling
Shareholder, in consultation with the BRIMs, finalized the Offer Price.

“Pricing Suppiement” means the pricing supplement to the Red Herring Prospectus, substantially
in the form of Schedule AT,

“Prospectus” means the prospectus to be filed with the Registrar of Companies an or afier the
Pricing Date in accordance with Section 26 of the Companies Act, 2013, and the SEB] ICDR
Regulations containing, inver alia. the Offer Price, the size of the Offer and certain other in formation,
including any addenda or corrigenda thereto.

“Public Offer Account™ means ‘no-lien’ and ‘nen-interest-bearing’ bank account opened 1n
accordance with Section 40(3) of the Companies Act, with the Public Offer Account Bank to receive
money from the Escrow Accound(s) and the ASBA Accounts maintained with the SCSBs on the
Designated Date.

“Public Offer Account Bank™ means the bank which is a clearing member and registered with the
SEBI as banker to an issue and with which the Public Offer Account was opened, being HDFC Bank
Limited,

“QIB Portion™ means the portion of the Offer being not more than 50% of the Offer, or not more
than 32,820,975 Equity Shares (subject to finalization of the Basis of Allotment), which was made
available for allocation on a proportionate basis to QBs, including the Anchor Investor Portion (in
which allocation was on a discretionary basis, as determined by the Company and the Investor
Selling Shareholder, in consultation with the BRLMs), subject to valid Bids having been received at

or above the Offer Price or the Anchor Invesior Offer Price. as applicable.

"RBI” shall mean the Reserve Bank of Indsa.




“RHP" or “Red Herring Prospectus™ means the red herring prospectus dated Oclober 27, 2007
filed with the RoC and SEBI, issued by the Company in accordance with Section 32 of the
Companies Act and the SEBI ICDR Regulations, which did not have complete particufars of the
Offer Price and the size of the Offer, read together with the Addendum to the Red Herring Prospectus
— Notice to Investors dated October 27, 2022,

“Refund Account™ means the account opened with the Refund Bank from which refunds, if any, of
the whole or part of the Bid Amount to the Bidders shall be made.

“Refund Bank” means the bank registered with the SEBI as banker to an issue and with which
Refund Account was opened, being HDFC Bank Limited.

“Registered Broker™ shall mean stock brokers registered with the stock exchanges having
nationwide terminals, other than the Members of the Syndicate and eligible to procure Bids in terms
of the circular (No. CIR/CFD/14/2012) dated October 4, 2012 issued by the SEBI.

“Registrar of Companies” or “*RoC" shall mean the Registrar of Companies. Delhi and Harvana
situated at Delhi,

“Registrar to the Offer” ar “Registrar” means KFin Technologies Limited (formerly known as
KFin Technologies Private Limited).

“Regulation §" has the meaning given to such term in the recitals to this Agreement.

“Restricted Party” shall mean a person that is: (i) listed on, or directly or indirectly owned or
controiled by a person listed on, or acting on behalf of a person listed on, any Sanctions List; or (ii)
otherwise a target of Sanctions (“target of Sanctions” signifying a person with whom a U.S, person
or other person required to comply with the relevant Sanctions would be prohibited or restricted by
law from engaging in trade, business or other activities).

“Retail Individual Bidders” or “RIBs” means individual Bidders who have Bid for Equity Shares
for an amount of not more than 2200.000 in any of the bidding options in the Offer (including MU
applying through the karte and Eligible NRIs),

“RoC Filing” shali mean the filing of the Prospectus with the RoC m accordance with Section 32(4)
of the Companies Act, 2013,

“Registrar and Share Transfer Agents” or “RTAs” means registrar and share transfer agenis
registered with SEBI and cligible to procure Bids at the Designated RTA Lacations as per the lists
available in the website of BSE and NS E, and the UPI Circulars.

“Revision Form” shali mean the form used by the Bidders to modify the quantity of Equity Shares
or the Bid Amount in their Bid cum Application Forms or any previous Revision Forms. QIBs and
Non-Institutional Bidders were not allowed to withdraw or lower their Bids (in terms of the quantity
of Equity Shares or the Bid Amount) at any stage. Retail Individual Bidders could revise their Bids
during the Bid/Offer Period and withdraw their Bids until the Bid/Offer Closing Date.

“Rule 144A™ has the meaning given to such term in the in the Recital(1) of this Agreement.

“Sanctions” shall mean: (i} the economic sanctions laws, regulations, embargoes or restrictive
measures administered, enacted or enforced by: (a) the United States government; (b) the United
Nations; (¢} the European Union ("EU") or its Member States: (d) the United Kingdom; or (e) the
respective governmental institutions and agencies of any of the foregoing, including, without
limitation, the Office of Foreign Assets Controf of the US. Department of the Treasury (“OFAC™,
United Nations Security Council, the United States Department of State and Her Majesty’s Treasury
("HMT") (collectively. the “Sanctions Authorities™); or (i) any sanctions or requirements imposed
by, or based upon the obligations or authorities set forth in, the U.S. Intemational Emergency
Lconomic Powers Act of 1977, the U.S. Iran Sanctions Act of 1996, the U.S. Comprehensive fran
Sanctions, Accountability, and Divestment Act of 2010, the U.S. Iran Threat Reduction Act and
Syria Human Rights Act of 2012, the U.S. Iran Freedom and Counter-Protiferation Act of 2012, the
U.S. Trading With the Enemy Act of 191 7, the U.8. Ukraine Freedom Support Act of 2014, the U.S,.
United Nations Participation Act of 1945 or the U.S. Syria Accountability and Lebanese Sovereignty



Restoration Act of 2003, all as amended, or any enabling legislation or executive order relating
thereto,

“Sanctions List” shall mean the Specially Designated Nationals and Blocked Persons List, the
Foreign Sanctions Evaders List and the Sectoral Sanctions ldentifications List maintained by OFAC,
the United Nations Security Council Consolidated Sanction List, the EU consolidated list of persons,
groups and entities subject 1o EU financial sanctions, the Consolidated 1ist of Financial Sanctions
Targets maintained by HMT. or any similar list maintained by, or public announcenent of Sancions
designation made by, anv of (he Sanctions Authoriues.

"SCORES™ shall mean the Securities and Exchange Board of India Complaints Redress System,
“SCRA” shall mean the Securities Contracts (Regulation) Act, 1956,

“SCRR" shalf mean the Securities Coniracts (Regulation) Rules, 1957,

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

“SEBI Act” shall mean the Securitics and Exchange Board of India Act, 1992,

“SEBI ICDR Regulations” shall have the meaning given 10 such term in the recitals to this
Agreement,

“Self-Certified Syndicate Ban k(8)" or “SCSBs™ means the banks registered with SEBI. which offer
the facility of ASBA services, (1) in relation to ASBA, where the Bid Amount was blocked by
authorizing an SCSB, a list of which s available on  the website  of  SEBI al
www.sebi.gev.in/sebi\\feb/other/OtherAction.do'?doRecognisedeixyes&intmld:34 or
www.sebi.gov.in/sebiweb/o[her/OtherAciion.do‘?doRecegnischpi:yes&immIdﬂS, and updaied
from time to time and at such other websites as may be prescribed by SEBI from time to time, (i}
in relation to Bidders using the UPI Mechanism, a list of which is available on the website of SER}
at www.sebi.gov.in/sebiweb/olherﬁOlherAcliou.do'?do[{ecognisedFpi==yes&immidméo or such
other website as may be prescribed by SEBI and updated from time to time. Applications through
UPI in the Offer were made only through the SCSBs mohile applications {apps) whose naine appears
on the SEBI website. A list of SCSBs and maobile applications, which, are live for applying in public
issues using UPl mechanism s provided as Annexure ‘A’ to the SEBRI circular no.
SEBI/HO/CFD/DIL2/CIR/P/20G19/85 dated July 26, 2019. The [ist is available on the website of
SEBI at www.sebi.gov.in/sebiweb/oi!1er/OiherAc!ion.do‘?doRecognisedei=yes&immId=43 and
updated from time to time and at such other websites as may be prescribed by SEBI from time to
fime,

“Share Escrow Agreement” has the meaning given to such term in the recitals (o this Agreement.

“SHA Amendment Agreement” shall mean the waiver, amendment and termination agreement
dated September 14, 2021, read together with a letter agreement dated June 30, 2022, among the
Company, Anant Investments, Dunearn Investments {Mauritius) Pte Ltd, RJ Corp Limited, Dr.
Naresh Trehan, Sunil Sachdeva and Suman Sachdeva,

“Specified Locations” means the Bidding centres where the Syndicate accepted ASBA Forms from
the Bidders.

“Spensor Banks” means HDFC Bank Limited and Kotak Mahindra Bank Limited being the sponsor
banks, appointed by the Company to act as a conduit between the Stock Exchanges and NPCY in
order to push the mandate coliect requests and / or payment instructions of the UP! Bidders using
the UP{ Mechanism and carry out other responsibilities, in terms of the UP] Circulars,

“Stock Exchanges” shall mean the stock exchanges in India where the Equity Shares are proposed
to be lisied.

“STT means the securities transaction lax.

“Subsidiaries” has the meaning given to such term in the Offer DPocuments.
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“Sub-Syndicate Members” shall mean sub-syndicate members. tfany, appointed by the members
of the Syndicate, (o collect Bid cum Application Forms and Revision Forms.

“Supplemental Offer Materials” shall mean any written communication {as defined in Rule 405
under the U.S. Securities Act) prepared by or on behalf of the Company or the Selling Sharcholders,
or used or referred to by the Company or the Selling Shareholders, that constitutes an offer to sel} or
a solicitation of an offer to buy the Equity Shares {other than the Preliminary Offering Memorandum
and the Offering Memorandum), as included in Schedule B, including, but not limited to, the
investor road show presentations or any other road show materials relating to the Equity Shares or
the Offer.

“Syndicate Agreement” has the meaning given to such term in the recitals of this Agreement.

“Syndicate ASBA Bidders” means ASBA Bidders submitting their Bids through the members of
the Syndicate or their respective Sub-Syndicate Members at the Specified Locations.

“Underwriters™ has the meaning given to such term in the recitals of this Agreement.

“Unified Payments Interface” or “UPI™ means the unified payments interface which is an instan(
payment mechanism, developed by NPCI,

“UPI Circulars” means the SEBI circular no. SEBIVHO/CFD/DILYCIR/P/2018/138 dated
November 1, 2018, SEBI circular no. SEBI/HO/CFD/DIL2/CIR/PR019/50 dated April 3, 2019,
SEBI circular no. SEBI/HO/CFD/DILYCIR/P/2019/76 dated June 28, 2019, SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2019/85  dated July 26, 2019, SEBI  circular no.
SEBI/HO/CFD/DCR2/CIR/P/2019/133  dated November 8, 2019, SEBI circular no,
SEBI/HO/CFD/DIL2/CIR/P/2020/50  dated  March 30, 2020, SEBI circular o,
SEBVHO/CFD/DIL2/CIR/P/2021/2480/1/M  dated March 16, 2021, SEBI circular no.
SEBVHO/CFD/DILI/CIR/P/2021/47  dated  March 31 . 2021, SEBI  circular no.
SEBVHO/CFD/DIL2/P/CIR/2021/570  dated  June 2. 2021, SEB!  circular  no.
SEBIVHO/CFD/DIL2/P/CIR/P/2022/45  dated Aprit 3, 2022, SEBI  circular  no.
SEBI/HO/CFD/DIL2/CIR/P/2022/51  dated Aprit 20, 2022, SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2022/75 dated May 30. 2022 and any subsequent circalars or

notifications issued by SEBI in this regard.

“UPI Mandate Request” means a request (intimating the UPI Bidders by way of a notification on
the UPI application as disclosed by SCSBs on the website of SEBI and by way of an SMS for
directing the UPI Bidders to such UPI linked mobile application) to the UJP] Bidders initiated by the
Sponsor Banks to autharize blocking of funds on the UPI application equivalent te Bid Amount and
subsequent debit of funds in case of Allotment.

“UPI Mechanism” means the bidding mechanism that may be used by UPI Bidders in accordance
with the UPI Circulars to make an ASBA Bid in the Offer.

“U.8. Securities Act” shall have the meaning given to such term in the recitals to this Agreement,

“Working Day” shall mean all days on which commercial banks in Mumbai are open for business.
In respect of announcement of Price Band and Bid/Offer Period, Working Day meant all days,
excluding Saturdays, Sundays and public holidays, an which commercial banks in Mumbai are open
for business. In respect of the time period between the Bids Offer Closing Date and the listing of the
Equity Shares on the Stock Exchanges, Working Day shall mean all trading days of the Stocd
Exchanges, excluding Sundays and bank holidays in india, as per circulars issued by SEBL

N

In this Agreement, unless the context otherwise requires:

(i) words denoting the singular number shalf include the plural and vice versa:
(11) headings and bold typeface are only for convenience and shall be ignored for the purposes
of interpretation;
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1.4

(ii1) references to this Agreement or to any other agreement, deed or instrument shall be
construed as a reference to this Agreement or to such agreement, deed or instrument as the
same may from time to time be amended, varied, supplemented or novated;

(i) references to any Party shall also include such Party’s successors in interest and permitted
assigns or heirs, executors, administrators and successors, as the case may be, under any
agreement, instrument, contract or other document;

{v) references to a “person” shall include any natural person, firm, general. finyted or Himied
liability partnership, association, corporation, company. limited liability company. joint
stock company, trust, joint venture, business trust or othet entity or unincorporated
organization,

{(vi) references to statutes or regulations or statutory or regulatory provisions include such
statutes or statutory provisions and any orders, rules, regulations, guidelines, clarifications,
instruments or other subordinate legisiation made under them as amended, supplemented,
extended, consolidated, re-enacted or replaced from time to time;

(vii) references 1o a number of days shall mean such number of calendar days unless otherwise
specified. When any number of days is prescribed in this Agreement, such number of days
shall be calculated exclusive of the first day and inclusive of the last day;

(viii)  references to a preamble, section, paragraph, schedule or annexure is, unless indicated fo
the contrary, a reference 1o a Preamble, Section. paragraph. Schedule or Annexure of this
Agreement;

{1x) time is of the essence in the performance of the Parties’ respective obligations, i any time
peried specified herein is extended, such extended time shall also be of the essence;

(x) any written approval or consent of any of the Party includes suck Party's consent or
approval vig electronic mail; and

{xi) aty reference o “knowiedge” or “best knowledge" of any person shall mean the actual
knowledge of such person and such knowledge as such person would reasonably be
expected to have after due and carefui inquiry.

The Parties acknowledge and agree that the Annexures attached hereto form an integral part of this
Agreement.

The Individual Selling Sharcholders are providing statements. information, representation.
undertakings and covenants in this Agreement only about and in relation (o themselves and their
respective portion of the Offered Shares. Accordingly, the Individual Selling Shareholders assume
no responsibility for any statements, disclosures, information, representations, undertakings. or
covenants of any other Party. Notwithstanding anything to the contrary contained in this Agreement,
the Engagement Letter and/ or the Offer Documents, the Underwriters and the Company hereby
confirm and acknowledge that the Individual Setling Shareholders assume no responsibility for
statements, disclosures, information, representations, undertakings or covenants provided by the
Company, whether or not relating to the Company, its business, Promoter, or its financial
information, and that the Individual Selling Shareholders shalt be responsible only to the extent of
the Individual Setling Shareholder Statements. Provided that nothing herein shail limit any liability
that S81 may have as a Dircctor of the Company.

The Investor Selling Sharcholder is providing statements, information, representations, undertakings
and covenants in this Agreement only about and in relation fo itself and its respective portion of the
Offered Shares. Accordingly, the Investor Selling Shareholder assumes no responsibility for any
statements, disclosures, information, representations, undertakings. or covenants of anv other Party
Notwithstanding anything to the contrary contained in this Agreement, the Engagement Lelier and or
the Offer Documents, the Underwriters and the Company hereby conlirm and acknowiedge that the
Investor Selling Shareholder assumes no responsibility for statements, disclosures. information,
representations, undertakings or covenants provided by the Company, whether or not relaiing to the
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2.2

4.1

Company. its business. Promoter. or its financial mlormation, and thal the Investor Sefling
Shareholder shall be responsibie only 1o the extent of the Investor Scelfing Sharcholder Statements.,

UNDERWRITING

On the basis of the representations, warranlies, covenanis and undertakings contained in this
Agreement and subject to the other terms and conditions of this Agreement, each of the Underwriters
severally (neither jointly, nor jointly and severally) hereby agree to procure subscribers or purchasers
for, and failing which subseribe to or purchase themselves, to the extent specified in Clauses 5 and
6, the Equity Shares offered in the Offer, in the manner and on the terms and conditions contained
in this Agreement and the SEBI ICDR Regulations.

Nothing in this Agreement will constitute an obligation, directly or indirectly, on the part of any of
the Underwriters to procure subscribers or purchasers for or subscribe to or purchase itself any
Equity Shares for any Bids other than Bids submitted directly to the Underwriters at the Specified
Locations. For the sake of clarity, the Underwriters shall not have any obligation to procure
subscribers or purchasers for or subscribe to or purchase themselves any Equity Shares in respect of
(i) any Bids that have been submitied by the ASBA Bidders directly 1o an SCSB fexciuding the Bids
submitted by Syndicate ASBA Bidders at Specified Locations) or (i) any Bids that have been
submitted by the ASBA Bidders to the Registered Brokers, RTAs or Collecting Depository
Participants, or (iii) any Bids that have been submitted by Anchor Investors in the Anchor Investor
Portion, or (iv} any Bids procured by other Underwriters (or respective Sub-Syndicate Member of
such other Underwriter). Natwithstanding anything contained in this Agreement, the Underwriters
shall not have any obligation to procure subscribers or purchasers for or subscribe to or purchase
any Equity Shares from Bids submitted by the Syndicate ASBA Bidders if such obligation arises
due to the negligence, misconduct or default or fraud by the SCSBs or the Sponsor Banks in
connection with the Bids submitted by the Syndicate ASBA Bidders (including any Bids which are
received by Sponsor Banks, where the validation and funds blocking is not done by the Sponsor
Banks or respective SCSBs) and the Underwriters will not be responsible for withdrawal or
incompleteness of such Bids arising due to the negligence, misconduct or default by the SCSRs or
the Sponsor Banks.

The indicative amounts to be underwritten by the Underwriters shall he as set forih in Schedule AZ
and in the Prospectus. Notwithstanding the above, the actual underwriting abligation of (he
Underwriters could be different from such indicative amounts, in accordance with Clauses 5 and 6
of this Agreement and the Applicable Law.

OFFER DOCUMENTS

The Company confirms that it has prepared and authorized, and wherever the context requires, shall
prepare and authorise the Offer Documents and the Supplemental Offer Materials and any
amendments and supplements thereto, including the Pricing Supplement, for use in connection with
the Offer, Each Seiling Shareholder, severally and not jointly, confirms that it has signed, and
wherever the context requires, shall sign, through an authorised signatory, the Offer Documents (to
the extent applicable and required). The Company and the Selling Shareholders, severally and not
jointly, confirm that they have authorized the Underwriters to distribute copies of the Offer
Documents and any amendments, corrigenda and supplement thereto, and communicate the Pricing
Supplement, in such manner as permitted under Applicable Laws and the Other Agreements,

CONFIRMATIONS

Each of the Underwriters hereby, severally (neither jointly nor jointly and severally} confirms with
respect o itself, as of the date of this Agreement ta the Company and the Selling Shareholders in
relation to the Offer (except for Bids procured by the Registered Brokers, Collecting Depository
Participants, RTAs or by the SCSBs directly), that:

(a) in case of the Book Running Lead Managers, it has collected Bids from Anchor Invesiors
onty during the Anchor Investor Bid/Offer Period;

{b) it or its Affiliates collected Bids from all Bidders (other than Anchor Investors) only
through the ASBA process during the Bid/Offer Period within the specific timings
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mentioned in the Red Herring Prospectus, the Syndicate Agreement, the Red Herring
Prospectus (in the case of resident Bidders) and the Preliminary Offering Memorandum (in
the case of non-resident Bidders), and as permitted under Applicable Law and;

{c} it has, in relation to this Offer, complied, and will comply in its capacity as an underwriter,
with the provisions of the SEBI ICDR Regulations, the Sccurities and Exchange Board of
India (Stock Brokers) Regulations, 1992 and the Securities and Exchange Board of India
(Merchant Bankers) Regulations 1992, as amended, to the extent applicable; and

{d) it has complied with the applicable terms. conditions. covenants and undertakings of the
Syndicate Agreement and the Cash Escrow and Sponsor Bank Agreement to the extent they
are required (o be complied with as of the date of this Agreement, I agrees that it will
comply with the other terms, conditions, covenants and undertakings of the Syndicate
Agreement and the Cash Escrow and Sponsor Bank Agreement, as and when such
compliance is required pursuant {o their respective terms.

The Company and each of the Selling Sharcholders hereby severally and not jointly, confirm that
they have entered info an agreement with the Registrar, and the Registrar has agreed 1o perform its
duties and obligations and deliver, as required, including the notice pursuant to this Agreement as
set out in Schedule D of this Agreement.

OFFER

Each Underwriter hereby severally and not jointly nor rointly and severally, confirms to the
Company, the Selling Sharcholders and to each of the other Underwriters. subject to Clause 2.2, 10
the extent of the valid ASBA Bids procured by it {and. with respect to KMOU, o the extent of the
valid Bids procured by Kotak Securities and with respect of IM, 1o the extent of valid Bids procured
by IM Securities) (including valid Bids procured by its respective Sub-Syndicate Member) in its
capacity as an Underwriter in the Offer, in relation to which Equity Shares are proposed to be
Allocated in accordance with the terms of this Agreement and the Offer Documents, it shall only be
responsible for ensuring completion of the subscription or purchase in respect of such valid Bids
(including Bids procured by its respective Sub-Syndicate Members) and not for Bids procured by
other Underwriters (or the Bids procured hy the respective Sub-Syndicate Member of such
Underwriters), in the manner set forth in this Clause 5. The Company and the Selling Shareholders,
severally and not jointly, confirm that they shall allocate all of the Equity Shares offered through the
Offer to successful Bidders inciuding the successful Bidders procured by the Underwriters in terms
of the Red Herring Prospectus, the Prospectus, the Preliminary Offering Memorandum, the Of fering
Memorandum and Applicable Law.

Each Underwriter, in respect of Bidders who have submitted their Bids to such Underwriter directly,
severally and not jointly nor jointly and severally agrees that. subject to Clause 2.2, in the event a
Syndicate ASBA Bidder, who is alfocated Equity Shares in the Offer. defaulls in jis pavient
obligations in respect of the Offer (excluding defauits due 1o negligence, misconduct or default by
the SCSBs or the Sponsor Banks of any nature), through any defauit in blocking of funds selely and
directly due to insufficiency of funds in the relevant ASBA Account and such Bidder would have
been entitled to receive the Allotment of the Equity Shares but for default in blocking of funds solely
and directly due to insufficiency of funds in the relevant ASBA Account, such Equity Shares shall
first be Allocated to other Bidders in respect of any cxcess subscription in (he same category as in
which the default occurs or in any other category in which there is any excess subscription in
accordance with the SEBI ICDR Regulations and the Preliminary Offering Memorandum, and only
if no such other Bidders are Allocated such Equity Shares or if such other Bidders also default in the
performance of their payment obligations in respect of the Offer, the Underwriter that procured the
Bid from the Syndicate ASBA Bidder that {irst defaulted in the performance of its obligations and
whose identification mark is reflected on the ASBA Form of such Syndicate ASBA Bidder
(including Bids procured from the Syndicate ASBA Bidder by such Underwriter’s Sub-Syndicate
Member) shall make a payment, or cause payment of, the Offer Price in respect of such Equity
Shares to the Escrow Account as soon as reasonably practicable upon receipt of the notice referenced
in Clause 6.1 (). but prior to finalization of Basis of Allotment by the Designated Stock Tachange
and such Equity Shares shall be Allotted to the refevant Underwriter or (o the purchiaser or subscriber
precured by it or to its order. For the avoidance of doubt, the Undeswriters shall not be liable under
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the terms of this Agreement for any default in the blocking of funds in the relevant ASBA Account
other than solely and directly due to insulficiency of funds in the relevant ASBA Account,

In the event Kotak Securities and JM Securities fail to discharge their underwriting obligations under
Clause 5, the underwriting obligations of Kotak Securities and JM Securities under Clause 5 shall
be discharged by KMCC and IM respectively. Such discharge of obligations shall be without any
participation or involvement required by, or liability of the Company, the Selling Shareholders and
the other Underwriters.

Subject to Clause Error! Reference source not found., the obligations, representations, warranties,
undertakings and liabilities of the Underwriters (including the acts and omissions of their respective
sub-Syndicate Members) under this Agreement, including to procure subscribers or purchasers for,
or subscribe fo or purchase themselves, the Equity Shares at the Offer Price in accordance with this
Section 5 shall be severai and not joint nor joint and several. Subject to Clause 5.3, cach Underwriter
shall be liable only for its own acts and omissions and not for the acis and omissions of any other
Underwriter (or their respective sub-syndicate members). In the event that any Underwriter
discharges (“Discharging Underwriter™) any underwriting obligations on behalf of any other
defaulting Underwriter (or their respective Sub-Syndicate Member) pursuant 1o tss Clause S hereto
(for the purposes of this Clause, the “Defaulting Underwriter”), notwithstanding any recourse that
may be available to a Discharging Underwriter under this Clause 5.4, in the event that any
Discharging Underwriter underwrites or procures subscription or purchasers (o the extent of any
shortfall in the underwriting obligations of any Defaulting Underwriter under this Agreement, the
Discharging Underwriter shall have full recourse to such Defaulting Underwriter towards the
liability so discharged by the Discharging Underwriter, without any participation or involvement
required by or liabiiity of, the Company, the Selling Shareholders, or the other Underwriters. For the
avoidance of doubt, the underwriting and sefling commission and any other commissions or fees,
expenses and applicable taxes in respect of Equity Shares for which a Discharging Underwriter
discharges underwriting obligations of any Defaulting Underwriter shall be pavable to the
Discharging Underwriter and not to the Defaulting Underwriter.

In the event that any Discharging Underwriter underwrites or procures purchasers to the extent of
any shortfail in the underwriting obligations of any Defaulting Underwriter under this Agreement,
then such Discharging Underwriter, may al {ts diseretion, in addition fe and withow prejudice o the
remedies available to it under Applicable Law, be entitled to sell or dispose of the Lauity Shares
(representing the shortfall in the underwriting obligations of such Defaubting Underwriter) o any
person or generally in the market or otherwise at a price realizable by such Discharging Underwriter,
and in the event that the proceeds from the sale of such Equity Shares is less than cost of the Equity
Shares purchased by it or if the Discharging Underwriter has not sold some or all of such Equity
Shares, such Defaulting Underwriter shall fully indemnify and hold the Discharging Underwriter
harmiess from and against any such loss on account of the sale or retention of some or all of such
Equity Shares, including any costs or expenses incurred by the Discharging Underwriter on such
purchase and sale. Any obligations and actions required to be taken by any of the Underwriters in
relation to the aforementioned shall not require the Company and the Selling Shareholders to make
any additional payments other than as required in terms of this Agreement,

PROCEDURE FOR EFFECTING DISCHARGE OF UNDERWRITING OBLIGATIONS

The underwriting obligations, if any, as determined under the terms of this Agreement shall be
discharged in the manner set forth below:

{a) The Company, on behall of iiself and the Seliing Sharcholders, shall ensure that the
Registrar shall, as soon as practicable after the Bid/Offer Closing Date, promptly upon
receipt of final certificates from SCSBs and Sponsor Banks but no later than 9:00 AM
(Indian Standard Time) on the second Working Day after the Bid/Offer Closing Date
provide written notice to each Underwriter of the details of any valid Syndicate ASBA Bids
procured by each Underwriter (or their respective Sub-Syndicate Member) with respect Lo
which such Underwriter is obligated to procure subscribers or purchasers for, or purchase
itself, and to pay, or cause the payment of the Offer Price, for such number of Equity Shares,
that correspond to Bids procured by such Underwriter (or its respective Sub-Syndicate
members) and for which Syndicate ASBA Bidders who would have been entitled to be
Allotted Equity Shares under Clause 5.2 of this Agreement. For avoidance of doubt, the
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(b)

(c)

{d)

(e)

underwriting obligations of the Underwriters under this Clause 6.1{a) of this Agreement
shail be subject to the terms specified in Clause 2.2.

The Company, on behalf of itself and the Selling Shareholders, shall ensure, that the
Registrar shall, simultaneously following the dispatch of the notice set forth in Clause
6.1(a), and no later than one Working Day following the dispatch of the notice in Clause
6.1{a), provide writtens notice to KMCC and JM in respect of Kotak Securities and JM
Securities that is an Affiliate of such Underwriter (with a copy to the Company and the
Selling Sharcholders) of the details of any ASBA Bids procured by Kotak Securities and
IM Securities for which the Bidders have placed a Bid and in respect of which (he Bidders
would have been entitled o the Equity Shares, bul have defaulted in their paymens
obligations in relation to the Offer as specified in Clause § or where the Bidders have
withdrawn their Bids, and the underwriting commitments of such Syndicate Member for
which payment has not been received and accordingly, the extent of the obligations of such
Underwriters (in respect of each respective Syndicate Member), in accordance with Clause
5, to procure subscribers or purchasers for, or itself subscribe to or purchase such number
of Equity Shares representing such Bids computed in accordance with C lause 5 and to cause
payment of, or pay itself the Offer Price for such number of Equity Shares.

Each Underwriter shali, promptly following the receipt of the notices referred to in Clauses
6.1(a) and 6.1(b), as applicable, procure subscription or purchase as required under this
Agreement and, failing which, make the applications to subscribe to or purchase the Equity
Shares and submit such applications to the Company and the Selling Sharcholders, and pay
or cause the payment of the Offer Price for such Equity Shares into the Escrow Accounl as
soon as reasonably practicable but prior to finalization of the Basis of Allotmen( in
consultation with the Designated Stock Exchange.

In the event of any failure by any Underwriter to procure subscribers or purchasers for, or
subscribe to or purchase itself, the Equity Shares as required under Clause § and Clauses
6.1 (&) and (b) hercto, the Company and the Selling Shareholders may make arrangements
with one or more persons/entities (who are not Affiliates of the Company or the Selling
Sharcholders, except to the extent they are permitted to purchase such Equity Shares under
the Applicable Law) to subscribe to such Equity Shares, without prejudice o the rights of
the Company and the Selling Shareholders to take such measures and proceedings as may
be available to them against the respective Underwriter, including the right to claim
damages for any loss suffered by the Company or the Selling Shareholders by reason of
any failure on the part of the respective Underwriter to procure subscribers or purchasers
for, or subscribe or purchase itself, the Equity Shares as provided herein.

In the event that there is any amount credited by any Underwriter pursuant to this Clause 6
in the Escrow Account in excess of the total Offer Price for the Equity Shares allotted 10
such Underwriter (or subscribers or purchasers procured by it). such surplus anownt will
be refunded to the respective Underwriter (or subscribers or purchasers procured by i as
soon as reasonably practicable, simultancously with the issuance of instructions o the
SCSBs to unblock the ASBA Accounts but in any event prior to the receipt of final listing
and trading approvals from the Stock Exchanges for the Equity Shares Aliotted pursuant 1o
the Offer,

Any notice under the terms of this Clause 6, if issued by the Registrar along with a copy Lo
the Company and the Selling Sharcholders, as applicable shall be deemed to be notice from
the Company and the Selling Shareholders for purposes of this Agreement, Provided,
however, such notices will be deemed to be notices from the Company and the Selling
Shareholders, as applicable, only if they are issued by the Registrar sirictly on the basis of
instructions received from the Company and the Selling Sharcholders.

FEES, COMMISSIONS AND TAXES

All payments due under this Agreement and the Engagement Letler are to be made i Indian Rupees
Further, all other aspects relating o taxes in relation o the Offer shall be in accordance with the
terms of the Engagement Letter unless otherwise provided in this Agreement or as agreed between
the Parties.
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The fees, commissions and expenses of each Underwriter shall be paid in accordance with the terms
of the Offer Agreement, Engagement Letter and/or Syndicate Agreement. i respect ol the
obligations undertaken by the Underwriters in connection with the Offer. mcluding the obligauons
as set out in this Agreement, the Offer Agreement and the Syndicale Agreement. The Syndicate
Members shall be paid fees and expenses in accordance with the terms of the Syndicate Agreement
in respect of the obligations undertaken by the Syndicate Member in connection with the Otfer,
including the obligations undertaken by them in this Agreement and the Syndicate Agreement.

The expenses directly attributable to the portion with regard to the Offer for Sale and the Fresh Issue
shall be borne by the Selling Shareholders and the Company respectively in proportion to the number
of Equity Shares sold and issued by each of them in the Offer and will be deducted from the Offer
proceeds, as appropriate, and only the balance amount will be paid to the Selling Shareholders and
the Company, in accordance with applicable law. However, the listing fees, shall be solely borne by
the Company and the fees for counse! to the Selling Shareholders, if any, shall be solely borne by
the respective Selling Shareholders, If any expense In relation to the Offer has been borne by the
Company in the first instance, then each Selling Sharcholder shall reimburse the Company for their
portion of the expenses in accordance with Section 28(3) of the Companies Act. Provided that. in
the event any Selling Sharcholder withdraws or abandons the Offer at ANy stage prior o the
completion of the Offer, it shall reimburse the Company for all costs. charges. fees and CAPUNSUS
incutred in connection with the Offer on a pro-rata basis, up 1o the date of such wilhdrawal,
abandonment or termination with respect to such Selling Shareholder in a manner as may be
mutually agreed between the Company and the Selling Shareholder, Further, in the event the Offer
fails or is withdrawn, abandoned or terminated for any reason, the expenses relaiing to the Offer
shall be borne by the Company and each of the Selling Sharcholders in proportion to the number of
Equity Shares proposed to be issued and allotted by the Company and/or proposed to be transferred
by the Selling Shareholders in the Offer.

The Comparty shall ensure that the underwriting commissions, procurement comrmnissions, if any,
and brokerage due to the Underwriters and sub-brokers or stock brokers or other Designated
Intermediaries and any other mutually agreed fees and commissions payable (on behalf of itseif and
on behalf of the Selling Sharcholders) in relation to the Offer or under Applicable Law shall be paid
within the time prescribed under Applicable Law and in the manner stipulated in the Engagement
Letter and Other Agreements. Al Offer relatad expenses shall be shared between the Company and
the Selting Sharcholders in the manner described under Clause 7.3 above. the Offer Documenis and
Clause 15 of the Offer Agreement read with Clause 7 of the Syndicate Agreement.

Notwithstanding anything contained in Clause 7.2, in the event that a Discharging Underwriter
procures subscribers or purchasers for, or subseribes (o or purchases itseif, Equity Shares upon
default by any Defaulting Underwriter pursuant to Clause 5 hereto, the underwriting and selling
commission and/or any other commissions or fees and expenses in respeet of such Equity Shares
shall be payable to the Discharging Underwriter that procures subscribers or purchasers for, or
subscribes to or purchases itself, the Equity Shares and not to the Defaulting Underwriter, and the
Defaulting Underwriter shall not object to such payment,

All outstanding amounts payable to the Underwriters in accordance with the terms of the
Engagement Letter and the legal counsels to the Company and the Book Running Lead Managers,
shall be payable either directly or from the Public Offer Account and without any undue delay on
receipt of the final listing and trading approvals from the Stock Exchanges.

In the event that the Offer is postponed or withdrawn or abandencd for any reason or in the event
the Offer is not suceessfully completed. the Underwriters and tegal counsels shall be entnied
receive fees from the Company and the Selting Shareholders (as applicabie) and reimbursement for
expenses which may have accrued to it up to the date of such postponement, withdrawal,
abandonment or failure, as set out in the respective engagement letiers,

The Company and the Seliing Sharcholders, shall severally and not jointly pay (or, in compliance
with Applicable Law, procure paymeni of}, upon becoming due, any fees, stamp duty, registration
or other taxes and duties, in connection with the issue, transfer and sale of the Equity Shares to any
Bidder pursuant to the Offer in accordance with terms of Clause 7.3 of this Agreement, the Other
Agreements and Applicable Law, as may be applicable.
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Notwithstanding anything contained in this Agreement, each of the Parties hercby agrees that,
subject to Applicable Law, the Underwriters will not have any responsibility, obligation or liability
whatsoever, directly or indirectly, with regard to withholding tax or tax deducted at source or any
similar obligations in relation to proceeds reatized from the Offer.

In the event of any conflict between the provisions of this Clause 7 and the Engagement Letter, the
provisions of the Engagement Letter shall prevail. :

CONDITIONS TO THE UNDERWRITERS® OBLIGATIONS

The obligations of the Underwriters are several {and not joint) under this Agreement and are subject
to the following conditions:

{a) the absence, in the sole opinion of the Underwriters. of any Material Adverse Change or
prospective Malerial Adverse Change;

(b} due diligence having been completed to the satisfaction of the BRLMs, including o enable
the Underwriters to file any due diligence certificate with the SEBI {or any other
Governmental Authority) and any other certificates as are customary in offerings of the
kind contemplated herein;

{c} except for certain post-Allotment reporting requirements under Applicable Law,
completion of all regulatory requirements (including receipt of all necessary approvals and
authorizations, and compliance with the conditions, if any, specified therein, in a timely
manner) and receipt of and compliance with all consents, approvals and authorizations
under applicable contracts required in relation io the Offer. compliance with all Applicahle
Law goveming the Offer and disclosures in the Otfer Documents. all 1o the satisfactnion of
the Underwriters;

(d) completion of all documentation for the Offer, cluding the Offer Documents and the
execution of certifications (including certifications and comfort letters from the statutory
auditors of the Company, in form and substance satisfactory to the Underwriters, within the
rules of the code of professional cthics of the ICAI containing statements and information
of the type ordinarily included in accountants’ “comiort letters” to underwriters with
respect to the financial statements, each dated as of the date of (1) the Draft Red Herring
Prospectus, (ii) the Red Herring Prospectus, (iii) the Prospectus, and (iv) allotment and
transfer of the Equity Shares pursuant to the Offer; provided that each such letter delivered
shall use a “cut-off date™ not earlier than a date three business days prior to the date of such
letter), undertakings, consents, legal opinions (inciuding the opinion of counsels (o the
Company and to the Selling Sharehalders, on such dates as the Underwriters shall request)
and the Other Agreements, and where necessary, such agreements shall include provisions
such as representations and warranties, conditions as to closing of the Offer. force majeure.
indemnity and contribution. in form and substance satisfactory o the Underwriters:

{e) the benefit of a clear market 10 the Underwriters prior to the Offer, and in connection
therewith, the absence of any debt or equity offering of any type or any offering of hybrid
securities of the Company, other than the Offer, undertaken, or being undertaken
subsequent to the filing of the Offer Documents, by the Company or the Selling
Shareholders, without the prior written conseni of the Underwriters. However, the
Company may grant stock options or exercise stock options (if any) granted under the
ESOP Schemes, and the Investor Selling Sharcholder may offer, sell or transfer such
portion of its Offered Shares in the manner set out in Clause 4.15 of the Offer Agreement,
Further, by way of a letter dated October 20, 2022, the BRLMs have provided consent to
the sale of 14,339,005 Equity Shares by the Investor Selling Shareholder, comprising: (i)
4,779,669 Equity Shares to RJ Corp Limited, (i} 4,779,668 Equity Shares to SBI Funds
Management Limited (in its capacity as the asset management company of SBI Mutual
Fund, with respect to the schemes specified in its share purchase agreement), and (iii)
4,779,668 Equity Shares to Novo Holdings A/S. at a price of Rs. 336 per Equity Share:

(f) the receipt of approval from the internal commitlee of the Underwriters which approval
may be given in the sole determination of each such committee;
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{g) the absence of any of the events referred 1o in Clause 17.2{iv);

(h) the Anchor [nvestors shall have paid the full subscription monies in respect ol the Lquiny
Shares allocated to them, prior to the end of the Anchor Investor Bidi Offer Perod or by
the Pay-in Date mentioned in the CAN, as applicable;

(1} the respective representations and warranties of the Company and the Selling Shareholders
contained in the Other Agreements, to the extent applicable, shalt be true and correct on
and as of the date hereof and the date of the Prospectus, the Closing Date and the Company
and the Selling Sharcholders, severally and not jointly shall have complied with and not
breached any of the terms and conditions on their part to be performed or satisfied under
the Other Agreements or the Offer Documents, in connection with the Offer, except those
which have been waived by the Underwriters in writing, on or before the Closing Date:

)] the Underwriters shall have received on the Closing Date a certificate in the format sef ou
in Schedule C, dated the Closing Date and signed by the Group Chief Executive Officer
and the Group Chief Financial Officer of the Company;

(k) the Underwriters shall have received on the Closimg Date and  addressed 10 e
Underwriters, in {form and substance satisfactory fo the Underwriters:

{1 an opinion and disclosure letter, dated the Closing Date, of S&R Associates, legal
counsel to the Company as to Indian law:

(ii) opinions and a disclosure letter, dated the Closing Date, of AZB & Partners, legal
counsel to the Book Running Lead Managers as to Indian law;

{ii1) an opinion and a disclosure letter dated the Closing Date of Allen & Overy (Asia)
Pte Ltd, as legal counsel to the Book Running Lead Managers as to international
law:

{iv) an opinion dated the Closing Date, of Benoit Chambers on behalf of the Investor
Selling Sharcholder, from foreign legal counsel of the jurisdiction of incorporation
of such Investor Selling Shareholder:

(v} an opinion dated the Closing Date. of Saral & Partners. fegal counsel o the
Investor Seliing Sharcholder as to Indian law: and

{vi) an opinion dated the Closing Date, of J. Sagar Associates, legal counsel 1o he
Individual Selling Shareholders as to Indian law:

4y the comptiance with minimum dilution requirements, as prescribed under the SCRR and
the minimum subseription and allotment requirements prescribed under the SEBI ICDR
Regulations, to the extent applicable,

If any condition specified in Clause 8.1 shall not have been fulfilled as and when required to be
fulfilied, this Agreement may be terminated by each Underwriter (as to itsell) at its option by written
notice to the Company and the Selling Shareholders at any time on or prior to the Closing Date in
accordance with Clause 17,3, The Underwriters may at their discretion, waive expressly in writing,
compliance with the whole or any part of this Clause 8.

SETTLEMENT/CLOSING

The Parties confirm that the Anchor Investor Offer Price and the Offer Price have been delermined
by the Company and the Investor Selting Shareholder, in consultation with the Book Running Lead
Managers, following the completion of the Baok Buiiding Process in accordance with the SEB]
ICDR Regulations,

The Basis of Allotment and all allocations, allotments and transfers of Equity Shares made pursuant
to the Offer shall be finalized by the Company and the Investor Selling Shareholder in consultation
with the BRLMs and the Designated Stock Exchange in accordance with Applicable Law. Allocation
to Anchor Investors, ifany, has been made on a discretionary basis by the Company and the Investor
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Selling Sharcholder in consultation with the BRIMs, in accordance with Applicable Law. The
Parties agree that in case of under-subscription in the Offer, the Equity Shares will be allotted in the
following order: (i) such number of Equity Shares will first be Allotted by the Company such that
90% of the Fresh Issue portion is subscribed; (i1} upon achieving (i), all the Equity Shares offered
for sale by the Investor Selling Shareholder in the Offer for Sale will be Allotted; (ifi} upon achieving
(i) and (i}, all the Equity Shares offered for sale by the Individual Selling Shareholders wiil be
Alletted; and (iv) once Equity Shares have been Allotted as per (1}, (i) and (1) above, such number
of Equity Shares will be Allotted by the Company towards the balance 10% of the Fresh Tssue
portion,

Suceessiul Bidders will be provided with Allotment Advice, m the manner set ot im the Red Hernng
Prospectus and the Preliminary Offers g Memorandum and the Anchor lnvesiors bdding under the
Anchor Investor Portion will be provided with a CAN and will be required 1o pay unpaid amount. it
any, with respect to the Equity Shares allocated to them on or prior to the Pay-in Date.

ALLOTMENT OF THE EQUITY SHARES

Subject to the satisfaction of the terms and conditions of this Agreement, and receipt by the
Company, the Selling Shareholders, the Book Running Lead Managers and the Registrar of the
written communication from the Escrow Collection Bank that the total amount payable for the
Equity Shares has been duly and validly credited {free and clear of all pre-emptive rights, without
any liens, mortgages, charges, pledges, trusts or any other encumbrance or transfer restrictions, both
present and future, or any other right or interest of any third party or Encumbrances of any kind,
subject to the provisions of the Companies Act, and the SER] ICDR Regulations except as may be
provided in the Cash Escrow and Sponsor Bank Agreement) in the Public Offer Account, on or prior
to the Closing Date, the Company shall, in consultation with the Book Running Lead Managers. on
the Closing Date, Allot Equity Shares in the Fresh Issue and transfer the Offered Shares in the OfTer
for Sale, respectively, and these Equity Shares shall be credited in demateriatized form 1o (he
beneficial depository accounts of the Bidders identified by the Registrar on the same Working Day
or within one Working Day immediately following the Closing Date. The Company, in consultation
with the Book Running Lead Managers, shall severally and not jointly, take all actions required and
promptly issue all appropriate instructions required under any of the agreements, entered into
relation to the Offer, including this Agreement and the Offer Documents in order ta ensure Allntmens
of the Equity Shares and crediting of the Equity Shares in dematerialized form to the depository
participant accounts of Bidders identified by the Registrar within one Working Day immediately
following the Closing date, in accordance with the Disclosure Package, the Red Herring Prospectus
and the Prospectus in the case of resident Bidders and the Preliminary Offering Memorandum and
the Offering Memorandum in the case of non-resident Bidders,

REPRESENTATIONS, WARRANTIES, COVENANTS AND UNDERTAKINGS BY THE
COMPANY; SUPPLY OF INFORMATION AND DOCUMENTS

The Company represents and warrants 10 the BRLMs, as of the date hercof and as of (he dates ol
each of the Prospectus, the Allotment and from the date of Allotment until the commencement of
trading of the Equity Shares on the Stock Exchanges and covenants and undertakes to the BRLMs
the following:

The Promoter, the Promoter Group and the Group Companies have been accurately described
without any omission and there is no other premoter or entity or person that is part of the promoter
group or group companies {each such term as defined under the SEBT ICDR Regulations) of the
Company, other than the entities disclosed as the Promoter, the Promoter Group or the Group
Companies in the Disclosure Package and Offering Memorandum;

Each of the Company Entities have been duly incorporated, registered and is validly existing as a
company under the laws of india, have the corporate power and authority 16 own or lease its movable
and immovable properties and (o conduct their business {including as described in the Offer
Documents) and no steps have been taken for their winding up. fiquidation or receivership ander
Apphicable Law. Except as disclosed 10 the Disclosure Package and Offering Momorandun, the
Company has no other subsidiaries. associate companmes or omt sentures The Compans has the
corporale power and authority or capacily, 10 enter into this Agreement and o invite Bids for. ofler,
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issue, allot and transfer the Equity Shares pursuant to the Offer, and there are no restrictions under
Applicable Law or the Company’s constitutional documents or any agreement or instrument binding
on the Company or to which any ol its assets or properties are subject, on the invitation. olfer. wsue.
allotment or transfer by the Company of any of the Equity Shares pursuant 10 the Gffer:

The Company Entities have obtained and shall obtain, as applicable, all approvals, authorizations
and consents which may be required under Applicable Law and/or under contractual arrangements
by which it may be bound, in relation 1o the Offer and for performance of its obligations under this
Agreement, the Other Agreements and cach of the Offer Documenis {including, without limitation,
written consents or waivers of lenders and any other third party having any pre-emptive rights) and
have complied with, and shall comply with, the terms and conditions of such approvals and consents,
The Company Entities have complied with, and shall comply with, all Applicable Law in relation to
the Offer and any matter incidental thereto. The Company has duly passed and shal} duly pass ail
resolutions, including resolution(s} in relation to adoption of the materiality policy as described in
Clause 11.1.59 of this Agreement for the purposes of the Offer;

Each of this Agreement and the Other Agreements has been duly authorized, executed and delivered
by the Company. Each of this Agreement and the Other Agreements are and shalf be a valid and
legally binding instrument, enforceable agains( the Company, in accordance with its terms. and the
execution and delivery by the Company of, and the performance by the Company ol its obligations
under, this Agreement and the Other Agreements shall not conflict with, result in a breach or
violation of or contravene any provision of Applicable Law or the constitwtional documents of the
Company Entities or any agreement or other instrument binding on the Company Entities {or 1o the
best knowledge of the Company result in the impoesition of any pre-emptive right, lien, mortgage,
charge, pledge, security interest, defects, claim, trust or any other encumbrance or transfer
restriction, both present and future (“Encumbrances”) on any property or assets of the Company
Entities or any Equity Shares or other securities of the Company) and no consent, approval,
authorization or order of, or qualification with, any governmentat body or agency is required for the
performance by the Company of its obligations under this Agreement and the Other Agreements
entered into and to be entered into by it, except such as have been obtained or shall be obhtained prior
to the completion of the Offer.

The Company is eligible to undertake the Offer in terms of the SEBIICDR Regulations and all athey
Applicable Laws and fulfils the generat and specific requirements in respect thereof. None of the
Company Entilies, the Promoter. person in controt of the Company. the Promoter Group. or
Directors or companies with which any of the Promoter or Directors are associated as a promoter,
director, as applicable: are debarred or prohibited (including any partial, interim, ad-interim
prohibition or prohibition in any other form) from accessing the capital markets or restrained from
buying, selling or dealing in securities, under any order or direction passed by the SEBI or any
securities market regulator or any other authority or court. None of the Company, its Promoter, or
Directors (as applicable) have their shares suspended or are associated with companies which, have
their shares suspended from trading by stock exchanges on account of non-compliance with listing
requirements, in terms of SEBI Generat Order No.1 of 2015 issued by the SEBI, as applicable. None
of the Directors or Promoter of the Company have been declared as fugitive economic offenders
under Section 12 of the Fugitive Economic Offenders Act, 2018, The Company, the Promoter and
the Promoter Group are in compliance with the Companies {Significant Beneficial Owmners) Rules,
2018, to the extent applicable.

Neither the Company nor any of its Promoters or Directors have been declared as a ‘Fraudulent
Borrower® by the lending banks or financial institutions or any consortium, in terms of the Reserve
Bank of India (Frauds Classification and Reporting by Commercial Banks and Setect Fis)
Directions, 2016 dated July |, 2016;

None of the Company, Subsidiaries, its Directors, Promoter. have been identified as wilful defauliers
by any bank or financial institution or consortium thereof in accordance with the guidelines on
willful defaulters issued by the RBI:

None of the Company, its Directors, the Promoter, members of the Promoter Group, Subsidiaries or
Group Companies have been declared to be associated with any company and declared to be a
vanishing company;
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None of the Company, Promoter, Promoter Group, or Group Companics have commitied any
securities law violations and none of the Subsidiaries have been found to be non-compliant with
securities laws in the past;

Each of the Offer Documents as of its respective date (A) has been and shall be prepared in
compliance with all Appiicable Law and customary disclosure standards as may be deemed
necessary or advisable by the BRI.Ms, (B) contains and shall contain information, which is and shall
be true, fair, complete, correct and adequate to enable the investors to make a well-informed decision
with respect to an investment in the Offer and that all opinions and intentions expressed in each of
the Offer Documents are honestly held; and (C) does not and shaif not contain any untrue statement
of a material fact or omit to state a materiaf {act necessary in order to make the statements therein,
in the light of the circumstances under which they are made, not misleading.

All of the issued and outstanding share capital of the Company, including the Equity Shares proposed
te be issued and allotted in the Fresh Issue and the Equity Shares proposed to be transferred in the
Offer for Sale, has been duly authorized and validly issued in compliance with Applicable Law, is
fully paid-up and conforms as to legal matters to the description contained in the Offer Dacuments,
Except as disclosed in the Offer Documents, all invitations, offers, issuances and allotments of the
securities of the Company since incorporation have been made in compliance with Applicabie Law,
including Section 67 of the Companies Act, 1956 or Section 42 of the Companies Act, 2013, as
applicable, other provisions of the Companies Act, the foreign investment faws in India and the
FEMA and the rules and regulations thereunder and the Company has made all necessary
declarations and filings under Applicable Law, including filings with the relevan registrar of
companies, RBI, in accordance with the Companies Act, 1956 and Companies Act, 2013, as
applicable and the Company has not received or are not aware of any notice from any Governmental
Authority for default or delay in making any filings or declarations in connection with such issuances
or allotments,

The Company’s holding of share capital in its Subsidiaries is as set forth 1 the Ofler Documents.
All of the issued and outstanding share capital of the Company's Subsidiaries is duly authorized.
fully paid-up, and the Company owns the equity interest in ity Subsidiaries free and clear of all
Encumbrances. Further, all authorizations, approvals and consents {including from lenders, any
governmental or regulatory authority (including any apnrovals ar filings required t¢ be made under
FEMA and rules and regulations thereunder) and any other shareholders in its Subsidiaries) have
been obtained for the Company to own its equity interest in, and for the capital structure of iis
subsidiaries as disclosed in the Offer Documents. Except as disclosed in the Offer Documents, no
change or restructuring of the ownership structure of the Company Entities is proposed or
contemplated. Except as disclosed in the Offer Documents, the foreign investment made in the
Company has been made in compliance with the FEMA and the rules and regulations thereunder,
FDi Policy and any applicable press note and guideline issued thereunder,

The Equity Shares proposed 1o be issued and aliotted pursuant 1o the Fresh issue by the Company
or transferred in the Offer for Sale by any Selling Sharcholder shali rank pari passi with 1he CXINing
Equity Shares of the Company in all respects, including in respect of dividends.

Based on the BENPOS data available with the Company, the Company confirms that the Equity
Shares held by the Promoter are free and clear of any Encumbrances.

All the Equity Shares held by the Promoter which shall be locked-in as minimum Promoter
contribution upon the completion of the Offer were etigible as of the date of the Draft Red Herring
Prospecius and the Red Herring Prospectus, for computation of promoters’ contribution under
Regulation 14 of the SEBI ICDR Regulations, and shall continue to be eligible for such contribution
at the time of filing the Prospectus with the Registrar of Companies and upon the listing and trading
of the Equity Shares in the Offer. The Company further agrees and undertakes that it has procured
undertakings from the Promoter that they will not sell or transfer such Equity Shares during the
period starting from the date of filing the Draft Red Herring Prospectus until the date of Allotment,

Medanta Duke Research Institute Private Limited ("MDRIPL"), is an erstwhile Subsidiary of the
Company. As disclosed in the Disclosure Package and Offering Memorandum, it has been dissolved
pursuant to the order of the National Company Law Tribunal, New Delhs Beneh at New Delhi dared




11.1.18

119

11.1.20

12

December 20, 2021. Such dissolution has not had and does not have any financial impact on the
Company or impact on the business of the Company.

Excepl as disclosed in the Offer Documenis. none of the directors of the Company are or were
directors of any company at (he time when the shares ol such company were (i) suspended from
trading by ary stock exchange(s) in India during the five years preceding the date of filing the Drafl
Red Herring Prospectus with the SEBI or (it) delisted from any stock exchange in India. None of the
Directors or the Promoter or the person(s) responsible {or ensuring compliance with the securities
laws of the Company, have been or have been related to a promoter or whole-time director oy
person(s) responsible for ensuring compliance with the sccurities laws of any company, which has
been compulsorily delisted in terms of Regulation 24 of the Securities and Exchange Board of India
{Delisting of Equity Shares) Regulations, 2009 and Regulation 34 of the Securities and Exchange
Board of India (Delisting of Equity Shares) Regulations, 2021, as applicable, during the last 10 years.
Neither the Company, nor any of its Directors nor Promoter are a director or promoter of a commpany
which is exclusively on the “dissemination boasd” established by SEBI or a company which has not
provided an exit option to the public sharcholders in compliance with SEBI circulars number
SEBI/HO/MRD/DS A/CIR/P/2016/1 10 dated October 10, 2016 and
SEBI/HO/MRD/DSA/CIR/P/2017/92 dated August 1. 2017, None of the Directors have been
disqualified from aciing as a director under Section 164 of the Companies Act. 2013 or appear on
the list of disqualified directors published by the Ministry of Corporate Affairs. Governmentof India.

None of the Company, the Directors and the Promoter, Promoter Group and Identified Group
Companies shall resort to any legal proceedings in respect of any matter having a bearing, directly
or indirectly on the Offer, except after consultation (whick shall be conducted after giving reasonable
notice to the BRLMs) with, and after written approval from, the BRLMs, other than legal
proceedings initiated against any of the BRLMs in relation to a breach of this Agreement and the
Engagement Letter. The Company, the Promoter, Directors, the Promoter Group and Identified
Group Companies shall upon becoming aware, keep the BRLMs immediately informed in writing
of the details of any legal proceedings that may have been initiated as set forth in this paragraph or
that they may be required to defend in connection with any matter that may have a bearing, directly
or indirectly, on the Offer. It is clarified that this Clause | 1.1.18 shall not cover legal proceedings

initiated in the ordinary course of business which does not have g bearing, directly or indirectly, on
the Offer.

There are no deeds, documents or writings, including any summons. notices, default netices, orders,
directions or other information of whatsoever nature refating to, inter-afia. litigation, approvals.
statutory compliances, land and property owned or leased by the Company, its directors and
employees. insurance, assets, liabilities, financial information, financial indebledness or any other
information refating (o the Company or the Promoter, which ig required to be disclosed under
Applicable Law and has not been disclosed in the Ofter Documents. Further, the Company
represents and warrants that they shall provide any documents, notices or other information of
whatsoever nature that they receive in relation to any such developments relating to the Company
immediately, and without any delay, fo the BRLMs.

No labor dispute, slow-down, work stoppages, disturbance or dispute with the directors or employees
of the Company Entities exists, which would result in a Material Adverse Change, and the Company
is not aware of any threatened or imminent labor dispute, slow-down, work stoppages, disturbance
or dispute with the directors or employees of the Company Entities, which would result in a Materiaj
Adverse Change. The Company is not aware of any whistle-blower complaints by employees of any
of the Company Entities which may cause a Material Adverse Change.

The restated financial information of the Company. ogether with the related annesures and notes
for Fiscals 2020, 202 and 2022, and for the three month periods ended June 30, 2021 and June 30,
2022 included in the Disclosure Package and Offertng Memorandum are derived [rom the audited
financiatl statements which: (i) are prepared in accordance with the applicable accounting standards
in terms of Applicable Law, inciuding the Companies Act read with the Companies (Indian
Accounting Standards) Rules, 2015 (the “Applicable Accounting Standards”), (1) are audited in
accordance with Indian generally accepted auditing standards, and (iii) preseat a true and fair view
of the financial position of the Company as of and for the dates indicated therein and the statement
of profit and loss and cash flows of the Company for the periods specified. The restated financial
information of the Company have been prepared in accordance with the SER] ICDR Regulations
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and other Applicable Law including Guidance Note on “Reports in Company Prospectuses
(Revised), 2019” issued by ICAL The summary financial information included in the Disclosure
Package and Offering Memorandum present, truly and fairty, the information shown therein and
have been extracted accurately from the restated financial information of the Company. There is no
inconsistency between the audited consolidated financial statements and the restated financial
information, except to the extent cansed only by and due to the restatement in accordance with SEB}
ICDR Regulations. There are no qualifications, adverse remarks or maltters of emphasis made in the
audit reports and examination reports issued by the auditors with respect to the restated financial
information of the Company included in the Disclosure Package and Offering Memorandum.

No acquisition or divestment has been made by the Company afler June 30, 2022 due to which
certain companies become direct or indirect subsidiaries of (he Company and the financial
statements of such acquired or divested entity is material 1o the (inancial statements of the Company.
Further, no pro forma financial information or financial statements are required (o be disclosed in
the Disclosure Package and Offering Memorandum under the SEBI ICDR Regulations or any other
Applicable Law with respect to any acquisitions and/or divestments made or proposed {0 be made
by the Company. Further, the Company shall, in connection with any acquisitions or divestments
undertaken after the date of the Disclosure Package and Offering Memorandum, obtain all
certifications or confirmations from the Company’s statutory auditors as required under Applicable
Law or as required by the BRLMs,

(a) The Company has furnished and undertakes to furnish complete restated financial information
along with the auditors’ reports, certificates, annual reports and other relevant documents and papers
to enable the BRLMs to review all necessary financial information included in the Offer Documens.
The restated financial information included in the Offer Documents, has been examined by auditors
who have been appointed in accordance with Applicable Law. The statutory auditor of the Company
15 an independent chartered accountant, including as required under the rules of (he code of
professional ethics of the ICAL has subjected itself to the peer review process of the TCAT and helds
a valid and updated certificate issued by the “Peer Review Board™ of the ICAL

(b) Prior to the filing of the Prospectus with the Registrar of Companies, the Company shail provide
the auditors and/or the BRLMs with the unaudited financial statements in a form required by the
auditors, consisting of a balance sheet and profit and loss statement prepared by the management
(“Management Accounts”) for the period commencing from the date of the latest restated financial
information included in the Prospectus and ending on the Jast day of the month which is prior to the
month in which the Prospectus is filed with the Registrar of Companies to enable the auditors to
issue comfort letters to the BRLMs, in a form and matner as may be agreed among the auditors and
the BRLMs; provided, however, that if the date of filing of the Prospectus with the Registrar of
Companies oceurs prior to the twentieth day of such month, the Management Accounts shall only
be provided for the period ending on the last day of the penuitimate month prior to the fiting of the
Prospectus,

The Company shal! obtain, in form and substance satisfactory to the BRLMs. all assurances.
certifications or confirmations from the Company’s statutory auditors, other independent chartered
accountants and external advisors, as required under Applicable Law or as required by the BRI Ms.
The Company confirms that the BRLMs can rely upon such assurances, certifications and
confirmations issued by the Company’s statutory auditors, other independent chartered accountants
and external advisors, as deemed necessary by the BRLMs,

The statements in Disclosure Package and Offering Memorandum under the section “Management s
Discussion and Analysis of Financial Condition and Results of Operations”™ describe in a manner
that is fair, adequate and not misleading: (i) (a} the accounting policies that the Company belicves
to be the most important in the portrayal of the Company’s financial condition and results of
operations and which require management's most difficult, subjective or complex judgments
(“Critical Accounting Policies™), {b) the uncertainties affecting the application of Critical
Accounting Policies, and (c) an explanation of the likelilood that materially different amounts would
be reported under different conditions or using different assumptions and (ii) all material trends,
demands, commitments, events, uncertainties and risks, and the potential effects thereof. that the
Company believes would materially affect liquidity and are reasonably Jikely 16 occur. None of the
Company Entities is engaged in any transactions with. or has any abligations (o, any unconsohdated
entities (if any) that are contractually limited to narrow activities that facilitate the ransier of op
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access to assets by the Company Entities, including structured finance entities and special purpose
entties, or otherwise engages in, or has any obligations under, any ofl-balance sheet transactions or
arrangements, other than letters of credit and bank guarantees issued in the ordinary course of
business. As used herein, the phrase reasonably likely refers to a disclosure threshold lower than
more likely than not; and the description set out in the Disclosure Package and Offering
Memorandum, under the section “Muanagement s Discussion and Analvsis of Financial Condition
and Results of Operations” presents in a manner that is fair, adequate and not misleading, the factors
that the management believes have, in the past, and may, in the foreseeable future, affect the
business, financial condition and resuits of operations of the Company.

All related party transactions entered into by the Company during the period for which financial
statements are included in the Disclosure Package and Offering Memorandum are disclosed as
transactions with related parties in the financial statements included in the Disclosure Package and
Offering Memorandum. Further all related party transactions entered into by the Company during
the period for which financial statements are included in the Disclosure Package and Offering
Memorandum and the related party transactions entered after the period for which financial
statements are included in Disclosu,e Package and Offering Memorandum, up to the date of filing
of the relevant Disclosure Package and Offering Memorandum have been conducted on an arm's
fength basis and the profits generated from such transactions have arisen from legitimale business
transactions of the Company with such related parties. Further, all retated parly transactions entered
into by the Company do not fall under any of the rejection criteria set oul under the SIEBI
(Framework For Rejection Of Draft Offer Documents) Order, 2012, Fach of the related party
transactions has been in accordance wilh, and without any conflict with or breach or defaul: under.
Applicabie Law and any agreement or instrument binding on the Company.

Except as expressly disclosed in the Disclosure Package and Offering Memorandum, no material
indebtedness and no material contract or arrangement (other than employment confracts or
arrangements) is outstanding between the Company or any member of the board of directors or any
shareholder of the Company,

Since June 30, 2022, except as disclosed in the Disclosure Package and Offering Memorandum, (i)
there have been no developments that result or would result in the financial statements as presented
in the Disclosure Package and Offering Memorandum not presenting fairly in all material respecty
the financial position of the Company on a consolidated and standalone basis, {i1) there has not
occurred any Material Adverse Change or any development or event involving a prospective
Material Adverse Change, (iii) there have been no transactions entered into. or ne aoquisines or
disposition or agreement or letter of intent or memorandum ol understanding 1o acquire or dispose
of any business or any other asset, or any liability or obligation, direct or contingent. incurred, by
the Company, other than those in the ordinary course of business, that are material with respect to
the Company; and (iv) there has been no dividend or distribution of any kind declared, paid or made
by the Company on any class of its capital stock.

Notwithstanding Clause 11.1.23 above, there has been no change that (a) is not in the Company’s
ordinary course of business, or (b) that would result in a Material Adverse Change, or any
development or event involving a prospective Material Adverse Change, other than as disclosed in
the Disclosure Package and Offering Memorandum: (a}) as compared to the position as at June 30,
2022, on a consolidated and standalone basis, in the Company’s non-current assets—property, plant
and equipment, non-current assets—-capital work-in-progress. non-current liabilities—financial
liabilities, ~borrowings and -lease liabilities, and (b) as compared 1o the same period in the prior
fiscal year, on a consolidated and standalone basis. revenue-from operations—income from
healthcare services (In patient), expenses-—emplovee benefits expense and —other expenses. each
prepared in accordance with Applicable Accounting Standards and an basis consisten( with those
used in the restated financial information included in the Disclosure Packape and Offering
Mentorandum,

The Company Entities have complied with and wilt comply with the requirements of Applicable
Law, including the Listing Regulations, the Companies Act and the SEB] ICDR Regulations, in
respect of corporate governance, including with respect to constitution of the board of Directors and
the committees thereof; and the directors and key management personnel of the Company, including
the personnel stated or to be stated in the Offer Documents have been and will be appointed in
compliance with Applicable Law, including the Companies Act.
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No Direcior, officer, key management personnel ar employee (including an employee seconded by
the Company's Affiliates) of the Company engaged in a professional capacity and whose name
appears in the Disclosure Package and Offering Memorandum has terminated or has indicated or
expressed to the Company a desire to terminate his or her relationship with the Company. The
Company does not have any intention and is not aware of any intention on the part of any of its
Subsidiaries, to terminate the employment of any Director or key managerial personnel or officer or
employee whose name appears in the Disclosure Package and Offering Memorandum.

The Company has obtained written consent or approval where required, for the use of information
procured from third parties and the public domain and included or to be included in the Offer
Documents and such information is based on or derived from sources that the Company believes to
be reliable and accurate and such information has been. or shall be. accurately reproduced 1 the
Offer Documents. The Company is not in breach ofany agreement or obligation with respect 10 any
third party’s confidential or proprictary information,

The Company acknowledges and agrees that the proceeds of the Fresh Issue shall be utilized for the
purposes and in the manner set out in the section “Objects of the Offer” in the Offer Documents and
as may be permitted by Applicable Law, and the Company undertakes that any changes to such
purposes after the completion of the Qffer shall only be carried out in accordance with the provisions
of the Companies Act, Schedule XX of the SEBI ICDR Regulations and other Applicable Law; the
Company Entities have obtained and shali obtain all approvals, waivers and consents, which may be
required under Applicable Law and/or under contractual arrangements by which the Company
Entities may be bound, which may be required for the use of proceeds of the Fresh Issue in the
manner set out in the section “Objects of the Offer” in the Offer Documents; the use of proceeds of
the Fresh Issue in the manner set out in the scction “Objects of the Offer” in the Offer Documents
shall not conflict with, result in a breach or violation of, or imposition of any pre-emplive rights,
Encumbrances on any property or assets of the Company Entities, contravene any provision of
Applicable Law or the constitutional documents of the Company Entities or any agreement or other
instrument binding on the Company or to which any ol the assets or properties of the Company
Entities are subject and the Company shall be respansible Tor compliance with Applicabie Law in
respect of and upon completion of the Offer, including (i) changes in the objects of the Offer and (i)
variation in the terms of any contract disclosed in the Offer Documents. Further, the Offer
Documents do not contain any expert reports or data, for which necessary written consents have not
been obtained,

The Company and the Company Affiliates shall not offer any incentive, whether direct or indirect,
in any manner, whether in cash or kind or services or otherwise, to any person for making a Bid in
the Offer (except for fees or commissions for services rendered in relation to the Offer).

The Company and the Company Affiliates have not taken, and shall not take, directly or indirectiy,
any action designed, or that may be reasonably expected, to cause, or result in, stabilization or
manipulation of the price of any security of the Company to facilitate the sale or resale of the Equity
Shares, inctuding any buy-back arrangements for the purchase of Equity Shares 1o be issued. offered
and soid in the Offer,

Inorder for the BRI.Ms 1o fulfil their obligations hercunder and to comply with any Applicable Law.
the Company agrees 1o provide or procure the provision of all relevan: information concerning the
Company's business and affairs {including all retevant advice received by the Company and its other
professional advisers) or otherwise to the BRILMsg {whether prior to or after the Closing Date) and
their Indian legal counset and United States legal counsel which they may require or reasonably
request (or as may be required by any competent governmental, judicial or regulatory authority) for
the proper provision of their services or the issuance of opinions and letters to be issued by the Indian
and United States legal counsel. The Company shall furnish to the BRLMs such further opinions,
certificates, letters and documents in form and substance satisfactory to the BRLMs and on such
dates as the BRILMs shall request. The BRLMs and their Indian legal counsel and United States fegal
counsel may rely on the accuracy and completeness of the information so provided without
independent verification or Hability and notwithstanding any limitations on liability imposed by any
other professional advisers of the Company.

The Company undertakes, and shali cause its Affiliates. their respective directors. employees. key
managerial personnel, representatives. agents, consultants, experts, auditors. advisors mermediares
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and others to, promptly fumish all information, documents, certificates, reports and particulars in
relation to the Offer (at any time whether or not the Offer is completed) as may be required or
requested by the BRLMs or their Affiliates to (i} enable them fo comply with any Applicable Law,
including the filing, in a timely manner, of such documents, certificates, reporis and particulars,
including any post-Offer documents, certificates {including any due diligence certificate). reports or
other information as may be required by the SEBI, the Stock Exchanges, the Registrar of Companics
and any other Governmental Authorily in respect of the Offer (including information which may be
required for the purpose of disclosure of the track recard of public issues by the BRI Ms or required
under the SEB1 circular No, CIR/MIRSD/ 172012 dated January 10,2012). (1) enable them 1o comply
with any request or demand from any Governmenial Authoritv, (i) enable them (o prepare,
investigate or defend in any proceedings, action, claim or suil, or (iv) otherwise enable them to
review the correctness and/or adequacy of the statements made in the Offer Documents and shall
extend full cooperation to the BRLMs in connection with the foregoing.

Any information, reports, statements, declarations, undertakings, clarifications, documents and
certifications made available, or to be made available, to the BRL.Ms or their legal counsel and any
statement made, or to be made in the Offer Documents or in connection with the Offer shall be true,
fair, correct, accurate, complete and not misieading and adequate and without omission to enable
prospective investors to make a well informed decision and shall be immediately updated unti! the
commencement of trading of the Equity Shares on the Stock Exchanges. The Company and the
Promoter agree and undertake to ensure that under no circumstances, shall any information, material
or otherwise, be left undisclosed by the Company or the Company Affiliates or Directors, which
may have an impact on the judgment of any Governmental Authorities or the investment decisions
of any investors,

The Company has ensured and shalf ensure that all transactions in Equity Shares by the Promoter
and Promoter Group between the date of fiting of the draft red herring prospectus and the date of
closing shall be reported to the BRLMs immediately and to the Stock Exchanges, within 24 (twenty
four) hours.

The Company shall keep the BRI, Ms promptly informed, until the commencement of trading of
Equity Shares allotted and/or transferred in the Offer, if it encounters any difficuty due to disruption
of communication systems or any other adverse circumstance which is likety to prevent or which

has prevented compliance with its obligations, whether statutory or contractual, in respect of any
matter relating io the Qffer.

Except as disclosed in the Disclosure Package and Offering Memorandum, the Company has no
subsisting obligations towards the existing Shareholders or erstwhile sharehalders under any
agreement, contract or instrument. In the event that any of the Shareholders which are parties (o the
subsisting shareholders’ agreements exercise any of the rights associated with transfer of shares by
the Shareholders under the respective subsisting sharcholders’ agreements during the term ol (s
Agreement, the Company shall munediately inform the BRIMs and furnish such DECUSNary
information and documents as may be requested by the BRI Ms in tis regard.

The Company accepts full responsibility for (i} the authenticity, correctness, validity reasonableness
of the information, reports, statements, declarations, undertakings, clarifications, documents and
certifications provided or authenticated by the Company FEntities, Promoter, their respective
directors, officers, employees, agents, representfatives, consultants or advisors, as applicable,
obtained or delivered to the BRLMs in connection with the Offer and (ii) the consequences, if any,
of the Company Entities, Promoter, or their respective direciors, officers, employees, agents,
representatives, consultants or advisors maxing a misstatement or omission, providing misleading
information or withholding or concealing facts and other information which may have a bearing,
directly or indirectly, on the Offer or of any misstatements or omissions in the Offer Documents.
The Company expressly affirms that the BRLMs and their respective Affiliates can rely on these
statements, declarations, undertakings, clarifications, documents and certifications. and the BRI Ms
and their respective Affitiates shatl not be liable in any manner for the foregoing.

The Company has obsained approval for the Fresh Issue pursuant w 4 resolution of the Board ol
Directors dated September 17, 2021 and shareholders' resolution dated September 21, 2021, The
Board and the sharcholders of the Company have approved and noted the modification in the Offer
for Sale portion in the Offer in their resolutions dated October 12, 2022 and October 13, 2022,
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respectively, pursuant to the consent letters from the Investor Selting Shareholder and the Individual
Selling Shareholders each dated October 1 1, 2022, The Company has complied with and agrees 10
comply with all terms and conditions of such approvals in relation to the Offer and any matter
incidental thereto,

The Company has entered into agreements with the Depositories for dematerialization ol the
outstanding Equity Shares and each such agreement is in full force and effect with valid and binding
obligations on the Company and shali be in full force and effect until the completion of the Offer,

The Company has ensured that ail of the Equity Shares held by: {i) the Promoter and members of
the Promoter Group, and (ii) the Selling Shareholders are in dematerialized form prior to the filing
of the Red Herring Prospectus and shall continue to be in dematerialized form thereafier.

As of the date of the Red Herring Prospectus, there was no and as of the date of the Prospectus and
the listing and trading of the Equity Shares pursuant to the Offer, there shall be no outstanding
securities convertible into, or exchangeable for, directly or indirectly, Equity Shares or any other
right which would entitle any party with any option fo recejve Equity Shares after the date of (he
Draft Red Herring Prospectus, other than options granted to employees (as such term is defined in
the Companies Act, SEBI ICDR Regulations and the Securities and Exchange Board of India (Share
Based Employee Benefits and Sweat Equity) Regulations, 2071 ("Employee Benefits
Regulations™), as applicable), whether currently an employee or not under the ESOP Schemes | ax
fully and accurately disciosed in the Disclosure Package and Offering Memorandum. Further. the
CCPS have been converted into Equity Shares prior to the filing of the Red Herring Prospectus. The
ESOP Schemes have been duly authorized and is compliant with Applicable Law, including the
Companies Act and the Employee Benefits Regulations. The Company has nol granted and shall nos
grant any option which is not compliant with Applicable Law, including the Employee Benefiis
Regulations.

Except as disclosed in the Disclosure Package and Offering Memorandum, there has been and there
shall be no further issue or offer of securities of the Company by the Company, whether by way of
issue of bonus issue, preferential allotment, rights issue or in any other manner, during the period
commencing from the date of filing the Draft Red Herring Prospectus with the SEB] until the Equity
Shares proposed to be ailotted and/or transferred pursuant to the Offer have heen listed and hawve
corunenced trading or unti} the Bid monies are refunded on account of, infer alia, failure to obtain
tisting approvals in relation to the Offer, other than issuance of Equity Shares or grant of aptions

pursuant o the ESOP Schemes, as disclosed in the Disclosure Package and Offering Memorandum

The Company does not intend or propose 1o alter s capital struciure for s monthy from (he
Bid/Ofter Opening Date. by way ol split or consolidation of e denomination ol Lquiny Shares or
further issue of Equity Shares Gncluding issue of securities convertible mto or exchangeable, directly
or indirectly for Equity Shares) on a preferential basis or issue of bonus or rights shares or qualified
institutions placement or in any other manner, other than in connection with the issue of Equity
Shares pursuant to the Offer, and the ESOP Schemes.

There shall be only one denomination for the Equity Shares, unless otherwise permitted by
Applicable Law.

Except as disclosed in the Disclosure Package and Offering Memorandum, the operations of the
Company and Company Entities have been in compliance with Applicable Law, except where any
non-compliance will not result in any Material Adverse Change.

Except as disclosed in the Disclosure Package and Offering Memorandum, each of the Company
Entities possess all the necessary permits, registrations, licenses. approvals. consents and other
authorizations including regulatory approvals for running its business ang hospitals and labor
registrations  under al| applicable labor legislations. rules and regulations (collectis el
“Governmental Licenses™) issued by, and has made all necessary declarations and filings with, the
applicable Governmental Autherily for the business carried out by the Company as described in the
Disclosure Package and Offering Memorandum, except where failure to possess such Governmental
Licenses or to make any such declarations or filings, taken individually or in aggregate, will not
result in a Material Adverse Change. Except as disclosed in the Disclosure Package and Offering
Memorandum, all such Governmental Licenses are valid and in full force and effect, the terms and
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conditions of which have been fully complied with, and no notice of proceedings has been received
relating 1o the revocation or modilication of any such Governmental [icenses from an
Governmenial Authority except where such invalidity, non compliance or notice 1aken mdividually
or in aggregate, will not result in a Material Adverse Change.

The Company has received the required approvals from all lenders for the indebtedness proposed to
be repaid using the Net Proceeds.

The Company is, and immediately after the Closing Date and immediately upon the consummation
of the transactions contemplated in this Agreement, the Red Herring Prospectus, the Preliminary
Offering Memorandum and the Offering Memorandum wil} be, Solvent. As used herein, the term
“Solvent” means, with respect to the Company, on a particular date, that on such date, {i) the fair
market value of the assets is greater than the Habilities of the Company, (ii) the present fair saleable
vaiue of the assets of the enlity is greater than the amount that will be required to pay the probable
liabilities of the Company on its deb as they become absolute and mature, (ii1) the Company is able
to realize upon its assets and pay its debts and other liabilities {including contingent obligations) as
they mature or (iv) the entity does not have unreasonably small capital,

Except as disclosed in the Disclosure Package and Offering Memorandum., the Company intities
are not in defauit in the performance or observance of any loan agreement (o which the Company
Entities are parties or by which they are bound or to which its properties or assets are subject; and
except as disclosed in the Disclosure Package and Offering Memorandum, the Company Entities are
not in default in the performance or observance of any other obligation, agreement, covenant or
condition contained in any contract or other agreement or instrument to which the Company Entities
are parties or by which they are bound or to which its properties or assets are subject, except where
such default taken individually or in aggregaie, will not result in Material Adverse Change. There
has been no notice or communication, written or otherwise, issued by any lender or third party to the
Company Entities with respect to any default or violation of or acceleration of repayment or seeking
enforcement of any security interest with respect to any loan or credit agreement, or any other
agreement or instrument to which Company is a party or by which Company Entities are bound or
to which the properties or assets of the Company Enities are subject except where such defaclt or
violation, taken individually or in aggregate, would not result in a Material Adverse Change. Further.
there has not been any event that has occurred that with the giving of notice or fapse of time or hatly
may constitute a default m rexpect ofl their constitutional or charter dacuments or any Judgmen,
approvai, order, direction ar decree ol any Governmentai Authority or any Apphcable Law,

Except as disclosed in the Disclosure Package and Offering Memorandum, (i) there are no
outstanding guarantees or contingent payment obligations of the Company or, to the best knowledge
of the Company after due and careful enquiry, in respect of indebtedness of third parties, and (ii)
other than in the ordinary course of business, there is no increase in the outstanding guarantces or
contingent payment obligations of the Company in respect of the indebtedness of third parties as
compared with amounts shown in the Restated Financial Information, The Company is in
compliance with all of its obligations under any outstanding guarantees or contingent payment
obligations as described in the Disclosure Package and Offering Memorandum that would be
material to the Company.

The business of the Company Entities, as now conducted and as described in the Disclosure Package
and Offering Memorandum, are insured by recognized. financially sound institutions with poficies
in such amounts and with such deductibles and covering such risks as are generally deemed adequate
and customary for such business including. without limitation. policies covermg real and personai
property owned or leased by the Company Entities against standard perils such as thett. damage,
destruction, acts of vandalism, fire, floods, earthquakes and other natural disasters. The Company
has no reason to believe that it or the other Company Entities will not be abie to {1) renew its existing
insurance coverage as and when such policies expire, or (ii} obtain comparable coverage from
similar institutions as may be necessary or appropriate (o conduct their respective businesses as now
conducted and as described in the Disclosure Package and Offering Memorandum and at a cost that
would not resuls, individuaily or in the aggregate, in a Material Adverse Change. The Company
ELntities have not been denied any insurance coverage except where such denial of coverage would
not result in a Material Adverse Change, All insurance policies required to be maintained by the
Company Entities are in full force and effect and the Company Entities is in compliance with the
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ternss of such policies and instruments in all respects. There are no material claims made by e
Company Entities under any insurance policy or instrument which are pending as of dale.

Except as disclosed in the Disclosure Package and Offering Memorandum, each of the Company
Entities (i) are in compliance with al} Applicable Law relating to pollution or protection of human
health and safety, the environment or hazardous or toxic substances or wastes, the release or
threatened release of chemicals, polfutants, confaminants, wasies, loxic substances, hazardous
substances (“Environmental Laws™) except where such non-compliance will not result in an
Material Adverse Change; (ii) have received all necessary permits, licenses or other approvals
required of it under applicable Environmental Laws to conduct their business as described in the
Disclosure Package and Offering Memorandum except where not holding any such permits, licenses
or approvals will not result, in any Material Adverse Change; and (iii} are in compliance with all
necessary terms and conditions of any such permit, license or approval except where such non-
compliance will not result in an Material Adverse Change. Except as disclosed in the Disclosure
Package and Offering Memorandum, there are no pending or, io its knowledge. threatened
administrative, regulatory or judicial actions, suits, demands, demand letters, claims. notices of non-
compliance or violation, investigations, or proceedings relating 1o any Environmental Laws agains
the Company Entities and the Company is not aware of any evenls or circumstances that would
reasonably be expected Lo form the basis of an order for clean-up or remediation, or an aclion. suit
or proceeding by any private party or governmental body or agency, against or affecting the
Company Entities relating to hazardous materials or EFnvironmental Laws, Except as disclosed in
the Disclosure Package and Offering Memorandum, there are no material costs or liabilities
associated with Environmental Laws on any of the Company Entities (including any capital or
operating expenditures required for clean-up, closure of properties or compliance with
Environmental Laws or any permit, license or approval or any related constraints on operating
activities and any potential liabilities to third parties).

Except as disclosed in the Disclosure Package and Offering Memorandum, each of the Company
Entities own and possess or have the legal right to use all designs, trademarks, copyrights. service
marks, trade names, logos, internet domains. licenses, approvals, trade secrets, proprietarsy
knowledge, information technology, whether registrabte or unregistrable, patents and other
intellectual property rights (collectively, “Intellectual Property Rights™) that are necessary or
required to conduct their business as now conducted in all the purssdictions iy which o has ST TCTTPIRIIN
and as described in the Disclosure Package and Offering Memorandum: and exeepl as disclosed in
the Disclosure Package and Offering Memerandum, the expecled expiration of any ol such
Intellectual Property Rights would not, individually or in the aggregate, result in a Material Adverse
Change, and the Company Entities have not reccived from any third party any notice of infringement
of, or conflict in relation, to any Intellectual Property Right except where such notice will not result
in any Material Adverse Change.

Except as disclosed in the Disclosure Package and Offering Memorandum, (i) there is no outstanding
litigation involving the Company Entities, the Dircctors and the Promoter, in relation to: {A) criminal
proceedings; (B) actions by regulatory or statutory authorities; (C) claims related to direct and
indirect taxation; and (D) other pending litigation above the materiality threshold as determined by
the Company pursuant to the policy of materiality adopted by the board of directors of the Company
pursuant to a resclution dated October 12, 2022, {ii) there are no outstanding dues {0 creditors above
the materiality threshold as determined by the Company pursuant to the policy of materiality adopted
by the board of directors of the Company pursuant 1o a resolution dated September 17. 2021 (il
there are no disciplinary actions including penalty imposed by the SEBI or stock exchanges agains
the Promoter in the last five financial years including outstanding action: (iv) there are no
outstanding actions against the Dircctors (who are associated with the securities market) by SEBL in
the past five years; and (v) there is no litigation pending against Group Companies which has a
material impact on the Company.

The Company Entities have filed all hecessary centrai, state, local tax returns 10 the extent due as
per statutory timelines or has properly requested extensions thereof and has paid all taxes required
to be paid by any of them under Applicable Law and, if due and payable, any refated or similar
assessment, fine or penalty levied against any of them except as may be contested in good faith and
by appropriate proceedings, All such tax returns filed by the Company Entities are to the best
knowledge of the Company, correct and complete in all respects and prepared afier making due and
careful enquiry and in accordance with Applicable Law. The Company has made adequalte charges.
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accruals and reserves in accordance with applicable accounting standards and rules and regulations
issued by the tax authorities, in the financial statements included in the Disclosure Package and
Offering Memorandum in respect of all central, state, local and foreign income and other applicable
taxes for all applicable periods. The computation of the taxable income by the Company Entities is
in accordance with all Applicable Law.

Except as disclosed in the Disclosure Package and Offering Memorandum, each of the Company
Entities have good and marketable title to all real property and fand owned by them and in each case,
free and clear of all Encumbrances. The properties held under lease or sublease by the Company
Entities are held under valid and enforceable lease agreements, which are in full force and effect,
except as would not result in a Material Adverse Change. Except as disclosed in the Disclosure
Package and Offering Memorandum, the Company Entities have not received any written notice of
any ciaim of any sort that has been asserted by anyone adverse to the rights of the Company Entities
under any of the leases or subleases to which they are party, or affecting or questioning the rights of
the Company Entities to the continued possession of the leasedsubleased premises under any such
lease or sublease. excepl as would not result in a Material Adverse Change, Lxeept as disclosed
the Disclosure Package and Offering Memorandum, there 1s no and the Company Enlities are not
aware of any breach of any covenant, agreement, reservation, condilion, interest, right, restriction,
stipulation or other obligation affecting any of the property, except as would not resuit in a Material
Adverse Change. Except as disclosed in the Disclosure Package and Offering Memorandum, the
Company Entities have neither received any notice that, nor are they aware that, any use of such
property is not in compliance with any applicable town and country planning legislation or other
similar legislation which controls or regulates the construction, demolition, alteration, repair,
decoration or change of use of any of the Jand and any orders, regulations, consents or permissions
made or granted under any of such legislation.

The Company Entities maintains a system of internal accounting controls which is sufficient (o
provide reasonable assurance that (i) transactions are exccuted in accordance with management's
general and specific authorizations, {i1) transactions are recorded as necessary o enable the
preparation of financial statements in conformity with the Applicable Accounting Standards or ather
applicable generally accepted accounting principles and 1o maintain accountability tor therr
respective assets, (iii) access 1o assets of Ure Company Entities are permiued onfy i accordance with
management’s general or specific authorizations, {iv) the recorded assets of the Company Entitios
are compared to existing assets at reasonable intervals of time, and appropriate action is taken willy
respect to any differences, and (v) the Company’s current management information and accounting
control systems have been in operation for at Jeast 12 {twelve) months during which the Company
has not experienced any material difficultics with regard to (i) to (iv) above, Since the end of the
Company’s most recent audited fiscal year, there has been (a) no material weakness or other control
deficiency in the Company Entities® internal confrol over financial reporting (whether or not
remediated); and (b) no change in the Company Entities’ internal control over financial reporting
that has materiaily affected, or is reasonably likely to materially affect, any Company Entities’
internal control over financial reporting. Further, the Board of Directors have set out “internal
financial controls” (as defined under Section 134 of the Companies Act, 2013) to be followed by
them and such internal financial controls are adequate and operating effectively, in accordance with
the provisions of Section 134(5)(e) of the Companies Act, 2013 and the Companies {Accounts)
Rules, 2014. The Directors are able to make a proper assessment of the financial position. results of
operations and prospects of the Company,

The Company has obtained in-principle approvals {rom each of the Stock Exchanges for the listing
and trading of the Equity Shares and has selected NSE as the Designated Stack Exchange, The
Company shalt apply for final fisting and trading approvals within the period required under
Applicable Law or at the request of the BRLMs.

The Company has appointed a monitoring agency to monitor the utilization of the proceeds from the
Offer in accordance with the SEB] ICDR Regulations. Further, the Company undertakes that the
proceeds of the Fresh Issue will not be directly or indirectly routed to any of the Promoter or
members of the Promoter Group,

The Company has appointed and undertakes to have at all times, a compliance officer, in relation Lo

compliance with Applicable Law, including any directives issued by the SEBI from time to time and
who shall also attend to matters relating to investor complaints.
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Under the current laws of India and any political subdivision thereof. all amounts payable with
respect to the Equity Shares upon liguidation of the Company or upon redemption or buy back
thereof and dividends and other distributions declared and payable on the Equity Shares may be paid
by the Company to the helder thereof in Indian rupees and, subject to the provisions of the FEMA
and the rules and regulations thereunder, may be converted into foreign currency and freely
repatriated out of India without the necessity of obtaining any other governmental authorization in
India or any political subdivision or taxing authority thereof or therein. No approvals of any
Governmental Authority are required in India (including any foreign exchange or foreign currency
approvals) in order for the Company to pay dividends declared by the Company o the holders of
Equity Shares,

The Company has authorized the BRLMs to circulate the Offer Documents to prospective investors
in compliance with Applicable Law in any relevant jurisdiction.

Ifany event occurs or condition exists as a result of which s necessary 1o amend or supplement
the Offer Document in order to make the statements therein, in the light of the ¢ircumstances, not
misleading, or if, in the opinion of counse! for the BREMs, it is necessary to amend or supplement
such Offer Document to comply with Applicable Law, the Company shall prepare and furnish, at its
own expense, to the BRLMs and to any dealer upon request, either amendments or supplements to
such Offer Document so that the statements so amended or supplemented will not, in the fight of the
circumstances when delivered to a prospective purchaser, be misleading and that such Offer
Document, as amended or supplemented, will comply with Applicable Law,

The Company undertakes to sign, and cause each of the Directors and the chief financial officer of
the Company to sign the Offer Documents to be filed with SEBI and/or the RoC. Such signatures
will be construed te mean that the Company agrees that the BRLMs shall be entitted (o assume
without independent verification that each such signatory has been duly autherized by the Company
to execute such undertakings, documents and statements, and that the Company is bound by such
signatures and authentication,

Neither the Company nor any of its affiliates (as defined in Rale SOLb) under the U'S. Securties
Act), nor any person acting on its or their behaif has engaged or will engage, in connection with the
Offer, in any form of “general solicitation™ or “general advertising” {as such terms are deseribed in

e

Rule 302(c} under the U.S. Securities Act).

Neither the Company nor any of its affiliates {as defined in Rule 501(b) under the U.S. Securitics
Act), nor any person acting on its or their behalf has engaged or will engage in any “directed selling
efforts™ (as such term is defined in Regulation S) with respect to the Equity Shares.

Neither the Company nor any of its affiliates (as defined in Rule 501(b) under the U.S. Securities
Act) or any person acting on its or their behalf has, directly or indirectty, sold or will seil, made or
will make offers or sales, solicited or wil solicit any offers 1o buy, or otherwise negotiated or will
negotiate, in respect of any “security” (as such term is defined in the U.S. Securities Act) which is
or will be “integraied” (within the meaning of Rule 502 of Regulation D under the U.S, Securities
Act) with the sale of the Equity Shares in a manner that would require registration of the fquity
Shares under the 115, Securilies Act.

The Equity Shares satisfy the eligibility requirements sel forth in Rule FAALD) 3 under the LS.
Securities Act.

The Company is a “foreign private issuer” {as defined in Rule 405 under the U.S. Securities Act)
and there is no “substantial U.S. market interest” (as defined in Regulation S) in the Equity Shares
or any security of the same class or series as the Equity Shares.

The Company is not, and after giving effect to the offering and sale of the Equity Shares and the
application of the proceeds thereof as described in the Offer Documents will not be, an “investment
company” as such term is defined in the U.S. Investment Company Act of 1940, as amended,

The Company is not, and does not expect to becomie, a “passive foreign investment company” within
the meaning of Section 1297(a) of the United States Internal Revenue Code of 1986, as amended.
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The Company is not subject to the reporting requirements of either Section 13 or Section 15(d} of
the Exchange Act.

The Company will, for so long as any of the Equity Shares are “restricted securities” within the
meaning of Rule 144(A)(3) under the U.S. Securities Act, during any period in which it is neither
subject to Sections 13 or 15(d) of the Exchange Act nor exempt from reporting pursuant to Rule
12g3-2(b) thereunder, promptly fumnish or cause {o be furnished to any holder or beneficial owner
of such restricted securities or to any prospective purchaser of such restricted securities designated
by such holder or beneficial owner, upon the request of such holder, beneficial owner or prospective
purchaser, the information required to be provided by Rule 144A(d}(4) under the U.S. Securities
Act,

Neither the Company nor any of its Directors or officers. nor to the best knowledpe of the Campany.
any ol its employees, agents, represeatatives, afliliates {as defined in Rule 501(b) under the U.S.
Securitics Act) or any persons acting on its behalf:

1. is, or is owned or controlled by, or is acting on behalf of, a Restricted Party;

ii. is located, organized or resident in a country or territory that is, or whose
government is, the subject of a general export, import, economic, financial or
invesiment Sanctions embargo (including, without limitation, Cuba, Iran, Crimea,
North Korea and Syria) that broadly prohibit dealings with that country or
territory:

1. has engaged in, is now engaged in, will engage in, or has any plans to engage in
any dealings or transactions with or for the benefit of any Restricted Party, or in
any country or territory, that is or was the subject of Sanctions except as disclosed
to the BRL.Ms; or

v, has received notice of, or has reason 1o know of or is aware ol any cluim. action,
suit, proceeding or investigation against it with respect to Sanctions by any
Sanctions Authority,

-

1RO The Company shalf not, and shall not permil vr authorize any of its affiliates {as defined in Rule

11.1.81

501{b) under the U.S. Securities Act), directors, officers, employees, agents, representatives or any
persons acting on any of their behalf to, directly or indirectly, use, lend, make payments of,
contribute or otherwise make available, all or any part of the proceeds of the transactions
contemplated by this Agreement to any subsidiary, joint venture partner or other individual or entity
(i) in any manner to fund any trade, business or other activities invoiving or for the benefit of any
Restricted Party or any country or territory subject to country-wide or territory-wide Sanctions, or
(ii) in any other manner that wouid result in any individual or entity (including any individual or
entities involved in the Offer, whether as underwriter, adviscr, investor or otherwise) being in breach
of any Sanctions or becoming a Restricted Party.

Neither (i} the Companv. its Subsidiaries and their respective directors and olficers. (53 10 the how
knowledge of the Company. its Affilates {other than (e Company'™s subsidsaries) nor () 1o e
best knowledge of the Company. the Company’s, its Subsidiaries” and its Alliliates’ cmplovees,
agents or representatives or any other persons acting on the Company’s, any of its Subsidiaries’ or
Affiliates® behalf:

(A) have taken or will take any action, directly or indirectly, that would resuli in a violation by such
persons of any applicable anti-bribery and anti-corruption laws and regulations in India and
elsewhere (including, without iimitation, the U.S, Foreign Corrupt Practices Act of 1977, as
amended, and the rules and regulations thereunder (the “FCPA™), the United Kingdom Bribery Act
of 2010, as amended, (including the rules and regulations thereunder) (“UK Bribery Act™)
(together, “Anti-Bribery and Anti-Corruption Laws™), including, without limitation, making use
of the mails or any means or instrumentality of interstate commerce corruptly in furtherance of an
offer, paymeni, promise to pay, or authorization or approval of the payment or giving of money,
compensation property, gifts, benefits in kind or anything else of value, promise to pay or promise
to give any other incentive (financial or otherwise), directly or indirectlv. (o any “foreign official”
(as such term is defined in the FCPA) or “government official™ including any officer or eaplovee
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of a government or government-owned or controlled entity or of a public international organization,
or any person acting in an official capacity for or on behalf of any of the foregoing, or any political
party or party official or candidate for political office, to influence official action or secure an
improper advantage; or

(B) have made any coniribution, payment or gift to any candidate for public office, where the
payment or gift, or the purpose of such contribution, payment or gift, was or is prohibited under
applicable law, rule or regulation of any locality, including but not limited 1o, the Anti-Bribery and
Anti-Corruption Laws in India and other jurisdictions where the Company, its Subsidiaries or its
Affiliates conduct their respective business or operaticns or made. affered. agreed. requested or
taken an act in furtherance of any unlawlul bribe or other unlawful benefi. including, withou
limitation, any rebate, payo!lT, influence payment, kickback or other unlawfu or improper paymenl
or benefit; and

the Company, its Subsidiaries and, to the Company’s best knowledge, its Affiliates (other than the
Company’s Subsidiaries) (a) have conducted their respective business in compliance with: the Anti-
Bribery and Anti-Corruption Laws in India and other jurisdictions where the Company, its
Subsidiaries or its Affiliates conduct their respective business or operations and {b) have instituted
and maintain and will continue to maintain, and in each case, will enforce, policies and procedures
designed to promote and achieve, and which are reasonably expected to continue to promote and
achieve, compliance with such laws by the Company, its Subsidiaries and its A ffiliates and their
respective directors, officers, employees, agents and representatives and with the representations and
warranties contained herein.

(i} the operations of the Company, its Subsidiaries and, to the best knowledge of the Company, the
Company’s Affiliates (other than the Company’s Subsidiaries) are and have been conducted at ali
times in compliance with, and none of the Company's or ils Subsidiaries’ directors or oflicers, or,
to the best knowledge of the Company, its Affiliates (other than the Company's Subsidizries) and
the Company’s, its Subsidiaries’ and its Affiliates’ employees, agents or other person acling on
behalf of them has viclated, applicable financial recordkeeping and reporting requirements under
the applicable anti-money laundering statutes of all Jurisdictions where the Company, its
Subsidiaries and its Affiliates conduct business, the rules and regulations thereunder and any refated
or similar rules, regulations or guidelines, issued, administered or enforced by any governmental
agency (collectively, the “Anti-Money Laundering Laws”), and (ii) no action, suit or proceeding
by or before any court or governmental agency, authority or body or any arbitrator involving the
Company, its Subsidiaries or, to the best knowledge of the Company, its Affiliates (other than the
Company’s Subsidiaries) with respect to the Anti-Money Laundering Laws is pending or, to the best
knowledge of the Company, threatened and (jii) the Company, its Subsidiaries and, to the best
knowledge of the Company, its Affiliates (other than the Company's Subsidiaries) have instituted
and maintain policies and procedures designed to ensure continued compliance with applicable Anti-
Money Laundering Laws by the Company, its Subsidiaries, its Affiliates and their respective
directors, officers, employees, agents and representatives,

Until commencement of trading ol the Equity Shares w the Offer, the Compans agrees and
undertakes to: (i) promptly notify ang update the BRLMs, provide any information to the BRI Mx
and at the request of the BRLMs, or as required by Applicabie Law, immediately notify the SEBI,
the Registrar of Companies, the Stock Exchanges or any other Governmental Authority and investors
of any: (a) developments with respect to the business, operations or finances of the Company
Affiliates, which may have an impact on the Offer; (b) developments with respect to any pending or
threatened litigation or arbitration, including any inquiry, complaint, investigation, show cause
notice, claim, search and seizure or survey by or before any Governmental Authority, in relation to
the Company, the Directors, the officers or employees of the Company or any of the Company
Affiliates which may have an impact on the Offer, or in relation to the Equity Shares; {c)
developments in relation 1o the Equity Shares, including the Offered Shares; {d) communications or
questions raised or reports sought, by the SEBI, the Registrar of Companies, the Stock Exchanges
or any other Governmental Authority; (e) developments which would make any statement in any of
the Offer Documents not true, fair, correct, accurate and adequate to enable prospective invesiors to
make a well informed decision with respect to an investment in the proposed Offer and (N
developments whiclk would resull in any of the Offer Documents COREIING an untrue <Statenient ol
a material fact or omitting 10 state a material fact hecessary m order to make the statements tierem.
in the fight of the circumstances under which they are made, not misleading. (i) ensure that no
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information is feft undisciosed by it that, if disciosed, may have an impact on the Judgment of the
BRLMs, the SEBI, the Registrar of Companies, the Stock Exchanges or any other Governmental
Authority and/or the investment decision of any investor with respect to the Offer and (i) furnish
relevant documents and back-up relating {0 such matters or as required or requested by the BRLMs
to enable the BRLMs to review or confirm the information and statements inn the Offer Documents.

The Company agrees that all representations, warranties, undertakings and covenan(s in this
Agreement or the Other Agreements relating to or given by the Company on its behalf, or an behall
ol its Directors. officers, employees or Affiliates have been made and will be made by the Company
after due consideration and inquiry: the BRI Ms may seek recourse frons the Company forany breach
of any such representation, warranty, undertaking or covenant.

REPRESENTATIONS, WARRANTIES, COVENANTS AND UNDERTAKINGS BY THE
INVESTOR SELLING SHAREHOLDER: SUPPLY OF INFORMATION AND
DOCUMENTS

The Investor Selling Shareholder, hereby represents and warrants to the BRLMs, as of the date
hereof and as on the dates of each of the Prospectus, the Allotment and from the date of Allotment
unti} the commencement of trading of the Equity Shares on the Stock Exchanges, and covenants and
undertakes to the BRLMs the following;:

the Investor Selling Shareholder lras been duly incorporated, registered and is validly existing under
Applicable Law, has the corporate power and authority to conduct its business and no steps have
been faken for its winding up, liquidation or receivership under Applicable Law and the Invesior
Selling Shareholder has obiained and shall obtain, prior to the completion of the Offer. as the case
may be, all necessary authorizations, approvals and consents. which it may be required 1o obtam in
relation to the Offer for Sale.

the Investor Selling Shareholder pursuant to its board resolution and sharehclders’ resolution, both
dated September 13, 2021, confirms that it has duly authorized the offer and sale of the Investor
Selling Shareholder Offered Shares in the Offer for Sale and consented to the inclusion of its portion
of Investor Selling Sharcholder Offered Shares as part of the Offer for Sale.

this Agreement and the Engagement Letier have been duly authorized, executed and delivered by
the Investor Selling Sharcholder and are a valid and legally binding instraments, enforceable against
it in accordance with its terms, and the execution, delivery and performance of this Agreement and
the Engagement Letter by it shall not conflict with, result in a breach or violation of any provision
of Applicable Law (including the Securities and Exchange Board of India (Prohibition of [nsider
Trading) Regulations, 2015, as amended) or any of their constitutional documents, or any agreement
or other instrument binding on it:

it ss the legal and benelicial owner of the I estor Sellimg Sharehelder Offered Shares and has
acquired and holds the Investor Selling Sharcholder Olfered Shares 1 complance with Applicabie
Law;

the Investor Selling Shareholder Offered Shares (&} are fully paid-up; (b) have been held by it fora
minimum period of one (1) vear prior to the date of filing the Draft Red Herring Prospectus with the
SEBI, such period being determined in accordance with Regulation 8 of the SEBI ICDR
Regulations; (¢) shall be transferred in the Offer to the Allottees, free and clear of any Encumbrances
with good, marketable and valid title to such Equity Shares and, in a manner prescribed under
Applicable Law in relation to the Offer, and without any objection by the Investor Selling
Shareholder and in accordance with the instructions of the Registrar to the Offer and (d) have been
transferred to an escrow demat account in dematerialized form in accordance with the share escrow
agreement 1o be executed prior to filing the Red Herring Prospectus with RoC:

neither it nor any of its directors (i} are debarred or prohibited from accessing or operating in the
capital markeis or restrained from buying, selling or dealing in sccurities. in any case under any
order or direetion passed by the SEB? or any other Governmental Authority: (1) have been declared
as wilfut defaulters by any bank or financial instilution or consortium thereol i sccordance witl the
guidelines on wilful defaulters issued by the RB1: {iit) have committed any securities laws violations
in the preceding five years or have any such proceedings (inchuding show cause notices) pending
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against them which will prevent them from offering and setling Investor Selling Shareholder Offered
Shares in the Offer; or (iv) have been in receipt of any notice from SEBT or any other Governmentai
Authority initiating any action or investigation against them, which will prevent them from offering
and selling Investor Selling Sharehoider Offered Shares in the Offer;

itis in compliance with the Companies (Significant Beneficial Ownership) Rules, 2018, to the extent
notified and applicable:

it shall not resort 1o any legal proceedings in respect of any matter having a bearmy on the Ofer
except after consultation (which shal] be conducted afier giving reasonable notice 1o the BRI My),
with, and after approval from, the BRLMs, other than any legal proceedings initiated by it against
any of the BRLMs. It shaii, upon becoming aware, keep the BRLMs immediately informed in
writing of the details of any legal proceedings it may initiate as sct forth in this paragraph or may be
required to defend in connection with any matter that may have a bearing, directly or indirectly, on
the Offer;

the statements made by the Investor Selling Shareholder in the Offer Documents and the certificates,
solely in relation to itself and the Investor Selling Sharcholder Offered Shares (“Tnvestor Seling
Shareholder Statements™) as on the date of each Offer Document: (a) are frue, accurate and
complete in all material respects; (b) de not and shall not contain any untrue statement of a material
fact or omit o state a material fact required to be stated ar necessary by them in the Offer Documents,
about or with respect to itself and for its Investor Selling Sharcholder Offered Shares, in order 10
make the Investor Selling Shareholder Statements in the tight of circumstances under which thev
were made nod misleading;

it shall furnish to the BRI Ms opinions and certifications of their legal counsels as 1o Indian jaw and
taws of its jurisdiction of incorporation, in form and substance satisfactory 1o the BRLMs. on the
date of Allotment;

it shall not offer any incentive, whether direct or indirect, in any manner, whether in cash or kind or
services or otherwise, to any person for making a Bid in the Offer, and shall not make any payment,
whether direct or indirect, whether in the nature of discounts, commission, allowance or otherwise,
to any person who makes a Bid in the Offer (except for fees or commissions paid under the
Underwriting Agreement and the Logagement Letter for services rendered in relation to the Offer);

it has not taken, and shall not take, directly or indirectly, any action designed, to cause. or result in,
stabilization or manipulation of the price of any security of the Company 1o facilitate (he sale or
resale of the Offered Shares, including any buy-back arrangements for the purchase of the Offered
Shares;

it authorizes the BRILMs to circufate the Offer Documents HO Prospectve mvestors in compliancy
with Applicabie Law in any relevant jurisdiction:

it shall sign, through their authorized signatories, each of the Offer Documents and alf agreements,
certificaies and undertakings required to be provided by them in connection with the Offer for Sale.
The BRLM:s shall be entitled to assume without independent verification that each such sipnatary,
is duly authorized by it. It accepts ful responsibility for the authenticity, correctness, and validity of
the information, statements, declarations, undertakings, documents and certifications provided in
writing by it to the BRLMs in connection with the Offer for Sale and the BRLMs and their respective
Affiliates shall not be liable in any manner for any of the foregoing;

the Investor Selling Shareholder shail not, without the prior written consent of the BRILMs, during
the period commencing from the date of this Agreement and ending on the date which is the, carlier
of: (a) Allotment: or (b) date on which ASBA Accounts of Bidders (other than Anchor Investors)
are unblocked or Bid monijes are refunded (in case of Anchor Investors) on account of, inter atia.
faifure to obtain listing in refation (o the Offer or under-subscription in the Offer: or (¢} the date on
which the Offer is withdrawn or abandoned, as applicable. directly or indirectly sell. gransfer. e
te transfer or offer such portion of its Offered Shares (hat would result m e Tnvestor Selling
Shareholder hoiding fess than [ifty per cent of ity portion of the Offered Shares (re holding less (han
21,670,000 Equity Shares of the Company) and would consequently result in the Company having
to file a fresh draft offer document with SER] pursuant to the provisions of Clause HOY of
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Scheduie XVI of the SER] ICDR Regulations; provided, however, that the foregoaing consent
requirement shall not be applicable to: the transfer of Equity Shares by the Investor Selling
Shareholder pursuant to the Offer for Sale as contemplated in the Offer Documents. Provided that,
no changes with respect {0 its portion of the Offered Shares, as disclosed in the Red Herring
Prospectus, shall be made or have been made post filing of the Red Herring Prospectus with the
RoC:

untii commencement of trading of the Equity Shares on the Stock Exchanges, the investor selling
sShareholder agrees and undertakes to, in a reasonable and timely manner: (i) notify and update the
BRLMs, provide the requisite information to the BRLMs and, at the request of the BRLMs, notify
the SEBI, the Registrar of Companies, the Stock Exchanges or any other Governmental Authority
and prospective investors (1o the extent applicable) of any: {a} developments which would make any
of its Investor Selling Shareholder Statements not true, and complete in ail material respects, or
inadequate (with respect to itself and/or its Investor Selling Shareholder Offered Shares) to enable
prospective investors to make a well informed decision with respect to an investment in the Offer,
to the extent such information may be relevant or required for making such a well-informed decision;
(b) developtents which would result in any of its Investor Selling Shareholder Statements
containing an untrue statement of a material fact or omitting to state a material fact required to be
stated by it or necessary in the Offer Documents, about or with respect to itself and its Investor
Selling Shareholder Offered Shares, in order to make the Investor Selling Shareholder Statements in
the light of circumstances under which they were made, not misteading: and (i) respond o any
queries raised or provide any documents sought by the SEBI. the Registrar of Companies. the S1ock
Exchanges or any other Governmental Aulhority in relation w0 is Investor seiling Sharcholder
Statements and, on a commercially reasonable efforts basis, n relation 1o the Investor Seiling
Shareholder and/or its Investor Selling Shareholder Offered Shares;

it shall disclose and furnish to the BRLMs documents or information about or in relation to its
Investor Selling Shareholder Statements as may be required to enable the BRLMs to fulfil its
obligations hereunder or to comply with any Applicable Law, including in relation to the filing of
their due diligence certificate and any post-Offer reports as required under the SEBI ICDR
Regulations;

there is no capital gains tax lability and no withholding tax which is applicable to its participation
or transfer of Equity Shares in the Offer. It shall furnish an original certificate from Big 4 accounting
firm immediately upon Aflotment in the Offer. Provided that the BRLMs shail not be liable
whatsoever for any change in law/error in such certificate or any other circumstance which would
render the Investor Selling Sharehoider liable to pay such taxes. In the event of any mvestigation,
proceeding, demand, claim. request. litigation or arbitration by any Governmental Authonity
including the Indian revenue authorities against any of the BRLMx relating e the pavinent ol
securilies transaclion tax or any other tax or tax claim or tax demand in refation to is portion of the
Investor Selling Sharehoider Offered Shares, such Invesior Selling Sharcholder shall fumish ail
necessary reports, documents, papers or information as may be required or requested by the BRI.Ms,
to provide independent submissions for itself, or its Affiliates, in any investigation, proceeding,
demand, claim, request, litigation or arbitration by any Governmental Authority, and the BRLMs
shall not be liable in any manner whatsoever for any failure or delay on the part of such Individual
Selling Sharehoider 1o discharge its obligation to pay the whole or any part of any amount duc as
securities transaction tax or any other tax, tax penalty, tax claim, interest, tax demand or other
amount in relation to its portion of the Offered Shares.

the Investor Seiling Shareholder Offered Shares have not been and will not be registered under the
U.S. Securities Act or the securities laws of any state of the United States and the Investor Setling
Shareholder acknowledges that the Investor Selling Sharcholder Offered Shares may not be offered
or soid in the United States, except pursuant to an exemption from, or int a transaction not subject to.
the registration requirements of the U.S. Sccurities Act and applicable state sccurities laws, The
Invester Selling Shareholder has only offered and will only offer and sell the T esior Seiling
Shareholder Offered Shares (1) in the United Stales 1o persens reasonably beheved 1o be “qualilied
institutional buyers” {as defined in Rule t44A) pursuant (o Rule 144A; and (11) outside the United
States pursuant to Regulation S and the Applicable Laws of the jurisdictions where the Offer and
sales occur,

neither the Investor Selling Shareholder nor any of its affiliates (as defined in Rule 501 {b) under the
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U.S. Securities Act) nor any person acting on its or their behalf (other than the BRLMs or any of
their respective affiliates (as defined in Rule 501{b) under the 1.8, Securities Act) for whom no
representation or warrant is made) has engaged or wiil engage in any form of “peneral salicitation”
or “general advertising” within the meaning of Rule 502(c) under the U.S. Securities Act n
connection with the Investor Selling Shareholder Offered Shares offered or sold in the United States

neither the Investor Seiling Sharehoider nor any of its affiliates (as defined in Ruie S01 (b} under the
U.S. Securities Act) nor any person acting on its or their behalf has engaged or will engage n any
directed selting efforts (as such term is defined in Rule 902(c) of Regulation ) with respect to the
Investor Selling Shareholder Offered Shares offered or sold pursuant to Regulation S.

the Equity Shares satisfy the eligibility requirements set forth in Rule 144 A(d)(3) under the U.S.
Securities Act.

neither the Investor Seiling Shareholder nor any of its affiliates (as defined in Ruie 50 1{(b) under the
U.S. Securities Act), nor any person acting on its or their behalf (other than the BRLMs or any of
their respective affiliates (as defined in Rule 501(b) under the U.S. Securities Act) for whom no
represeniation or warrant is made) has, directly or indirectly, solicited or will solicit any offer 1o buy.
sold or will sell, made or will make any offer or sale of, or otherwise negotiated or will negotiate in
respect of any “security” (as defined in the U.S. Securities Act) which is or will be “integrated™ (as
such term is used in Rule $02 under the U'S. Seeuritios Act) with the sale of the fnvesior Selbmg
Shareholder Offered Shares in a manner that would require registration of the [nvesior Seliing
Shareholder Offered Shares under the U.S, Securities Act;

neither the Investor Selling Sharcholder nor any of its Affiliates, nor any director or officer of the
Investor Selling Shareholder or any of its Affiliates, nor to the best knowledge of the Investor Selling
Shareholder after due enquiry, any employee, Affiliate, agent, representative or any person
associated with or acting on behalf of the Investor Selling Shareholder or any of its Affiliates:

(i) is a Restricted Party;

{11} is located, organized or resident or conducts business activities in any Sanctioned
Country;

{(i11) has engaged in, is now engaged in, will engage in, or has plans to engage in any

dealings or transactions with or for the benefit of any Restricted Party, or in any
Sanctioned Country; or

{iv}) has received notice of or is aware of any claim, action, suit, proceeding or
investigation against it with respect {0 Sanctions by any Sanctions Authority,

it will not, and shall not permit or authorize any of its Affiliates, directors, officers, employees,
agents, representatives or any persons acting on its or their behalf'to, directly or indirectly, use, lend,
make payments of, contribute or otherwise make available, all or any part of the proceeds of the
Offer to any Affiliates, joint venture partner or other person (i} to fund or facilitate any trade,
business or other activities involving or for the benefit of any Restricted Party or in any Sanctioned
Country, or (ii) in any manner that would result in a violation of any Sanctions by, or could result in
the imposition of Sanctions against, any person (inciuding any BRLM or any other person
participating in the Offer, whether as underwriter, advisor, investor or otherwise) or becoming a
Restricted Party; and it will utilize the proceeds of the Offer received by it in compliance with
Applicable Laws;

neither the Investor Selling Shareholder. nor any of its Affiliates, nor any director or officer of the
Investor Selling Sharcholder or any ol s Alfiliates, nor o the best know ledge of the Tivestor Selhing
Shareholder aller due enquiry. any emplovee. Aflihate, agent. representatine o QN porsan
associated with or acting on behal! of the Invesior Selling Sharcholders or any of its Affilates, {1}
has taken or will take any action (a) in furtherance of an offer, payment, promise to pay, or
authorization or approval of the payment or giving of money, property, gifts or anything else of
value, directly or indirectly, to any “government official” {including any officer or employee of a
government or government-owned or controlled entity or of a public intemational organization, or
any person acting in an official capacity for or on behalf of any of the foregoing, or any political

41




12,27

12.28

12.29

12.30

12.31

13

13.3

party or party official or candidate for politica) office) 1o influence official action or secure an
improper advantage: or (b} that has resulted or will resuit in a violation by such persons of any
applicable Anti-Bribery and Anti-Corruption Laws: or i) has used any Tunds for any unlawlul
contribution, g, entertamnment. or other anfawlul expense relatig o pohbcat actn AL O g s
made, offered, agreed, requested or taken an act i furtherance of any unlawtul bribe or other
unlawful benefit, including any rebate, pavof?, influence payment, kickback or other unlawiul or
improper payment or benefit. The Investor Selling Shareholder and its Affiliates have conducied
their businesses in compliance with all applicable Anti-Bribery and Anti-Corruption Laws, and have
instituted and maintain and will continue to maintain policies and procedures to promote and achieve
compliance with such laws and with the representation and warranty contained herein;

the operations of the Investor Selling Shareholder and its subsidiaries (if any) are and have been
conducted at all times in compliance with all applicable financial recordkeeping and reporting
requirements, including those of the Bank Secrecy Act, as amended by the USA PATRIOT Act, and
all applicable Anti-Money Laundering Laws, and no action, suit or proceeding by or before any
court ar governmental agency, authority or body or any arbitrator involving the Investor Selling
Shareholder or any of its subsidiaries with respect (0 the Anti-Money Laundering Laws is pending
or to the best knowledge of the Investor Selling Shareholder afier due enquiry, threatened:

it agrees to extend reasonable support and cooperation 1o the BRI Ms as may be requesied m arder
lo interact on any matier relevant to the Offer, in relation o itself (1o the extent relevant for the Oftlery
or its Investor Selling Sharcholder Offered Shares, with its directors, authorized personnel and its
fegal counsel:

it authorizes the Registrar to the Offer and the BRLMs to perform all Necessary acts as permitted
under the SEBI ICDR Regutations in relation to its portion of the Investor Selling Shareholder
Offered Shares in the Offer for Sale in compliance with Applicable Laws and in accordance with
the provisions of this Agreement, the Offer Agreement and any other Offer related documents
executed in relation to the Offer, in the form and manner agreeable to it;

it, its affiliates (as defined in Rule 501(b) under the U.S. Securities Act} and any person actmg on
its or their behalf shall comply with the selling restrictions for the Offer 1o be set forth in the
Preliminary Offering Memorandum and the Offering Memorandum in the sectiong titled
“Lisiribution and Solicitation Restrictions” and “Transfer Restrictions™ and

alt representations, warranties, undertakings and covenants in this Agreement and the Fngagement
Letter relating to the Investor Selling Shareholder given by i1, or refating 1o its Investor Selling
Shareholder Offered Shares and the Offer for Sale have been made after due consideration and
inquiry, and the BRLMs may seek recourse from the Investor Selling Shareholder for any breach of
any such representation, warranty, undertaking or covenant.

REPRESENTATIONS, WARRANTIES, COVENANTS AND UNDERTAKINGS BY THE
INDIVIDUAL SELLING SHAREHOLDERS; SUPPLY OF INFORMATION AND
DOCUMENTS

Each of the Individuat Selling Sharcholders hereby represent and warrant to the BRLMs, as of the
date hereof and as on the dates of each of the Prospectus, the Alfotment and from the date of
Allotment until the commencement of trading of the Equity Shares on the Stock Exchanges, and
covenant and undertake to the BRLMs the following:

he/she has the authority or capacity (o enter info this Agreement and to make an invitation (o offer,
offer and transfer its portion of the Offered Shares held by him her pursaant o the Ofler

hesshe has consented (o the inclusion of his-her portion of the Oflered Shares as part of the Gler
pursuant to the respective consent letter set out in Recital C and no corporate authorization is
required from him/her to offer and sell the Offered Shares.

he/she has obtained and shall obtain all necessary approvals and consents, which may be required
under Applicable Law and/or under contractual arrangements by which he/she or his/her Affiliates
may be bound, or to which any of the assets or properties of the respective Individual Selling
Shareholder are subject to, in relation to the Offer and has complied with, and shall comply with,
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the terms and condstions of such approvals, and all Applicable Law in relation to the Offer and any
matter incidental thereto,

the Individual Selling Sharehalder is the legal owner of the Individual Sellig Sharcholder's portion
of the Offered Shares, while the beneficial ownership of the Equity Shares held by it are vested in §
A 'S Fininvest LLP. The Equity Shares held by him/her are held by him/her in full compliance with
Applicable Law.

Each of this Agreement, the Registrar Agreement and Engagement Letter has been duly authorized,
executed and delivered by him/her and is and will be a valid and legally binding instrument,
enforceable against such Fndividual Selling Sharehoelder in accordance with its terms, and the
execution and delivery by such Individual Selling Shareholder, and the performance by him/her of
his/her obligations under this Agreement and the Other Agreements shatt not conflict with, result in
a breach or violation of, or the imposition of Encumbrance on any of the properties or assets of such
Individual Selling Shareholder, contravene any provision of Applicable Law (including the
Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015, as
amended) or its constitutional documents or any agreement or other instrument binding on such
Individual Selling Sharehokder, and no consent, approval, aulhorization or order of. or qualification
with, any Govermmental Authority is required for the performance by such Individual Selhng
Shareholder of obligations under this Agreement or the Other Agreements, except such as have been
obtained or shall be obtained prior to the completion of the Offer. Each of the Other Agreements has
been duly authorized, exccuted and delivered by him/her and is and will be a valid and legally
binding instrument, enforceable against such Individual Selling Shareholder in accordance with jts
terms, and the execution and delivery by such Individual Selling Sharcholder, and the performance
by him/her of his/her obligations under this Agreement and the Other Agreements shall not conflict
with, result in a breach or violation of, or the imposition of Encumbrance on any of the properties or
assets of such Individual Selling Shareholder, contravene any provision of Applicable Law in the
manner set out in the Other Agreements, as applicable.

histher portion of the Offered Shares are in dematerialized form as of the date of this Agreement and
shall continue to be in dematerialized form thereafter,

he/she is not a promoter of the Company for the purposes of the SEBI ICDR Regulations and the
Companies Act;

he/she is not (i) debarred or prohibited from accessing or operating in the capital markets or
restrained from buying, selling or dealing in securities, in any case under any order or direction
passed by any Governmental Authority (including SEBIY; (ii) he/she has not been declared as wilful
defaulters by any bank or financial institution or consortium thereof in accordance with the
guidelines on wilful defaulters issued by the RBI; (iii) has not committed any securities laws
violations in the past or has any such proceedings (including show cause notices) pending against
him/her; or (iv) has been in receipt of any notice from any Governmental Authority (including SEBI)
initiating any action or investigation against him/her, which will prevent himv/her from offering and
selling Individual Selling Shareholders Offered Shares in the Offer or prevent the completion of the
Offer. He/ She is in compliance with the Companies {Significant Beneficial Ownership) Rules, 2018,
to the extent applicable;

his/her portion of the Offered Shares {a) are fully paid-up; (b) have been held by the each of the
Individual Selling Sharehiolders for a minimum period of one (1) year prior o the date of fHing the
Draft Red Herring Prospectus with the SERI as required under Regulation 8 of the SEBI ICDR
Regulations: (¢) are currently held, and shall contiue to be hedd and shall be ransterred oy the Ofler
free and clear from any Encumbrances and without any demurral from any ol the Individual Sefling
Shareholders on allocation and in accordance with the instructions ef the registrar to the Offer; and
{d) have been transferred to an escrow demat account in dematerialized form in accordance with the
share escrow agreement to be executed between the parlies thereto or within such cther time as
required by the BRLMs.

It undertakes that other than pursuant to the Offer, he/she shail not sell, transfer, agree to transfer or
offer its portion of the Offered Shares until (i) the date on which such portion of the Offered Shares
are Allotted; or (i) the date on which the Bid monies are refunded on account of, inter alia, non-
listing of the Equity Shares; or (iii} the date on which the Offer is withdrawn or abandoned in
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13.11

13.12

13.13

13.14

13.15

accordance with the terms of this Agrecment or the Other Agreements,

Any Information made available, or to be made available, in relation to himsell/herseil or the
respective portion of the Offered Shares to the BRLMs or their legal counsel shall be not misleading
and without omission and shall be true, correct, accurate, fair and adequate to enable prospective
investors to make a well informed decision and shalt be immediately updated until the
commencement of trading of the Equity Shares on the Stock Exchanges. He/ She agrees and
undertakes to ensure that under no circumstances shall he/she give any information or statement, or
Ommit to give any information or statement, which may mislead the BRLMs, or any investors in any
respect, and no information, material or otherwise, shall be left undisclosed by any Individual Selling
Shareholder or S A S Fininvest LLP which may have an impact on the investment decisions of any
mvestors. All such information, reports, statemenis, declarations, undertakings, clarifications,
documents and certifications provided or authenticated by any Individual Selling Sharehclder or §
A S Fininvest LLP or any of their respective directors, key managerial personnel, employees or
authorized signatories and their respective agents, advisors and representatives in connection with
the Offer and/or the Offer Documents shall be updated, not misleading and without omission of any
matter thai is Iikely to mislead and true. fair, correct. accurate and adequale o enable prospecin e
investors to make a well informed decision and shall not contain any untrue stalement of & material
fact or omit to state a material fact required (o be stated or necessary in order to make the statements
therein, in the light of the circumstances under which they were made, not misleading.

Until commencement of trading of the Equity Shares in the Offer, he/she agrees and undertakes to;
(i) promptly notify and update the BRI.Ms, at the request of the BRLMs or as required by Applicable
Law, immediately notify the SEBI, the Registrar of Companies, the Stock Exchanges or any other
Governmental Authority and investors of any: (a) developments which would make any statement
made by him/her not true, fair and adequate to enable prospective invesiors to make a well informed
decision with respect to an investment in the proposed Offer; (b) developments which would result
in any of the Offer Documents containing, with respect to the Individual Selling Shareholder or
his/her portion of the Offered Shares, an untrue statement of a material fact or omitting to state a
material fact necessary in order to make the statements therein, in the light of the circumstances
unider which they are made, not misleading; and (c) communications or questions raised or reporis
sought by the SEBI, the Registrar of Companies. the Stack Exchanges or any other Governmental
Authority: and (i) ensure that that no mlormation 15 lelt undisclosed i relation 1o sisellor sis portion
of the Offered Shares that, if disclosed. may have an impact on the judgment of the BRI Ms. and o
the investment decision of any investor with respect to the Offer.

he/she may increase or reduce with his/her portion of the Offered Shares, or withdraw from the Offer
for Sale only after prior consultation with the Company and the BRLMs; provided that to the extent
such withdrawal from the Offer, or increase or reduction in the number of Offered Shares would
require a re-filing of the Draft Red Herring Prospectus in terms of Schedule XV of the SEBI ICDR
Regulations, he/she shall make such change only after prior approval from the Company and the
BRLMs. Provided that, no changes with respect to his/her portion of the Offered Shares shal! be
made post filing of the Red Herring Prospectus with the RoC,

he/she undertakes to promptly furnish all information, documents, certificates, reports and
particulars in refation to the Offer (at any time whether or not the Offer is compieted) as may be
requested by the BRLMs or their Affiliates to (i) enable them to comply with any Applicable Law,
including the filing, in a timely manner. of such documents, certificates, reports and particuiars,
neluding any post-Offer documents. certilicates (mncluding any due diligence certificate), TEPOris or
other information as may be required by the SEBI, the Stock Exchanges, the Registrar of Companies
and any other Governmental Authority in respect of the Offer {including information which may be
required for the purpose of disclosure of the track record of public issues by the BRLMs or required
under the SEBI circular No. CIR/MIRSD/1/2012 dated Tanuary 10, 2012), (if) enable them io comply
with any request or demand from any Governmental Authority whether on or prior to or after the
date of the issue of the Equity Shares by the Company or transfer of its portion of the Offered Shares
pursuant fo the Offer, (iif) enable them to prepare, investigate or defend in any proceedings, action,
claim or suit, or (iv) otherwise enable them to review the correctness and/or adequacy of the
statements made in the Offer Documents and shall extend full cooperation to the BRLMs in
connection with the foregoing.

he/she shall not resort to any legal proceedings in respect of any matler having a bearing on the
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13.16

13.17

13.18

13.19

13.20

1321

13.22

Offered Shares, except after consultation (which shall be conducted after giving reasonable notice
to the BRLMs) with, and after writien approval from, the BRLMs, other than legal proceedings
initiated against any of the BRLMs in relation to a breach of this Agreement and the Fngagement
Letter. Upon becoming aware, lie/she shall keep the BRL.Ms immediately informed in writing of the
details of any legal proceedings that may have been initiated as set forth in this paragraph or that
they may be required to defend in connection with any matter that may have a bearing on the Offered
Shares. Each of the BRLMs shali, pursvant to such a notification, have the right io terminate its
respective obligations under this Agreement with immediate effect. It is clarified that this Clause
13.15 shall not cover legal proceedings initiated by the any of the Individual Selling Shareholders in
the ordinary course of business which does not have a bearing on the Offered Shares.

he/she agrees to provide or procure the provision of all relevant information concerning it {o the
BRLMs (whether prior to or after the Closing Date) which the BRLMs may reasonably request {or
as may be required by any competent governmenial, judicial, quasi-judicial, administrative or
regulatory authority} for the proper provision of their services, He/ She shall furnish 1o the BRI Mz«
opinions and certifications of its legal counsel, in form and substance sausfactory to the BRLMs and
on such dates as the BRLMs shal! request. The BRI.Ms may rely on the accuracy and completeness
of the information so provided without independent verification or Hability and notwithstanding any
limitations on liability imposed by any other professional advisers of the Individual Selling
Shareholders,

The Individual Selling Shareholders shall sign, through their respective authorized signatories, each
of the Offer Documents, to the extent applicable, and all agreements, certificates and undertakings
required to be provided by them in connection with the Offer. The BRLMs shall be entitled to assume
without independent verification that each such signatory is duly authorized by him/her.

he/she has not been debarred or prohibited (including any partial, interim, ad-interim prokibition or
prohibition in any other form) from accessing or operating in the capital markets or restrained from
buying, selling or dealing in securities, in any case under any order or direction passed by the SEBI
or any other Governmental Authority.

he/she has not been adjudged inselvent in India or elsewhere. He She s nol insolvent or unable 1o
Juag
pay its debts within the meaning of any insoivency fegislation applicable 1o it in India.

Such Individual Seliing Sharcholder accepts, for itself and for § A § Fminvest LLP, full
responsibility for (i) the authenticity, correctness, validity and reasonableness of the information,
reports, statements, declarations, undertakings, clarifications, documents and certifications provided
or authenticated by him/her or any of the Individual Selling Shareholders and $ A S Fininvest LLP,
directors, officers, employees, agents, representatives, consultants or advisors, as applicable, or
otherwise obtained or delivered to the BRLMs in connection with himselffherself and his/her
respective portion of the Offered Shares and (ii) the consequences, if any, the Individual Selling
Shareholders or any of the Individual Selling Shareholders and $ A S Fininvest LLP, officers,
employees, agents, representatives, consultants or advisors making a misstalement or omission,
providing misleading information or withholding or concealing facts and other information which
may have a bearing, directly or indirectly, on the Offered Shares or of any misstalements or
omissions in relation to the Offered Shares. The Individual Selling Shareholders expressly affirm
that the BRLMs and their respective Affiliates can rely on these statements, declarations.
undertakings, clarifications, documents and certifications. and the BRI Ms and their respectne
Affiliates shall not be table in any manner for the foregoing.

he/she authorizes the Registrar o the Offer and the BRLMs to perform all necessary acts as permitied
under the SEBI ICDR Regulations in relation to his/her portion of the Offered Shares in the Offer
for Sale in compliance with Applicable Laws and in accordance with the provisions of this Offer
Agreement, and any other Offer related documents execuled in relation to the Offer, in the forn and
manner agreeable to him/her;

he/she and histher Affiliates have not taken, and shall not take, directly or indirectly, any action
designed, or that may be reasonably expected, to cause, or result in, stabilization or manipulation of
the price of any security of the Company to facilitate the sale or resale of the Equity Shares, including
any buy-back arrangements for the purchase of Equity Shares 1o be issued. offered and sold in the
Offer.




13.23

13.24

13.25

i3.26

13.27

13.28

13.29

he/she and his/her Affiliates shall not offer any incentive, whether direct or indirect, in any manner,
whether in cash or kind or services or otherwise, to any person for making a Bid in the Offer, (except
for fees or commissions for services rendered in refation to the Offer).

he/she authorizes the BRLMs to circulate the Offer Documents to prospective investors in
compliance with Applicable Law in any relevant Jjurisdiction.

Each Individual Selling Shareholder acknowledges and agrees that the payment of securities
transaction tax is the sole obligation of such Individual Selling Shareholder in refation to its portion
of the Offered Shares held by him/her, and that such securities transaction tax shall be payable either
directly from the Public Offer Account after transfer of funds from the Escrow Account and the
ASBA Accounts to the Public Offer Account or by the BRLM coordinating the post-Offer activities
upon the transfer of the relevant amount of securities transaction tax to such BRIM from the Public
Offer Account, and immediately on receipt of final listing and trading approvals from the Stock
Exchanges, in the manner to be set oui in the Offer Documents as well as in (he Cash Escrow and
Sponsor Bank Agreement to be eniered into for this purpase. Lach individual Selling Sharehokfer
shall pay upon becoming due, any fees, stamp, registration, or other taxes in connection with his/her
portion of the Offered Shares: and he/she shall pay any value added (ax, sales iax, service or similar
taxes, cess, duties, charges payable in connection with the payment of commission and fees payable
to the BRLMs in the manner Lo be set out in the Offer Documents, Accordingly, in the event of any
investigation, proceeding, demand, claim, request, litigation or arbitration by any Governmental
Authority including the Indian revenue authorities against any of the BRLMs relating to the paymens
of securities transaction tax or any other tax or tax claim or tax demand in relation to its portion of
the Offered Shares, such Individual Sefling Shareholder shall furish all NIECESSary reports,
documents, papers or information as may be required or requested by the BRLMs, to provide
independent submissions for itself, or its Affiliates, in any investigation, proceeding, demand, clains,
request, litigation or arbitration by any Governmental Authority, and the BRLMs shall not be liable
in any manner whatsoever for any failure or delay on the part of such Individual Selling Shareholder
to discharge its obligation to pay the whole or any parl of any amount due as securities transaction
lax orany other tax, tax penalty, tax clain, interest. tax demand or ather amount in refaton o s her
portion of the Offered Shares,

the Individual Selling Sharcholders Offered Shares have not been and will not be registercd under
the U.S. Securities Act or the securities laws of any state of the United States and the Individual
Selling Shareholders acknowledge that the Individuaf Selling Shareholders Offered Shares may not
be offered or sold in the United States, except pursaant to an exemption from, or in a transaction not
subject to, the registration requirements of the U.S. Securities Act and applicable state securities
laws. The Individual Selling Shareholders have only offered and will only offer and sell the
Individual Selling Sharcholders Offered Shares (i) in the United States to persons reasonably
befieved to be “qualified institutional buyers” (as defined in Rule 144A) pursuant 1o Rule 144A; and
(ii) outside the United States pursuant to Regulation S and the Applicable Laws of the jurisdictions
where the Offer and sales occur,

Neither he/she and histher affiliates {as defined in Rule 5G1(b) under the U S, Securities Act) nor
any person(s) acting on its or their behalf {a) has offered or sold or will offer ot sell the Equity Shares
in the United States by means of any form of “general solicitalion™ or “general advertising” within
the meaning of Rule 502(c) under the U.S. Securities Actor (b) has engaged or wil) CREAPe I any
“directed selling efforts” (as that term is defined in Rule 902(c) of Regulation S) wilh respect to the
Equity Shares.

the Equity Shares satisfy the eligibility requirements set forth in Rule VA4 A(d)(3) under the U.S.
Securities Act.

Neither he/she and his/ker affiliates (as defined in Rule 501(b) under the U.S. Securities Act) nor
any person acting on their behalf has, directly or indirectly, sold or will sell, made or will make any
offer or sale, solicited or will solicit any offer to buy, or otherwise negotiated or will negotiate in
respect of any “security” (as such term is defined in the U.S. Securities Act) which is or will be
“integrated” (within the meaning of Rule 502 of Regulation ID under the U.S. Securities Act) with
the sale of the Equity Shares in a manner that would require registration of the Equity Shares under
the U.S. Securities Act.
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1330 Neither he/she, nor to the best knowledge of such Individual Selling Shareholder, any emplovee,
Affiliate, agent, representative or any persons aciing on any of their behal £

(i) is, or is owned or controlled by, or is acting on behalf of, a Restricted Party;

(i) is located, organized or resident in a country or territory that is, or whose government is,
the subject of a general export, import, economie, financial or investment Sanctions
embargo (including, without limitation, Cuba, Iran, Crimea, North Korea and Syria) that
broadly prohibit dealings witly that ceuntry or territory;

(111} has engaged in, is now engaged in, will engage in, or has any plan 1o engage in any dealings
or transactions with or {or the benefis ol any Restricted Party. or in ANV CeUniry o erriiony,
that al the time of the dealing or transaction is or was the subject of Sanctions: o

(iv} has received notice of or is aware of, or has reason ic know of any claim, aciion. STHR
proceeding or investigation against it with respect to Sanctions by any Sanctions Authority.

13.31  he/she shall not, and shall not permit or authorize any of his/her Affiliates, agents, representatives,
OT any persons acting on any of their behalf to, directly or indirectly, use, lend, make payments of,
contribute or otherwise make available, alf or any part of the proceeds of the transactions
contemplated by this Agreement to any other individual or entity (i) in any manner (o fund any trade,
business or other activities involving or for the benefit of any Restricted Party or any couniry or
territory subject to country-wide or territory-wide Sanctions, or (ii) in any other manner that would
result in any individual or entity (including any individual or entities involved in the Offer, whether
as underwriter, advisor, investor or otherwise) being in breach of any Sanctions or becoming a
Restricted Party.

13.32  Neither he/she, nor 1o the best knowledge of such Individual Selting Sharcholder, any cmplovee,
Alffiliate, agent, or representative, or any person acting on any of their behalf (i) has taken or wil|
take any action, directly or indirectly {a) in furtherance of an offer, payment, promise to pay, or
authorization or approval of the payment or giving of money, property, gifts or anything else of
value, directly or indirectly, to any “government official™ {including any officer or employee of a
govermment or government-owned or controlled entity or of a public international organization, or
any person acting in an official capacity for or on behalf of any of the foregoing, or any political
party or party official or candidate for political office) to influence official action or secure an
improper advantage; or (b) that could or has resulted or will result in a violation or a sanction for
violation by such persons of any applicable Anti-Bribery and Anti-Corruption Laws; or (ii) has used
any funds for any unlawful contribution, gift, entertainment, or other unlawful expense relating to
political activity; or {iii) has made, offered, agreed, requested or taken an act in furtherance of any
unlawful bribe or other unlawful benefi, including any rebate, payoff, influence paymeni, kickback
or other unlawful or improper payment or benefit. Such Individual Selling Shareholder and to the
best knowledge of such Individual Selling Sharehotder, his/her Affiliates have conducted their
businesses in compliance with al} appticable Anti-Bribery and Anti-Corruptions Laws. and have
nstituted and maintain and will continue 10 maintain policies and procedures designed o promote
and achieve compliance with such laws and with the representation and warranty contained herein.
No part of the proceeds of the Offer received by such Individual Selling Shareholder wiil be used,
directly or indirectly, in violation of any applicable Anti-Bribery and Anti-Corruption Laws,

13.33  The Individual Selling Shareholder and his authorized signatories, agents, advisors and
representatives (including S A § Fininvest LLP) in connection with the Offer and/or the Offer
Documents have conducted operations at all times in compliance with all applicable Anti-Money
Laundering Laws, and no action, suit or proceeding by or before any court or governmental agency,
authority or body or any arbitrator involving such Individual Selling Shareholder or authorized
signatories, agents, advisors and representatives in connection with the Ofter and/or the Offer
Documents with respect to the Anti-Money Laundering Laws is pending or, to the best knowledge
of such Individual Seiling Shareholder, threatened. Each of the Individual Selling Shareholder. his
authorized signatories, agents, advisors and representatives (including S A S Fininvest LLPY in
connection with the Offer and/or the Offer Documents- (a) has not taken and will not 1ake. directly
or indirectly, any action that contravenes or violates any apphicable fiws of India or the Linted States
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13.34

14.

14.1

14.2

14.3

or any other jurisdiction regarding the provision of assistance to terrorist activities and money

laundering; and (b) has not provided and will not provide, directly or indirectly, financial or other
services to any person subject to such laws,

He/she, his/her affiliates (as defined in Rule 501{b) under the U.S. Securities Act) and any person
acting on his/her or their behalf shall comply with the selling restrictions for the Offer to be set forth
in the Preliminary Offering Memorandum and the Offering Memorandum in the sections titled
“Distribution and Solicitation Resirictions” and “Transfer Restrictions™.

All representations. warranties. undertakings and covenants in this Agreement or the Other
Agreements refating 10 or given by or on behalf of (he Individual Selling Shareholders have been
made by them after due consideration and inquiry, and the BRI.Ms may seek recourse from cach of
the Individual Setling Sharehalders for any breach of any such representation, warranrty, undertaking
Of covenant.

UNDERTAKINGS BY THE COMPANY AND THE SELLING SHAREHOLDERS

The Company shall, no fater than two business days from the date of this Agreement, prepare and
furnish to each Underwriter, without charge, such number of copies of the Offer Documents (and
any amendments or supplements thereto), Supplemental Offer Materials and publicity materials in
relation to the Offer as may be requested in writing. The Company shall furnish a copy of each
proposed Supplemental Offer Material to be prepared by or on behalf of, used by, or referred to by
the Company or any of its Affiliates to the Underwriters and shall not use or refer to any proposed
Supplemental Offer Material to which the Underwriters reasonably cbject. In accordance with
Clause 7, whether or not the transactions contemplated in this Agreement are consummated or this
Agreement is terminated, the Company shall pay the fees and expenses of the Underwriters ay set
out in, and in accordance with the Engagement Letters, the Syndicate Agreement and the Cash
Escrow and Sponsor Bank Agreement.

(1) The Company agrees that it has not and shall not and the Company Affiliates have not and shall
not; and (ii) each of the Selling Shareholders agrees that it has not and shail not, and that their
respective Affiliates, have not and shal! not, during the restricted period, as set out in the publicity
memorandum dated April 7, 2021 (“Publicity Memorandum™), circulated by the legal counsels in
relation to the Offer, engage in any publicity activities that are not permitted under Applicable Law
in any jurisdiction, including the SEBI ICDR Regulations and have complied with and shall at all
times comply with the Publicity Memorandum circulated by legal counsel in relation to the Offer.
(i) The Company shall ensure that the Company Affiliates (in case of the Company) and (ii} the
Selling Sharcholders shall ensure that the Affiliates of the Selling Shareholders, their respective
directors, employees and representatives, as applicable, are aware of and comply with the Publicity
Memorandum. It is clarified that each of the Selling Shareholders shall be responsible for only such
publicity material or advertisement or announcement inrelation to the Offer, which is rejcased solely
by it, and any information in relation to the statements by cach of the Selling Shareholders or its
Offered Shares as contained in the statutory advertisements in relation to the Offer. unless any
statement is issued by the Company in relation to such Selting Shareholder afier due authorisalion
by such Selling Shareholder.

Each of the Company and the Company Affiliates and the Investor Selling Shareholder and ity
respective Affiliates (only to the extent attributable to the Investor Selling Sharcholder and its
respective Affiliates) shall, during the restricted peried under Clause 14.2 above, obtain the prior
written consent of the BRLMs in respect of all advertisements, press releases, publicity material or
any other media communications in connection with the Offer, which consent shall not be
unreasonably withheld or delayed, and shall make available to the BRLMs copies of all such Offer
related material in advance of the proposed date of publication of such Offer related material. Each
of the Individual Selling Sharcholders and his/her respective Affiliates (only to the extent
attributable to the Selling Shareholder and his/her respective Affiliates) shall, during the restricted
period under Clause 14.2 above, obtain the prior written consent of the BRLMs in respect of ail
publicity material or any other media commupications in connection with the Offer msued by
him/her, which consent shall not be unreasonably withheld or delaved. and shall make available 1o
the BRLMs copies of all such Offer related material in advance of the proposed date of publication
of such Offer related material, Each selling Sharcholder. severally and not Jomitly.acknowledpes
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14.4

14.5

14.6

14.7

and agrees that the contents of such release or other communication shall comply with the Publicity
Memorandum,

Liach of the Company and the Company Affiliates and the Investor Selling Shareholder and its
respective Affiliates (only to the extent attributable to the Investor Selling Shareholder and its
respective Affiliates), acting on a several basis, shall comply with, and shall also ensure thal any
advertisements, press releases, publicity material or other communications comply with, all
Applicable Law, including the SEBT 1CDR Regulations and the Publicity Memorandum. Iach of the
Individual Selting Shareholders and his‘her respective Affiliates {(only to the extent attributable 1o
the Selling Shareholder and his/her respective Aftiliates) shall comply with, and shall also ensure
that any publicity material or other communications comply with, all Applicable Law. including the
SEBI ICDR Regulations and the Publicity Memorandum. None of the Company and the Company
Affiliates, the Selling Shareholders and any of their respective Affiliates shalf provide any additional
or price sensitive information or make any statement or release any material or other information in
any advertisements or any other form of publicity relating to the Offer, inciuding;

(i) at any corporate, press, brokers’ or investors’ conferences in respect of the Offer;
(H} in any interviews, blogs, posts on social media by the directors, key managerial personnel

or employees or represeniatives of (a) the Company or the Company Affiliates, or (b) the
Selling Sharcholders or any of their respective Affiliates:

(1i1) in any documentaries about the Company or the Selling Sharehoiders;
(iv} in any periodical reports or press refeases: and
(v) to any person, including any research analyst in any manner whatsoever, including at road

shows, presentations and in research or sales reports or at Bidding Centers,

which is misleading or inaccurate or which is not disclosed in the Offer Documents, or that does not
conform to Applicable Law, including the SEBI ICDR Regulations and the instructions given by the
BRLMs or the legal counsel appointed in relation to the Offer. from time 1o time.

The Company hereby represents and warrants, and agrees with, each Underwriter, as of the date of
this Agreement, and up to the Closing Date, that, unless otherwise expressly authorized in writing
by the Underwriters, neither it nor any of its Affiliates, nor any of its respective directors, employces
or agents, have made or will make any verbal or written representations in connection with the Offer,
other than those representations made pursuant to the terms and conditions set forth in this
Agreement or contained in the Offer Documents or in any other document, the contents of which are
or have been expressly approved or provided for in writing for thig purpose by the Underwriters.

The Selling Sharcholders hereby severally and not Jointly represent and warrant, and agrees with.
each Underwriter, as of the date of this Agreement, and up to the Closing Date, that, uniess otherwise
expressly authorized in writing by the Underwriters, or as may be required by Applicable Law,
neither it nor any of its subsidiaries, nor any of its respective directors or employees, as applicabie,
have made or will make any verbal or written representations in connection with the Offer, other
than those representations made pursuant to the terms and conditions set forth in this Agreement or
contained in the Offer Documents or in any other document, the contents of which are or have been
expressly approved or provided for in writing for this purpose by the Underwriters,

In the event of any compensation required to be paid by the post-Offer BRLM to Bidders for delays
in redressal of their grievance by the SCSBs in accordance with the SEBI circular
SEBI/HO/CFI/DIL2/CIR/P/2021/2480/ 1 /M dated March 16. 2021 and the SERJ circular
SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 2. 2021 andior other Applicable Laws. the
Company and the Setting Shareholders confirm and undertake 1o reimburse the relevant BRIM for
such compensation (inciuding applicable 1axes and statutory charges, interest or penalty. i any)
within 7 (seven) Working Days of (i) receipt of prool of pavment of compensation (including
applicable taxes and statutory charges, interest or penalty, il any} by the BRLM. or (ii) the amoun
of compensation payable (including applicable taxes and statutory charges. interest or penalty, 1f
any) along with the proof of such compensation paid or payable, being communicated o the
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14.8

14.9

14.10

14.11

14.12

Company in writing by the BRLM. Provided that, the Company shal} be responsible {o reimburse
the relevant post Offer BRLM for such compensation in the first instance which shall be
subsequently reimbursed by each Selling Shareholder within 7 (seven) Working Days of the
payment by the Company, in proportion (o the Offered Shares transferred by the Selling
Sharebolders pursuant to the Offer. To the extent permitted by Applicable Law. the post-Offer
BRLM agrees to provide the Company within a reasonable time period. if so requested by the
Company, any document or information in its possession, in the event that any action 13 proposed to
be taken by the Company againsi any SCSB in relation (o any delay or failure which resuits in &
reimbursement or payment under this clause, provided that the Company shall reimburse such
BRLM for compensation required to be paid to such Bidders in relation o such delay or failure in
the manner set out above, Further, the Selling Shareholders shail reimburse the Company in the
manner set cut in this Clause 14,7,

The Selling Shareholders shall, to the extent reasonably required, severally and not jeinily provide
all co-operation to facilitate all necessary filings with the appropriate regulatory authorities.

The Company shall in co-operation with the Book Running Lead Managers, use its best efforts 1o
qualify the Equity Shares for offering and sale under applicable law of such jurisdictions as the Book
Running Lead Managers may designate and maintain such qualifications in effect for any period that
thay be necessary to complete the distribution of the Equity Shares in each jurisdiction in which the
Lquity Shares have been so qualified, file such statements and reports as may be required by the
laws of such jurisdiction to continue such qualification in effect for any period that may be necessary
to complete the distribution of the Equity Shares pursuant to the Offer.

The Company undertakes and agrees that it shall not access or have recourse to the money raised in
the Offer until receipt of the final listing and trading approvals from the Stock Exchanges until which
time ali monies received shail be kept in a separate bank account in a scheduled bank in terms of
Section 40(3) of the Companies Act, 2013. Each Selling Shareholder severally agrees that it shai
not access or have recourse to the money raised in the Offer for Sate until the final tisting and trading
approvals are received from Stock Exchanges until which time all monies received shalt be kept in
a separate bank account in a scheduled bank, in terms of Section 40(3) of the Companies Act, 2013

The Company has obtained authentication on the SCORES and complied with the SEBI ¢ircular
{CIR/OIAE/1/2014) dated December 18, 2014 in relation to redressal of investor grievances through
SCORES. The Company has set up an investor grievance redressal system to redress all Offer-
related grievances to the satisfaction of the BRLMs and in compliance with Applicable Law, Fach
of the Selling Shareholders has authorized the Company Secretary and the Compliance Officer of
the Company, to deal with, on its behalf, any investor grievances received in the Offer in relation to
such Selling Sharcholder or its respective Offered Shares, and shall provide aif assistance reasonably
requested by the Company and the BRLMs in the redressal of any Offer-related grievances in
connection with such Setfing Shareholder or ity respective Offered Shares.

Each of the Selling Shareholders acknowledge and agree, severally and not jointly, that the payment
of STT is its sole obligation in relation to the respective portion of the Offered Shares held by it, and
any deposit of such tax by the Book Running lead Managers in charge of post-Offer work {directly
from the Public Offer Account after transfer of funds from the Escrow Account and the ASBA
Accounts to the Public Offer Account and upon receipt of final listing and trading approvals from
the Stock Exchanges, in the manner to be set out in the Offer Documents as well as in this
Agreement) is only a procedura) requirement as per applicable taxation laws and that the Book
Running Lead Managers do not derive any cconomic benefits from the transactjon relating to the
payment of securities transaction tax. For the sake of clarity, the Book Running Lead Managers shail
be responsible only for onward depositing of STT to the respective Governmental Authority ai
prescribed rates under Applicable Laws. The Book Running Lead Managers are not responsihic or
liable for any stamp, transfer, issuance, documentary, registration. or other taxes or duties and no
capital gains, income, withhalding or other taxes are pavable by the Book Running Lead Managers
in connection with the sale and delivery of the Oftered Shares. Accordingly, in the event of any
future proceeding or litigation by any Governmental Authority including the Indian revenue
authorities against any of the Book Running Lead Managers relating 1o the payment of STT in
relation to the Offer, the Selling Sharcholders, in refation to their respective portion of the offered
Shares, shall furnish all necessary reports, documents, papers or information as may be required or
requested by the Book Running Lead Managers, to provide independent submissions for itself, or jts
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Affiliates, in any investigation, proceeding, demand, claim, request, litigation or arbitration
proceedings and/or investigations by any regulatory or supervisory authority or Governmental
Authority and defray any costs and expenses that may be incurred by the Book Running Iead
Managers in this regard. Such STT shall be deducied based on the opinion issued by a chartered
accountant (with valid peer review) appointed by or on behalf of the respective Selling Shareholders
and provided to the Book Running Lead Managers, and the Book Running Lead Managers shall
have no liability towards the determination of the quantum of securities transaction fax o be paid.
The Company will arrange for a certificate to be provided to the Book Running Lead Managers by
a practicing chartered accountant (with valid peer review) computing the amount of such 8T or
any other taxes to be paid in connection with the Offer. The Book Running Lead Managers shall not
be liable in any manner whatsoever for any failure or delay on the part of the Selling Shareholders

in the payment of the whole or any part of any amount due as securities transaction tax in relation to
the Offer,

The Company shail take such steps, as expeditiously as possible, as are necessary to ensure the
completion of [isting and commencement of trading of the Equity Shares on the Stock Exchanges
within six Working Days of the Bid/ Offer Closing Date, or any other time period prescribed under
Applicable Law. The Company shall further take all necessary sieps, in consultation with the
BRLMs, to ensure the dispatch of the Confirmation of Allocation Notes to Anchor Investors,
completion of the allotment and/or transfer of the Equity Shares pursuant to the Offer and dispatch
of the Allotment Advice promptly, including any revisions thereto, if required, and dispatch of the
refund orders to the Anchor Investors and the unblocking of ASBA Accounts in any case not later
than the time limit prescribed under Appticable Law, and in the event of failure 10 do so. 10 pay
interest to the applicants as required under Applicable Law. Each of the Selling Sharcholders.
severally and not jointly, shali provide reasonable support and cooperation with respect 10 itself or
its Offered Shares, as may be reasonably requested by the BRLMs and the Company, and take
necessary steps, as expeditiously as possible in this respect. Each of the Selling Sharcholders has
authorized the Company to take all actions in respect of the Offer for, and on, its behalf in accordance
with Section 28(3) of the Companies Act, 2013 and shall, severally and not jointly, reimburse the
Company for all expenses incurred by the Company in relation to the Offer for Sale on each of their
behalf.

The Company agrees and undertakes that: (i) refunds to unsuccessfil Bidders of dispaich of
Allotment Advice shall be made in accordance with the methods described in the Offer Documenis,
and (i1) funds required for making refunds to unsuccessful Anchor Investors or dispatch of the
Allotment Advice and the Confirmation of Allocation Notes, in accordance with the methods
described in the Offer Documents, shall be made available to the Registrar to the Offer. Fach of the
Selling Shareholders will provide reasonable cooperation and reimburse their relevant portion of the
fees and expenses relating to the Offer in the manner set out in Clause 7.3. The Selling Sharchoiders
shall, severally refund the money raised in the Offer, in accordance with the terms of the Cash
Escrow and Sponsor Bank Agreement and Applicable Law:.

The Company undertakes to deliver on the Closing Date the documents identified in Clause 8 even
if none of the Underwriters® obligations under Clause 5 have arisen as of the Closing Date.

The Company and the Selling Sharcholders, severally and not jointly, acknowledge and take
cognizance of the deemed agreement of the Company with the Self Certified Syndicate Banks for
purposes of the ASBA process (as set out under the SEBI ICDR Regulations), as well as with the
Designated Intermediaries for the purposes of collection of Bid cum Application Forms in the Offer,
as set out in the Offer Documents.

The Company and cach of the Selling Sharcholders. severally and not jointly, agree and
acknowledge that:

(1) the engagement of the Underwriters under this Agreement, the Offer Agreement and (he
Engagement Letter is several and not joint, independent of the other Underwriters or any
other underwriter or syndicate member or other inlermedtiary appointed in connection with
the Offer. Accordingly, each Underwriter shall have no liability to the Company or the
Company Affiliates, or the Selling Sharcholders or their respective Affiliates for any
actions or omissions of, or the performance by the other Underwriters, syndicale members.
underwriters or any other intermediary appointed in connection with the Offer.
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(1i1)

(iv)

{v)

(vi)

(vii)

(viii)

(ix)

Accordingly, each Underwriter would be Hable to the Company or the Selling Shareholders.
on a several basis, only for its own acis and omissions but not for any acts and omissions
of any other Underwriter or Syndicate Member or any other intermediary. Eacly
Underwriter shall act under this Agreement as an independent contractor with duties arising
out of its engagement pursuant to this Agreement owed solely to the Company and the
Selting Sharcholders and not in any other capacity. including as a fiduciary. agent or
advisor;

each of the Underwriters owes the Company and the Selling Sharcholders only those duties
and obligations expressly set forth in this Agreement and the Engagement Letter;

the Underwriters’ scope of services under this Agreement does not inciude the activity of,
or relating to, updating on an annual or other periodic basis the disclosures made in the Red
Herring Prospectus and Prospectus and making such updated disclosures publicly
accessible in accordance with Applicable Law and any provisions of the Listing
Regulations;

the duties and responsibitities of the Underwriters under this Agreement shall not include
general financiat or straiegic advice, and in particutar shall not include providing services
as receiving bankers or registrars. No fax, legal, regulatory, accounting, technical or
specialist advice is being given by the Underwriters:

any purchase and sale of the Equity Shares pursuant to an underwriting agreement,
including the determination of the Offer Price, shall be an arm’s length commereial
transaction between the Company, the Selling Shareholders and the Underwriters, subject
to the execution of the Underwriting Agreement. Each of the Underwriters is acting (at
arm’s length at all times) as principal and not as an agent or fiduciary or advisor of the
Company, the Company Affiliates, and the Selling Shareholders or their respective
Affiliates, sharehoiders, creditors, employees or any other party;

each Underwriter may have interests that differ from those of the Company and the Selling
Shareholders. Neither this Agreement nor the Underwriters’ performance hereunder nor
any previous or existing relationship between the Company and the Seliing Sharehoiders
and any of the Underwriters ar its Affiliates shall be deemed (o create any fiduciary
retationship in connection with the Offer or the process leading thereto {irrespective of
whether the Underwriters have advised or are currently advising the Company or the
Selling Sharcholders on other matters), and the Underwriters do nat have any obligation to
the Company or the Selling Sharcholders with respect to the Offer except the obligations
expressly set out under this Agreement, The Company and the Selling Sharcholders
severally waive to the fullest extent permitted by Applicable Law any claims it may have
against any Underwriter arising from any alleged breach of fiduciary duties in connection
with the Offer or otherwise;

the Company and the Selling Shareholders are solely responsible for making their own
Judgment in connection with the Offer, urespective of whether any of the Underwriters has
advised or is currently advising the Company and/or the Setling Shareholders on related or
other matters. The Company and the Selling Sharcholders acknowledge and agree that none
of the Underwriters nor any of their respective directors, officers, employees, shareholders
or Affiliates shall be liable for any decisions, including, among others, the pricing of the
Offer, the timing of the Offer, tax obligations, postal or courier delays, invalid, faully or
incomplete applications or invalid, faulty or incompiete bank account details in such
applications or for any other events as detailed in the Offer Documents;

the Underwriters shall not be heid responsible for any acts of commission or omission of
the Company or the Company Affiliates, the Selling Shareholders or their respeciive
Affiliates, any intermediaries or their respective directors, officers, agems, employees,
consultants, representatives, advisors or other authorized NErsons;

each Underwriter may provide the services hereunder through one or more of its Affiliates,
as each Underwriter deems advisable or appropriate. Each of the Underwriters shall be
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{x)

(xi)

{xii)

{(xiii)

responsible {or the activities carried out by its respective Affiliates in relation to the Offer
and for its obligations hereunder:

cach of the Underwriters and its Affiliates shall not be liable in any manner for the
information or disclosure in the Offer Documents, except 1o the extent of the in formation
provided by such Underwriter expressly for inclusion in the Offer Documents, which
consists of only the Underwriter’s name, logo, address, SER] registration number, contacy
details and identification of past issues handted;

the provision of services by the Underwriters under this Agreement is subject to the
requirements of any Applicable Law in respect of the Underwriters and their respective
Affiliates (with respect to each Underwriter, collectively a “Group™). Each Group is
authorized by the Company and the Selling Shareholders to take any action which they
consider is appropriate, necessary or desirable to carry out the services under this
Agreement or under the Engagement Letter or io comply with any Applicable Law,
inciuding any codes of conduct, authorizations, consents or practice, in the course of their
services required to be provided under this Agreement or the Engagement Letter and the
Company and the Selling Shareholders hereby agree (o ratify and confirm all such aclions
fawfully taken;

each Group is engaged in a wide range of financial services and businesses tincluding asset
managenient, financing, securities or derivatives trading and brokerage, insurance.
corporate and investment banking and research). In the ordinary course of their activities,
each Group may at any time hold “long” or “short” positions and may trade in or otherwise
effect transactions for their own account or accounts of customers in debt or equity
securities of any company that may be involved in the Offer. Members of each Group and
businesses within each Group generally act independently of each other, both for their own
account and for the account of clients. Accordingly, there may be situations where parts of
a Group and/or their clients either now have or may in the future have interests, or take
actions, that may conflict with the Company’s and the Selling Sharchalders’ interests. For
example, a Group may, in the ordinary course of business, engage in trading in financial
products or undertake other investment businesses for their own account or on behalf of
other clients, including trading in or holding long, shorl or derivaive POSHIONS 1 securitses,
loans or other financial products of the Company, the Selling Shareholders, their respective
Affiliates or other entities connected with the Offer. Each Underwriter and its respective
Group shall not restrict their activities as a result of this engagement, and the Underwriters
and their respective Groups may undertake any business activity withoul {further
consultation with, or notification to, the Company or the Selling Shareholders. Neither this
Agreement nor the receipt by the Underwriters or their respective Groups of confidential
information or any other matter shall give rise to any fiduciary, equitable or contractual
duties (including any duty of trust or confidence) that would prevent or restrict such
Underwriter or its Group from acting an behalf of other customers or for their own accounts
or in any other capacity. Further, each of the Company and the Selling Sharcholders
acknowledges that from time to time each Group’s research department may publish
research reports or other materials, the substance and/or timing of which may conflict with
the views or advice of the menibers of the Group’s investment banking department, and
may have an adverse effect on the Company’s and/or the Selling Shareholders’ interests in
connection with the Offer or otherwise. Each Underwriter's investment banking department
is managed separately from its research department, and does not have the ability to prevent
such occurrences;

members of each Group, its directors. officers and employees may also at any lime invess
on a principal basis or manage funds that invest on a principal basis, in debl or cquily
securities of any company that may be involved in the Offer (including of the Company
the Offer), or in any currency or commodity thal may be involved in the Offer, or in any
related derivative instrument. Further, each of the Underwriters and any of the members of
each Group may, at any time, engage, in ordinary course, broking activities for any
company that may be involved in the Offer; and
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{xiv)  the Underwriters and/or their respective Affiliaies may be representing and/or may have
provided financial advisory and financing services for and received compensatien from any
one or more of the parties which are or may hereafier become involved in this transaction.
The Underwriters and/or any member of their respective Groups may. in the future. seek o
provide financial services to and receive compensation from such partics. None of (e
relationships described in this Agreement or the services provided by the Underwriters to
the Company and the Selling Sharcholders or any other matter shall give rise to any
fiduciary, equitable or contractual duties {including any duty of confidence) which would
preclude or limit in any way the ability of the Underwriters and/or any member of their
respective Groups from praviding similar services to other customers, or otherwise acting
on behalf of other customers or for their own respective accounts. The Company and the
Selling Shareholders acknowledge and agree that, by reason of law or duties of
confidentiality owed to other persons, or the rufes of any regulatory authority, each Group
may be prohibited from disclosing information to the Company or the Seilling Shareholders
{or such disclosure may be inappropriate). including information as to each Group’s
possible interests as described in this paragraph and information received pursuant to clien|
relationships.

If for such reason or if SEBI, the Stock Lxchanges, the Registrar of Companies, or any other
regulatory authority directs the Company to, or if in the reasonable opinion of the Underwriters. it
i$ necessary to, amend or supplement the Offering Memorandum or applicable publicity materiat in
relation to the Offer, the Company shall, upon the request of the Underwriters: (1) prepare and furnish
without charge to the Underwriters such number of copies of any amended Offering Memorandum
or applicable publicity material which will correct such statement or omission as the Underwriters
may from time to time request, and (i) immediately take such steps as may be requested by the
Underwriters to remedy and/or publicise sucl amendment or supplement in accordance with
Applicable Laws. Neither the consent of the Underwriters, nor the delivery by any of the
Underwriters of any such amendment or supplement, shall constitute a waiver of any of the
conditions set forth in Clause 8 hereof or prejudice any of the rights that the Underwriters may have.
The Company represents, agree and undertake that without the prior written consent of the
Underwriters, it has not made and will not make any offer relating to the Equity Shares by means of
any offering materials other than the Offer Documents, The Company shall not effect any
amendment or supplement without the prior wrillen conseat of the Underwriiers, which shall not be
unreasonably withheld. The Company and the Selling Sharehotders shall, upon the request of the
Underwriters, assist in the preparation of the amended Offering Memorandum or apphcable
publicity material.

UNDERWRITERS' REPRESENTATIONS, WARRANTIES, DECLARATIONS,
COVENANTS, UNDERTAKINGS AND AGREEMENTS

Each of the Underwriters hereby severally (neither jomtly nor jointly and severally) makes the
following representations and warranties to the Company and the Selling Shareholders as of the
dates of this Agreement the Prospectus and as of the Closing Date until the commencement of trading
of the Equity Shares on the Stock Exchanges and covenants and undertakes to the Company and the
Selling Shareholders the following:

(i) the SEBI has granted 1o such Underwriter a certificate of registration to act as a merchant
banker and underwriter in accordance with the Securities and Exchange Board of india
(Merchant Bankers) Regulations, 1992 and such certificate is valid and subsisting as on the
date of this Agreement;

{i1) this Agreement has been duly authorized. exccuted and delivered by it and s valid and
fegally binding obligation on such Underwriter in accordance with Applicable Law:

(1ii) neither it, nor any of its affiliates (as defined in Rule 501(b) under the U.S, Securities Act)
nor any person(s) acting on its or their behalf has offered or sold or will offer or sell, any
Equity Shares as part of its distribution in the Offer except (a) within the United States onty
to those persons reasonably believed to be “qualified institutional buyers” (as defined in
Rule 144 A) in transactions exempt from the registration requirements of the U.S. Securities
Act; and (b) outside the United States in “offshore transactions” in reliance on Regulation
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S and pursuant to the applicable faws of the jurisdictions in which those offers and sales
oCCur;

(iv) neither it, nor any of its affiliates (as defined in Rule 501 (b} under the U.S, Securities Act)
nor any person(s) acting on its or their behalf (a) has offered or sold or will offer or selt the
Equity Shares n the United States by means of any form of “gencral solicitation™ or
“general advertising” within the meaning of Rule 502(c) under the U.S. Securitics Act or
(b) has engaged or will engage in any “directed seliing efforts” {as that term is defined in
Regulation S) with respect to the Equity Shares;

{v) in connection with the offering of the Equity Shares, the Underwriters and their Affiliates
have complied and shall comply with the selling restriciions set forth in the Preliminary
International Wrap and the International Wrap: and

{vi) in connection with the offering of the Equity Shares, it has complied and will comply with
any applicable Anti-Bribery and Anti-Corruption Laws, and the Company ot any Selling
Shareholder shall be entitled to elect to terminate his Agreement with respect to it effective
immediately in the event it has violated such laws; and it has instituted and maimtained and
will continue to maintain policies and procedures designed w promote and achieve
compliance with such laws,

INDEMNITY AND CONTRIBUTION

The Company shall indemnify and keep indemnified and hold harmless each Underwriter, its
Affiliates, their respective directors, officers, employees, agents, representatives, partners,
successors, permitted assigns and Controlling persons and each person, if any, who controls, is under
common control with or is controlled by, each Underwriter within the meaning of Section 15 of the
U.S. Securities Act or Section 20 of the Exchange Act (each Underwriter and each such person, an
“Indemnified Party”) at all times, from and against any and all claims, actions, losses, damages,
penalties, liabilities, costs, charges, interest costs, expenses, suits, judgements, awards or
proceedings of whatever nature (including reputational) made, suffered or incwrred, incfuding any
legal or other fees and expenses incurred in connection with investigating, disputing, preparing or
defending any actioms, claims, allegations, investigations, inquiries, suits or proceedings
{individually, a “Loss™ and collectively, “Losses™), to which such Indemnified Party may become
subject under any Applicable Law or otherwise consequent upon or arising directly or indirectly, ous
of or in connection with or in relation to (i) the Offer, the Engagement eiter. this Agreemeni or the
activities contemplated thereby, or (if) any breach or alleged breach of any representation, warranty,
obligation, declaration, confirmation, covenant or undertaking by the Company, the Company
Affiliates and the directors, officers, employees, representatives, agents, consultants and advisors of
the Company, in this Agreement or the Other Agreements, the Offer Documents, or any
undertakings, certifications, consents, information or documents furnished or made available by or
on behalf the Company, the Company Affiliates, and the directors, employees, representatives,
agents, consultants and advisors to the Indemnified Party, and any amendment or supplement thereto
or (ii1) any untrue statement or alleged untrue statement of a material fact contained in the Offer
Documents, any marketing materials, presentations or road show materials, or any undertakings,
certifications, consents, information or documents furnished or made available to the Underwriter
Indemnificd Party by the Company, its Directors, Affiliates, officers, employees, representatives or
authorised agents or in any other information or documents, prepared by or on behalf of the Company
or any amendment or supplement to the foregoing, or the omission or the alleged emission 10 state
therein a material fact required 10 be stated or necessary in order fo make the statements therein m
light of the circumstances under which they were made not misleading, or (iv) the transfer or
transmission of any information to any Indemnified Party by the Company Entities, the Company
Affiliates, directors, officers, employees, representatives, agents, consultanis and advisors in
violation or alleged violation of any contract or Applicable Law (including in relation to furnishing
information to analysts), and/or in relation to any breach or alleged breach by the Indemnified Parties
in relation to the issuance of research reports in reliance upon and/or consequent to information
furnished by the Company, the Company Affiliates, and/or its directors, officers, employees,
representatives, agents, consultants and advisors, or (v) (a) any correspondence with the SEBI, the
RBI, the Registrar of Companies, the Stock Exchanges or any other Governmental Authority in
connection with the Offer; or (b) any information provided by the Company or the Company
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Affiliates, directors, officials, employees, representatives, agents, consullants and advisors 1o any
Indemnified Party to enable such Indemnified Party 1o correspond, on behalf of the Company wilh
the SEBI, the Registrar of Companies, the Stock Exchanges or any other Governmental Authority
in connection with the Offer. The Company shall reimburse any indemnified Party for all expenses
(including any legal or other expenses and disbursements) as they are incurred by such Indemnified
Party in connection with investigating, disputing, preparing or defending any such action or claim,
whether or not in connection with pending or threatened litigation to which the Indemnified Party
may become subject, in each case, as such expenses are incurred or paid.

Provided however that the Company shalf not be [iable under sub-clause {i) or {(v)(a) of this Clause
16.1 to any Indemnified Party for: (i} any Loss that has been finally judicially determined by a court
of competent jurisdiction (alter exhausting any appellate, revisional and/or writ remedies under
Applicable Law) , to have resulted solely and directly from such Indemnified Party’s fraud, gross
negligence or wilful misconduct in performing their services under this Agreement; and {11} any Loss
to the extent arising out of any untrue statement or omission made inreliance upon and in conformity
with written information furnished to the Company by the Underwriiers expressly for use in the
Offer Documents (it being understood and agreed by the Company that: (a) the name. logoe, address
of the Underwriters and their respective contact details; and (b) the SEBI registration numbers of the
Underwriters; and (c) the identification of past deals handled by the BRLMSs, constitutes the oniy
such information supplied by the Underwriters). For the avoidance of doubt, it is clarified that in the
event of such fraud, gross negligence or wilful misconduct on the part of one of the Indemnified
Parties, the indemnification rights of the other Indemnified Parties under this Clause 16.1 shall
remain undiminished and unaffected.

The Investor Selling Shareholder shali indemnify, keep indemnified and hold harmless each of the
Indemnified Parties at all times, from and against any and all claims, actions, losses, damages,
penalties, liabilities, costs, interest costs, charges, expenses, suiis, judgements, awards or
proceedings of whatever nature made, suffered or incurred, including any legal or other fees and
expenses incurred in connection with investigating, disputing, preparing or defending any actions
claims, suits or proceedings (individually, a “ISS Loss” and collectivel . “ISS Losses™ to which
such Indemnified Party may become subject under any Applicable Law or atherwise consequent
upon or arising, directly or indirectly, out of or in connection with ar in relation 1o: {1} its Invesior
Selling Sharcholder Offered Shares, or (i) any breach ar atleged breach of any represciiation.
warranty, obligation, declaration, confirmation, covenant or undertaking by such Invesior Selbing
Shareholder, its Affiliates, directors, officers, employees, representatives, agents and advisors in this
Agreement, the Other Agreements, the Offer Documents or any undertakings, certifications,
consents, information or documents furnished or made available by or on behalf of such Investor
Selling Sharehclder to the Indenmified Parties, and any amendment or supplement thereio, or (i)
any untrue statement or alleged untrue statement of a material fact refating to such Investor Selling
Shareholder or its portion of the Investor Selling Shareholder Offered Shares in the Offer
Documents, any marketing materials, presentations or road show materials, or in any other
information or documents prepared by or on behalf of such Investor Selling Shareholder either
individually or jointly with the Company or any amendment or supplement to the foregoing, or the
omission or the alleged omission to state therein a material fact relating to such Investor Selling
Shareholder or its portion of the Investor Selling Shareholder Offered Shares reguired (o be staied
or necessary in order to make the statements therein, in light of the circumstances under which they
were made not misleading, or (iv} the transfer or transmission of any information to any Indenmificd
Party by the Investor Selling Sharcholder or its Affiliates, directors. officers. employees,
representatives, agents, consultants and advisors in violation or afleged violation of any contract or
Applicable Law or (v) (a) any correspondence with the SEBI, the RBI. the Registrar of Companies,
the Stock Exchanges or any other Governmental Authority in connection with the investor Selling
Shareholder or its portion of the Offered Shares, or (b} any information provided by the Investor
Selling Shareholder to any Indemnified Party to enable such Indemnified Party to correspand, on
behalf of such Investor Selling Shareholder, with the SEBI, the RBI, the Registrar of Companies,
the Stock Exchanges or any other Governmental Authority in connection with the Investor Selling
Shareholder or its portion of the Offered Shares or (vi) any failure by the Investor Seliing
Shareholder to discharge their respective obligations in connection with the payment of any taxes
(inciuding interest and penalties) in relation to their respective portion of the Other Offered Shares,
mcluding without limitation any applicable securities transaction tax. The Investor Selling
Shareholder shall severally reimburse any Indemnified Party for all expenses (including any legal or
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other expenses and disbursements) as they are incurred by such Indemnified Party in connection
with investigating, disputing, preparing or defending any such action or claim, whether or not in
connection with pending or threatened litigation to which the Indemnified Party may become
subject, in each case, as such expenses are incurred or paid.

Provided however that the Investor Selling Shareholder shail not be liable under this Clause 16.2 1o
any Indemnified Party for: (i) any 1SS Loss that has been finalty judicially determined by a court of
competent jurisdiction after exhausting any appellate, revisional and/or writ remedies, o have solely
and directly resulted from such Indemnified Party’s fraud, gross negligence or wilful misconduct in
performing their services under this Agrecment,

The liability of the Investor Selling Sharchelder under this Clause 16.2 will not exceed the respective
gross proceeds receivable by such Investor Selling Shareholder under the Offer for Sale, except to
the extent that any 1SS Loss has resulted, solely and directly from the Investor Selling Shareholder's
gross negligence, fraud or wilful misconduct.

The Individual Selling Shareholders shall Jointly indemnify, keep indemnified and hold harmless
each of the Indemnified Parties at all times, from and against any and all of the claims, actjons,
losses, damages, penalties, liabilities, costs, interest costs, charges, expenses, suits, Jjudgements,
awards or proceedings of whatever nature made, suffered or incurred, including any legal or other
fees and expenses incurred in connection with investigating, disputing, preparing or defending any
actions claims, suits or proceedings (individually, a “INSS Loss™ and collectively, “INSS Losses”)
0 which such Indemnified Party may become subject under any Applicable Law or otherwise
eonsequent upon or arising, directly or indirectly, out of or in connection with or in relation to: (i) its
portion of the Offered Shares, or (i) any breach or alleged breach of any representation, warranty,
obligation, declaration, confirmation, covenant or undertaking by such Individual Selting
Shareholder, its Affiliates, directors, officers, employees, representatives, agents and advisors in this
Agreement, the Other Agreements, the Offer Documents or any underiakings, certifications.
consents, information or documents furnished or made available by or on behalf of such Individual
Selling Shareholder to the Indemnified Parties, and any amendment or supplement thereto, or {iii)
any untrue statement or alleged untrue statement of a material fact relating (o such Individua} Selling
Shareholder or its portion of the Offered Shares in the Offer Documents, any markeung materiais,
presentations or road show materials, or in any other information or documenty prepaved by or an
behalf of such Individual Selling Shareholder either individually or jointly with the Company or any
amendment or supplement to the foregoing, or the omission or the alleged omission to state therein
a material fact relating 1o such Individuat Selling Sharehotder or its partion of the Offered Shares
required to be stated or necessary in order to make the statements therein, in light of the
circumstances under which they were made not misteading, or (iv} the transfer or transmission of
any information to any Indemnified Party by such Individual Selling Sharcholder or its Affiliates,
directors, officers, employees, representatives, agents, consultants and advisors in violation or
alleged violation of any contract or Applicable Law or (v) any correspondence with or, any
information provided by such Individual Selling Shareholder to any Indemnified Party tc enable
such Indemnified Party 1o correspond, on behalf of such Individual Selling Shareholder, with SER].
RBI, Registrar of Companies, the Stock Exchanges or any other Governmental Authority in
connection with the Offer or, (vi) any failure by the Individual Selling Shareholders 1o discharge
their respective obligations in connection with the payment of any taxes (including interest and
penalties) in relation (o their respective portion of the Offered Shares, including without limitation
any applicable securities transaction fax., The Individual Selling Sharehalders shali severally
reimburse any Indemnified Party for all expenses (including any legal or other expenses and
disbursements) as they are incurred by such Indemnified Party in connection with investigaiing,
disputing, preparing or defending any such action or claim, whether or not in connection with
pending or threatened litigation to which the Indemnified Party may become subject, in each case,
as such expenses are incurred or paid. The labitity of the Individual Selling Shareholders under this
Clause 16.3 will not exceed the respeclive gross proceeds receivable by such Individual Selling
Shareholders under the Offer for Sale.

Provided however that the Individual Selling Sharcholder shall not he liable under this Clause 16.3
to any Indemnified Party for any INSS Loss that has been tinally judicially determined by a court of
competent jurisdiction after exbausting any appeltate, revisional and/or writ remedies, 1o have solely
and directly resulted from such Indemnificd Party’s fraud, gross negligence or willful misconduet in
performing their services under this Agreement.




16.4

16.5

In case any proceeding (including any investigation by any Governmental Authority) is instituted
involving any person in respect of which indemnity may be sought pursuant to Clauses 16.1, 16.2,
or 16.3, the Indemnified Party shall, following the receipt by such Indemnified Party of notice
thereof, promptly notify the person against whom such indemnity may be sought (the
“Indemnifying Party”) in writing (provided that the failure to notify the Indemnifying Party shall
not relieve such Indemnifying Party from any liability that it may have under this Clause 16 except
to the extent that they have been materially prejudiced through the forfeiture of substantive rights or
defences by such failure). The Indemnifying Party, at the option and upon request of the Indemnified
Party, shall retain counsel salisfactory to the Indemnified Party to represent the Indemnified Party
and any other persons that the Indemnifying Party may designate in such proceeding and shall pay
the fees and disbursements of such counsel related to such proceeding. In any such proceeding, any
indemmnified Party shall have the right 1o retain its own counsel, but the fees and expenses of such
counsel shall be at the expense of the Indemnificd Party unless: (i) the Indemmifying Party and the
Indemnified Party have mutually agreed to the retention of such counsel, (i1} the Indemnifying Party
has failed within a time to retain counsel satistactory to the Indemnified Party, (ii1) the Indenmilied
Party has concluded thas there may be legal defenses available to it that are different from or in
addition to those available to the Indemnifying Party, or (iv) the named parties to any such
proceedings (including any impleaded parties) include both the Indemnifying Party and the
Indemnified Party and representation of both parties by the same counsel would be mappropriate
due to actual or potential differing interests between them. The Parties acknowledge and agree that
the Indemnifying Party shall not, in respect of the legal expenses of any Indemnified Party in
connection with any proceeding or refated proceedings in the same jurisdiction, be lable for the fees
and expenses of more than one separate firm {in addition to any local counsel) for all such
Indemnified Parties and that all such fees and expenses shall be reimbursed as they are incurred. In
the case of any such separate firm, such firm shall be designated in writing by the Underwriters. The
Indemnifying Party shall not be Hable for any settlement of any proceeding effected without it
written consent, but if settled with such consent or if there be a final judgment for the plainift, the
Indemnifying Party shall indemnify the Indemnified Party from and against any loss or lability by
reason of such settlement or judgment. Notwithstanding the foregoing. if at any time an Indemnificd
Party shali have requested an Indemnifying Party 1o reimburse the Indemmified Party for fees and
expenses of counsel as contemplated earlier in this Clause 16.4, the Indemmnifying Party shail be
ligble for any settlement of any proceeding effected without its written consent if (a) such settlement
is entered into more than 30 {thirty) days after receipt by such Indemnifying Party of the atoresaid
request and (b) such Indemnifying Party shall not have reimbursed the Indemnified Party in
accordance with such request prior to the date of such settlement. No Indemnifying Party shall,
without the prior written consent of the Indemnified Party, effect any settlensent of any pending or
threatened proceeding in respect of which any Indemnified Party is or could have been a party and
indemnity could have been sought hereunder by such Indemnified Party, unless such settlement
includes an unconditional release {present and/or future) of such Indemnified Party from ai} liability
or claims that are the subject matter of such proceeding and does not include a statement as to an
admission of fauit, culpabitity or failure to act, by or on behalf of the Indemnified Party,

To the extent the indemnification provided for in this Clause 16 is unavailable to an Indemnified

Party, or is held unenforceable by any court of competent Jurisdiction is insufficient in respect of

any Losses or SS Losses or 1SS Losses or INSS Losses, as applicable, referred to therein. then cach
Indemnifying Party under this Clause t6, in liew of indemmnifving such Indemnified Party. shall
contribute to the amount paid or payable by such Indemnificd Party as a result of such Losses or §§
Losses or ISS Losses or INSS Losses, as applicable (i) in such proportion as is appropriate to reflec
the relative benefits received by the Company and the Selling Shareholders on the one hand and the
Underwriters on the other hand from the Offer, or (i) if the allocation provided by Clause 16.5(i)
above is not permitted by Applicabte Law, in such proportion as is appropriate (o reflect not only
the relative benefits referred to in Clause 16.5(8) above but also the relative fault of the Company
and/or the Seiling Sharcholders on the one hand and of the Underwriters on the other hand in
connection with the statements or omissions that resulted in such losses, claims, damages or
liabilities, as well as any other relevant equitable considerations, The relative benefits received by
the Company on the one hand and the Underwriters on the other hand in connection with the Offer
shatl be deemed to be in the same respective proportions as the net proceeds from the Offer (before
deducting expenses) received by the Company and the Selling Shareholders and the total fees
(excluding expenses and taxes) received by the Underwriters, bear to the aggregate proceeds of the
Offer, The relative fault of the Company and/or the Selling Shareholders on the one hand and of the
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16.6

16.7

16.8

16.9

7.

17.1

17.2

Underwriters on the other hand shall be determined by reference fo, among other things, whether the
untrue or alteged untrue statement of a material fact or disclosure or the omission or alleged omission
to stale a material fact or disclosure relates (o information supplied by the Company or the Company
Affiliates, or the Selling Sharcholders or their respective Affiliates, or their respective directors,
officials, employees, representatives, advisors, consultants or agents, or by the Underwriters, and
the Parties’ relative intent, knowledge, access to information and oppertunity to correct or prevent
such statement or omission (it being understood and agreed by the Company and the Selling
Shareholders that (a) the name, logo, address of the Underwriters and their respective contact details;
(b) the SEBI registration numbers of the Underwriters; and (c) the identification of past deals handled
by the BRLMs, constitutes the only such information supplied by the Underwriters). The
Underwriters® obligations to contribute pursuant to this Clause 16.5 are several and not joint.

The Parties acknowledge and agree that it would not be Just or equitable if contribution pursuant 1o
this Clause 16 were determined by pro rata allocation (even if the Underwriters were treated as anc
entity for such purpose) or by any other method of allocation that does not take account of the
equitable considerations referred to in Clause 16.5. The amount paid or payable by an Indemnified
Party as a result of the losses, claims, damages and liabilities referred to in Clause 16.5 shall be
deemed to include, subject to the limitations sel forth above, any legal or other expenses reasonabiy
incurred by such Indemnified Party in connection with investigating or defending any such action
or claim. Notwithstanding the provisions of this Clause 16, none of the Underwriters shall be
required to contribute any amount in excess of the fees (excluding expenses and taxes) received by
each Underwriter pursuant to this Agreement and/or the Engagement Letter, and the obligations of
the Underwriters to contribute any such amounts shall be several. No person guilty of fraudulent
misrepresentation shall be entitled to contribution from any person who was not guilty of such
fraudulent misrepresentation, Notwithstanding anything contained in this Agreement, in no event
shall any Underwriter be liable for any special, incidental or consequential damages, including lost
profits or lost goodwill.

The remedies provided for in this Clause 16 are not exclusive and shali not limit any rights or
remedies that may otherwise be availabie to any Indemnified Party at faw or in equity or otherwise.

The indemnity and contribution provisions contained in this Clause 16 and the represemntations,
warranties, covenants and other statements of the Company and the Selting Shareholders contained
in this Agreement shall remain operative and in full force and effect regardiess of any (1} lermination
of this Agreement or the Engagement Letter, (ii) investigation made by or on behal! of any
Indemnified Party or by or on behalf of the Company or its officers or Directors or any person
Controlling the Company or by or on behalf of the Selling Shareholders, or (iii) acceptance of and
payment for any Equity Shares.

Notwithstanding anything contained in this Agreement, howsoever the damage or loss is caused, the
maximum aggregate liability of each Underwriter pursuani to this Agreement shall not exceed the
actual fees (excluding expenses, taxes and any value added taxes or similar taxes) actually received
(excluding any pass through) by such Underwriter for the portion of services rendered by such
Underwriter pursuant to this Agreerment and the Engagement Letter,

TERM AND TERMINATION

This Agreement shall be effective from the date hereof and shall continue to be in full force and
effect until the commencement of trading of Equity Shares Allotted in the Offer on the Stock
Exchanges, unless terminated earlier in terms of the provisions of this Agreement. In the event this
Agreement is terminated before the commencement of trading of the Equity Shares on the Stock
Exchanges, the Parties agree that the Prospectus will be withdrawn from the RoC, SEBI and Stock
Exchanges as soon as practicable after such termination.

This Agreement may be immediately terminated by the Underwriters, individuatly or Jointly, upon
service of written notice to the other members of the Syndicate, the Selling Shareholders and the
Company, if, after the exccution and delivery of this Agreement and on or prior o Allotment of
Equity Shares in the Offer:
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(i) the declaration of the intention by the Company and/or the Selling Sharehalders, in consuitation with
the Book Running Lead Managers, to withdraw and/or cancel the Offer at any time after the Bid/Oftfer
Opening Date unti} the Designated Date:

{ii)  the RoC Filing does not occur on or prior to the Drop Dead Date for any reason;

(i) the Offer becomes illegal, does not comply with Applicable Law, or is injuncted or prevented from
completion, or otherwise rendered infructuous or unenforceable, including pursuant to any order or
direction passed by any judicial, statutory or regulatory authority having requisite authority and
jurisdiction over the Offer, such as refusal by a Stock Exchange to grant the listing and trading approval
or non-disposition of an application for a listing and trading approval by a Stock Exchange within the
period specified under Applicable Law:

(iv)  in the event that in the sole opinion of the Underwriters:

{a) trading generally on any of the BSE. the NSE. the Hong Kong Stock Fxchange. the
Singapore Stock Exchange, the London Stock Lxchange, the New York Stock Fxchange
or the NASDAQ Global Market has been suspended or materially limited or minimuem or
maximum prices for trading have been fixed, or maximum ranges have been required, by
any of these exchanges or by the US Securities and Exchange Commission, the Financial
Industry Regulatory Authority, Securities and Futures Commission of Hong Kong,
Monetary Authority of Singapore, or any other applicable Governmental Authority or a
material disruption has occurred in commercial banking, securities settlement, payment or
clearance services in the United Kingdom, the United States, Hong Kong, Singapore, or
with respect to the Clearstream or Euroclear systems in Europe or in any of the cities of
Kolkata, Mumbai, Chennai or New Delhi;

(b} a general banking moratorium shall have been declared by authorities in India, United
Kingdom, Singapore or the United States;

(c) there shall have occurred a material adverse change or any development involving a
prospective material adverse change in the financial markets in India, Singapore. the United
States, United Kingdom or the international financial markets. any escalation of the existing
impact of the COVID-19 pandemic or outbreak of a new pandemic, hostitities or terrorism
or escalation thereof or any calamity or crisis or any other change or development invelving
a prospective change in Indian, Singapore, the United States, United Kingdom or other
international political, financia] or economic conditions {(including the imposition of or a
change in currency exchange controls or a change in currency exchange rates) in each case
the effect of which event, singularly or together with any other such event, is such as to
make it, in the sole judgment of the Underwriter impracticable or inadvisable to proceed
with the offer, sale, transfer, delivery or listing of the Equity Shares on the terms and in the
manner contemplated in the Offer Documents:

{d) there shatf have occurred any Material Adverse Change;

(e} there shall have occurred any regulatory change, or any development involving a
prospective regulatory change {including a change in the regulatory environment in which
the Company Entities or the Selling Shareholders operate or a change in the regulations and :
guidelines governing the terms of the Offer) or any order or directive from the SEBIL. the B
Registrar of Companies, the Stock Exchanges or any other Governmental Authority, that,
in the sole judgment of the Underwriters, is material and adverse and makes it impracticable
or inadvisable to proceed with the issue, offer, sale, transfer, allotment, delivery or listing
of the Equity Shares on the terms and in the manner contemplated in the Offer Documents:
or

(f) the commencement by any regulatory or siafutory body or organization of any action or
investigailon against the Company or any of its Directors or the Promoter or an
announcement or public statement by any regulatory or statutory body or organization that
it intends to take such action or investigation which in the sole judgment of the
Underwriters, make it impracticable or inadvisable to market the Offer, or to enforce
contracts for the issue and allotment of Equity Shares on the terms and manner
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contemplated in the Agreement or prejudices the success of the Offer or dealings in the
Equity Shares in the secondary marke.

(v}  Notwithstanding the above, each Underwriters may, at its sole discretion, unilaterally terminate this
Agreement in respect of itself by notice in writing to the Partics:

(A)  if any of the representations, warranties, covenanis, undertakings, declarations or statements
made by the Company, its Directors and/or the Selling Sharcholders in the Offer Documents,
advertisements, publicity materials or any other media communication in relation to the Offer,
or in this Agreement, the Offer Agreement or the Engagement Letter, or otherwise in relation :
1o the Offer is determined by such Underwriter fo be untrue or misleading either affirmatively “
or by omission;

(B}  if there is any non-compliance or breach by (1) the Company or the Selling Sharehoiders of
Applicable Law in connection with the Offer: or (ii) the Company and the Selling Sharcholdurs
of their respective ebligations, representations, warrantics., covenants or undertakings under thes
Agreement or the Engagement Letter: or

{C)}  ifthe Offer is postponed or withdrawn or abandoned for any reason prior to 12 (twelve) months
from the date of the Engagement Letter,

17.3 Notwithstanding anything to the contrary contained in this Agreement, if, in the sole opinion of any
Underwriter, any of the conditions set out in Clause 8 is pot satisfied, such Underwriter shall have
the right, in addition to the rights available under this Clause 17, to immediately terminate this
Agreement with respect to itself by giving written notice to the Company, each of the Selling
Sharehelders and the other Underwriters.

17.4 The Parties may terminate this Agreement by mutual consent in writing.

17.8 Upon termination of this Agreement in accordance with this Clause 17 or Clause 8 the Parties shail
{except for any lability arising before or in relation fo such fermination and excepl as otherwise
provided herein or in the Engagement Letter) be released and discharged from their respective
obligations under or pursuant to this Agreement.

17.6 In the event that the Offer is postponed, withdrawn or abandoned, or the Agreement is terminated
for any reason, the Underwriters and their legal counsel shall be entitled to receive fees and expenses
which may have accrued to them prior to the date of such postponement, withdrawal, abandonment
or termination as set out in the Engagement Letter and the letters of engagement of such legal
counsel. The Underwriters shall not be liable to refund any amounts paid as fees, commissions,
retmbursements, out-of-pocket expenses or expenses specified under the Engagement Letter,

17.7 The exit from or termination of this Agreement or the Engagement Letter by or in relation to any
one of the Underwriter (“Esxiting Underwriter™, shall not mean that this Agreement is
automatically terminated in respect of any other Party to this Agreement and shali not affect the
obligations of the other Underwriters (“Surviving Underwriters™) pursuani to this Agreement and
the Engagement Letter and this Agreement and the Engagement Letter shall continue to be
operational between the Company, the Selling Sharcholders and the Surviving Underwriters,
Further, in such an event, if permitted by Applicable Law and SEBL. the roles and responsibiliies i
of the Exiting Underwriter(s), shall be carried out by the Surviving Underwriter(s) and as mutually r--—
agreed between the Parties.

17.8 The provisions of this Clause 17.8 and Clause 1 (Definition and Interpretation), Clauses 7 {Fees,
Commissions and Taxes), 16 (Indemnity and Contribution), 18 (Confidentiatity), 19 {Governing
Law), 20 (Arbitration), 21 (Severability), 22 (Binding Effect, Entire Understanding), 23
(Miscellaneous) and undertakings that are specifically agreed to survive termination shall survive
the termination of this Agreement pursuant to this Clause.

18. CONFIDENTIALITY

61



19,

26.
20.1

20.2

20.3

21.

The provisions contained in clause 8 (Confidentiality) of the Syndicate Agreement, in so far as they
related to rights and obligations of confidentiality between the Parties, shall apply mutatis mutandis
to this Agreement.

GOVERNING LAW

This Agreement, the rights and obligations of the Partics hereto, and any claims or disputes relating
thereto, shall be governed by and construed in accordance with the laws of India and subject to
Clause 20 below, the courts of New Delhi, India shall have jurisdiction in matters arising out of this
Agreement,

ARBITRATION

In the event a dispute arises out of or in relation to or in connection with the existence, validity,
interpretation, implementation, termination, alleged breach or breach ol this Agreement or the
Engagement Letter (ihe “Dispute™), the Parties to such Dispute shall atiempt, in the first instance,
to resoive such Dispute through amicable discussions among such disputing parties. In the event that
such Dispute cannot be resolved through amicable discussions within a period of fifteen (13) days
after the first occurrence of the Dispute, the Parties (the “Disputing Parties™) shall, by notice in
writing to each other, refer the Dispute to binding arbitration to be conducted in accordance with the
provisions of the Arbitration and Conciliation Act, 1996 (the “Arbitration Act™).

Any reference of the Dispute to arbitration under this Agreement shall not affect the performance of
terms, other than the terms related to the matter under arbitration, by the Parties under this
Agreement and the Engagement Letter.

The arbitration shall be conducted as follows:

{a) all proceedings in any such arbitration shall be conducted, and the arbitral award shall be
rendered, in the English language:

(b} the seat, or legal place, of arbitration shall be New Delhi, India;

() each disputing pariy shall appoint one arbitrator within a period of fiflcen {15) Working
Days from the initiation of the Dispute and the two (2} arbitrators shall appoint the third
or the presiding arbitrator. In the event that there are more than two (2) disputing parties,
then such arbitrator(s) shall be appointed in accordance with the Arbitration Act; and each
of the arbitrators so appointed shall have at least five years of relevant experience in the
area of securities and/or commercial laws;

(d} the arhitrators shall have the power to award interest on any sums awarded;
{e) the arbitration award shall state the reasons on which it was based:
{f) the arbitration award shall be final, conclusive and binding on the Parties and shall be

subject to enforcement in any court of competent jurisdiction:

(g) the Disputing Parties shall bear their respective costs of such arbitration proceedings
unless otherwise awarded or fixed by the arbitrators;

(I the arbitrators may award to a Disputing Party its costs and actual expenses (including
actual fees and expenses of its counsel);

(1) the Disputing Parties shall cooperate in good faith to expedite the conduct of any arbitral
proceedings commenced pursuant to this Agreement; and

6} subject to the foregoing provisions, the courts in New Delhi, india shall have Jurisdiction
in relation to proceedings, including with respect to grant of interim relief, brought under

the Arbitration Act,

SEVERABILITY
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2z,

23,

23.1

23.2

23.3

234

23.5

if any provision or any portion of a provision of this Agreement or the Engagement Lelter is or
becomes invalid or unenforceable, such invalidity or unenforceability shall not invalidate or render
unenforceable this Agreement or the Engagement Letter, but rather shail be construed as if not
containing the particular fnvalid or unenforceable provision or pottion thereof, and the rights and
obligations of the Parties shall be construed and enforced accordingly. The Parties shall use their
best reasonable efforts to negotiate and implement a substitute provision which is valid and
enforceable and which as nearly as possible provides the Parties with the benefits of the invalid or
unenforceabie provision.

BINDING EFFECT, ENTIRE UNDERSTANDING

The terms and conditions of this Agreement shall be binding on and inure to the benelit of the Parties
hereto. Except for the Engagement Letter, the terms and conditions in this Agreement supersede and
replace any and all prior contracts, understandings or arrangements, whether oral or wrillen, belween
any of the Parties hereto and refating to the subject matter hereof, In the event of any inconsistency
or dispute between the terms of this Agreement and the Engagement Letter, the terms of this
Agreement shall prevail, provided that the Engagement Letter shall prevail over this Agreement
solely where such inconsistency or dispute relates to the fees or expenses payable to the Underwriters
for the Offer or any service tax, education cess, value added tax or any similar taxes imposed by any
Governmental Authority payable with respect thereto.

MISCELLANEOUS

No modification, alteration or amendment of this Agreement or any of its terms or provisions shall
be valid or legally binding on the Parties unless made in writing duly executed by or on behalf of al}
the Parties hereto,

No Party shall assign or delegate any of their rights or obligations hereunder without the prior written
consent of the other Parties; provided, however, that any of the Underwriters may assign its rights
under this Agreement to an Affiliate without the consent of the other Parties subject to the refevant
Underwriter being, at all times, responsible for all obligations assigned by it, if any, to its Affiliate.
No failure or delay by any of the Parties in exercising any right or remedy provided by the Applicable
Law under or pursuant to this Agreement shail impair such right or remedy or operate or be construed
as a waiver or variation of it or preclude its exercise at any subsequent time and no single or partial
exercise of any such right or remedy shall preciude any other or further exercise of it or the exercise
of any other right or remedy.

This Agreement may be executed in counterparts, each of which when so executed and delivered
shail be deemed to be an original, but all such counterparts shail constitute one and the same
instrument,

This Agreement may be executed by delivery of a PDF format copy of an executed signature page
with the same force and effect as the delivery of an originally executed signature page. In the event
any of the Parties delivers a PDF format signature page of a signature page to this Agreement. such
Party shall detiver an originally executed signature page within seven Working Days al delivenng
such PDF format signature page or at any time therealter upon request: provided. however, thal the
failure to deliver any such originally executed signature page shall not affect the validity of the
signature page delivered by in PDF format.

All notices issued under this Agreement shatl be in writing (which shall include e-mail) and shall be
deemed validly delivered if sent by registered post or recorded delivery (o or left at the addresses as
specified below or sent to the e-mail of the Parties respectively or such other addresses as each Party
may notify in writing to the other,

If to the Company:

GLOBAL HEALTH LIMITED
Medanta - Mediclinic

E-18, Defence Colony

New Delhi, Delli 110 024

India
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Tel; 01144114411
E-mail: compliance@medanta,ore
Attention: Rahul Ranjan

cC

Medanta — The Medicity

Sector —~ 38
Gurgaon, Haryana 122 001
India

Tel: 0124-4141414
E-mail: compliance@medanta.org
Attention: Rahul Ranjan

H to the Selling Shareholders:

ANANT INVESTMENTS

Apex Fund and Corporate Services (Mauritiug) Lid,
Lot 15 A3, Ist Floor Cybercity,

Ebene 72201, Mauritius

Tel: 404 3900

E-mail: capbuyout@gfingroup.com

Attention: Mrs. Adilah Ibrahim Balladin

SUNIL SACHDEVA

A-10/6, Vasant Vihar 1,

South West Delhi,

Delhi 110 057, India

Tel: 9810194363

E-mail: Sunilsachdeva333@emaif.com

SUMAN SACHDEVA
A-10/6, Vasant Vihay 1,
South West Delhi,

Delhi 110 057, India

Tel: 9810699663

E-mail: sumansachdeval 1 @gmail.com

If to the BRLMs:

KOTAK MAHINDRA CAPITAL COMPANY LIMITED
27 BKC, 1% Floor

Plot No. C-27, “G” Block

Bandra Kurla Complex, Bandra (E)

Mumbas 400 051

Maharashtra, india

Tel: +91 22 4336 0000

Email: arun.mathew(@kotak com

Attention: Arun Mathew

CREDIT SUISSE SECURITIES (INDIA) PRIVATE LIMITED
9% Floor, Ceejay House,

Plot F, Shivsagar Estate,

Dr. Annie Besant Read,

Worli, Mumbai 400 918

Attention: Devesh Pandey

Tel: +91 22 6777 3885

Email: list. medantaipo202 1 @eredit-suisse.com

JEFFERIES INDIA PRIVATE LIMITED
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42/43, 2 North Avenue Maker Maxity
Bandra-Kurla Complex, Bandra {East),
Mumbai 400 051

Maharashtra, India

Attention: Aman Puri

Tel: +91 22 4356 6000

Email: medanta.ipo@;jefferies.com

JM FINANCIAL LIMITED

7" Floor, Cnergy, Appasaheb Marathe Marg
Prabhadevi

Mumbai 400 025

Attention: Sugandha Kaushik

Tel: +G1 98673 24552

Email: Sugandha. Kaushik@jmil.com

Ifto the Syndicate Members:
KOTAK SECURITIES LIMITED

4th Floor, 12BKC,

G Block, Bandra Kurla Complex,
Bandra East, Mumbai 400 (51
Email: umesh.gupta@kotak.com
Attention: Umesh Gupta

JM FINANCIAL SERVICES LIMITED

Ground Floor, 2, 3 and 4

Kamanwala Chambers, Sir P M Road

Fort, Mumbai 400 001

Maliarashira, India

Email: tn.kumar@jmfl.com / sona.verghese@@imfl.com
Attention: T N Kumar / Sona Verghese

Any Party may change its address by a notice given to the other Parties in the manner set forth above.

Any notice sent to any Party shall also be marked to each of the other Parties to this Agreement,

[Intentionally: feft blank])
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THIS SIGNATURE PAGE FORMS AN INTEGRAL P
ENTERED INTO BY AND AMONG THE COMPANY,
THE UNDERWRITERS

ART OF THE UNDERWRITING AGREEMENT
EACH OF THE SELLING SHA REHOLDERS AND

IN WITNESS WHEREQF, this Underwriting Agreement h

as been executed by the Parties or their duly authorized
signatories on the day and year hereinabove written:

Signed by, for and on be

fof Global Health Limited

Designation: Group Chief Finaneial Ofticer




THIS SIGNATURE PAGE FORMS AN INTEGRAL PART OF THE UNDERWRITING AGREEMENT
ENTERED INTO BY AND AMONG THE COMPANY, EACH OF THE SELLING SHAREHOLBDERS AND
THE UNDERWRITERS

IN WITNESS WHEREOF, this Underwriting Agreement has been executed by the Parties or their duly avtlorized
signatories on the day and year hereinabove written:

Signed by, for and on behalf of Anant Investments

Adbt)-

{ <
Name: ,‘C\ ({ {"{ l {-L,{'\ u)‘/{l’t’\,‘t,\r\. f,)..) ['L[ l[{ Z( fin

Designation: D'{(‘C’( {'\‘);f )




THIS SIGNATURE PAGE FORMS AN INTEGRAL PART OF THE UNDERWRITING AGREEMENT
ENTERED INTO BY AND AMONG THE COMPANY, EACH OF THE SELLING SHAREHOLDERS AND
THE UNDERWRITERS

IN WITNESS WHEREO, thig Underwriting Agreement has been execyted by the Parties or their duly authorized
signatories on the day and year hereinabove written:

Signed by Sunil Sachdeva

Name:

ar

Designation: \



THIS SIGNATURE PAGE FORMS AN INTEGRAL PART OF THE UNDERWRITING AGREEMENT
ENTERED INTO BY AND AMONG THE COMPANY, EACH OF THE SELLING SHAREHOLDERS AND
THE UNDERWRITERS

IN WITNESS WHEREOY, this Linderwriting Agreement has been exccuted by the Parties or their duly authorized
signatories on the day and vear hercinabove written:

Signed by Suman Sachdevs

Name:

Designation:




THIS SIGNATURE PAGE FORMS AN INTEGRAL PART OF THE UNDERWRITING AGREEMENT
ENTERED INTO BY AND AMONG THE COMPANY, EACH OF THE SELLING SHAREHOLDERS AND
THE UNDERWRITERS

IN WITNESS WHEREOF, this Underwriting Agreement has been executed by the Parties or their duly authorized
signatories on the day and year hereinabove writien:

SIGNED by, for and on behal{ of KOTAK MAHINDRA CAPITAL
COMPANY LIMITED

Name: Abhijit Vaidya

Designation: Director - ECF



THIS SIGNATURE PAGE FORMS AN INTEGRAL PART OF THE UNDERWRITING AGREEMENT
ENTERED INTO BY AND AMONG THE COMPANY, EACH OF THE SELLING SHAREHOLDERS AND
THE UNDERWRITERS

IN WITNESS WHEREOF, this Underwriting Agreement has been executed by the Parties or their duly authorized
signatories on the day and year hereinabove written:

SIGNED by, for and on behalf of
CREDIT SUISSE SECURITIES {INDHA) PRIVATE LIMITED

Name: Abhishek Joshi

Designation: Director




THIS SIGNATURE PAGE FORMS AN INTEGRAL PART OF THE UNDERWRITING AGREEMENT
ENTERED INTO BY AND AMONG THE COMPANY, EACH OF THE SELLING SHAREHOLDERS AND
THE UNDERWIRITERS

IN WITNESS WHEREOF, this Underwriting Agreement has been executed by the Parties or their duly authorized
signatories on the day and year hercinabove writien:

SIGNED by, for and on behalf of JEFFERIES INDIA PRIVATE
LIMITED

-
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Designation: Coao Tunra

Narie




THIS SIGNATURE PAGE FORMS AN INTEGRAL PART OF THE UNDERWRITING AGREEMENT
ENTERED INTO BY AND AMONG THE COMPANY, EACH OF THE SELLING SHAREHOLDERS AND
THE UNDERWRITERS

INWITNESS WHEREOF, this Underwriting Agreemest has been exeeuted oy the Partics or their dufy authorized
signatories on the day and year hereinabove writlen;

SIGNED by, for and on behalf of JM FINANCIAL LIMITED

. -; “

Name: Sugandha Kaushik

Designation: Vice President




THIS SIGNATURE PAGE FORMS AN INTEGRAL PART OF THE UNDERWRITING AGREEMENT
ENTERED INTO BY AND AMONG THE COMPANY, EACH OF THE SELLING SHAREHOLDERS ANT
THE UNDERWRITERS

IN WITNESS WHEREOF, this Underwriting Agreement has been executed by the Parties or their duly authorized
signatories on the day and year hercinabove written;

SIGNED BY, FOR AND ON BEHALF of KOTAK SECURITIES
LIMITED

/"

Name: Umesh Gupla

Designation: AVP




THIS SIGNATURE PAGE FORMS AN INTEGRAL PART OF THE UNDERWRITING AGREEMENT

ENTERED INTO BY AND AMONG THE COMPANY, EACH OF THE SELLING SHAREHNOLDERS AND
THE UNDERWRITERS

IN WITNESS WHEREOF, this Underwriting Agreement has been executed by the Parties or their duly authorized
signatories on the day and year hereinabove written:

SIGNED BY, FOR AND ON BEHALF of JM FINANCIAL SERVICES LIMITED

.
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Name: T N Kumar

Designation: Assistant Vice President




SCHEDULE Al
PRICING SUPPLEMENT

Number of Equity Shares under the Offer 65,641,952 Equity Shares”
Offer Price per Equity Share T 336 for Anchor Investors
Offer Price per Equity Share T 336 for investors other thar Anchor [avestors

Aggregate Gross Proceeds from the Offer T 5,000 million"
Estimated Net Proceeds ¥ 4,790.61 million”

" Subject to finalization of Basis of Allotment
" Excludes proceeds from the Offer for Sale
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SCHEDULE A2

Indicative Number of Equity

“Shares fo be Underwritten

Amount Underwritten
(T in million)

Kotak Mahind.ra Capital Company Limited

10,410 388 531389
tst Floor, 27BKC, Plot No. C-27
G Block, Bandra Kurla Complex
Bandra {East), Mumbai 400 051
Maharashtra, India
Tel: +91 22 4336 0000
E-mail: giobathealth.ipo@kotak.com
JM Financial Limited 16,410,388 5,513.89
7 Floor Cnergy
Appasaheb Marathe Marg
Prabhadevi
Mumbai 400 025
Maharashtra, India
Tel: +91 22 6630 3030
E-mail: ghl.ipo@imfl.com
Credit Suisse Securities (India) Private Limited 16,410,488 5.513.92
9th Floor, Ceejay House
Piot F, Shivsagar Estate
Dr. Annie Besant Road, Worli
Mumbai 400 018
Masaharashtra, India
Tel: +91 22 6777 3885
E-mait: list medantaipo2021 @credit-suisse.com
Jefferies India Private Limited 10,410,488 551392
42/43, 2 North Avenue Maker Maxity
Bandra-Kurla Complex, Bandra {East)
Mumbai 400 051
Maharashtra, India
Tel: +91 22 4356 6000
E-mail: medanta.ipo@jefferies.com
Kotak Seeurities Limited 100 .03
4th Floor, 12BKC
G Block, Bandra Kurla Complex
Bandra (East), Mumbai 400 051
Maharashtra, India
Tel: +91 22 6218 5470
E-mail: umesh.guptaiwkotak.com
JM Financial Services Limited 100 0.03 |

Ground Floor, 2, 3 & 4, Kamanwala Chambers

Sir P. M. Road, Fort

Muambai 400 001

Maharashtra, India

Teb: +91 22 6136 2400

E-mail: tn.kumar@jmfl.com/
sona.verghese@imfl.com
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SCHEDULE B
SUPPLEMENTAL OFFER MATERIALS
Pricing Supplement

Investor roadshow presentations.
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SCHEDULE C

FORMAT OF CLOSING - DATE CERTIFICATE BY THE COMPANY

[On the letieriiead of the Company]

Date: [/nsert Closing Date)

To,

Kotak Mahindra Capital Company Limited Credit Suisse Securities (kndia) Private Limited

lst Floor, 27 BKC, Plot No. 27, ‘G’ Block Ceejay House, 10th Floer, Plot F,

Bandra Kurla Complex, Bandra (Fast), Mumbai Shivsagar Estate, Dr. Annic Besant

400 051 Maharashtra, India Road, Worli, Mumbai 400 018
Maharashtra, India

Jefferies India Private Limited JM Financial Limited

42/43, 2 North Avenue 7th Fleor, Cnergy,

Maker Maxity, Bandra-Kurla Complex Appasaheb Marathe Marg,

Bandra (Fast), Mumbai 400 051 Prabhadevi, Mumbai 400 025

Maharashtra, India

Kotak Securities Limited JM Financial Services Limited

4th Floor, 12BKC, Ground Floor, 2, 3 and 4

G Block, Bandra Kurla Complex, Kamanwala Chambers, Sir P M Read

Bandra East, Mumbai 400 051 Fort, Mumbai 400 001

Maharashtra, India

(together, the “Underwriters”)

Ladies and Gentlemen,

Sub:

Proposed initial public offering of equity shares of Rs. 2 each (“Equity Shares™) of Global
Health Limited (“Company” and such offering, the “Offer”)

As required by Clause 8.1(f) of the underwriting agreement dated November 9. 2022 ("Underwriting
Agreement™}, we certify the following:

1.

Since the date of the Underwriting Agreement or since the date as of which any information is
provided in the Disclosure Package and the Offering Memorandum, there has not occurred any
change, or any development involving a prospective change that is likely to result in a Material
Adverse Change.

The representations and warranties of the Company contained in the Other Agreements are true and
correct on and as of the Closing Date.

The Company has complied with its obligations under the Offer Documents and the Other
Agreements and satisfied all of the conditicns and obligations on their part to be performed or
satisfied under the Other Agreements or in connection with the Offer on or before the Closing Date.

Since the date of the Jast restated consolidated statement of assets and liabilities of the Company,
included in the Disclosure Package and the Offering Memorandum, as at [+]. 2022, there has no
been any change outside the ordinary course of busimess or any matenal change. ona consolidaied
basis, in the Company's tssued and paid - up equity shire capral, fong werm debt inciuding curren
maturities, lease liabilities, property, plant and equipment (including capital work-1n-progress), riglit
of use of assets and intangible assets under Ind AS, as compared with amounts shown in the restated
consolidated statement of assets and liabilities of the Company as at June 30, 2022 included in the
Disclosure Package and the Offering Memorandum.
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5. For the period from July 1, 2022 up to [¢], 2022, there has not been any change outside the ordinary
course of business or any material decrease in the revenue from operations, or material increase in
finance cost on a consolidated basis under Ind AS, as compared to the same period in the prior fiscal
year,

This letter may be relied on by the legal advisors and the Underwriters to the Offer.

Ali capitalised terms not specifically defined herein will have the same meanings ascribed to such terms in
the Underwriting Agreement

Sincerely,

For and on behalf of Global Health Limited For and on behalf of Global Health Limited
Pankaj Prakash Sahni Sanjeev Kumar

Group Chief Executive Officer Group Chief Financial Officer
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SCHEDULE b
FORMAT OF INSTRUCTIONS TO REGISTRAR
Date: [e]
KFin Technologies Limited
Selenium Tower B, Plot No.31-32
Gachibowli, Financial District
Nanakramguda, Serilingampally

Hyderabad 500 032, Telangana, India

Sub: Motices to be given by the Registrar

Interms of the Underwriting Agreement dated November 9, 2022, please note that the following natices are
required to be provided by the Registrar for and on behalf of the Company and the Selling Shareholders, only
upon receipt of such instructions from the Company and the Selling Sharcholders, in connection with an Offer
of Equity Shares of the Company:

{(a) Immediately following the pricing of the Offer and upon identification of the valid Bids, intimate in
writing to the Company (with a copy to each Underwriter), the details of the difference between the
total number of Equity Shares issued to the public, i.e., {®] Equity Shares of face value 2 cach of
the Company, and the actual allocation. For this purpose, ‘actual allocation’ shall be the allocation
against valid Bids received on the date of approval of the Basis of Allotment by the Designated
Stock Exchange.

(b) As soon as practicable, but in any event prior to the opening of RTGS Business Hours on the third
Working Day following the Bid/ Offer Closing Date, subject to Clause 2.2 of the Underwriting
Agreement, provide written notice to each Underwriter (with a copy 10 the Company) of the details
of any Bids procured by the Underwriter, for which the Bidders have placed Bids and in respect of
which Bids (but for the default in payment of the Offer Price) the Bidders would have been entitled
to receive the Allotment of the Equity Shares arising on account of any default in blocking of funds
solety and directly due to insufficiency of funds in the relevant ASBA Account, such Equity Shares
shall first be Allocated to other Bidders in respect of any excess subscription in the same category
as in which the default occurs or in any other category in which there is any excess subscription in
accordance with the SEBI ICDR Regulations and the Preliminary Offering Memorandum, and only
if no such other Bidders are Allocated such Equity Shares or if such other Bidders also default in the
performance of their payment obligations in respect of the Offer. the relevant Underwriters shall
either, to procure subscribers for, or subseribe to itself, the Equity Shares.

Please acknowledge receipt and acceptance of this letter by signing the attached copy of the ietter and return
the same to the Company.

Regards,

Global Health Limited

e

Authorized Signatory

Acknowledged and Accepted

KFin Technologies Limited

Authorized Signatory
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