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Integrated Financial Omnibus Metrics Rosearch of Inter

: , Ltd.
Infomencs (Formerly infomerics Valuation And Rating Pvt. Ltd.)

- 4/08/2025
Mandate ID:- IVR/MN/2025-2026/01-1215/SK Date: 4/08/2025

Oval Projects Engineering Limited

Milan Chakra, A.D.NAGAR, West Tripura
Badharghat, 799003 -

Request for Monitoring Agency for proceeds_of the funds to be raised!_fl_fg‘ﬁ'l

Issue of Equity upto INR 55cr

We refer to the discussion we had with you on the captioned subject. With reference

to the same, the agreement for Monitoring Agency (“the Agreement”) is set as follows:
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For Infomenics

Corporate Office: Office No —1102-1104, B-Wing, Kanakia Wall Street, Off. Andheri Kurla Road, Andheri East 400093, India

Phone : 022- 62396029 / 62396030 / 62396023 / 62396053 , Email : mandates@infomerics.com, Website :
www.infomerics.com Registered & Head Office : Flat No. 108, First Floor, Golf Apariments, Sujan Singh Park, Maharishi
Ramanna Marg, New Delhi — 110003, India. Phone : +91-11-41743541/ 41410244 / 24611910/ 24654796 , Emalil :
vma@infomerics.com , info@infomerics.com CIN : U32202DLIS86PLC024575




THIS MONITORING AENCY AGREEMENT (THE "AGREEMENT") s entered Into
this 04 August 2025 at Mumbai by and among:

INFOMERICS VALUATION AND RATING-LIMITED, a Company duly Incorporated
under the Companies Act, 1956, and having its registered office at 104-108, First Floor,
Golf Apartments, Raman Mahrishi Marg, Sujan Singh Park, New Delhi 110 003, in the
capacity of monitoring agancy appointed in terms of SEBI ICDR Regulations
(hereinafter referreqd o as ‘INFOMERICS" Jor the *Monitoring Agency’}) which
expression shall, unless it Is repugnant to the context or meaning thereof, deemed to
mean and Include itg Successors and assigns of the FIRST PARTY,

AND

Oval Projects Engineerin Limited, a company incorporated under the provisions of

the Companies Act, 1956, and having (ts registered Mil kra, A.D.NAGAR, West
Tripura, Badharghat , 199003 (herein after referred to as the "Issuer” or the

"Company® which expression shall unless repugnant to the context or meaning thereof
mean and include its successors and permilted assigns) of the SECOND PARTY.
The Company and the Monitoring Agenc
"Party” and collectively as "Partiss”,

Yy are hereinafter individually referred to as a




I Regulations*), and other applicable statutory
and ! or regulatory requirements, {hereinafter referred to as the “Issuo®).
Company has filed the Offer Document/ Letter
of Offer with the Securities ang Exchange Board of India ("SEBI") and NSE
Limited / NSE Emprgg ("NSE") / BSE Limited /BSE SME ("BSE") ("Stock
Exchanges") In accordance with the SEB) Regulations.

» For the Purposes of fulfilling the eligibility critoria, the Company required to
Obtain certificate(s) from grait rating agency with respect to utilization of funds

3s per the stated objectiye prsuant to IPO andler further funds raised by the

Company, if any. Acmrdingly. the Company has appointed INFOMERICS to act

as the “Monitoring Agency” for monitoring the use of the issue Proceeds in

aceordance with this Agreement and in accordance with the Applicable Laws.

« In relation 1o the issue, the Company has received in-principle approval from
BSENSE Limiteg on dated

€ issue Proceeds deposited in the account(s) opened and maintained by the

account as may be decided, as per the terms of this Agreement.
- This Agreement is execuled and deliversd fo define the obligations of the
Company to deposit the amount relsed through the Issue in the Issya

NOW, THEREFORE, in consideration of the foregoing ang the
promises, covenants, and agroements set forth in this Agreement, and fo,
good and valyable consideration, the sufficiency of which s hereby
acknowledged by the Partigs, the Parties hereby agree as foltows:;




1. Dellnltlons and |
1.1. Deﬁnitions:

114, "Applicable Lawe~ shall Include: (i) the Companies Act, 2013 read with
the rules as notifieq thereunder, the Securities and Exchange Board of ".’d!a
Act, 1992, the sep, ICOR Regulations, the Securities Contracts (Regulation)
Act, 1956, the Securities Contracts (Regulation) Rules , 1957, the .Secuntses
and Exchange Board of India (Listing Obligations and Disclosures
Requirements) Regulations, 2015, (sgp) Listing Regulations”™) as amended
and all other applicanig laws including the law of any applicable foreign
Jurisdiction which May apply to the issus; and (ii) all applicable laws which may
apply to the Parties 1o 1his Agreement, including rules, circulars, direcuo'ns.
guidelines, bye-laws, regulations and notification made thereunder and having
the force of jaw, including policies and administrative and departmental
regulations ang Quidelines of Governmental Authorities, and judgments,
decrees, injunctions, writs and erders of any court, as may be in force and effect
during the subsistence of this Agreement.

112 All capitalized terms used in this Agreement and not specifically defined

nterprelatlons

discrepancies, the definitions as prescribed in the Placement Memorancumy/
other documents, as the tase may shall prevail. All other capitalized terms u§ed
in this Agreement, including in the recitzls, unless the context otherwize

1.1.6. "Report* shall mean the report(s) issued by the Monitoring Agency
(mmitoring the use of Issue Proceeds) that the Issue Proceeds have been
ulilized for the Purpose as mentioned in the Utilization Schedule. The Report

shall be submitted 10 the Company in the format prescribeq Under Schedule X|
of the SEBI ICDR Regulations.

11.7. "Gross Proceeds™ shall mean total Proceeds from the Issys,

118 "Offer Document/ Letter of Offer shajl mean the final letter of offer to
be filed with the Stack Exchange and SER).

1.1.9. "Objects of the Issue” or "Objects” shall mean the objects of the issue
as sef out in the Offer Document / Letter of Offer.

1.1.10. “Issue Monitoring Account” shall have the Meaning given to such term
in Clause 4.3 of the Agreement,

1111, “Stock Exchanges™ shal collectively mean the NSE/BSE Limited,

1.1.12. "Utilization Schedule® gh)| have the meaning given to such lerm in
this Agreement. Terms not defined under the Clause or in this Agreement shall




2

have the meaning ascribed to them in the Offer Document/ Letter of Offer unless
the context Is spaocifiod otharwise.

Interpretations. In this Agreemant, unlass the context otharwise requires:
2.1.1 Words denoting the singular number shall include the plural and vice
versa.
222 Words denoting a person shell Include an Individual, corporation,
company, partnarship, trust, or othor entity,
223 Heading and bold type face are only for convenience and shall bo
ignored for the purpose of interpretation.
224 References to the word "include® or "Including” shall be construed

without Emitation.

2.2.5 Reference to this Agreement or to any other agreement, deed or other
instrument shall be construed as a reference to such agreement, deed, or other
instrument as the same may from time 1o time be amended, varied, supplemented,
or noted or any replacement or novation thereof.

2258 References to any Party to this Agreement or any other agreement or
deed or other instrument shall include its successars or permitied assigns.

227 A reference to an atlicle, clause, section, paragraph, schedule or
annexure is, unless indicated o the conlrary, a reference to an article, clause,
section, paragraph, schedule or annexures of this Agraement; and

228 Unless otherwise defined, reference to the word 'days' shall mean
calendar days.

USE OF ISSUE PROCEEDS

The Company has come out with its  Issue of Equity to raise funds by way of
Issue for the following purposes as set out in the notice of EGM dated_21/Sept/24 ,
The Company will ulilize funds for Working Capital which shall enhance the
business of the Company. However, provided that the above shall be read in
conjunction with and shall be superseded by the details mentioned in the Notice of
EGM/Board meeting.

The Issue Monitoring Account

4.1 The Company hereby appoints INFOMERICS as the Moniloring Agency for
the purpose of monitoring the use of tha lssue Procesds by the Company in
accordance with the Objects of the Issue.

4.2 Infomerics agrees to act as the Monitoring Agency In accordance with the

terms and conditions of this Agreement and subject to the SEBI ICDR Regulations
and other Applicable Laws.

4.3 Establishment of lssus Monitoring Account

The Company will establish an account, which will be designated as Monitoring
Account in which the Issue Proc‘ﬁds shall be deposited from the Allotment accounts,

%\ \/
<

&




opened in terms of the Banker to the Issue Agreement sfter the receipt of listing and
trading approval by the Company with respect to Equity Shares to be issued In the
Issue (the "Issue Monitoring Account"). While such issue proceeds for the issue
deposited in the Issue Monitoring Account will be utiized by the Company towards
Objects of the Issue, the Monitoring Agency shall be liable to monitor only Issue
Proceeds in terms of thig Agreement and Applicable Laws,

5. MONITORING THE USE OF NET PROCEEDS

5.1 In terms of Regulation 41 of the SEBI ICDR Regulations, the Company hereby
appoints INFOMERICS ‘as Monitaring Agency to monitor the utilization of the
Proceeds in terms of the objects of the Offer, as disclosed In the information
Memorandum/offer documents, as the case may be, and INFOMERICS hercby
accepts the said appointment, subject to the terms agreed in this Agreement.

5.2 The Company shall provide all the required information, as per the agreed
timelines between the Company and the Monitoring Agency.

5.3 The Company shall infarm the Monitaring Agency as to the use of the Issue
Proceeds and shall be obliged to furnish such documents, papers and information as
may be required for enabling the Monitoring Agency to effectively monitor the
utilization of the Issue Proceeds.

5.4 For the Monitoring Agency 1o perform its role effectively, the Company will fulfil its
obhgations including but not limited to sharing of the required information on a timely
basis and timely payment of fees, In the absence of this, the Monitoring Agency may
qualify its report duly capluring any non-cooperation from the Company, in terms of
sharing the requisite information or non-payment of the fee and may also inform SEBI
and the Stock Exchange /s where the security of the Company is listed, of any non-

cooperation by the Company.,

55 The Company shall ensure that the Issue Proceeds are ulilized only for the
purpose as mentioned In the Objects of the Issue and shall, at their cost, as and when
called upon by the Monitoring Agency, take such steps as may be necessary o prove
the same,

5.6 The Monitoring Agency shall have the right to inspect the records, registers and
accounts of the Company as may be necessary for the purposes of carrying out its
duties in accordance with monltoring of Issue Proceeds, provided that the Monitoring
Agency has given at least (3) Business Days prior nolice in writing to the Company in
this behalf.

5.7 In addition to the above, the Company shall provide all necessary assistance and
infrastructure that may be required by the Monitoring Agency in connection with the

performance of its dulies pursuant to this Agreement.

5.8 The Company shall ensure that all relevant and necessary delails as sought by
the Moniloring Agency for preparation of the Report are to be provided to the

Monitoring Agency. \N‘/




5.9 The Company reco ; (CS with the termS of the
gnizes that compliance by INFOMER

SEBI ‘|CDR Regulations is dependent upon its furnishing t0 INFOMERICS. the

requisite information/documents as and when required by INFOMERICS.

510 The Company shall notify and inform INFOMERICS In writing s 10 the use of
the proceeds for Issue, and shall be obliged to furnish such documents, PN’?’S and
information as may be required for enabling INFOMERICS 1o effectively monitor e
utilization of the proceeds of the Issue, including bank statement for the Monitering
Account. The Company wil arrange for the cerlificate trom the Statutory Audiors
within 20 calendar days, after the ond of each guarter, as per the format', apd
immediately upon receipt of such certificate, INFOMERICS will issue ther Monitoring
Agency Report within seven (7) working days as per SEBI ICDR Regulations. T0
larify, subject to Applicable Laws,

541 The Company shall promptly inform INFOMERICS if there is any deviation in
the utilization of proceeds of the Fresh -equlty!FPON(afraﬂ\SIPfe’efem Capital 155U
The Company shall provide INFOMERICS with a copy of the Shareholders’

542 resolution approving such deviation and such deviation be reported by
INFOIERICS in their report

513 The Compsny shall submit the following in[ormation.'documents to
INFOMERICS:

a) Subject to Applicable Laws, the Company declaration is ta be signedfissued any of
the following of perscn amongst (i) Chief Financial Officer or Company
Secrelary/Compliance Officer, Of (i) any two officers(jointly) of the Company who are
considered as “authorized officer” of the company.

b) The Company ghall provide details on investment like instruments, maturity,
earnings and other conditions. The Company shall indicate the name of the
party/company in which amounts have been invested. The following data shall be
given separately for investment in group companies and others:

i Relevant proof for any expense in a manner satisfactory to INFOMERICS.
ii. If there is any delay in ulilization of the funds for the Objects of the Issue, the

same may be specified along with the reason thareof and tha proposed course
of action.

i Deviations from the earlier progress reports.

iv. Any tavourablefunfavourable evenls improving/affecting utilization of the
funds for the objects of the offer.

514 The Company will submit to INFOMERICS an “Expected Disbursement
schedule” detailing the proposed wtilization of funds and certifying that the same is for
purposes as mentioned in the information memorandum/offer documents etc.




i’:?h INFOMERICS shall have the right to inspect all records, registers and accounts
@ Company at the registered/corporate office, as may be necessary for the
purpose of carmying out its dutios In accordance with the provisions hereof, provided
‘hi?t INFOMERICS has gliven at least three {3) Business Days priof notice in
writlng/mall communication to the Company in this behalf. INFOMERICS also reserves
the right to consult a peer roeviewed chartered accountant, @ lawyer/legal expert, 3
chartered engineer or any other expert (as far as practicable post intimation 1o the
Company) and such experts shall be allowed by the Company to inspect al records,

registers, accounts in connection therewith at the Company's cost, for carrying out the
abave activities.

516 Interim Use of Issue Procoeds;

i, Pending utilization of the Issue Proceeds for the purposes described in the Offer
DocumentLetter of Offer, the Company shall have the flexibility to ¢eploy the
lssue proceeds in accordance wilh the SEBI Regulations and the Offer
Document/Letter of Offer.

i. The Company shalt disclose the utilization of the lssue Proceeds undef @
separate head in Company's balance shest along with details for all such
amounts that have not been utilized or in any other manner as may be required
under the SEB! Listing Requlations, the SEB! ICOR Regulations and Appliceble

fil. Additional InformatiorﬂDocumentation:

The Monitoring Agensy may request for Additional documents and information from
the Company, which it considers necessary for the purposes of understanding its
phligations under this Agreement OF a5 required under Applicable Laws.

517 INFOMERICS shall take such actions and do such other acts, deeds or things
as may be required under the provision of the SEB! ICDR Regulations or 35 may be
required by SEBI or the Stock Exchange or any other statwtory of regulatory authority
and in accordance with this Agreement to discharge its responsibilities as a manitaring
agency, or as may be required pursuant fo @ binding judgement of @ court of competent
jurisdiction.

5418 The Company shall ensure 1hal the Net Procesds are utilized only for the
purposes as mentioned in the information memorandumjoffer documents etc. and
shall, as its cost as and when called upon by INFOMERICS, take such steps as may
pa necessary to prove the same.

5.19 INFOMERICS reserves fhe right to disclose the Information pertaining 1o the
Monitoring Account or the transactions therein on receipt of instructions from the
statutory/regulatory authorities or court orders, provided that INFMERlCS




: ys, of
undertakes to immediataly intimate the Company, within three (3) Business Days, o

such instruction/restriction unloss such intimation is prohibited b Applicable Lav/ ©f
order of the court,

520 I addition to the above, the Company shall ot its c0S! (including but not fimited

o cost of travel, boarding and lodging of the officlats of INFOMERICS) provide ?"
necessary assistance and infrastructure that may be required by INFOMERICS In

connection with the performance of lis duties pursuant to the sEBI ICDR Regulations
and this Agreement.

521 The Company shall ensure that INFOMERICS report is placed before e
Board of Directors for thelr commenls as per Regulation 41(3) of SEB! ICDR
Regulations, and shall ensure compliance with Ragulation 32 and Regulation f” of the
Seeurties and Exchange Board of India (Listing Obligations and Disclosurs
Requirements) Regulations, 2015 or other applicable provision of SEBI ICOR
Requlations as amended and shall make all such disclosures and publications as may

be required incluging the intimation to the Stock Exchanges and disclosures in the
Company's annual report.

522 The Company shall ensure that within forty-five days from the ?nd.cf gach
Quarter, the report of INFOMERICS is publicly disseminaled by uploading it on the
website as well as submitting the same 10 the stock exchanges. -

523 In the event that INFOMERICS points out any deviation in the use of Net
Proceeds as mentioned in the Information Memorandurm/

Offer-Documents etg. of has
given any other reservalions about the end use of funds, the Company shall intimate
the same to the Stock Exchanges without any delay.

524 The Company shal ensure that all details of as sought by INFOMERICS for

praparations of INFOMERICS report. 1 provided to INFOMERICS within 20 calendar
days from end of each quarter.

6. DOCUMENTATION

The Company is requested to provide INFOMERICS with the following documents for
{he above said assignment process:

Audited annual accounts of the entity for the preceding three years.
Projected PAL, balance shests and cash flows for current and next years

Details of any default/delay in meeling your debt abligation in the past.
Details of Bankers and Auditors

Brief profile about the enlity & products.




- —y

Aslgned & stamped copy of the Agreement..
* Cheque! DDMWire remittance elc. for the fee.

This is an indicative fist of information/documents required. INFOMERICS may seekl;
additional Information as may be deemed necessary for carrying out the above sa
exercise.

7. Rights/Duties/Obligations of Monitoring Agency

7.1 INFOMERICS, in Its capacity as tho Monitoring Agenicy, shall fulfill such duties
and obligations as may be prescribed under the SEBI Regulations and the Applicable
Laws, including the following:

a)  Delivering the Report (containing detalls of ulilization In accordance with the
Objects of the Issue set out undor tha Offer Document / Letter of Offer and deviations,
if any), and such other documents, agreements, insiruments and certificates as are
prescribed under the SEBI Regulations which are to be prepared, executed and / or
delivered by a Monitoring Agency lo the Company post receipt of all necessary
information from the Company and the Auditor afler each quarter, In the prescribed
format in Schedule Xi of the SEBI Regulations to the Company, (which shall stand
amended and modified, without any further act, if there is any amendment to Schedule
XI or other relevant provisions of the SEBI ICDR Regulations).

b)  For the sake of duly fulfling the obligations under this Agreement,
INFOMERICS shall have the right to inspect all relevant and necessary records,
registers and accounts including Monitoring Account of the Company as may be
necessary for the purposes of carrying out its duties effectively, provided that the
Monitoring Agency has given at least three (3) Business Days prior notice in writing 10
the Company or a reasonable notice of a shorter perind if the circumstances so require
in this behall,

€} The Monitoring Agency will depend on the declarations { information /
documents | stalements provided by the management of the Company and the
auditors / consultants appoinied by the Company. Meonitoring Agency shall not be
required to verify the authenticity of such declarations / Information / documents /
statements provided by the management and the auditors / consultants appoinied by
the Company. In case the Monitoring Agency Is not satlsfied with the responses or the
representation of the Company, it reserves the right to issue a qualified report in
instances where it deems fit and shall highlight its concerns along with the reasons,
The Monitoring Agency also reserves the right lo highlight any such concems to SEBI.

d)  INFOMERICS shall b issuing the Report till 100% of the Issue Proceeds ralsed
through Issue are utilized as per the SEBIICDR Regulations.

e)  INFOMERICS shall take due care lo produce monitoring reports that are free
of errors to the best of its ebilities and shall disclose to the extent possible the source
of information in the Report.

10
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f)  INFOMERICS shall deploy personnel who are well-equipped 10 cany out the
BC“\I“Y under this Agreemom_

7.2 The Monitoring Agency agrees to comply with Securities and Exchange Board

of India (Prohibition of Insider Trading) Regulations, 2015, as amended it respect
to the Company.

8. MONITORING AGENCY FEE

Please refer to {Annexure — 1)

~ 9. Representations, Warranties and Covenants

9.1 Monitoring Agency will not teke up any activities which are likely to be in confiict
with its own lnlerests, interests of the Company, the Issue, its activiies as the

Monitoring Agency or contrary to the directions issued by SEBI or under any other
Applicable Laws,

9.2. It shall carry out its duties / responsibililes and complete all the formalities
including corporate action within the specified time limits &s required under law,

including with respect 1o relevant statutes, guidelines lssued by SEBI, Stock Exchang2
requlations, etc,

9.3  As of the date of this Agreement, the Company represents and waranls 1o
INFOMERICS that {which representations shall continue to ke true and correct on
each day during, the currency of this Agreement):

a. This Agrcement constitutes a valid, legal, and binding obligations on the
Company and is enforceable against the Company in accordance with the
terms hereof.

b. The Company by execution , delivery and performance of this Agreement and
any other document rolated hereto by it has been duly authorized and do not

and will not contravene any provisions of, or constitule a default under (a) any

law, regulation, judgement, decree or-order-of any govemnmental authority, {b)

its organizational documents, or {c) any other agreement or instrument or

undertaking to which it is a party or which is binding on it or any of its assets:

c. It has the requisite power 1o open and maintain the Monitoring Account and,
has taken all necessary corporate approvals and other actions required to
authorize the opening and maintenance lhereof on the terms referred to herein
and the execution of all such documents as are necessary for the purpose
thereof,

9.4

The Company shall at all imes comply with all Applicable laws, including but

not limited to Sections 36, 447 and 448 of the Companies Act, 2013, in relation to
ulilization of the Net Proceeds.

9.5 The Company shall at any time and from time to time upon the written roquest
of INFOMERICS promptly and duly deliver or permit the delivery of any and all such
further details, information, Instruments, and documents as INFOMERICS may
consider necessary for the purpose of monitoring the Net Proceeds.




86 Atan times during the term of this Agreement, the Company will ensure t;z:
Monitoring Account |s maintalned in the manner as agreed herein, and that thf; "
Proceeds are maintained in the Monitoring Account and all payments are macde

accordance with the Information Memorandum/ Offer documentation Etc. and the
Utilization scheduyle,

9.7.  As of the date of this Agreement, INFOMERICS represents and warrants 10 U:rz‘
Company that (which representations shall continue to be true and correct on ea
day during the currency of this Agreement):

87.1. This Agreement constitutes o valid, legal, and binding obligations
against it in accordance with the terms heraof:

872 The execution, delivery and performance of this Agreement anq any
other document related herelo by it has been duly authorized and do not and will not
contravena any provisions of, or constitute a default undar {al any law, reg‘;ulaition.
judgement, decree or order of any governmental authority, (b) its Ofgaﬂ'za.”?”a'
documents, or (c) any other agreement or Instrument or undertaking to which it is a
party or which is binding on it or any of its assets.

97.3 It shall perform its dutles with the highest standards of integrity and

faimess and shall act in an ethical manner in all its dealings with the Company
investors, etc,

974 It shall act with due diligence, care and skill while discharging the work
assigned to it in relation to the proceeds of the Fresh lssue (excluding the proceeds
raised for general corporate purposes).

975 It will not take up any activities as a monitoring agency under this

Agreement which are, contrary to the directions issued by SEBI or any other Applicable
laws.

976 It has due authority and valid registration as required under Applicable
Law to act as the monitoring agency for the Offer and it is nol prohibited from acting
as a monitoring agency by any judicial, regulatory, or administrative body.

10. Directions of Stock Exchanges/ SEBI / Statutory Authorities

In the event any instructions are received from any of the Stock Exchanges or SEB!
or any Other Statutory authorities to the effect that the Issue Monitoring Accounts shall
be frozen or that the Company shall nol be allowed 1o make any payments to any of
the specified parities then the Banker to Issue and shall be bound by such instructions
and the Company acknowledges the same and shall also abide by such instructions,
however, the Monitoring Agency undertakes to immediately intimate, within three (3)
_ Business Days the Company of such instructions/ restriction unless such intimation is
prohibited by Applicable Law or Order of the Court,

11. Rights and duties of Monitoring Agency and Indemnity
111 Particular rights and duties of the Monitoring Agency




(8)  Shall, except to such extent as may otherwise be provided herein, refrain from

exercising any right, power or discretion vested in it as agent.
(b) Shall review the Information/ documents/ statements (including bank
Proceeds including

statements) received from the Company showing use of the Issue
the status of implementation of the activities proposed to be sunded out of the lssue
Proceeds, as stated in the final Offer Document/ Letter of Offer.

(c) Shall take such action and do such other acts, deeds

required under the provisions of the ICDR regulations to dischar _ :
as the monitoring agency. This includes seeking clarifications on the information/

documents / statements provided by the Company, seeking additional documents /
clarifications / bank statements / independent legal opinions, etc. to help it effectively

discharge its responsibilities as a monitoring agency.

or things as may be
ge its responsibilities

y in the format as prescribed

(d)  Shall deliver the monitoring report to the Compan
or any other frequency @s

in the SEBI ICDR regulations, on a quarterly basis (
prescribed by SEBI in its ICOR regulations from time to time.

() Undertakes to perform only such duties as are specifically
Agreement and no implied covenants or obligations shall be read into
against the Monitoring Agency unless required under Applicable Law.

M Shall not be required to expend or risk its own funds or otherwise incur any
financial liability in the performance of any of its duties hereunder, or in the exercise of
any of its rights or powers if there is reasonable ground for believing that the repayment
of such funds or indemnity satisfactory to it against such risk or liability is not

reasonably assured to it.

set forth in this
this Agreement

be fully protected in acting on, or in refraining from acting
\ution, certificate, certificate of auditors approved by the
instrument, opinion, report, nofice, request,
her paper or document believed by it to be
ted to it pursuant to this Agreement by the

(@) May rely on and shall
in accordance with, any reso
Company, or any other statement,
direction, consent, order, appraisal or ot
genuine and to have been signed or presen
proper party or parties;

(h)  Shall be entitled to refrain from taking any action in accordance with any
intimation given under this Agreement to the extent (and during the time that) such

intimation, is in the reasonable determination of the Monitoring Agency, uncertain,
ith the Objects of the Issue and the Utilization

ambiguaus, incorrect, or inconsistent w
Schedule, provided that the Monitoring Agency shall not later than three (3) Business
any of such uncertainty,

Days after the receipt of any such intimation, notify the Comp

amibiguity,” incorrectness or incensistency, and until such time as the aforesald
uncertainty, ambiguity, incorrectness or inconsistency is resolved, the Monitoring
Agency shall not be required to take action in accordance with such intimation as
aforesaid, and shall be protected by the Company from any liability in connection
therewith if such uncertainty, ambiguity, incorrectness or inconsistency has not been
rectified by the Company within three (3) Business Days of the intimation received
from the Monitoring Agency, save and except in case of any default, bad faith, fraud

or negligence on the part of the Monitoring Agency;




() May exccute any of the powers hereunder or perforril: any i‘gé‘:;;'e;::l?d:;
and the Moniloring
ot its own cost agent or attorneys

through agents or attorneys, :
responsible for the part of any
P any miscenduct or negligence on P n prior Intimation of

appointed by i any has been give
PP by it hereunder, provided tho Company g &y has entered into

appointment of such agents or attorneys and the Monitoring Agency Horin
arrangements/ agreements with such agents or attorneys to indemnify the Moniloring

Agency and the Company for all claims, losses, expenses and liabilities th__at the
Monitoring Agency and ¢ or Company might incur due the misconduct of negligence

on the part of any such agent or attorneys
112 Indemnity

a)  The Company shall Indemnify and hold hammless the Monitoring Agency

against all direct and reasonabla casts, losses and damages incurred, '"C'”d'f‘g any

third party claims and or any claims for any taxes payable by the Company which are

made on the Monitoring Agency in respect of all or any part of the [ssue Monitoring

Account and which the Monitoring Agency may incur either as a consegquence of
breach of the terms and conditions of this Agreement, including any breach of
representations and warranties by the Company.

b) it is hereby clarified that nelther Party shall be liable to the other fcu: any lndirgm.
incidental, consequential, special, exemplary, damages arising out of or in connection
with this Agreement even If the other Party has been advised of the possibility of such

damage,
113 Limitation of Liability

1131 The Monitoring Agency shall be at liberty to accepl a certificate signed
by any of the authorized signaltories of the Company as to any fact or matter prima
facie within the knowledge of the Company as sufficient evidence thereof and other
than as required by applicable laws, the Monitaring Agency shall not be in any way
bound in any case to call for further evidence or be responsible for any foss that may

be occasioned by their failing to do so.
The Muonitoring Agency undertakes to perform only such dulies (and the

1132
ancillary duties in connection therewith) as are specifically set forth in this Agreement

and as aré required by applicable laws,
1133 Monitoring Agency shall have no responsibility, other than as required by
Applicable Laws, to verify the authenticity of any order of a competent body, court or
tribunal or any ruling of any arbitrator/s In proceedings betwsen or concerning tha
other Parties and may rely, in good faith and without any liability, upon the contents
thereof, Other than as required by Applicable Laws or by order of a court, tibunal, the
Monitoring Agency shall not be required to expend or risk its own funds or otherwise
incur any financial liability in the pedformance of any of its duties hereunder, o in the
exercise of any of its rights or powers, if there is reasenable ground for believing that
the repayment of such funds or indemnify satisfactory to it against such risk or liability

_i5 not reasonably assured to it.
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1134 The Monitoring Agency may, to the extent permitted by Applicable Laws,
d by the Company, of

rely on any resolution, certificate, certificate of auditors approve
any other statament, Instrument, opinion, report, notice, request. direction, consent,
order, appraisal or other paper or document believed by it to be genulne and to have
been signed or presented to it pursuant to this Agreament by the Company or Its
authorized official and whose specimen signature are contained hereln or any other
persons as may be authorized by the Company In writing from time to time.

to the extent permitted by Applicable Laws, shall

n accordance with any intimation given

hat) such intimation is in the

1135 The Monitoring Agency,
be entitled to refrain from taking any action

under this Agreement to the extant (and during the time t
reasonable determination of the Monitering Agency. uncertaln, amblguous, incorrect

or inconsistent wilh the Objects of the Issue and the Utiiization Schedulé, proviced

that the Monitoring Agency shall not later than three (3) Business Days after the rgcejpt
of any such intimation, notify the Company of such uncertainty, ambiguity,
the aforesaid uncertainty,

incorreciness or inconsistency, and until such time as
ambiguity, incorrectness or incensistency is resolved, the Monitoring Agency shall not
be required to take action in accordance with such intimation as aforesaid, and shall

be protected by the Company from any liabliity in connection therewith;

citals contained herein shall be taken as the statements of the
Company, and the Monitoring Agency shall not be liable, 1o the extent permitted by
Applicable Laws, for the use or any application by the Company of the lssue Proceeds
it receives pursuant to the Objects of the Issue and Utilization Schedule hereinafter.

137 Notwithstanding anylhing to the contrary contained hereln, the Parties
agree 1hat, lo the extent permitted by applicable laws, In no event shall gither Party be
lizble for any indirect, incidental, or consequential damages, or for any amounts
claimed for lost business, opportunities or profits of the other Party, except in case of

dofault, fraud, misrepresentation or negligence by such Party.

11.36 The re

12. Termination

124 Neither Party has right to terminate this Agreement, except for the reasons as
prescribed under the SEBI Rules or Regulations or Guidelines framed thereunder from
time 1o time, till INFOMERICS submit reporl confirming 100% utilization of the nel

proceeds.

122 Iis clarified that in the event of termination as may be reguired by law or SEBI
rules, requlations, guidelines or any other authority or government body, or pursuant
to an order issued by any government, statutory, judiciary, regulatory or any other
authority, or pursuant to any permission granted to either party by SEBI, the following

ghall take place;
12.21 Both the Parties shall have an option to terminate this Agreement by

providing 30 days prior written notice to the other Party. The Party terminating this
Agreement shall intimate SEBI and the Stock Exchangels, in which the security of the

Company Is list
termination notice/ letter. The termination shall be effective after 30 da

ed, the reason for termination of this Agreement along with the
ys from the date




b

of the termination notice or due dale of publication of tho noxt Monitoring Agency
Report {as per SEBI ICDR Regulations), whichever Is later.

1222 During the termination notice perlod, INFOMERICS shall capturé the
reason for termination of the Agreement. in the report issued to tha Company, during
such period. The Monitoring Agancy Wil display on Its website regarding information
of the termination of this Agreement,

1223 The Gompany shall promptly inform ts Board of Directors and the stock
exchanges where securities of the Company are Yistod, immediately o0 is;s.ueheceii’t
of the termination letter.

123 This Agreement shal aulomatically terminale upon ihe issuance of tast of
Monitoring Report by the INFOMERICS upon utilization of 100% of the Met Proceeds
by the Company in accordance with the provisions of the Prospectus and/or as pef the
terms of the Companies Act andior Applicable Law nereof, and the parties shall take
such action as may be required under lhe SEBI ICDR Regulations.

13. Disclaimer

134 The Monitoring Report as prepared under this Agreement is intended for the
jurisdiction of India only. The reporl does not constitute an offer of services. Without
limiting the generality of the foregoing, nothing in the report is 10 be construed @s
INFOMERICS providing of intending to provide any services in jurisdictions outside
India, whare It does not have the necessary ficenses and J af registration © carry out
it business activities referred to above.

132 Access of use of the report does pot cregle @ relationship between
INFOMERICS and the user.

133 INFOMERICS will not be aware that user (ntends 10 rely on the Repost Of of the
manner in which a user intends to use the Report. In prepafing the Report,
INFOMERICS will not have 1aken into consideration the objectives of particular needs
of any user.

134 Neither INFOMERICS nof its affiliates, third-party providers, as well as their
directors, officers, shargholders, employees, ©OF agenls guarantee the accuracy,
completeness or adequacy of the Report, and shall nct have any liability for any errors,
omissions of interruptions therein, regardiess of the cause or for the results obtained
from the use of any part of the Report. INFOMERICS and pach aforesaid party
disclaim any and all express or implied warcanties, including put not limited to any
warranties of merchantability, suitability ot fitness for 2 particular purpose or use.

435 INFOMERICS or ils associates may have other commercial transactions with
the Company 10 which the Report pertains. INFOMERICS may rate the Company, of
any debt instruments / facilities issued or proposed 10 be Issued by the Company that
Is subject malter of this Reporl. INFOMERICS may recelve separate compensation
for ratings and certain credii-retated analyses, normally from Company or undenwriters
of the Instruments, facilities, securities or from obligors.
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eport should not be reproduced

136 Unl i i , this R
fR08S Fuquired Liger any sppiicabin Tau 5 hout prior written consent from

or redistributed lo any other person or [n any form wit
INFOMERICS.

13.7  The Monitoring Agency Report does not canstitute a co
of the objects of the Issun, masonablenpss of costs or spen
against any objecls/ heads or assurance on outcome of such gpending.

mmentary on the quality
ding by the Company

138 A Monitoring Agency will not be required to elther verify o comment on {he
appropriateness of the usage of proceeds.

139 The Monitoring Agency, based on its due consideration, may accepl a CB“‘fﬁ‘fa“';
signed by one of the authorized signalorles of the Company/ Issuer as sufficien
evidence,

13.10 The Monitoring Agency Is neither construed (o be nor acting undf.jr the capaciy
or nature of an ‘experl' as defined under Section 2(38) of the Companies Act, 20_13'
The Monitoring Agency Is issuing the Report solely in the capacity of a Monitoring

Agency and that the same shall not be construed to be an opinion of an expert, as it
relies on certificates, confirmations and representations of refiable stakeholders such

as auditors, banks and others,

13,11 The Monltoring Agency’s role does not comprise, nor does it have wherewithal,
to ensure that funds withdrawn from the Monitoring Account are actually applied for
the purpose for which they were withdrawn. The Monitering Agency shall rely on the
certificates submitted by the Auditors and information ¢ document shared by the
Company to submit its report on utilization of proceeds in relation to the objects of the
issues.

13.12 The Monitoring Agency does nol have the authority to approve! disapprove any
withdrawals of monias from Monitoring Account as the same is outside its scope of
responsibilities,

13.13 Neither the Monitoring Agency nor any of its directors, officers, agents, and
employees shall be deemed to be a trustee for or have any fiduciary relationship with
the Company, or any olher person. Where the Monitoring Agency has acted in
accordance with SEBI's ICDR Regulations and its Agreement with the Company, it
shell be deemed to have acted as if instructed to do so by the Company,

13.14 As Monitoring Agencies rely on the due diligence conducted by Statutory
Auditors or other experts, the users of the Monitoring Agency Report shall not hold
Monitoring Agency liable for any loss or liability erising out of their use of the Report.

13.15 The Disclaimer mentioned in this Clause shall be read togsther with the
Disclaimer mentioned in the Raport.

14. Miscellancous

14.1 Partial invalidity and Exercisa of Remedies

If any provision hereof is invalid or unenforceable in any jurisdiction, then, to the fullest
axtent permitted by law, (i) the other provisions hereof shall remain in full force and

17




effect in such Jurisdiction and shall be Iberally construed In order to carry out '_zﬁ
Intentions of the parties hereto in respect of and including any provisions hereof whi !
is invalid or unenforceable as nearly as may be possible; and (i) the invallidity f)
unenforceability of any provision hereof in any jurisdiction shall not affect the validity
or enforceability of such provision in any other jurisdiction.

14.2, Assignment

This Agreement shall be binding upon and inure to the benefit of each Party
hereto and its successors and assigns, This Agreement is not infended to confer upon
any Person other than the Parties hereto any rights o remedies.

However, a Party 1o this Agreement shall not assign its rights and / or duties
under this Agreement without prior writtan consent of the other Party.

14.3. Noticas

Any notice, demand, communication, or ather request (individually, a "Notice™) to be
given or made under this Agreement shall be in writing in the English language. Such
Notice shall be delivered by hand, airmail (postage prepald), recognized overnight
Courier service, emall, facsimile or registered post to the party to which it is addressed
at such parly's address specified.

15. GOVERNING LAW AND JURISDICTION

131 This Agreement is governed by, and shall be construed in accordance with, the
laws of the Republic of India.

152 In the event a dispule arises out of or in relation o or in connection with the
interpretation or Implementation of this Agreement, the Parties ("Disputing Parties")
shall altempt in the first instance to resolve such dispute through consullations
between the Disputing Parties, If the dispute is not resolved through caonsultations
within seven (7) Business Days after commencement of discussions {or such longer
perlod as the Disputing Parlies may agree to in writing) then either of the Disputing
Parties may refer the dispute as under:

153 All disputes or differences between the partios arising under or which are
related to this Agreement upon which an amicable resolution could not be reached
between the parties shall be, by the choice of the disputing parties from any one option
of the following:

1.) Referred 10 sole arbitrator as per the Arbitration and Concillation Act, 1996 (as
amended from time to time),

OR

Resolved through ODR Portal in accordance with the SEBI Circular dated 31.07.2023
- s amended by SEBI Circular dated 04.08.2023 (as amended from lime to time) all
the terms and conditions of which are incorporated herein by reference,

2) The parties lo this Agreement hereby agree that for the purpose of this
Agreement, if any dispute arises with respect to andfor in connection with any rating




4 conditions
assigned, change In rating, the rationale for the Rating andfor the terms an

risdiction
and/or interpretation of this Agreement, the Courts of Delhi glone shall have |
in this matter,

ia (SEBI)
3)  INFOMERICS Is registerad with Securities and Exchange Boardgzi’ ::dglab(ject ol
as a Credit Rating Agancy and the report provided under this agrct;r; na in force.
applicable regulations and laws including amendments for the time being

16. Amendments and Waiver

164 Any amendments of any provision of this Agreement shall be in wiriting and

) f
signed by the parties hereto and shall have the same effect as If they were a parl ©
these presents, unless decided otherwise.

162 Notwithstanding anylhing stated in this Agreement, the _-Pamt.af; 10 t?!z
agreement may. from time 1o time, or at any time, by mutual consent (in wntxr‘wg) Hax{
such terms and condilions of this Agreement. so long as the same is nof in
contravention of the terms of the SEBI Regulalions or Applicable Law.

17. English Language

This Agreement and all documents to be furnished or communications o be given or
made under this Agreement shall be in the English language or, if in another language,
shall be accompanied by a translation into English cerdified by a representative of the
respective Party, which translation shall be the govemning version thereof.

18. Confidentiality

During the currency of this Agreement, the Monitoring Agency shall not make public
and disclose any information received by it from the Company to any other party,
without prior written consent from the Company, which shall not be unreasonably
withheld, however, the Monitoring Agency may disclose information to SEBI, Stock
Exchange / s where the security of the Company is listed or to any government,
Judicial, regulatory authority, if required under SEBI Regulations or Applicable Law,
without prior approval of the Company, but shall intimate the Company as soon as
reasonably practicable. However, this does not preclude the credit rating activity
utilizing the insights gained from the activity monitoring agency in general and post
publication of Monitoring Agency report, utilizing the information received from the
Company in specific, for forming credit opinions.

19. Effectiveness of Agreement

This Agreement shall be effective on and from th
date of execution and shall be in force
Issue Proceeds are ulllized in accor
Letter of Offer or till the termination a

20. SPECIFIC UNDERTAKING

@ date first hereinabove written as the
for a period up to such date till 100% of the
dance with Clause 3 of this Agreement and the
s per the provisions of this Agreement.
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Company reiteratos the understanding that INFOMERICS will accept the engagement
after o complete analysis of the data submitted by the Company.




Annexure 1

MONITORING AGENCY FEE

::E PARTIES HAVE AGREED THAT THE ISSUERICOMPANY SHALL PAY A
NIMUM AGGREGATE NON- REFUNDABLE FEE OF RS, 6,00,000 /- PLUS GST
(AT THE APPLICABLE RATE IN FORCE) AS UNDER:

1) UPFRONT FEE OF RS. 3,00,000/- PLUS GST AT THE TIME OF SIGHING
THE AGREEMENT. o o

2)  SUBSEQUENTLY, AT THE BEGINNING OF 3rd QUARTER ONWARDS, FEE
@ RS.3,00,000/- PLUS GST SHALL BE PAYABLE FOR EACH QUARTER

CONSIDERING TOTAL PERIOD FOR WHICH REPORTS ARE REQUIRED TO BE
12 MONTHS. '

3) IN CASE THE MONITORING PERIOD EXCEEDS 12 IMONTHS AS STATED
ABOVE, COMPANY SHALL PAY FURTHER FEE @ RS.1,50,000/- PER QUARTER

TILL SUCH TIME ADDITIONAL REPORTS ARE REQUIRED TO BE GIVEN BY
INFOMERICS,

4) IN CASE, THE ISSUE PROCEEDS ARE UTILIZED BEFORE THE ABOVE
STATED MONITORING PERIOD, THE COMPANY SHALL BE LIABLE TO PAY

BALANCE OUT OF AGGREGATE FEE OF RS. 6,00,000 TO INFOMERICS BEFORE
OBTAINING FINAL REPORT,

THE COMPANY SHALL MAKE THE PAYMENT AND OTHER INCIDENTAL
EXPENSES, IF ANY WITHIN THE AGREED TIMELINES, AS STATED AFORESAID.

STATUTORY PAYMENTS SUCH AS GST OR ANY OTHER TAXES AS LEVIED BY

THE GOVERNMENT/TAX AUTHCRITIES FROM TIME TO TIME WILL BE CHARGED
ON AN ACTUAL BASIS.

TRAVEL AND QTHER OQUT-OF-POCKET EXPENSES INCURRED BY INFOMERICS

WILL BE BORNE AND PAID BY THE COMPANY ON ACTUALS, AT THE
APPLICABLE RATE.

2



Comn_'lunicalions exchanged with the company or their representatives through the
following modes shall be deemed as officlal communication for any matters relating 1o
the assignment or refated to the transaction undor this Agreemont,

Mr. Goutam Debnath
Name of the Autharized Signalory , ~
Milan Chakra, A.D.NAGAR, West
Postal address Tripura, Badharghat, 799003
cmd@ovalprojects.com
Email (d
7085053182
Cell o

We would appreciate it if you would please return o us the enclosed duplicate copy of
this Agreement signed by vou along with your Cheque/DD or remittance through
NEFT/RTGS for the stated purpose and tha documents as required above.

For and on behalf of For and on behalf of
INFOMERICS VALUATION AND Oval Projects Engineering Limited
RATING LIMITED

ijwxw

Authorized Signatory with Date




