
INDIA NON JUDICIAL

Goyerpment of TliPula

Account Reference

Unique Doc. Reference

. Purchased by

Descriptron of Document

Property DescriPtion

Consideration Price (Rs.)

First Party

Second Party

Stamp Duty Paid By

Stanrp Duty Amount(Rs.)

S U B I N-TRTBCSC EG076951 4002943245X

OVAL PROJECTS ENGINEERING LIMITED

Arlicle lA-5(1) Memorandum of an Agreement

NA

0
(Zero)

OVAL PROJECTS ENGINEERING LIMITED

SMC CAPITALS LIMITED

OVAL PROJECTS ENGINEERING LIMITED

700
(Seven Hundred onlY)

S0136/ TR-WTR

\
\

dIt
$
Yd
{:
$
'?rh

0007 489429 ,

oO
o ooOO

OO
g o ooo

ooooo
ooo

o ooo
o oo g

o o 
9oog oo

oo 
o o 

o
oo

o oooo

o
ooo
ooo

ooooo 
o

o

r.]--a1{4 Wl?l



qm:truv D<$tui\.--



UND E IT\\/RI'I'NG AG RII IiNt ENT

FOR INTIAL PUBLIC 0FFER (lPo) oF

O\/r\L l'lt(),l lr(l'l'S I!NGlNIililtlNG LINII'l-DD

I}IiTWEI'N

O\/AL PITOJECTS IING INI'ERING LIMITED

(lssuElt coNTPANY)

AND

SN{C C.,\ PITALS LIN,I ITIiD

(BOOK RUNNING LEAD N1ANAGER AND UNDERWRITER)



.-t (; R[)[,\ I[:NT' (t IEItEIN,\ IiTER
rIT TTIIPT/RA ON TIIIS }IONDAY.

rUiFElrR[:t) TO AS ,nI[:
r\UGtlST 0J, 202S, ENTIiRtiD

tu\t)

rated under Complnies Act. 1956 and having SEBI
ee at I l168. lst Fk-ror. Shanti Charubcrs pusr Roucl.

005. nrrd lrarin-e its Corporate Ofljce at ;\-.101,,.102,
ttar'. Jli Corclr Sicnal, Coregaon (tiast), i\,lrrnrbai _

lC" or.'Ilook Running Lcutl j\Ianuger'. an<J

be repugnant lr"'r the contesl or nreanin-Q llrerco[, be
ined assigns) of rhe SECOND prUtT;

In tltis Agreement:

(i) The conrpany,lhe Book Running Lead Nlnnager and uncleru.riter rvill collectively be referreel toas the ,.partics" and individuall_r]as a ..prrti.,,.

\YTIIIIIlAS;

ic olTerinc of up rtl 55,00.000 liquig, Shnres hlving
uiI.'r' Shurcs" the oflering ..lssue"). iu accortlarrr;c

the Secrrritics and t:rclr:rnge []oard of Inelia (lssrre of
lalions. 1018. as lnren(led (the .,SnBI ICI)lf
inr,l htrtt,lnler), itt suclr pricc'ns nrr1, trc detcrrrrittec.l
ing I'rocc'ss") rs prcscribecl ulrdcr thc SEBt ICDRI{egltlrttiorts h-r llrc ('ot111111v in cortsull;rtiorr rrirh thr".[]rxrk ttrrrining l-ead Nllnggcr (tlre..lssrrt

l'ri cc" )

fl' ]!l'lrstlc of'r:tltr itr sltlrts rltttll tre cottductr:rl tlrrorrplr tlru llook lluiltling proucss prrrsrnnt to ScSctlulcXIII ol'tlrc sl:lll (l('t)lt) l(cgullrtion,,, l0lli irr turnr, <,l rrhi,'lr rlru l,isrrc is bcirrg 1rttlr,,,

t'.'l"hc Isrucr ('Uttt;titlr; ltltr rrtrt.tirrurl lpprur.tl lirr ths'lrrrru prrr;ulrrt lo thc llonrtl Ilcs.lrrtio, tlutctl
Su;rlcrrttrtr':1. l0:.1 . 1'lte Irrucr ('lrnrprrrr\.pJ\\u.l n.p",cill rusolrrliort rrrrrlr:r ruclion 62(l)(c) ol.('otrtn;tttics:\ct, l(l lJ irt thc l:rtru Orrlrrr.rq Oerrcnrl llcr:rirr* hcld orr October 111,2034 rvhiclt h15
colluulir clr illltllorilcd thc lrsttr.'r ('orttnlttt)'r Ihrlrtl rrl- l)irr:ctorst or illy oller nutltorizcrl
rcl)ru\cttt,t(i\ c\. l()t' lltu PttrJtrtrc ol'tlrc Ol-l-rrrinu, to i\\ilc rrrrtl :iglr thc I)ruli l(crl llr:rriilg prtrspccttrs,
llcrl Ilcnin{ l'r(r\[fc!'lrtt, tltc l)11trptgtus, tlrir,,\gr eerrrclt, lltu l\\1c i\grcclrurrt (lrs cle tineil lcrcirlrtl,:r),
tllc l{c$i\lr.ll itlttl .Sltitrt I'l;tnrl,"r r\y,rtctnr'ttl" ittlt'ltntcttrlttt{nt\ or )trpplculunh lltcrct0, an<l ntrl,iUrrl illl
(!(ll(r \\ritirtr:s irs iu),\'llu lcprrll.r atltd ctl\tonlxrilr ruquirr,'d in ;rursuuncc ol'thc lssuu rrrrrl lo tlonll acts.
tlccds rlr !ltitt$r ttr nrrr\'trr: rurlttirud.

I). Si\l('(lJrrol l.(urrnirrg l-clrd Ilitnlgcr xlld Undcrt\ritur) ltit're lgreed lo cllrurc lirll srrt:scriptiorr o['tlris
lssttc lts tlclirtcd ilr C'l,rtrsc l. I '

li 'l'lrc lssrrr.r ('rrrnpiln\ lrus rppliud lbr.irr'principle rtpprov.rl of IlSti Linrited f'or listing of irs l:quity
slrilrcs orr rlrc SNll."l l)liltlirrrtr oltlSl.r [-irrriled (BSI] SNlta),

lj. ().c rrl'lle ycrlripclllcnls olissuinq shxrcs lo tlre Public in lccordrncc rvith the Chapter lX of tlre SIllll
(ICDR) Reguirrion 201S, us specillcd irr Rcgulrtior:260 of llte said Rcgulations is that the IssLrc slrall

ie l()0y; ruidenyrimcn rrnd thnt thc" Roul' Rrrnning Lcad Irlanager shall unclenvrite flt leasr l5% of the

ttrlltl lssttr",

0. Si\lC is n SUBI Registcred Crtr'gor1 - l.l\lcrchant Barrker ltaving Registratit)n No tNN{000011427 and- 
i, 

'i,. 
Book Rrrrlnin.t t'end i\ltnoger to lhe lssue'

H. 'I'he Issuer ConlPanl'

flpPoir)tnlent ond these

has understnod ilte preliminary arrangements in place and agreed to suclr

pflrties hove nou' therefore agreed to enter into lhis Agreement for the relevant

'nils tlNI'[:tt\l,ttIl"tNG
-A(; R 1; 1:)r t..\-I-') ilr\I)E
IIETl\'EIN:

husiness.



l' Hence' S N{c shall acr as the Undenrriter to the lssue.and all the parties herein havc tlrerefore agreed toEnler inro this Agreement for rhc purpose of undenvriting.

NO\\'TITEREFORE TT IS BEREEY AGREED BY AI\ID AIT{ONG TIIE PARTTES HERETO ASFOLLO\YS:

I. DEFDITTIONS AT{D INTER RETATIONS
l'l In addition to the deftned terms contained elsewhere in this Agreement, the follorving

expressions, as used in dris Agreement" shall have tlrc respefiive *"ol:ing, r.ironr, belorv:..Affiliate" tvith rcspect to any partv,
indirectly, through one omor. inr.rrn

c porver to participate in the management, financial
on, but, is less than Control over those policies and

or indirectly, through one or more intermediaries,
rer of that person are presumed to have a significant

s of this definition, the terms "holding company',
ings set fo(h in Secrions 2(46) and 2(87) of the

addition. rhe Promorer and the members of the
fliliates of the Company. The terms ,'promolers,,

canings given to the respective tenns in the Issue

'{Allot" or "AlJotment" or ftAllotterl" shall mean unless the context othenvise requires,allotment of the Equiry Shares pusuant to the Issue of Equity Shares to the successfulApplicans.

"Agreeme,,t" shall mean this agreement including all amendments thereto.

"Applicant"^tl"ll l* any prospective lnvestqr rvho has made an application in accordancervith the Draft Red Hering Prospict rst Red Hening-n.s-p".tu, and./or t6e prospectus.

"Application" shall mean an indication to.rnake an application during the Application period
by a prospective investor lo subscribe to the offerej br,or.r ar the lisue pr,*, ir.rraing allrevisions and modifications thereto.

"Application Forrn " sltall mean tlre form used by an Applicart, including an ASBAApplicant to make an Application and which rvill be coniid.red u. ;; ;p;ication forAllotment in terms of the Prospectus.

"Applicable Larv" means any applicable la
direction, circular, order, notification, regulat
notice of, arrl' Covernmental Aulhority), equi
hereafter defined), compulsory guidance, rule,
arbitral authority, or directive, delegated
jurisdiction, inside or outside lndia, includin
jurisdiction. the SEBI Act, the SCRA, the

Regulations, the Listing Regulations, the FE

policf issued by the DePartment of lnd

and the gtridelines, instructions' rules, c

Departnre nt for Promotion of lndustrl' and l
tniia ("Gol"), the Registrar ol Corrrpanies,

Stock Exchan-ges or by any other govemment

or tribunal and similar agreements" rules, regtr

from tinte to time in force in olher jtrrisdicti

Equiq' Shares in the Issue'

Mumbai



maintaineel by ASIJA Bidclers with an SCSII, as

n which fund* will bc blockcd by *uch SCSB tcr

e0ation !o a Bid by t Bidder (other than a Bid by

t maintaincd by aUPl Bidder linked to a UPI
f a UPI Mandate Rcqucst marle by UPI Bidders

"AsllA llirlders" shall mean All lliclders excepl Anchor Investors.

Appllcatlon" shall mean an appli
r physical or electronic, used by A
the application for Allotment in

"llid/Issuc Closing l)atc" shall mean any such date on completion ollhe application hours
alter rvhiclt llre Collcction IJanker will not accepr any application of the lssue, which shall be

the date notified in a widely circulaterJ English national nervspaper and a Hindi national
nswspaper aneJ a regional nervspaper,

"Bld/ Issue Opening Date" shall mean any such date on which tho Collection Banker
shall stan accepti,tg applications for the Issue, rvlthin thc application hours rvhich shall be the

date notified in a widely circulared English national newspaper and a Hindi national

newspafrcr and a regional nervspaper,

o'BirJ/ I.ssue Pcriod" shall mean except in relation to bids by the Anchor Invesrors, lhe period

between the Bid/lssue Opening DatE and the Bid/Issue Closing Date, inclusive olboth days-

during rvhich prospective gidJers can submit their Bids, including any revisions thereof" in

,c.ordrnc. wiih tfte SI,BI ICDR Regulations and in terms of the Red Hedng Prospecnrs.

Provided that rlre Bid/lssue period shall be kept open for a minimum of lhree Working Days

fbr all categories of Bicldcrs. other lhan Anchor lnveslors. In cares of force majeure. banking

strike r:r similar circumstances, our Company may, for reasons to be recorded in rvriting

extend flrc gid/lssuc Pcriocl for a minimurn of'three Working Days, subject to the Bid/lssue

Period not excceding l0 Working Days,

r.llid", slrall mean an inclication to make an tssue during the Bidllssue f'eriod by ASBA

Bidders purruant to submission of the A5BA form, or during the Anchor lnvestor Bid4ssue

bmission of the Anchor lnYestor Application
Shares of our Campany at a price rvithin the

cations thereto, in accordance with the SEBI

pecrus and the relevant Bid curn Application
ccordingly.

e of optional Bids indicated in the Bid cum
ividual Bidders Bidding at Cut Off Price, the

hares Bid for by such R'etail Individual Bidder
and payable by the Raail Individual Bidder

ion of the Bid in the Issue.

..BidcumApplicationf0rm''shallmeantheAnchorlnvestorApplicationFormorthe
A;;i;;. ui tt* case maY be

;i:i,iif;'r'J;[ffeffiff'I"[*- 
orBSE ror Listing orEquitl'Shares orrered under

..BRLM- shalt mean the Book Running Lead Manager to the lssue i'e' SMC Capitals

Limited.

*crosins Dare";ha ;J1fiil:,TJ,;;,j,HHff[i?;:li;ffi,"#j;
^;Xi^:;;:r::'*[: asreedin rvriting between the BRLM and the rssuer



I mean the period of three (3) years beginning

re lssuer on BSE SME pursuant to Regulation

s amended from time to tinte' [lowever, it has

277 of rhe SEBI ICDR Regulations, that a

*['[1:}:t#;ilil1i['rlt;#r'[qfi{

"Conlrolling"r "Controlled b1," or "Conlrol" slrall lrave the same meaning ascribed to the
ternl 

- 
"control" undel tlre stgl (Substorrtial Acquisirion of Shares 

-and 
Takeoversj

Rcgrrlatiorrs, 201l, or as amendsd.

(Controtling 
Person(s)" rvith respecr to a specified p€rson, shall mean any other person rvho

Conhols such specified'person. ' -- '- - -r

n Draft R.ed Herring Frospectus dated June 20,
ICDR Regulations, which tloes not contain

ml:y".tnrrcs 
rvill be Allotled and tlre size of

'.Ir1t rssue" shall mean-fi'esh issue component of the Issue comprising of an issuance byour Company of up to 55.00,000 il;,,y #;;; 0t t l0/- per Equiry Share.

"Intlemnified Party" shail have rhe meaning given to such term i, this Agreeme nt.

'Mandate Letlo, shall mean a letter dated May 28,2024 execuled betrveen the lssuerCompany and BRLM.

"Market Mqker' or "Designaled Marl<et Moker,, slrall rnean rnember brokers of BSE rvho
ff.-llt:ilT.lly registered u"r rnru*.i rnlrr..rr *itt the BSE sME. sMC Gtobat SecuritiesLlmtted shall be the sole Market Make. foi tt. purpose of the Issue.

I rn-eau lhe rcserved portion for designated
s of Face value of ll0/- eaeh which sliall be

issued to public which shall be determined in
ed under SEBI (ICDR) Regularioq 201g. Out
Equity Shares reserved for SGSL (lvlarket

"Mnrkct llraking Agrcentenr" shall mean lhe Agreement dared August 04,2o2s enteredbehveen t'e Issuer cornparry', gook Runni;t t eao Manager and Market Maker.

"l\rnlerial Adverse Effec-t" shall tnean, individually or i, the aggregale. a material adverseeffect on the condition, financiar or otherwise, :r.ir ,!.,r ""rifir, Lriness, managenle*,operations or prospects of the Company and its subsidiaries, laken as a rvhole.

"Net l8sue" slull mean the lssue of Equity Shares irr ihis rssue excluding the Market MakerReservation Portion).

"Non-isstitotiorral Appricflnts" sharl mean an Appricants, other trran eIBs or RetairApprications and who haveappried for Equity shares foi * .*ouni'io* ilran t 2,00,000

"Issue Agreernent" shall mean Bgreelnent dated June os, 2ozs entered between our

:.i$,lXT"i,Ll,lli.l*rM. 
pursuani to rvhich certain orrng.r*,iau" bren rer..J,._;

"Issue l)ocunrents" slrall nrean and include
Herring Prospectus, Application Forms (inclu
the corrigendum and ilre addendum, if any, i
approved by the Board ol'Directors of the Issu

and rvhen applicable);

..Issue Price" means the final price at which lSriq Shares will be Alloned to successlul
Bidders other than Anchor Investors in lerrns of the Red Hening nrrp..t ., The Issue price

Mumba
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\Yill he decidecl b}'our Ciornpnny'irr corrsulrnti6n ryitl t5c []l{LN{ on tlre Pricing Dare, in
uccordartce rvillt tlte llook Bui'lding P;;;r, arrd in (enns of tlre Rcd l-lerring I'rospcitrrs

I'J)nrl)'!r (tr "l'nrlies-" shall have rhe rneurring given to srrch terms in the prearnble lo thisr\greenrert l,

"l)ublic lssttc" shallrlrean total lssrrc up to 55.00,000 Equiry Shorcs of firce valrre of Rs. l0l-each for cash at price ol { r67_'p.r"tq,,i[, srr.r..

"[)ublic Issue 'dccoutlt" shall nrean the bank accou,t to be opened *,itlr tlre public lssueAccotrttl Battk under s.";", iotij;ril" compnnies Act,20l3, to receive rnonies fronr theEscrorv Accounr arrrl ASBA A.;;,i,,;; o,i'rt.,. o"rig,rated Date.

"llrospccrus" slrall mean the Prospecrus of rhe company rvhich will be filed rvith the Roclbr the lssue in accordancs."iili!;;;;;s 26 and 32 of the companies Acr, 20r3, anrr rhe
::li l-t'"l Regulation;-;;ilril,';"rrer getring in-pr-incipre risting approvar but beforeopenulg of tlre Issuc.

"Qullificcl Ittstiluti,nal llul'crs" or "QtRs'euarified rnsritutio,al Bul,ers as defined unclerRegulatiorr ?( I ) (ss) nrrr,. sEsiirionin.s,,lariorrs, 201 8,
*lted IIcrr.ing llrospeclus,, shall rneancorrrparry i, a-ccordan"e ,uitrr il.i1", lj be filed by our

rtre SEBI tCDRRcgulatitrns, u.hich rvill ,,", i,.*."r,pr.i" 
he Equiry. Sharesrvill bc ofl'ered anrl the.i.. 

"i,f 
,.'Lrsrielrc 

therelo.

"Regislrlrl"' slrall lnean MAS Financial Sen'ices L-irnited, a company rncorporated u.der thecorrrpanies Acr, re56_a.d h;"i;;;;'r.r'ir1.1.q.office ar T-34, )nd Froor, okhra rndusrriarArea, phose - lt, Nerv Delhi -l rO Bzo. ociiri, lnaia

"Itetttil Intlivitlu,l 
-IDvcstors" or (,Retail Individunl llitlclc.rs,, ,, ..raro",, shall nreanbiddcrs (i,cludirtg HUFs urcl llrigirrr. NRrtl ruhor. Bicl ,^;;;.,, fbr Equiry SSares in rheIssue was not morE tharr Rs 2 ra[h; i; .,,]l:.rril,..,bi,r;,;g;iiin,,r.irr.rhe Issue (incruding

[,'ut :Tlilng 
tlrrough thcir I(arra on,t uigit,t. Nr{ls anct io", nnr inctude NRts orher rtran

"IloC" shall rtrc.arr Registrar ol.Corrrponie,s. Slrillorrg.

"s[I]I" shall rrreo, tlre Sccrrrities ancr [rcha,ge I]oard ol I.dia.

"sElll Ac'l" slralI tnean tltc Secutities anri Exchange lJoard of Inclia Act, 1992, as amended,

"sEBI (ICDR) Ilcgrrl:ttiolr 2018" sltall tttea, tlre SEBI (rssue of capital and DisclosureRc,quirernerrls) Regulations 201 8, as anrcndecl.

;:llf.IJ"f i,:i,;i"'*,il::l;L:"H,:l',lfiru;il#,'.';?1fl :"J;gitl'f ffi ;il,i#:
"Untlenvriter(s)" shall nrean SlvlC .

L2 ln tlris Agreement. unless the context olhenvise rcquir.es:

a) \\/orci.s denotirrg tlre singular srrall incluclc the plurrl and vice versa;

b) \\rords de,oting trrc person shaI irrclude an indi'idt,
parl^ership, tr.st or other entiq,l 

r rIr\:rtrqc an lndlvldtlal' corporation, comp0,y,

c) Headings and bold g'pefhce arc onry ror convenience srralr
of irrterpretalion; 

v tut cullvelltenCe sltall be igtrored for the purpose

d) 
l[ff[::: 

ro rhe rvord "inctude" or .,inclucting,, 
strail bc. construed rvithour

e) 
ffi!:T::",l""jli::i,*f;S:L,:: l: 

any, orrrer Agreenrenr, deecr.or orher insrrunrent

,nav frorn riorc ro time be amended. 
".r,J1:::ll1:11lll-"'insh'umenl 

a;il*;.,;rnay frorn riorc to time be amended, "uri.aiuppi#ffi;il"d

,MumIai



I

l) A rolcrcttcc lo arl ltrlir:lc, scctiorr, pnrngraplr or sclredrtlc is turlcss inclicaterl ro thec0nlrnry' rcfct'cttcc to att articlc, r..iiu,l,linrograplr or sclrcrlrrlc of this Agreement;
g) ltcfcrctlcc 10 illly.pill'ty to tlti.s Agrcemerrt or lo arry otlrer Agreerncnt, cleed or otlrerinslrtltrlenl shall. in rtr" cas* c,inn in<liviclrrol, include his or her legal heirs, L"xecutorsor ndnrirtislrattl's utttl ilt otlter casc irrclrrde its successors or pernritted assigns;
lr) l(cfur'cnce to r docrtntqtt itrcluclcs arr anrenclnrcnl err srrP;llenrent tot or replacerncnt orrrovnlion ol, thal clocunrcrr(i arrd

') [.:.,]:til''erl 
lcrrtts ttscd irt llris Aglecrrrcnr an(l nor spc.cilically dcflnecl hereirr shallllilvc lllL'.lllcatlirrgs givetr to srrcli telnrs in the Drnii ltcd heirirrg prospectus. Rcd

l"lcrri rrg p roslrccl us *-r.l t 1," l)rospcctus.
l l "l"lrc ltanies ackrlowlcclge lrn<l aglec thnt lhc Sclrctlules attaclrecl lrereto fonu an integral parrof tlris Agrectrrott,

UNDIITWITlTING:

ties contained ilr this Agrecrnent and strbject to its
alll'heleby agrec to undenvrite ancl/or procure
nner arrd on the terms and conditions contained
egulation 260 ol SEBI (ICDR) Regulation,20lB

gulatiorr, 2018 as nrerrtioned belorv:
2' l Irollorving rvill be rrre uncre^vriting obrigation of the Undenvriter:

Yo of the Total Lssue
Sizc Undenyritten

SIVIC Cupirals
l-inr itecl

up to 55,00,000 Will be derermined posl
finalisation of Issue
Price on the Pricing
Date

100,00

r .\t t bj e c t rc Ji na I isat i on aJ' bos is oI al I otwen t,

Z.Z (herein after
ospeclus and
de by Stock
shall before

nelrt satisff itselI rvith lhe terrns of the lssue and
other infclnnation and disclosure contained thcrein.

2,3 The Red Herring Prospectus and Prospect

Issuer Conlpally to the RclC for registra

Comnatties Act, 2013 not later than the tntt

Undcnvliter, the tirne being thc essence of t

if after lilirrg of the lted Herrirlg Prospec

disclosrrres are required 1o be nrade in the

relevartl to the lssue, it slrall incorporate

2.5 Ail the appricatio.,:'Jlifl::,LX'll,iXl?'fiijll.:,ffill bv Mnrkct Mnker in its account shail be

constrtted to be Pan

)f/q



2'7 "I'he application bearing tlre starnp of the Undenvriler or as the case may be the sub-
undenvriter rvhether made on theii own behalf or othenvise shatl be reated in the same
nlallner as the rtpplieatibns received dfrectly from the meurbers of the public and, in the event
of the Issue being oversubscribed, such applications shall be treaied on par rvith those
received frorn the public and rrnder no circirmstances. the application bearing the stamp of
the Underrrriter or the sub-undenvrirer shall be given any preference or priority in the maner
ofallotnrent ofthe issued Shares.

2'8 c shall
snt All
hall be

of the
specific Pollions, the other Undenvriter shall not be liable fol any darnages or losses as long
as it ltas contpletcd its individual obligations stated in Clause 2.1 of tlris r\greenrent,

2'9 \\'ith respecl to the Market Maker Reservation Porlion, it is cornpulsory that the Market
Maker subscribelo the specific poltion of the lssue set aside as "Market Maker Resen'ation
Portiott" as it ueeds to be subscriberJ in its orvn account in order to claim compliance s,ith the
requirements of the SEBI (ICDR) Regulariona 2018 as amended frorn time to time.
Horvever. if in any situation there is a tlro,'tag" in the same upon tlre closurc of the Issue,
then the shorlage shall have to be to be rnet by SGSL by arranging for additional application
in its "OWN' accounl and SGSL shall not be alloned to froJur. applications ironr the
Public at large in order to meet such slrortages.

2'10Only SIvIC i.e. the Undenvriter for tlre "Fresh Issue" shall be entitlecl to arrunge for sub-
undenvriting of its underwritiug obligation on its own account rvith any person or persons orl
tenns to be agreed upon between them. Notryithstanding such arrangement, SMC shall be
primarily responsible for sub-undenuriting and any ftilure or dcfault on the part of the sub-
undenvriter to discharge their respective sub-undenvriting obligations, slnll trot exenlpt or
discharge thc undenvriter of its undenvriting obligation under tlris Agreenrent,

?,1 I lf the Net lsstte is undersubscribed, SMC beirrg the sole lJndcn,,r'iter for such porlion shall be
solcly responsible to subseribe/procure subscriplion to the unsubscribed shares. Horver.er,
provided that such obligation shall not exceed the arnount and number of shares as mentioned
in sub clattse 2.1 above,

2 12 -l'he 
said underrvriting obligations for lhe Urrdenvriter in case o[shonage shsll be discharged

in tlte nranner mentiotred belorv:

a) after the date of closure of subscriprion
ter, the total number of shares remalning
d to be taken up by the Undenvriter oi
Undenvriter.

avoilable to the Undenvriter, the manner of computarion of
nd also furnish a cefiificate in support of sueh computation
itors,

for tltis lssue'

b)

c)

d)



3. REPRESENTATIONS AND WARIIANTTES I]Y TIIE TII{DERWITITER:
3'l Net worth of the Undenvriter: The Undenvriter hercby, declares thnt it satisfies the rrct

adequacy requiremeflts specified under the SEBI (Merchant bonkers) Rules and
1992 or lhe b1,e larvs of the stock exclronge of rvhiclr the Unclent'riter is a
tlrd it is eonrpetent to undertake the underlriting obligations mcntioned in
inabove.

3'2 Registration rvitlt tlre SEBI: SEBI has grarrted to lhe LJnclerrvritel a cenificate of aegistration
to act os tlr rtttdct'rvriter irr accordanceiuitlr the SIIBI (lvlercharrt Bankers) Regu0ations 1992
as antended and sttclt cenificate is valicl arrd in cxistence arrrl that the Underrviiter is entitled
to caul' ott bttsiness as urrdenvriter unrler the Secr"rrities and Exchange Board of lndia Act,
I 9921

3'3 The Undenr,r'iter lrereby, declues that the UntJenvriter being the Merclrant Banker is entitled
to carry orr the business as un undetrvriter.

3'4 The Undenufuer ltercby, confirnrs to tlre Conrparry that it is responsible arrd lisble to the
C-ompany, for any contraventiou of the SEBI Act, ntle or regulation thereof, The
Undetrtriter, fuftlrer confinr that it slrall nbide rvith their cluties, fun-ctions, responsibilities
and obligations uuder the sEBI (Mercrrant Bankers) Regurations, 1992.

3'5 ln addition to any representations of the Untlerwriter under the Registration Documents filed
rvith tlre Stock Exclrange, the Underrvriter lrereby, represents and rvanants that:

a.

b.

it hos taken all necessary actions to authorize the signing and delivery of this Agreement;

the siguing and delivery of this Agreenrent and the cornpliance rvith this Agreement does
not.violate any larv, rule, regulation or agreement. docunlent or instnrment binding on or
applicable to the Underrvriter.:

it will cornply t'ith all of its respective obligations set f<lrlh in this Agreement;

it shall ensure comptiance s,ith the applicable larvs and rules laid dorvn by the SEBI and
Stock Exchange w.r.t underwriting in general ard undenvriting in strares of the Company
in specific;

c,

d,

e. it shall follorv fair trade price practices and abide by the code of conducts and ethical
standards specifred by SEBI, Stock Exchange ard ottrer related associations from time to
time.

3.6 The Underwriter, acknorvledge that it is under a duty to notify the lssuer Company and the
Stock Exchange immediately in case it becornes arvare of any breach of its representation or a
warranty.

4, REPRESENTATIONS AND WARITANTIES BY TIIE ISSI'ER COMPANY:

4.lWarranty aE lo statutory and other approv

is validly existing as a public lirnited cornp

steps have been taken or prclposed to be

undcr tlre larvs of the Republic of lndia a

o\vn, operate atrd lease its properlies arrd

Documents ancl to enter into and ;:erfornt i

The Conrpany is duly qualified or licensed

operates, excePt to the extent that a failu

Change'

42 ;,"Ji:::: o,,s,

ting thc pr and

iye and in ined
are

comPleted'

4.3In addition ro anl r:PreT,ntatt-111^"I ti': Issuer company under the Draft Red Herring- -irorpr"irs, 
Red Acrring Prospecttts and Prospectus, the lssuer company h.reuy-represent

and lvarant that:

8. it has taken all necessary actions lo ntllhorize tlrc signing and delivery oltlris Agrecment;

b. the Draft Red Herring Prospectrrs,,Rcd I'lerrirtg l)rosPcctus a.rxl the Prospcctus, cornply or
,r]ltt-.oo.,pty, fls the case may !c.,in all-rnatclinl res;:ccls rvilh the Cu,r,pnni., O""r, SAgf
n"tururi,inr, rhe rules and rcgttlations of the Slock Excltnttgcs ancl.ppri.'uili. Lur*,

c9



hnve lreen duly incorlxrmtcd and nre vnlidly
ng rrnder the lnrrs o[ lndil to conduct lheir

eming prospectus. Red l-lerriug Prosp,r.'ctus nnd

thc ConrpRrrl' l'or tlreir rvirrdirrg up, liqrridation,
ivcd notice under thc Sick lndustrinl Courpanies
rship proceedirrgs under the larvs of lndit,

e not sulrscribcd to nny sltares in thc lssue, (ii) it
ry linancing to nny pcrsorr lbr subscribirrg to tlre

1, finoncing for the purposes of fulfihnent of

e' allotiltent strall be canied out ir aceordance ryith oll lrrrvs nnd regulations in Indin at tlre
time of such Allotnrent;

f' Each of the lssue Document have been duly authorised, executed and cleliverer! by, and
are vnlid and legalll' birrding obligntions ol tlrc Conrpany and is enforceable against the
Company in accordance wirii ttreir"Lesi.crire ternls.

8' the signing rent and the conrpliance rvith this Agreenrent ctoes
Itot violate 6'iFAA.n,rr 'r^^,'---. ^i:rr..n,Frarri-hi..ti-. ^. ^,appticabletoSreemetlt.doctrmenlofinstrumentbindingonor

h' it will conlply witlr all of its respective obligntions sel lorth in tlris Agreernenl;

i' it has not given any nrisstatement or infornlation, and / or nol given any stotement or
information rvhich it has ought to have given.

4'4 ln addition to above the Issuer Company hereby represents and rvnrrants that:

a. it slrall ensure compliance rvitlr the applicable larvs aM rules laid dorvn by the SEBI and
Stock Exchange rvith respect to the iole of the Issuer Company in ttri Undemriting
process in general and undenvriting process;

b. it shall follorv fair lrade price practices antJ abide by the code of conducts and ethical
slandards specified by SEBI, Stock Exchange and other related associations fmm time to
time.

c, except for ilrc disclosures that rvould appear in the Red Herring Prospeclus or Prospecius
or any supplement thereto to be approved by the Board of Directors or its Comnrinee (a)
the Conrpany is not in default of llte ternt-s of, or tlmre lras been no delay in the paynrent
of tlre plincipal or the interest tuder, any intlenture, lease, loan. credit or otheraBreernent
or instrumettt to rvltich the Issuer is party to or ullder n,hiclr the lssuer 's assets or
properties are subject to and (b) there has been no notice or comntunication, rvrinen or
othenvise, Issuer by auy third party to the Cornpany, rvith respect to &ny default or
violation of or seeking acceleration of rcpaynenl rvith respect to any indenture, lease,

loan, credit or other ag,Ieemetlt or instrttment to rvltich tlte lssuer is a party to or under
rvlrich tlre Issuer's Bssets or propefties arc subject to, nor is there any reason to believe
tlrat the iSsuance of such notice ot'communication is imrninent,

Q,,
a)f,/4,

unlort



tirnely filed, e.xcept rvltere a delay or omi'ssion

Runrring Lead Mnnnger. all ta'\ returns' repons

d to be tiletl by or rvillt respect to it or has

lixcept as rvotrld not havc a Material Adverse

ing Lead Manager, the Comparty has paid all

.er 
assessmetrt, fine or penalty levied against it'

is dtre and payable, except for any such tax,
conlesled in good failh arrd by appropriate

nrerlt, fine or penalty is disclosed in lhe lssue

ntingent) and no contract or series of similar

'Ji il'':'iiil;li, Tffi ;': J : ; 3"J:ffi1{ :?'.- !?
or any of his or her cltildren, or (iii) any

rch Director holds a controlling interesl.
h' all transactions altcl loans, liobility or obligarion benveen the Company on the oue lrand

and (i) entities that Control or are CorrlrotLa Uy. or are under common Conlrol rvilh, ths
Cotrrpany, (ii) entities over rvhich the Companylras a significant influence or which has a
significant influence over. ilre company, (iii;-p.rron, -ovuning 

an interest in the voting
power of the Contpany tltat gir.es'thenr iignificant influenci over the Company, (ivj

nd responsibility for planning. direcring and
ry (including relatives of suclr nlanagenlent
t of the Cornpany) and (v) cnrities in rvhich a
orvned, directly or indirectly, by any person
uch a person is able to excrcise significant

influence (including enlities owned by directors oi rnajor shareholders of rhe C-omparry
and En(ities that lrave a menrber of key nnnagenr"ni personnel in conrmon u,itli rhe
Contpany) on the other hand (a) have been and are, or s,ill be, as the case may be, fair
and on terttrs lhat ot'c no less l'avourablc to lhe Compauy than those lhat rvould liave bgen
crlrtained in n conrparable transaction b1,the Companl, rvillr an unrelated person and (b)
ilre. or rvill [re. ldeqrtatell'cli.sclosed in all tnaterinl respecrs in the lssue [io.r,n*nt, nnj
(c) are. or rvill bc, as tlre casc tna)'be, to tlre Cornpany's knos.ledge, legally binding
obligations of and fulll'enforceable agriust the persons errumerared ln 1i; to iv) aUoue.

i. the financial statenlents of tlte Company irrcluded in the lssue Documents, to the exlent
rccl prepared in accordance rvith and in corrfornity rvith indian GAr\p,
lhe the applicable provirions of the SEBI ICDR Regularions ard any
oth latiorts.

j. otlrer than as disclosed in the Issue Documents, no transaction ta,x, tssue ta.r, starnp duty
or. other issuance ortransfer ta,x or duty or rvithholding ta-x is payable by or on Uetratf ol
the Undenu'iter in connection with the Issue. subscription, allocatiori, distribution or
delivery of tlre Equity Shures as conlemplated by ion rvith
the exectttiotr, delivery and performance of each o than ta,r
incurred on tlte Undenvriter' actual net inconle, P rvirh the
Issue)'

that (i) the issuance of the Equiy Shares
length comntercial transaction berweerl tt,e

eby and
olell,as
'ed itols,
assu nte



y, and (v) rh
ice with res

orvn legal,
The Cornpar

laims they may have against the Undenvriter arisingfiotn an alleged-brcach of fduciary duty in corrnection t'ith rt. issuing of the Eluiry
Shares except w.here such fiduciary duty is acknorvledged by the Underivriter and/or is
cBst upon the Undenvriter as pef npplicable larv,

l' all descriptions of the governmentsl approvals, authoria0ions and other third-party
consents and approvals described in the Issue Documents ore accumte descriptions lrr al{
material respects, fairly surnntaries the corrtents of these approvals, authorizations and

n that affects the import of such
authorizations or consents that are
ompany or rvould be required to be

thar have ttot been so desc''ibed. Except as ctescribecr lJiil i::r"" BffillTr'ffii:
Cornpany (i) is irt cotttpliance with arry and all applicable lndinn, sta{e and local Larvs
relating to the Protection of ltunran hcalth and ,uFiry, tl,u environment or lrazardous or
toxic substances or wastes, pollutants or contaminants l"Environmental Laws"), (ii) have
received all pernrits, licirrses or other approvals requir-ed by any app0icable
Environntental. Larvs and (iii) are in cornpiiance rvith all terms and conditioni'of any
sr'tclt perrnit, license or approval; there ale no pending or, tlrreatened administrative,
regulatory or judicial actions, suits, demands, demand Ien.o, clainrs, liens, notices of
non- compliance wdings relaiing to any Environmental
Lau. against the n the Issue DJcuments, there are no
costs or liabilitie Larvs (including, rvithout linriration,
any capital or. operating expenditures required for clean-up, cloiure of properties or
cotnpliance with Environmental La,,vs or any pennit, licenie or approval, any related
constraillts otr operating activities and any contingent liabilities to third partils).'

nl' any statistical and markel-related data included in the Issue Documents are based on or
derived from sources that the Company believes to be reliable and acsurate.

n. the operations of the lssuer are antl have been conducted at all tinres in compliance rvith
all applicable financial recordkeeping and reporting requirernents and appiicable anti-
lnolley laundering statutes tlfjtrrisdictions rvhere the Issuer conducts business, the rules
and regrrlatiotts theleur)der attd any related or sinrilar rules, regulations or guiclelines,

agency (collectively, the "Anti-
eding by or belore ttny court or
rator involving the Issuer rvitlr
or, to the best knorvlEdge of thc

4.5 Tbe Issuer Contpany represents und uudert

Pronroter, directors and Affiliat,es, nor (b) t
Pronroter and directors of the Company ar

person in conttol, are debarred or prolribit

order or direction passed by the SEBI or a

agercy or have proceedings alleging violatio

thlnr by such authorities or agencies'

4.6 The Issu edges that it is under a duty to notily the Undenvriter and the
Stock Ex n case i( becomes aware of any breach of 

" 
,"p..;;;;;iln"o, o

war.ranr), thdraw the Issue on the same day of taking ru"r, a""irjon"." 
"

CONDITIONS TO THE UNDERWRITERS' OBLIGATIONS:

5.lThe several obtigations of the Urlderwriter ttnder this Agreenrent are subject to the following
conditions:

a, Subsequent to the execution and delivery of this Agreement and pr
r harre r ccrrrred anv repulafnrv che,,,,- ^, --1. 

ior to the lssue Closing
;;,; 1i *" shar I n ot h av"i:::# 

:XJ ::f:l i:,; ;:il:* ::Ti g*if ;;;ffi;il il E,'i."p.",i""::::l',:y":l:i::,T,H:f i:.::,lffi lrkiT,iFBiil'd;.i';l'."#::
",'1", "1r,.' 

g::lj:::i:"1;.,"rrJ*::T.:ii,:1,:,:J::l,ii'l:t:ll,i"',iiei.;iltr":l]f;:
[irJ.'r*ii,r', i-s mater]1l,ll,XJ.ffiffi:d that makes it, the )udgm;*'"]ir*-tu,lil"ili,'irl

subsequent to tl],e :Yulion 
and delivery of this Agrcement ancl prior to the Bid/ Issue

iirriln"e all corporate and regulatory approvals required ti ie obtained by the(m
irpt*,""Ufe lo carry out rrndenvriting'



d.

company for the Issue, having beer: obtained by the company and compretion of duediligence &s may be required Uj, tfr. UnA."rritu, ,na the absenee of a materially adversefinding consequent to such a* aitig.n..;

his Agreement and prior to the Issue Closing
clrange, or any development involving a
al or otherrvise, or in the earnings, business,
e Company and its subsidiaries, taken as a
is rnaterial and adverse and that makes it, in

rnarket the Issue or to enforce contracts flor
ner contemplated in the lssue Document and
Mauager.

arvare of any such filing, communication,
ey may give notice to the Company to the
es, this Agreement shall terminate and cease

uer Company contained in this Agreement
idl Issue Closing Date and that the Issuer
re conditions and obligations under this
anagernentl ou its part to be performed or

1

f' Prior to the lsstte closing Date, the BRLM, the lssuer Company shall have furnished tothe Undenvriter such hrirher inlbrnralion, certilicates, docunrents and materials as theUndenvriter shall reasorrably request in rwiring.

s' If the lssuer Company does not rvitltdrarv the lssue beforc or after the lssue ope.s.
, rl1,flllr.",*,,.,,:::^:p*ifie<t in 5.1 shalt not have been fulfi[ed as an<t rvhen required to berLrrrllleo' Inls ASreetnelrt lnay be tcrminated by the of the Undenvriter by rvritten notice to tlrelssuer corrlpany arly-tilne_on or priorro the lisue closingoui.; p,ouia.d, horvever, that tlriscrause 5.2' Clauses 3,4,7,9, r6, u, 12, r3, r4, 15, to,-rz, ts,'.tg ano 20 shail survive thetermination of this Agree rnent.

5,3The Equiry Sltares held by the Promoter of thc company shall be locked-in in accordancervith the SEBI ICDR Regulations.

FEES, COMMTSSIONS AND tr)0trNSES

6. IThe Issuer Conlpany.shall pay undenvriting commission as per the terms menlioned in Issue
Agreement and Mandate Letter.

6.2The Issuer co,rpany shall not bear any other e-\penses or losses, if any, incuned by theUnderwriter in order to fulfil their respcctive obligatio,s, unless thi
Unde^vriterrvitrr priorconsent of the rssuer. 

uurr*irtro,st tlnless llle satne is incurred by the

INDEI\INITY

7.1'tlre Companl,agrees to indemni$ and hold harunless the Undenvriter. their AIfiliates,
directors, officers, employees, representatives, advisors, ancl agents o,r,l lu.l'p.*;;r;,"
corttrols tlte Underrvriter as follorvs:

ff:,ilTliY,,l:l,1i1,,[1i;,]ltiiil"il'I'"lf:g:-:.:::., charge and expense,1 .l.l
ilcluding rvithout lim,itation, an1, legal or other 

"*0.n..*'r"-*],1_L,""" 
expense,

----^^+i^- ,rritrr in,e<tioqrirro defa-.ri-- ,,^l-e|.,1*-Pt"tgs reasonably incurred inconnection rvith investigating, defeoding, disputi
.,1^9, 

ot" preparing such claim or
actiool, whotsoever' as incurred, arising out of o r --rqrrrE rutill clalm or

^- -raaar{ ,nrnrp (rrlenrent of a mrreriar 
"|LuY:p.o'!i).unyuntrueilatementOr alleged Untme Statenlent Of a material f, '-" \r" srlv Lrrlrrue Slatement

h_-..-tdht. (ar eitr arnendnrenr 6r .rn^ro_--act-c_ontained. in any of the Issue

:::lll'J[,!::,:"i,,ffi YTiff ;,t1i1H::;5',:Y::.*_",,1tJ.,":iJi'",fi :',:omission to state therein a material fact neces: "'v vrtrlssrQll or atleged

rL-- in i,r rhe lioht of the circrrnrer,.... ,::l:'..?ftt to make tt..tut.n,"llt,
y,:l;, 

"' 
l,':: llf :"r J[il'':]','#.:::*::i::, ::lil ;.;1;":l' il:iT' T::*:f:,:i:il,!,l..;i}.ll,l.lf*n or rhe representation.,-'*""u'n,i}'r"'I. 

ilii;u,,?i
contained in this Agreement;

;fi ",iT';iJ,il' 
i;1, :l Jl n il-;:,[,* *#*ii',ut ril' such settlemenil v

6.



soever, as incurred (including the fees and
he Undenvriter as the case mBy be), reasonabty
or defending against an1, litigation, or Bny
overnmental agency or body, commenced or
rising out ofor based upon (i) any such untrue
ged untrue statement or onrissionl to the extent
r 7. L I or 7.1.2 hereof; or (ii) any breach ofthe
ls contained in this Agreement; to the extent
r 7. l. I or 7, L2 hereot provided, lrorvever, thar
pply to any loss, liability, claim, damage or
any untnre slatement or omission or alleged
reliance upon and in conformiry tvith rvrinen

y by the Undenvriter expressly for use in the
thereto). The Conrpany acknorvledges that the
regislered ofllce address and contact details of
Ite ir net rvorlh constitrfies the only information
tlre Undenvriter expressly for use in the Issue

t rvill be in addition ro any liubility rvhich the

govenlmenlal or regulatory investigation) is
ect of rvhich indemnity is sought pursuant to
on (the "Indemnified Part1,,') shall promptly
ndemnity may be sought (rhe ,'Indemnifying

,ot relieve it ilure to notifr the lndemnifying party shall

extent that it ave under this_Clause 7 except to the

rights or defe :tf;x*o:J,nff:,#fi,:ii"":1t,il:Indernni9ing ny liability that it may have to an
Parry othenvise than under this cliuse) and the Indemni$ring parry,

t ofthe Indernnified Party, shall retain counsel reasonably satlsfa*ctory ioifisd Party to represetrt tbe lndenrnified Pary ancl any others thepartl, may designate in such proceeding ana shail puy itr" fees and
lated. to such proceeding. In any such proceeding,
the right to retain its orvn counsel, but tlre fe.s u,i

I be at tlre E;,ipensc of such lndemnified parry unless (i)
the lndemniSing Part-v and the lndemnified Parry shall lrave mutually agreed in
rvriting to the retention of such counsel;(ii) the Indemnifying party has iaitj,*itt,in
a reasonable time to retain counsel reasonably satisfactory to the indernnined partyl
(iii) shall have rcasonabll' conoluded that there may be legaldefe are different from or in adclition to those auaitaUte to itr.Inde tlte natned parties to i

impleaded parties) include both the ln
and representation olboth parties by th

actual or potential differing interest

Indernniling P{rrty shall not, in respe

Parn, in cottnection rvith any proce

jurisdiction, be liable for the fees and

addltiot to any local counsel) for all s

and expenses shall be reimbursed as th

not be liable for any senlement of
consent' but if settled rvitlt such con

olaintiff, the Indemnif,ing Party agree

against any loss or Iiabiliry b)'

N-otrvithstanding the foregoing senten

have requested an indemni$ing party t

exDenses of coutlsel os contemp

indemniffin g PafiY agrees that it sh

effected without its written consent

days after receiPt bY such in

injernnifYing Parry shall not

rvith such request Prior to the

1 I s To the extent the indemnifica lauses 7.I .l or 7.1.2 is unavailablet t r 
1g..1..l,11':l'j:d,:'#:1" :lTl'"""s, craims,d;;;; or..,..,-,..,.,,r,n9 Rarty under ilil il;6il;,iLulli,i"t referred to therei

\-"^""a,



mnilled Parry thcreunder shall corrtribute to the

trdernnified Party as a result of suclt losses, claints,

tts in respect tlrereoQ in such ProPortion as is

ve bene fits rcceivecl by tlre Cornpauy and thc
to infbrmation rclatirrg to the Undenvriter and

ng by the Underrvriter in rvriting expressly lbr ttse

r atty anrendrnenls or supplements therelo, it being
agreed by lhe Cornpany thut tlrc only such infbrmation provided by
t<l tlre Conrpany is tlre uame, SIIBI registration nurrrber, registere<l

rvor,r,,,c,_*.,ilr.,il':i:ffiif ,:ilffi tfilxiilfl l1,l:,,;,[trtr.fl 
,:1;,;ilff j

not pennitted ty shall conrribure to
such arnount sucrr proportion as is
appropriate to re relative fault of the
company and ts or .missisns which
resulted in such loss bilities (or actions in respect thereof,
as well as any otlrer ratiorrs. The relotive benefits recsived
by the Company and eemed to be in tlre same proportion as
the total net proceeds from the Equity Shares offerecl in the Issue purchased underthis 'exienses,l ,.e o thetotar ;lXiiffi:Li: hares
Purc in each case n thePros te relative [a rer]ce
to, anlorrg other tltings, rvhether the urrtrue or alteged untrue statement of a material
fact or the omission or alleged orr.lission to slalc a material fact retates to information
supplied by the Company or the Unclenvriter and the parties' relative intent,
knolvledge, access to infornration and opportunify to correct ol prevent such
statement or omission.

7 '1.6 The amount paid or payable by an lndemnified Party as a result of the losses, claims,
dantages or liabilities (or actions in respect thereof) refen'ed to above, shall be
deemed to include any legal or other expenses reasonably incuned by such
Indernnified Party in couneclion rvith investigating or defending any such action or
claim. Notwithstanding the provisions of this clause, the Underwriter shall not be
rcquired to conlribute &ry amount in exeess of the arnount by rvhich the total price al
which the Equity Shares underwrinen by it and distributed to the subscribers of the
Equity Sltares offered in the [ssue exceeds the arnount of any danrages rvhich the
Undenvriter has otllct'lvise been required to pay by reason of such untrue or nlleged
untrue statenrent or otnission or alleged omission. No person guilty of fraudulent
nrisrepresentation sltall be entitled to contribuliorr lrom any person rvho rvas nol
guilg' of such fizudtrlent nrisrepresentalion.

?.1,7 No lndenrniling Party shall, lvilltout the prior rvritlen consent of tlre indemnified
Paff1,, effect any settlement of any pendirrg or tltrtatened proceeding in respect of
rvhich any Inderunified Party is or could have been a parry- and indemnity could have

been sought hereunder by such lndemnified Party, unless such settlernent includes an

unconditional release of suclt Indernnified Parry from all liability on clainrs tftat are

the subject tnaner of such proceeding'

7.1,8 The remedies provided for in this Clause 7 are not erclusive and shall not limit any

rights or remedies that may othenvise be available to any Indemnified Party at law or

in equitY'

7.1.g Tlre indenrnity provisions csntoined in this Clause. T and the representations

r.varranties and other statements of the Company coutained in this Agreement shall

renrain operative and in full force and effect regardless of (i) anl,termination of this

Agreernent, (ii) any investigation made by or on behalf of the Underwriter or an),

person controlling the Undenvriter or by or on behnlf of the Company, their olficers
or tlirestors or atry person contr rlling the Conrpany and (iii) acceptance of and

payment for any of tlre Equity Shares'

8. I'ERMINATION
R I Ttris Agreenrenl shall be in force t?onr the date of exectrtion until lhe allotrnent of securities in

this lssire snd fulfilment of the obligations oltlte UrrtJcrrvriter ns sct-out in tlris Agreenrent.

g.2 No6vitSstanding anything contained ltereitt, the Undenvriter slxrll have the option of"'- 
t"rn.,inating this Agrcemeni by giving a prior rvritten notice to tlre Cornpany, to be exercised



by hirr at any tinle prior to rhe opening of the Issue as notified i, the prospectus of terminatingthis Agreement under any or all of the"following 
"ir"r,,.;n.o_i' 

e by the Company to the Underwriter and ior in
orrespondence, the prospectus (including Draft
erlagreement are of are found to be inconect;

ii.
affecting r.,ajor cities of lndia; 

tion of business in the major financial morkets,

;ii' r or occun'en." .gf insurrection, civil commotion or any othered {inmcial, political or industrial 
"*".g"r,"y 

'o, 'aiit 
rUun..

financial markets of India.

.uired to bc performed by it.
8,4 The provisio*s 

{llause^s.5..2,3,4,7,9, 10, ll, 12, 13, 14,15, 16, 17, lE, 19 and 20 shallsurvive tlre terrnination otthis ngreJrunr.
9. NOTICES

to this Agrcement must be in writing and (a)
other similar facsimile transmission, (c) sent
of the Party specified in the recitals to this

I. lrr the case of a notice to Undenvriter, then deliver it at:
Name of
Undenlriter/
BRL}{

Address:

Attention:
Tel:
Email

ln the case of a notice to the Company, then deliver it at:

10. TIME IS THE ESSENCE OF THE AGREEI\'IENT

All obligations of the Company aud the Und

rvherevei slipulaled, shall be of the essence of
oarl of the ComPanY or tlte
'apreed berween the ComPanY

oi their obligations under tlte

the dale of execution and willexpirc on comple

SEVERAL OBLIGATIONS

The Issuer Coinplnv.and thc of the Underwriter lcknowle they are all liable
ou u ,"rr."t ualis-.t3, each..other in respect of tlte rep ties; inde;rniiies.
Lia"nut ingt and other obligations given, entered into of them in thiso**.*,i 

6fr"A G

11.

+91 70850 53r82

ffiD3 T*



re lo the benefit of t$e Parties hercto and their
ot assign or transfer any of its respective rights or
do so without the consent of the lssuer Company.
r any ofthcir respective rights or obligation under
consent of the Underwriter.

trued in accordance with the laws of the Republic
s of cornpetent jurisdiction at Mumbai shall have

ute arising out of this Agreetnent.

n relation to or in connection rvith the validity
breach of this Agreement (the "Dispute"), the

in the first instance to resolve such dispute
puting Parties. If the dispure is not resolved

ven (7) business days afler commencement of
lhen
e for

#l
ion under this Agreement shall not affect the

rolated to the nratter under arbitration, by the
ement and the Mandate Letter.

WS:

l4'3'l all claims, disputes and difrerences betrveen tlre lranies arising out of or inconnection rvith this Undenvritirrg Agreement shall beieferred to or subrnifled forarbitration in Murnbai and sha, be governed by trre larvs of India;
14'3'2 allproceedings in any sucharbitration shallbe eonducted in the English language;
l,4.3,3 the Undenvrirer shall appoinr or

arbitrrtor. The two arbitrators so
the total number of arbitrators sha
an arbitrator or the arbitrrtors fail
herein, such arbitrato(s) shall be ap

14.3.4 tlteartritratorsshall ltavethepos'erroarvardi.teresronanysurrrsarvarded;

l4'3'5 notwithstanding tlre porver of the arbitrators to grarrt inlerirrr relief, the DisputingParties sltall have lhe pou'er to seek appropriate interim relief from the .o-,|,t, orMumbai, India, which shall have non_exclusive jurisdiction;

14.3.6 the arbitration arvard shall state the reasons on rvhich it rvas based;

14,3 ,7 tlre arbitration alard shall be final, co^nclusive and binding on the panies and shalt be
subject to enforcenrent irr any court of competent jurisdictLn;

14.3.8 the Disputing Parties shall equally bear all the cosrs of such arbitration proceedirgs
unless othenvise arvarded or fixed by the arbitrators;

14.1.9 the arbitrators rnay arvard to a Disptrting Party that substantidlly prcvails on merirs,
its costs and actual expenses (including actual fees ofis counsel); &nd --' "'vr

14,3.10 the I'arties shall n thc arbitration, untess the
arbitrators othenv the costs of su.h *Uir'ion
proceedings equal y arbitrar t.iuunui;svrr'sr

14.3.1I the Disputing Pa(ies shall co-operate in good fairh ro expedire, to the ntaximum
extent practicable, the condttct of any arbitral proceedings cornmenced p"^.iiri a
this Agreernent'

AMENDMENT

No anrendment, supplemelt, modification or clarification to this Agreement shall be valid or
ilrOf"g unless set forth in writing and duly executed by allthe Parties to this Agreiiil.'-""

15.

I6. SEVERABILITY



tinctl lo hc irtr alirl err rrnc.nlirrcenhle ilr rvlrole ol irr

Irtlrrclr rrrl_\ lo such prtrr,irions or llrc applicable
ol-sttclr pr or ision itnil nll ulhcr pruvisi()ns of'this

cr-" nnd eflccl.
I7. COUNTIiRI'"\IITS

-l'ltis 
Agre'entcnl nla)'[:c execrrletl in separnre counterpnrlsi each olrvlrich rvlrerr so execrrtcd lncldeli'ered shall be tl;",.,t*di,;i;;.,.,'"roi',.r. [rrrr all tlre corrnterparls shall constirrre one ancl thesnnte a.!irccnte|ll.

I8. CUi\r Lll-.,\Tt\/U ItIi:\I Il)ItjS
'l'lre rigllts attd rertledics ol'crclt ol'the Jllrtics nrrcl enclr irrrlerrrrril'ied persorl under Clause 7 arrtJ Ipurstlallt lo this Aqleeuent lre ctrnrulaii'e nnd arc in additiorr r. any ollrer rights an<l renrerliespro'ided b1, ge*erit tur, o, oitl.,"rr;i;;.'-" 

"
I9. ILLD(]ALITY

lla.nr'pror ision itl tltis r\grecruent shnll be heltl ro be illegnl. invnlid or unerrlorceable, in uhole
tr'. such Jrrovision or part shall lo that extetrt be

rrt the legalig., validity and enlorceability of the
'ected In case any provi,sion oI this Agreernent
BI (ICDR) Regulatious, and / <lr any other nornr.s

is Agreenrerrt or any tinre in firture, the latter shall

20. ASSIGi\AIENT

his Apyeemerlt \yithout the consent of the partv
n of this Agreentent nray bc varied w.ithout the
rrd the Issuer C'crmpan1,. 'I'he rrndersigned hereby
Io the aforesaid Issue and to their name being

prospectus, Recl Herring I)rospecnrs, prospectus

Cnrrpony and inlend-s to issue in respect of'the
proposed Issue and herehy authorize the Issuer Conrpnn-,.- to deliver this Agreemenr to SIIBI (for
record purpose), ROC and the Stock Exchange.

IN \YITNESS \ITIIEREOF, THE PARTIES I,IAVE ENTDRED T}IIS AGREI;I\IENT ON
TIIE DATE IVIENTIONED ABO\.'E.

For and on behalfof
Oval Projects f,ngineering Limi(ed

lVitness

f1nle: &"A".l(f,, eee
Address: -6',,;;/,[\*
1u

qiu,^^;t dp_r{L_
Chairmart & Managing
Dllll: 06923261 S ignntrrre:

ilor and on behalf of Witncss

|iT:'Rt s pl\ S++e+rSl}IC Clpilals Limlled

Anurag Bansal
\\ftole-time Director

DIN: 00003294

<*
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