










Pooja Sanghvi and Ami Sanghvi referred to as a "Promoter Group Selling Shareholders"; (iv) Hardik 
Sanghvi, Swagat Sanghvi, Bipin Sanghvi, Tarulata, Pooja Sanghvi and Ami Sanghvi collectively called as 
Selling Shareholders and (v) the Company, the Selling Shareholders and the BRLM are collectively referred to as 
"Parties" and individually as "Party". 

WHEREAS: 

(A) The Company and the Selling Shareholders are proposing to undertake an initial public offering of the
equity shares of face value on 10 each of the Company ("Equity Shares"), comprising: (A) a fresh issue
of up to I 8,00,000 Equity Shares by the Company (the "Fresh Issue"), and (B) an offer for sale of up to
12,00,000 Equity Shares ("Offered Shares") by the Selling Shareholders (the "Offer for Sale" and
together with the Fresh Issue, "Offer"), in accordance with the Companies Act, 2013 as amended,
including any rules, regulations, clarifications and modifications thereto ("Companies Act"), the
Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018,
as amended (the "SEBI ICDR Regulations"), and other Applicable Laws, at such price as may be
determined through the book built method under the SEBI ICDR Regulations by the Company in
consultation with the BRLM (the "Offer Price"). The Offer will be made (i) within India, to Indian
institutional, non-institutional and retail investors in accordance with the SEBI ICDR Regulation and, in
"offshore transactions" as defined in and in reliance on Regulation S ("Regulation S") under the United
States Securities Act of 1933, as amended (the "U.S. Securities Act"), and (ii) outside the United States
and India in "offshore transactions" as defined in and in reliance on Regulation S, and in each case in
accordance with the Applicable Law of the jurisdictions where such offers and sales are made. The Offer
may also include allocation of Equity Shares to certain Anchor Investors, in consultation with the BRLM,
on a discretionary basis by the Company, in accordance with the SEBI ICDR Regulations.

(B) The board of directors of the Company (the "Board of Directors" or "Board"), pursuant to its resolution
dated July 3, 2024 in accordance with the applicable provisions of the Companies Act, 2013, has approved
and authorized the Offer. Further, the shareholders of the Company pursuant to a special resolution adopted
pursuant to Section 62(l)(c) of the Companies Act, 2013, have approved the Fresh Issue at the annual
general meeting held on July 6, 2024.

(C) Selling Shareholders has duly approved and authorized the Offer for Sale. The details of the consent letter
are annexure as Annexure A.

(D) The Company and the Selling shareholders have appointed the BRLM to manage the Offer as the Book
Running Lead Manager. The BRLM has accepted the engagement in terms of the engagement letter dated
March 17, 2023 (the "Engagement Letter"), subject to the terms and conditions set out in the Engagement
Letter.

(E) The agreed fees and expenses payable to the BRLM for managing the Offer are set out in the Engagement
Letter.

(F) Pursuant to the SEBI ICDR Regulations, the BRLM are required to enter into this Agreement with the
Company and the Selling Shareholders to set forth certain terms and conditions for and in connection with
the Offer.

NOW, THEREFORE, the Parties do hereby agree and duly acknowledge the adequacy of consideration as 
follows: 

DEFINITIONS AND INTERPRETATION 

All capitalized terms used in this Agreement, including the recitals, shall, unless specifically defined in 
this Agreement, have the meanings assigned to them in the Offer Documents (as defined hereafter), as the
context requires. In the event of any inconsistencies or discrepancies, the definitions in the Offer 
Documents 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, means: (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 or subsidiary of such Party, and/or (iii) any other person in which 
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"Dispute" has the meaning ascribed to it in Clause 12.1 of this Agreement; 

"Draft Red Herring Prospectus" or "DRHP" means the draft offer document filed with Stock Exchanges 
and issued in accordance with the SEBI ICDR Regulations, which does not contain complete particulars 
of the price at which the Equity Shares will be Allotted and the size of the Offer, including any addenda or 
corrigenda thereto; 

"Encumbrances" has the meaning ascribed to it in Clause 3.8 of this Agreement; 

"Engagement Letter" has the meaning ascribed to it in Recital (E) of this Agreement; 

"Equity Shares" has the meaning ascribed to it in Recital (A) of this Agreement; 

"FEMA Rules" shall mean the Foreign Exchange Management (Non-debt Instruments) Rules, 2019, as 
amended; 

"Governmental Authority" shall include SEBI, Stock Exchanges, RoC, Reserve Bank of India, any 
national, state, regional or local government or any governmental, regulatory, statutory, administrative, 
fiscal, taxation, judicial, quasi-judicial or government owned body, department, commission, authority, 
agency or entity, in or outside of India; 

"Governmental Licenses" has the meaning ascribed to it in Clause 3.16 of this Agreement; 

"Group Company(ies)" means company(ies) as defined under Regulation 2(l)(t) of the SEBI ICDR 
Regulations, and as identified in the Offer Documents; 

"Indemnified Party" has the meaning ascribed to it in Clause 16.1 of this Agreement; 

"IND-AS" means IFRS converged Indian Accounting Standards, notified pursuant to the Companies 
(Accounting Standards) Rules, 2015 issued by the MCA on February 16, 2015; 

"Indemnifying Party" has the meaning ascribed to it in Clause 16.3 of this Agreement; 

"Loss or Losses" has the meaning ascribed to it in Clause 16.1 of this Agreement; 

"Material Adverse Change" means, inilividually or in the aggregate, a material adverse change or 
development, individually or in aggregate, as determined by the LM in its sole discretion, likely to involve 
a prospective material adverse change: (i) in the reputation, condition (financial, legal or otherwise), 
earnings, assets, liabilities, revenues, profits, cash flows, business, management, operations or prospects 
of the Company, whether or not arising from transactions in the ordinary course of business (including any 
material loss or interference with their respective businesses from fire, explosions, flood, new pandemic 
(man-made and / or natural, other than COVID-19), or other calamity, whether or not covered by insurance, 
or from court or governmental action, order or decree, and any change pursuant to any restructuring); (ii) 
in the ability of the Company to conduct their businesses and to own or lease their assets or properties in 
substantially the same manner in which such businesses were previously conducted or such assets or 
properties were previously owned or leased, as described in the Offer Documents; or (iii) in the ability of 
the Company to severally perform under, or consummate the transactions contemplated by, this Agreement 
or the Engagement Letter or the Underwriting Agreement (as defined hereafter), including the issuance 
and Allotment under the Fresh Issue as contemplated herein or therein (iv) in the ability of the Selling 
Shareholders, severally and not jointly, to perform its respective obligations under, or to complete the 
transactions contemplated by, this Agreement, or the Engagement Letter or the Underwriting Agreement 
(as defined hereafter), including the offer, sale and transfer of the respective Offered Shares in the Offer 
for Sale, as contemplated herein or therein; 

"UPI Circulars" Circular number CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015 issued by 
SEBI, as amended by its Circular number SEBI/HO/CED/DIL/CIR/2016/26 dated January 21, 2016 and 
Circular number SEBI/HO/CFD/DTL2/CIR/P/2018/138 dated November 1, 2018 read with other circulars 
issued by SEBI from time to time, including circulars bearing no. SEBI/HO/CFD/DIL2/CIR/P/2019/50 
dated April 3, 2019; SEBI/HO/CFD/DTL2/CIR/P/2019/76 dated June 28 2019· 
SEB1/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019, SEBI/HO/CFD/DCR2/CIR/P/2019il33 dated 





































































15. 

15.1 

15.2 

16. 

16.1 

BINDING EFFECT, ENTIRE UNDERSTANDING 

The terms and conditions of this Agreement shall be binding on and in lire to the benefit of the Parties and 
their respective Sllccessors and permitted assigns. Except in relation to the fees and expenses contained in 
the Engagement Letter, these terms and conditions supersede and replace any and all prior co�Lracts, 
understandings or arrangements, whether oral or written, heretofore r�ade betwee_n any of the P_arttes and 
relating to the subject matter hereof, and as of the date hereof constitute the entire understanding of t1:e 
Parties with respect to the Offer. In the event of any inconsistency or dispute between the terms of thrs 
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 BRLM for the Offer or taxes payable with respect thereto. 

From the date of this Agreement up to the commencement of trading in the Equity Shares, the Company 
and the Selling Shareholders shall not enter into an:r initiatives, agreements, commitments or 
understandings (whether legally binding or not) relevant to this Agreement or the Offer, with any person 
or be taken which may directly or indirectly affect or be relevant in connection with the Offer, without prior 
consultation with the BRLM, and neither the Company, the Selling Shareholders nor any of their respective 
Affiliates, Promoters, Directors, or partners have entered, or shall enter, into any contractual arrangement, 
commitment or understanding relating to the offer, sale, distribution or delivery of the Equity Shares 
without prior consultation with the BRLM. 

INDEMNITY AND CONTRIBUTION 

The Company shall indemnify and hold harmless the BRLM, its Affiliates, and their respective directors, 
officers, employees, agents, and Controlling persons and each person, if any. who controls, is under common 
control with or is controlled by the BRLM within the meaning of Section 15 of the U.S. Securities Act or Section 
20 of the U.S. Securities Exchange Act, 1934 (the BRLM and each such person, an "[ndemnified Party") at all 
times, from and against any and all claims, actions, losses, damages, penalties, liabilities, interest costs, charges, 
expenses, suits, proceedings, judgements or awards 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 "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 0llt ofor in connection with or in relation to: (i) the Offer. this Agreement or the Engagement 
Lener or the activities contemplated thereby, or (ii) any breach or alleged breach of any representation, warranty, 
covenant or undertaking by the Company, in this Agreement, the Engagement Letter, the Offer Documents, or 
any undertakings, certifications, or consents, furnished or made available to the Indemnified Party in connection 
with the Offer and any amendment or supplement thereto, or in any marketing materials, presentations or written 
road show materials approved by or on behalf of the Company in relation to the Offer; (iii) any untrue statement 
or alleged untrue statement of a material fact contained in the Offer Documents, or any undertakings, 
certifications, consents, furnished or made available to the BRLM Indemnified Party by the Company, , its 
Directors, officers, employees, professionals like statutory auditor. chai1ered accountant, chartered engineer, 
advisors, consultants etc in relation to the Offer, prepared by or on behalf of the Company or any amendment or 
supplement to the foregoing, or the omission or the alleged omission to state therein a material fact required to 
be stated or necessary in order to make the statements therein in light of the circumstances under which they 
were made not misleading; (iv) the transfer or transmission of any information to any Indemnified Party in 
violation or alleged violation of Applicable Law in relation to confidentiality or which results in a breach or 
breach by the Indemnified Parties in relation to the issuance of research reports in reliance upon and/or 
consequent to such information; or (v) any correspondence (written or otherwise) with the SEBl, the RBI, the 
RoC, the Stock Exchanges or any 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 shall not be liable under Clause 16.1 (i), (iv) and (v) to any 
Indemnified Party for Loss that has been determined by a court or arbitral tribunal of competent jurisdiction, 
by way of a binding and final judgment and such judgment is not subject to any further appeal, to have 
resulted solely and directly from such Indemnified Party's fraud, gross negligence or wilful misconduct in 
performing their services under this Agreement. The Company shall not be responsible for the price 
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