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UNDERWRITING AGREEMENT

FOR INITIAL PUBLIC ISSUE OF

POOJA LOGISTICS LIMITED
AMONGST

POOJA LOGISTICS LIMITED
(formerly known as "Pooja Logistics Private Limited")
{Bssuer Company)
AND

SHARE INDIA CAPITAL SERVICES PRIVATE LIMITED
(Book Running Lead Manager und Underwriter to the Issue)

AND

Turnaround Corporate Advisors Private Limited
{Cio-Underwriter)

DATED: 30" JULY, 2026
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UNDERWRITING AGREEMENT

THIS UNDERWRITING AGREEMENT is made at New Delhi on 30™ July. 2026, and entered into by and
amongst:

POOJA LOGISTICS LIMITED (formerly known as "Pooja Legistics Private Limited™), a Company
incorporated under the Companies Act, 1956 and having its Registered Office a1 4, Community Centre, Industrial
Area, Lawrence Road. Della 110035 (hereinafter referred to as " Pooja Logistics Limited", "PLL" or "Issuer
Company") which expression shall, unless it be repugnant the context or meaning thereof be deemed to mean
aid include ile successor; and permitted assigny. of the FIRST PART:

AND

SHARE INDIA CAPITAL SERVICES PRIVATE LIMITED, a company incorporated under the Companics
Act, 2013, bearing Corporate Identity Number (CIN): Us0300DL2011PLC228491 SEBI Registration Number
INMO00012537, having i1s Registered OfMice at A-25, Basement, Sector-64, Noida — 201301, Utiar Pradesh, Indin
(hereinafter referred o us "SICSPLY, "BRLM", or "Book Running Lead Manager” or “Underwriter™),
which expression shall, unless repugnam to the context or meaning thereof, be deemed to mean and mchude s
suceessors and permitied assigns, of the SECOND PART.

AND

TURNAROUND CORPORATE ADVISORS PRIVATE LIMITED o Compary ncorporated under the
Companies Act, 2013, bearing Corporate Identity Number (CIN). U74140DL2015PTC278474 and SEBI
Registration Number INMOOOOT2290 having its registered ofTice at 614, Vishwadeep Building, Plot No. 4 Distriet
Centre, Janakpun A-3. West Dellu 110058, India (hereinafier referred to as “TCAPL” or “Co-Underwriter™)
which expression shall, unless it be repugnant to the context or meaning thereof, be deemed to mean and include
its successors and permitted assigns, of the THIRD PART;

In this Agreement: (i) Share India Capital Services Private Limited is referred to as the "BRIM", "Book Running
Lend Manager™, or "Underwriter”; (1) Tumaround Corporate Advisors Private Limited is reforred to as "Co-
Underwriter”; and (iii) Underwriter and Co-Underwriter are collectively referred to as the "Underwriters” and
individually as an "Underwriter”,

WHEREAS:

{n) The lssuer Company POOJA LOGISTICS LIMITED proposes 1o make an Initial Public Issue of up 10
38,446,000 Equity Shares for cash at o price of Bs. [#] per Equity Share (including o shure premium of Rs. [e] per
Bquity Share), ageregating 1o Rs, [#] Lakhs (the "Issue™), comprising Fresh issue of up to 38,46,000 Equity
Shares ageregating to Bs, [#] Lakhs (the " Fresh Issne™).

The Shares to be issued (e allotniem in this Issue comprise Market Make Reservation Portion Up o 1,983,000
Equity Shares of Rs, 10/- (Rupees Ten Only) cuch (the "Market Maker Reservation Portion™) and net lssue to
the public Up 1o 36,48.000 Equiy Shores (The “Net Issue”, Callectively the “Issne™). The net Issuc 1o the public
shall comprise of the Issue to QIB, Non-Institutional Applicants, and Retail Individueal Applicants.
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The Public Issue shal] be conducted through Book Building method/process, pursuant to which the shares are to
be Issued at the [ssuc price of Rs. [e]/-per share.

The Issuer Company has obtained approval for the Issue pursuant to the Board Resolution dated August 22, 2025,
The Issucr Company passed o Specinl Resolution under Section 62(1)c) of the Companies Act, 2003, at the
Extraordimary General Meeting (EGM) held on August 23, 2025, authorising the Directors, or any other author-
ised representalive, to issue and sign the Draft Red Herring Prospectus. Red Herring Prospectus, Prospectus, this
Agreement, and all other writings required in pursunnce of the Issue.

This Agreement supersedes and replaces the Underwriting Agreement dated Angust 25, 2025 executed beiween
the Issuer and Share India Capual Services Private Limited in relation to the Issue. From the Effective Date, the
rights and obligations of the Porties with respect to the subject matter hereof shall be governed exclusively by this
Agreemenl

One of the requirements of isswmg shares to the Public in accordance with the Chapter IX of the SEBI ICDR
Regulations, 2018, as specified in Regulation 260 of the said Regulations is that the Tssue/Tssue shall be 100%
underwritten and the Book Running Lead Mannger shall underwrite at least 15% of the Issue Size on their own
account(s), SICSPL being the Book Running Lead Manager to the lssue shall underwrite such portion required
a5 per these regulations:

SICSPL, the BRLM and in its capacity as Underwriter along with the Issuer approached Co-Underwriter 1o nlso
act as an underwriter in respect of the Issue. Underwriter and Co-Underwriter have sgreed to underwrite 50%
(Fifty per cent ) ench of the issue. on o several basie. in accordance with the terms and conditions of this Agree-
ment.

NOW, THEREFORE, IN CONSIDERATION OF THE MUTUAL COVENANTS AND AGREEMENTS
SET FORTH HEREIN, AND FOR OTHER GOOD AND VALUABLE CONSIDERATION, THE
SUFFICIENCY OF WHICH IS HEREBY ACKNOWLEDGED, IT IS AGREED AS FOLLOWS:

1. DEFINITIONS AND INTERPRETATION

1.1 Delinitions

In addition to the defined terms comained elsewhere in this Agréement, the following expressions shall have the
meanings assigned to them below:

"Affiliate" with respct to a specified Person, means any other Person (a) directly or indirectly controlling,
controlled by, or under common control with such specified Person; or (b) who is a Relarive of such
Person or of their Affilinte. For purposes. of this definition, "controlling”, "eontrolled by, or "under
pommoh contral With" mcan the possession, directly or indircetly, of the power to direct or cause the
direction of the management and policies of a Person, whether through the ownership of voting secunities,
by contract, or otherwise.

"Agreement” shall have the meaning given to it in the preamble. —
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" Allotment™ Unless the context otherwise requires, allotment of Equity Shares pursuant to the Fresh Issue to the
successful Bidders,

" Applicant” means any prospective investor who has made an application in accordance with the Draft Red
Herring Prospectus, Red Herring Prospectus, andlor the Prospectus.

"Application™ means an indication, during the Application Period, by a prospective investor 10 subseribe to the
Issue Shares at the Issue Price, meloding all revisions and modifications thercto,

" Application Amount” means the Issue Price indicated in the Application Form and payable by un Applicant
upon submission of the Application.

" Application Form'" means the form in terms of which the Applicant shall make an Issue to subscribe to the
Issue Shares.

"Banker Agreements™ means the agreement(s) entered into, or 1o be entered into, by and amang the Issoer
Company. the BELM. the Registrar, and the Bankers to the [ssue.

"Banker fo the Issue™ means the bink appointed as the Public 1ssue Bank and Sponsor Bank. with which the
Public Issue Account of the Company is to be opencd, and which shall also net as Sponsor Bank to nanayge
the UPT payment mechanism for the Issue, in terms of the Bankers to the Issue Agreement and SEBI
Circular No, SERBVHO/CFDYDILZ/CIR/PZ20197T6 dated June 28, 2019,

"BRLM" means the Book Running Lead Manager to the Issue, being Share Indin Capital Services Private
Limited.

"Business Day™ means a day on which the principal commercial banks in New Delhi are open for business during
normal banking hours.

"Companies Act™ means the Companies Act, 1956 and/or the Companies Acl, 2013, as applicable, and as
amended from time o ime.

"Control / Controlling / Controlled by" shall have the snme meaning as prescribed to the wem "control” under
the SEBI (Substantial Acquisition of Shares and Takeover) Regulations, 2011, as amended.

"Controlling Person(s)" means. with respect to a specified Person, any other Person who controls such specified
Person.

"Designated Stock Exchange” shall mean SME Platform of National Stock Exchange of' India Limited | "NSE
Emerge™),
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"Draft Red Herring Prospectus (DRAP)Y means the Draft Red Herring Prospectus to be filed with the
Designaied Stock Exchange in accordance with Section 26 read with Saction 32 of the Companies Act.
2013, for obtaming in-principle approval.

"Escrow Account™ means the escrow account opened. or to be opened, by the Issuer Company with a designated
Escrow Collection Bank to collect subscription monies parsuant to this Tssue.

"Indemmified Party” shall have the meaning given w it in Clanse 10 of this Agreement.
"Indemmifying Party" shall have the meaning given to it m Clause 10 of this Agreement.

“Individual Bidder(s) or Individual Investor(s) or 1l(s) or 1B{s)" Indrvidual Bidders. submmting Bids. who
applies for numimum application size for two lots. Provided that the mmimuem application size shall be
above 32,00,000/- (including HUFs applying through their Karta and Eligible NRIs and does not include
NRTs other than Eligible NR1s),

"lssue" means the issue of up to 38.46,000 Equity Shares of face valoe Rs. 10.00 each at an Issue Price of Rs.
| ®] per share (including a premiumm of Rs. [e] per share), ngoregating to Rs. [®] Lakhs, in accordance with
Chapter 1X of the SEBI {ICDR) Regulations, 2018,

"Issue Amount™ means the product of the Issue Price and the tolal number of Equity Shares sllotted pursuant to
this Issue, meluding any over-allotment for round lots. if any.

"lssue Agreement” means the agreement dated August 25, 2025, berween the Issuer Company and the BRLM.

"lssue Document(s)" means and includes the Draft Red Herring Prospectus, Red Herring Prospectus, Prospectus,
anel Application Form, as approved by the Board of Directors of the Issuer Company and filed with the
Designated Stock Exchange.

“Issue Shares™ means up to 38,446,000 Equity Shares of face value Rs. 10,00 each, proposed to be issued by the
Issuer Company in accordance with Chapter 1X of the SEBI (ICDR) Regulations. 2015,

"Market Maker Reservation Portion" means the portion of the Issue reserved for Designated Murket Makers,
comprising up 1o, 198,000 Equity Shaves of face value Rs. 10.00 each at the lssue Price of Rs. [] per
LEquity Share. :

"Material Adverse Effect™ means, individually or in the aggregate, a material adverse effect on the condition
{financiul or otherwise), earnings, business, management, operations, or prospects of the Company, tken
as a whaole,

"Non-Institutional Applicants” means all Applicants other than QIBs or Retail Applicants who have applied
fior Equity Shares for an amount exceeding Rs. 2,00,000/-.
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"Party / Parties” shall have the meanings given to such terms in the preamble to this Agreement.

"Pay-in Peried" The period commencing on the Bid/lssue Opening date and extended till the ¢losure of the
Anchor Investor Pay-in-Date,

"Prospectus” means the Prospectus (o be filed with the Designated Stock Exchange. SEBI, and the Regisuwrur of
Companies in accordunce with Section 26 read with Section 32 of the Comparnies Act, 2013,

"Public Issue Account™ The ‘no-lien” and ‘non-interest bearing' account to be opened 1n sccordance with Section
40(3) of the Companies Act, 2013, with the Public Issue Account Bank(s) lo receive money from the
Escrow Account(s) and from the ASBA Accounts on the Designated Date.

"Qualified Institutional Buyers (QIBs)" Qualified institutional buyers as defined under Regulation 2(1) (ss) of
the SEBI {(ICDR) Regulations,

"SEBI" means the Securities and Exclange Board of [ndia.

"SERBI (ICDR) Regulations" means the Securities and Exchange Board of Tndia (Tssue of Capital and Disclosure
Requirements) Regulations, 2018, as smended from time 1o time,

"Sponsor Bank" means the bank appomted by the Company, in consultation with the BRLM, in accordance with
SERI Circulur No. SEBVHOVCFD/DILYCIR/P2019/76 dated June 28, 2019, 1o act as conduit between
the Designated Stock Exchange and NPCI for pushing mandate collect requests and/or payment
instructions of retsil investors into the UPL

"Stock Exchange" mecans the Designated Stock Exchange as specified n the Red Herring Prospectus/
Prospecius.

"Underwriter” or "BRLM" or "Book Running Lead Manager” meang “Share Indin Capitnl Services Private
Limited" or “SICSPL".

"Co-Underwriter” or "TCAPL" means Turnaround Corporate Advisors Private Limited.

"Underwriters" means, collectively, Underwriter and Co-Underwriter, and "Underwriter” meuns any one of
them.

1.2 Interpretation
In this Agrecment, unless the context otherwise réquires:

(n) Words denoting the singular shall mclude the plural and vice versa,

(b)) Headings are included for convenience only and shall be ignored for the purpese of interpretation.
{€). References to "melude” or "including” shall be construed without imitation, r——
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(d) A reference to this Agreement or any other agreement, deed, or instrument shall be construed as a
reference to such document as it may be amended, varied, supplemented. or replaced from time to time.

(e} A reference to a Party shall, in the case of an individual, include his or her legal heirs, executors. or
adimpistrators, and i any other case, its successors or permitied assigns,

(1) A reference to an atticle, section, paragraph, or schedule is u reference to an article, section, paragraph,
or schedule of this Agreement.

() A reference to o document includes an amendment or supplement to, or replacement or novation of|
that document,

{hy Capitahsed terms used but not defined herein shall have the meanings given to them in the Draft Red
Herring Prospectus/Red Herring Prospecius/ Prospectus.

2. UNDERWRITING

On the basis of the representitions and warrantics contained in Clauge 4 and subject t the terns and conditions
hereof, the Underwriters hercby agress to underwrite the shares of POOJA LOGISTICS LIMITED in the
manmner and on the wrins set oul below.

2.1 Underwriting Obligations

Detalts of Underwriters C Noorgquiy [ Ament | ol Tatllese
| ﬁﬂu Underwritten Un | Stz Undervwritien

Share India Capital Services Private Limited | Unto 1923.400] | [e]Rs. Lakhs | Upto [49.98 |%
A28, Basemenl, Sector-64, Nolda — 201301, Uttay
Pradesh, India

Tel: +91-0120-6433000

Website: nilin.c

SEBI i ration: INMOOOOT2537
CIN: Uae5923UPZ0I6PTCOTS9RT
In case of o notice to SICSPL:

oL (rROn: ARTICELI e HUIEY
Eimmil: kunal bansalf@sharcindia.co.in

Investor Cmievance: mb{msharemdia.com

Turnaround Corporate Advisors Private Limited| Up to 19.23.600] |»] Rs. Lakhs Up 1o |5Il.ﬂ‘.'.1%_
614, Vishwadeep Building, Plot No. 4 District
Centre, Janakpuri A-3. West Delhi 110038, India |
Tel: +9] 82873 56934

Website: hitips:/icngroup. in

EBI Registration: TNMODOD122%0
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The partics agree that the Undeérwriters sholl be severally entitled for sub-underwriting of its underwriting
obligations on its “OWN" account with any person or persons including its alTiliates on terms to be agreed upon
between them. Notwithstanding such armngements, the Underwriter shall be primarily responsible for sub-
underwriting obligations. and such sub- underwriting arrangement shall not exempt or discharge, the Underwriter
of his underwriting obligation under this agreement,

1.1 The Company shall before delivering to the Registrar of Companics (hercin after referred as “ROC™) shall
tale written confirmation from Underwriters and make available to the Underwriters a copy of prospectus,
which shall be modified in the light of the observations made by NSE EMERGE while issuing the in-principal
approval letter. The Underwriters shall before be executing its obligation under this agreement satisfy itsell
with the terms of the issue/ofTer and other information and diselosure contained therein,

2.3 The Red Herrmg prospectus or Prospectus in respect of public issue/offer shall be deliverad by the company
to the ROC for registration in accordance with the provisions of the Companies Act, 2013 to the extent appli-
cable within such extended perioil(s) as the Underwriters may approve in writing, the time being the essence
of this Agreement. The Company agrees thar, if after filing of the prospectus with the ROC any additional
disclosures are required to be made in the interest of the investors m regard to any matter relevant to the Issue,
it shall incorporate the same in the prospectus along with such requirements as may be stipulated by the SME
Platform of Nation Stock Exchange of India Limited, SEBI or the Book Running Lead Manager und compli-
ance of such requirements shall be binding on the Undirwriters; provided that such disclosures are certified
by NSE EMERGE and SEBI as being material in nature and for the purpose of the contract of underwriting:
the question whether or not such subsequent disclosures are material in nature, the decigion of SME Platform
of Nation Stock Exchange of India Limited or SEB! shall be final and binding on both the parties.

The Company shall make available to the Underwriters a minimum of two application forms formung part of
abridged prospectus and one copy of the Red Herming prospecius.

Thie subseription list for the public ssue shall open not Jater than three months from the date of this agregment or
such extended period(s) as the Underwriters may agree to in writing: The subscription list shall be kept open by
the Company for a mimmum period of 3 working days and if required by the Underwriters, the same shall be
extended for maximum permissible period, failing which the Underwriters shall not be bound 10 discharge the
underwriting obligations under this agreement,

The application bearing the stamp of the Underwriter or as e case may be the sub-underwriter whether made on
their own behalfl or otherwise shall bi trepted in the same manner us the applications ceceived dircetly from the
members af the public and, in the event of the issue/offer being oversubscribed, such applications shall be treated
on par with these recetved from the public and under no circumstances, the application bearmg the stamp of the
Underwriter or the sub-underwriter shall be given any preference or priority in the matter of allotment of the
lssued Shares. a

The Underwriters for the “ISSUE" shall be entitled to arrunge for sub-underwriting of its underwriting obligation
on iis own account with any person or persons on terms to be agreed upon between them. Notwithstanding such
3 primatily responsible for sub-anderwriting and any failure or default on the
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part of the sub-underwriter to discharge its respective sub-underwriling obligation shall not exempt or discharge
the Underwriters of his underwriting obligation under this agreement,

I the Issue of up to 38,46,000 equity shares (inchuding Market Maker portion) is undersubscribed, Underwriters
shall be solely responsible to subscribe/procure subscription to the unsubseribied shares.

I the MNet Issue is undersubscribed, the Underwrmiers for such portion shall be severally and not jointly responsible
1o subsceibe/ procure subscription to the unsubscribed shares, m the proporion of thel underwriting obligations.
However, provided thae such obligation shall not exceed the ampunt mentioned in clause 2.1 shove.

The said underwriting obligations for Underwriters in case of shortage in s respective portions shall be
dizcharped in the manner mentioned below:

The Company shall within 02 days after the dute of closure of subscription st communicate in writing to the
respective Underwriter, the total pumber of shares remaming unsubscnbed. the number of shares required to be
taken up by each Underwriter or subscription to be procured therefore by vach Underwriter,

The Company shall make available to the Underwriters, the mamier of computation of underwriting obligation
and also furmsh a certificate in support of such computation from Independent Chartered Accountant.

The Underwriter, upon being satisfied as to the extent of its underwriting obligation, shall, immediately and within
such time as may be preseribed following receipt of the commumention referred 1o in sub-clause (a) above, and
in the manner specified in this Agreement, either subscribe to the shares itself or procure applications from
investors to subscribe to the shares. The Underwriter shall submit such applications. together with the requisite
application monies, 10 the Company by depositing the same into the Escrow Account opened specifically for this
Issue.

In the event of failure of the Underwriter (o make the application (o sulyseribe to the shares g5 required under
clause (¢) above, the Company shall be free to make arrungements with one or more peisons o subscribe to such
shires,

In case of breach of contract, the maximum Lability of the Underwniters 15 the acerued fees of underwniting which
the Underwriters have received towards its underwriting obligations,

3. REPRESENTATIONS AND WARRANTIES BY THE UNDERWRITERS

Euch of the Underwriter hereby, severally and not jointly, makes the following representations, warrnties,
declarations, covenants, undentakings ind agresments to ihe lssuer as of the date of this Agresment that!

3.1 Net Worth. Each Underwriter severally declires that it satisfies the net worth and capital adequacy
requirements specified under the SEBI (Merchant Bankers) Regulations, 1992, includmg the liquid net worth
requirements prescribed under Regulation 22B(2) thercof, and further confirns that ils aggregate underwriting
obligations under all agrecments at any point of time do not exceed twenty (20) times its liguid net worth, as
required under Regulation 22B(2) of the SEBI (Merchant Bankers) Regulations, 1992. The Underwriter further
nftrms that it is competent (o mlm;lm:ﬂm the underwriting obligations set out in Clanse 2 of this Agreement,




3.2 SEBI Registration.

Each of the Underwriter hereby confirm that SEBI has granted to it o certificate of registration to act as an
underwriter in accordance with the Securities and Exchange Board of India  (Merchamt Bankers)
Regulations, 1992, as amended, SEBI (Underwriter) Regulations or the Securities and Exchange Board of Tndin
{S1ock-brokers and Sub-brokers) Regulations, 1992 as amended, as applicable and such eentificate i valid and
in existence us of the date of this Agreement and that sueh Underwriter is entitled to carry on business as an
underwriter under the SEBI Act, 1992 as amended,

3.3 Each Underwriter confirms that it shall be severlly responsible and liable to the Company for any
contravention of the SEBI Act, or the rules or regulations framed thercunder, and that it shall abide by its duties,
funetions, responsibilities, und obligations under the SEBI (Merchant Bankers) Regulations, 1992 and the SEBI
{(Underwriters) Regulations 1993 including the mandatory underwriting obligations under Regulation 260 thereol,
as amended from time to time

34 Inaddition to any representation of the Underwriting Agreement or the Registration Documents filed with
the NSE EMERGE, the Underwriters hereby represents and warrants that:

{a) 1t has taken all necessary actions 1o authonse the signing and delivery of this Agreement.

(b) The signing and delivery of this Agreement and compliance with its terms do not violate any law; rule,
regulation, agreement, document, or instrument binding on or applicable to the Book Running Lead Manager or
Underwriters as the case may be.

{c) Tt will comply with all of its obligations set forth in this Agrecment.

(d) It shall ensure compliance with the applicable laws and rules preseribed by SEBI and the Designated Stock
Exchange with respeci to underwriting.

(e} I shall follow fair rade practices and abide by the code of conduct and ethical standards specified by SEBI.
the Stock Exchange, and other relevant associations from time to time.

35 The Underwriters acknowledges their duty to notify the Designated Stock Exchange immediately upon
becoming aware of any breach of a representation or warranty given by it under this Agreement.

4. REPRESENTATIONS AND WARRANTIES BY THE ISSUER COMPANY

The Issuer Company represents, warrants, an yindertakes to the Underwriters, as of the date hereof and as of the
Closing Date, as follows:

4 1. The lssuer Company has been duly incorporated and is validly existing os a public linuted company under
the laws of the Republic of India and no steps huve been tuken o proposed to be taken for its winding up,
liquidation or receivership under the laws of the Republic of India and has all requisite corporaie power and
authority to own, operate and conduct its busiucss as described in the Issue Documents and to enter into and
perform its obligations under each of the Issue Documents. The lssuer Company 15 duly qualified or licensed
to transact business in each jurisdiction in which it operates, exeept to the extent that a failure to be so would
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4.2. The Company warrants that all consents, sanctions, clearance, approvals, permissions, licenscs, ete., in con-
nection with the public issue a5 detailed in the prospectus or required for completing the prospectus huve
been obiained or will be obtnined and the same shall reman effective snd in foree until the allotment of all
the shares are completed.

4.3. The Issuer has taken all neceszary actions (o authorize the signing and delivery of this agreoment.

4.4, The signing and delivery of this agreement and the compliance with this agreement does not vielate any law,
rule, regulation or agreement, document or instrument binding on or applicable to the Issuer.

4.5, The Issuer will comply with all of its respective obligations set forth in this Agreement,

4.6. The Issuer shall ensure compliance with the applicable lows and rules laid down by the SEBI and the Desig-
nated Stock Exchange.

4.7. The Issuer shall follow fair rade practices and abide by the code of cenduet and ethics standards specified
by SEBI, Stock Exchanges and other related associntions from time Lo time.

4.8, The Issuer acknowledges that it is under a duty to notify the Underwriters and designated stock exchunge
immediately in case it becomes aware of any breach of & representation or warranty.

4.9. The Draft Red Herring Prospectus’ Red Herring Prospectus/Prospectus did not contain and will not contain
any untrue staternent of a material fact or omil to state o material fuct reguired to be stated theremn or necessary
1o make the statements therein, m the light of the circumstances under which they were made, not misleading.

410, The Company has been duly incorporated and is valid under the laws of the Republic of India and has the
corporate power and suthority to enter into and perform its obligations under this Agreement and the Bankers
o the Issme Agrieement. The Company is duly qualified or licensed 1o ransact business and is in good stond-
ing in each jurisdiction in which the character of the properties owned or leased by it or in which the conduct
of its business requires it to be so quolified.

4.11.  Except as deseribed in the Issue Documents, no filling with, or authorization, approval, consent, license,
order, registration, qualification or decree of, any court or governmental authority or ageney, mcluding, but
not limited to the RBI is necessary of required for the performance by the Company of its obligations under
this Agreement or the Bankers to the lssue Agreement, in connection with the offering. issuance sale or
delivery of the Equity Shares hereunder or m connection with the consunmmation of the transactions contem-
plited by this Agreement and the Bankers to the Issue Agreement, exeept such us huve been already abtained.

412, This Agreement has been duly authorized, executed and deliversd by and is valid and legally binding
obligations of, the Company, enforceab!~ against the Company in accordance with their respoctive terms.

4.13.  The Equity Shares conform in all material respects (o the descriplions thereal contained in the Issue/lssue
Documents,

&

4.14.  The Company has an suthorized capital a8 set forth in the Issue Documents, and all of the issued equity
shares of the Company have been duly suthorized and are validly ksued and fully paid and are not subject
o any pre-emptive or similar rights: except as described in or expressly contemplated by the Issue Docu-
15, there are no outstanding rights (imeluding, without limitation. pre-emptive rights), warrants or options

Pape 1N




to scquire, or instruments convertible into or exchangeable for, any shares of capital stock or other equity
interest in the Company, or uny contract, commitment, agreement, understanding or arrangement of uny kind
relating to the issuance of any capital stock of the Company, any such convertible or exchangeable securities
or any such nghts, warrants or options.

4.15.  The Equity Shares have been duly authorized for issuance and sale and when delivered in accordance
with the terms of this Agreement, the Draft Red Herring Prospectus and the Red Herring Prospectug’ Pro-
speetus, will be validly issued and fully paid. The issuance of the Equity Shares will not be subject to any
option, warrant, put, call, pre-emiptive nght, right of first refusal or other right to scquire or purchase any
such Equity Shares other than pursuant 1o this Agreement, and the Equity Shares 1o be issued are not, and at
the Closing Date. will not be, except as disclosed in the Prospectus, subject to any restrictions on transfer,
including, without limitation, any lock-up, standstill or other similar agreements or arrangements.

4.16, Except s described in the Issue Documents, under current Indian law, there are no limitations on the
rights of holders of the issued equity shares of the Company or the Equity Shares to hold or vate or transfer
their respective securities.

417.  Except us deseribed in the Tssue Documents no approvals of any governmental or regulatory authoritics
are required in Tndia (including any foreign exchange or foreign currency approvals) in order for the Com-
pany to pay dividends declared by the Company to the holders of Equity Shares.

418 The execution and delivery by the Company of, and the performance by the Company of its obligations
under, this Agreement, will not contravene any provision of applicable law or the constitutive or charter
documents of the Company. No consent. approval, authorization, filling or order of. or qualification with,
any governmental or regulatory body, agency or court is required for the performance by the Company of its
obligations under, or for the consummation of the transactions contemplated by, this Agreement or in relation
1o the issuanee or the sale of the Equity Shares in accordance with this Agreement, exeepl such as may be
required by SEBI or by desipnated stock exchange, in connection with the Issue and except such as have
been obtained and wre in full force and effect. All suthorizations or approvals necessary for the performnces
by the Company of its obligations under, or for the consummation of the transactions contemplated by, this
Agreement ond the Bankers (o the Tsfue Agreement or in relation o the issnance or the sale of the Equity
Shares in accordance with this Agreement have been obtumed and are m full force and effect

4.19.  Except as disclosed in the Drafi Red Herring Prospectus / Red Herring Prospectus/ Prospectug, there has
not occurred any materinl adverke change, or any development invalving n prospective material adverse
change, in the condition, finuncial or otherwise, or in the earmmng, propertics, business, munapement, share-
holders' equity or operations of the Company taken as o whole from tmt set forth in the Prospectus. There
have been no addstional transactions entered into by the Company, other than those in the ordinury course of
business, which are materinl with respect 1o the Company considered as ane enterprise from thal set forth in

the Prospectus.

420, Except as disclosed in Draft Red Herring Prospectus | Red Herring Prospecius/ Prospectus, there are no
actions, suits, litigation, proceedings, inquires or investigations, threatened or otherwise, before or brought
by any court or governmental agency or body, domestic or foreign, or any arbitration proceeding now pend-
mg, or to the knowledge of the Company, threatened, against or affecting the Company, which might result
in o Material Adverse Effeet, or which might muerially and adversely affeet the properties or assets thereol
or the consummation of the transactions contemplated by this Agreement or the performance by the Company
of its obligations hereunder, !
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421, The Company hus all necessary licenses, consents, authorizations, approvals, orders, certificates and per-
mits to own, lease, license, operate and use their properties and assets and their conduct its business in the
manner deseribed in the Issue Documents; there are no proceedings pending or, to the knowledge of the
Company threatened, relating to the revocation, modification, or non-renewal of any such license, consent,
authorization, approval, order, certificale or permit,

422,  The Company is not {1) i violation of its respective constitutive or charter documents, (i) in default in
the performance or observance of any obligation, agreement, covenant or condition contained in any contract,
indenture, mortgage, deed of trust, loan or credit agreement, note, lease or other agreement or instrument to
which the Company or any of its branch offices are a party or by which it may be bound, or to which any of
the property or asscts of the Company is subject, or (ii) in violation or default of any statute, law, rule,
regulation (including, without limuation, any applicable law or regulation regarding money lundering or
banking practices), any judgment, order or decree of any conrt, regulitory body, administrative ngency, gov-
ernmental body, arbitrator or other authonity having jurisdiction over the Company or any of their respective
properties, as applicable, except where such violation or default under (ii) or (111) would not reasonably be
expecied to result in o Muterial Adverse Eifect,

4.23.  All descriptions of contracts or other material documents described in the Issuc Documents are accurate
descriptions in all material respects, fairly summearies the contents of such contracts or decaments and do not
omil any materinl information that affects the impon of such descriptions, There are no contricts or docu-
ments that would be required to be described in the Issue Documents under Indian law or SEBI regulations
that have not been so described.

424 Except as disclosed in the Issue Documents, no labour dispute with the employecs of the Company exists
or, to the knowledge of the Company, is threatened,

425 Except as disclosed in the lssue Documents, no indebledness (actual or contingent) and no contract or
series of similar contracts (other than employment contracts) is outstanding between the Company and (i)
any director or key manggerial personnel (as sct forth in the Tssue Documents) of the Company. (1) such
Director’s or key mamagerial personnel’s spouse or any of his or her children, or (i) any, company under-
taking or entity in which such director or an officer {as defined under the Companies Act) holds o controlling
mterest.

426.  All materml transaction, including any indebtedness, liability or obligation, between the company and (1)
entities that control or are controlled by, or are under common control, with the company, (1) entities over
which the Company  hag a significant influence over the company, (iii) person owning un interest in the
voting power of the company that gives them significant influence over the company (including their Rela-
trves, if applicable), (iv) ‘nanagement personnel baving authority and responsibility for planning. directing
controlling the seavities of the company (including directors and sentor manggement of the eompany and
their respective relatives) (v) entities in which a substantial interest in the voting power is owned, directly or
indirectly, by any person descnbed in (i) or (iv) or over which such person is able to excrcise significant
influence (including entilies owned by directors or major shareholders of company and entities that have
member of key manngement in common with the company) except for transaction among (e company amd
its Relutives as disclosed in the Issue Documents (A) that have been and are fair and conducted on an arm's
length basis and (B) are adequately disclosed in all nuterial respect in the Tssue Documents,

ey
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427. Delivery of the Equity Shares 1o be issued pussuant 1o this Agreement, the Red Herring Prospectus, and
Prospectus will pass good and clear title to such Equity Shares free of all restriction on transfer. liens, en-
cumbrances, seourity interests and claim whatsoever.

4728,  Excepl os deseribed in the fssue Documents, the company hes not entered into any agreement, oral or
written, meluding but not limited to any letier of intent, memorandom of understanding or memorandum of
agrezment. in relation to the sequisition of or investment in, in whole or in part. any company or entity.

4.29.  No trunsaction tax, issue tax, stamp duty or other issuance or transfer wx o duty or withholding tax is
puyable by or on behalf of the Underwriters in connection with the issue, subseription, allocation, distribu-
tion, sale or delivery of the Equily Shares as conlemplated by this Agreement or in connection with the
execution, delivery and performance of this Agreement or the Bankers to the lssue Agreemont.

430.  As at the date of any amended Issue Documents or supplement to an Issue Documents prepared by the
company in accordance with the terms of this agreement, the representations and warranties of the company
contsined in this section 4 hereof will be true and accurate with respect to any Issue Documents us so
amended or supplemented as if repeated as at such date,

4.31.  Subject to the provision of the SEBI (Underwriters) Rules and Regulations, 1993, and SEBI (Merchant
Bankers) Rules and Regulation, 1992, The company scknowledges and agrees that the Underwrites are acting
solely in the capacity of an arm’s length contruciual counterparty to the company with respect (o the Equity
Shares (including in connection with determining the teems of the Offer) and not as a financinl advisor, agent
or fiduciary (o the company or any other person. Additionally, the Underwriters are not advising the company
of any other persan as Lo any legal, lax, inyestment, accounting or regulatory matters in any jurisdiction, The
company has consulted and will consult with its own advisors concerning legal, tax, investment, accounting
and regulatory matters and shall be responsible for making its own independent investigation und appraisal
of the transactions contemplated by this agreement, and the Underwriters shall have no responsibility or
linbility to the company with respect thereto. Auy review by the Underwriters of the company, the transaction
contemnplated by this agreement or the matters relating to such transactions will be performed solely for the
benefit of the Underwriter wnid shall not be on bebalf of the company,

432 The representation and warranties made by the company are true and correct and it shall comply with the
covenants and agreements mode by it

5. UNDERTAINGS BY THE ISSUER COMPANY

5.1 Nat later than two (2) Busingss Days from the date hereof, the Company shall furnsh 1o the Underwriters,
without charge, such number of copres of the Issue Documents (and any amendments or supplements thereto) as
the Underwriters may reasonably request.

5.2 Prior to the date upon which the BRLM notifies the Company in writing that the distribution is complete, the
Company shall immedintely notify the BRLM: (i) of any filing made relating to the Tssue: (i) if anything occurs
that would render untruc or incorrect any representation or Winrmanty m section 4; or (1) if amy cvent or condition

supplement the Prospectus. 1T so notified, the BRLM may: .-
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(a) agree to allow the Issve to proceed on the basis of the Prospectus, subject, if required, to the publication of
amended or supplementary lssue Documents it the Company's expense; or

(b) in its absolute discretion, give notice to the Company that this Agreement shall terminate and cease 1o have
effect,

{c) Subject to the foregoing, the Company shall prepare such amendment or supplement as is necessary to correct
thie relevant statement or omission, and shall furnish to the Underwriters, at the Company's expense, such copies
ns muay be reasonably requested,

5.3 The Company shall advise the BRLM of any proposal to amend or supplement the Prospectus at least ten (10)
Business Days in advance, providing the BRLM with full detmils of the proposed amendment or supplement and
the reasons therefor, and shall not effect such amendment or supplement without the BRLM’s prior wrilten
consent. which the BRLM may grant or withhold in its sole and absolute diseretion: Such consent shall not
constitute a waiver of any conditions in Seetion 11, In addition, the Tssuer Company shall, upon the written
direction of the BRLM, promptly make such amendments or supplements to the Prospectus or any Issue Document
ns the BRLM considers necessary or appropriate in the interests of investors or regulatory compliance, and the
Issuer Company shall not be entitled 10 resist such direction or require any reason therefor from the BRLM.

5.4 The Company shall promptly pay all fees. stamp duty, registration charges, and other trxes and duties payable
in connection with the issue of sule of the Equity Shares,

5.5 The Company shall make all communications with any legal authority, department, intermediary, SEBI, and
the Stock Exchange through the BRLM., The [ssuer Company shall not, directly or through any agent,
representative, director, officer, or employee, make any mdependent communication to SEBI, the Designated
Stock Exchange, any other regulatory authonty, or any financial media, in relation to the Issue, without the prior
written approval of the BRLM_ All responses 1o SEBI or Exchange queries shall be drafted by or in consulation
with the BRLM, and the linal version ghall be approved by the BRLM before submission, The BRLM shall have
the right 1o review and edit any daft communication before it 1s submitted or published. Any violation ol this
clause by the Issuer Company shall entitle the BRLM o terminate this Agreement forthwith without notice,

5.6 At uny time prior to the Closing Date, if there is any change in the information referred to in Section 4. the
Company shall immediately notify the BRLM.

5.7 Following completion of the lssue. the Company ngrees to prepure and diselose (15 finuneinl information g
required by Tndion law and the SEBI Regulations with the Designated Stock Exchange,

5.8 The company will apply the net proceeds from the issue of the Equity Shores as described in the Draft Red
Herring "rospectus / Red Herring Prospectus/ Prospectus under the heading “Objects of the lssue™

5.9 For a period of 180 days from the date hereof, the company will, and will cause the all other parties acting on
s behulf 10, obtain the written approval of the BRLM, prior to issuing any public announcement o
participating in any press or other financial conference that could be material in the context of the market for
the shares of the company. provided that such approval 18 not 1o be reasonably withheld by the BRLM.

510  The company agrees that it will not, without the prior written consent of the BRLM, during the period
from the date hereof and ending 180 days after the date of the prospectus: (i) issue, offer, lend. pledge. sell,
contract 1o sell or ssue, sell any option or contract to purchase, purchase any option or contract 1o sell or
1:511:.. prant any option, right or warrint to purchase, lend or otherwise transfer or dispose of dircctly or

tly, any shares ufﬂll:pumpun}r or any sccurities convertible into or exercisable or acthun,g;eahle for
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shares of the company, provided that the foregoing restriction shall not apply to (a) the issue of the company’s
securities to employees of the company under an employee stock option plun or employee share purehuse
scheme in accordance with applicable SEBT guidelings or (b) the pledge of securities of the company in
connection with obtaining financial facilities from banks/financial instinations as may be permitied by refevant
SEBI guidelines; (i) enter into any swap or other agreement that rransfer, in whole or in part, any of the
cconomic consequences of ownership of shares of the company or any securitios convertible inta of
exchangeable for shares of the company; or (iii) publicly announce any attention to enter into any transaction
deseribed in (1) or (i) above, whether any such wransaction described m (i) or (ii) above is to be settled by
delivery of the company or sach other securities, in cash otherwise.

5.1 The representations and warranties made by the company are true and correct and it shall comply with
the covenants and agreements made by it.

6. CONDITIONS OF THE UNDERWRITERS’ OBLIGATIONS

The obligations of the Underwriters under this Agreement are subject to the following conditions:

6.1 Subsequent to the execution of this Agreement and prior to the Listing Date, there shall not have occiirred
any regulatory change, or any order or directive from SEBI, the Designated Stock Exchange, or any ather
governmental, regulatory, or judicial authority, that in the judgement of the Underwriters is material and sdverse
and malkes it impracticable for the Underwriters 1o carry out its obligations hereunder, to market the [ssue Shares,
or Lo enforee eontracts for their sale on the terms contemplated in the Issue Documents.

6.2 Subsequent to the execution of this Agreement and prior to the Listing Date, there shall not have occurred any
regulatory change. or any order or directive from SEBL the Designated Stock Exchange. or any other
governmental, regulatory, or judicial nuthority, that in the judgement of the BRLM is material and adverse and
makes it impracticable to market the Issue Shares or to enforce contracts for their sale on the terms contemplated
it the lssue Doguments.

6.3 I the Underwriter hecomes aware of any such occurrence or event, it may give notice to the Company that
this Agreement shall terminate and cense to bave effect, subject to the provisions hereol.

6.4 The representations and warranties of the lssuer Compuny shall be true and correet as ot the Tssue Closing
Date, and the Issuer Company shall have complicd with all conditions and obligations under fhis Agreement and
the lssue Agreement daled August 25, 2025 for Issue management between lssuer and BRLM an its part to be
performed or satisfied on or before the Issue Closing Date.

6.5 The underwriting obligntion is subject 1o listing approval by the Designated Stock Exchange 11 listing
approvil is not granted, the rights and liabilities of the Parties under this Agreement shall stand infructuous.

6.7 Furthei Jertificates and Materials. Prior 1o the Issue Closing Date, the BRLM and the Issuer Company shall
have furnished 1o the Underwriters such further information, certificates, legal opinions, comfort letters,
documents, and materials as the Underwriters may reasonahly request in writing in connection with the Issue,
including, without limitation, a certificate from the Issuer Company's statutory auditors mnfrmmg the scourncy
[ the financial statements included n the Issue Documents.
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6.8 Promoter Lock-In. The Equity Shares held by the promoters and promoter group of the Issuer Company shall
be locked-in in accordance with Chapter IX of the SEBI (ICDR) Regulations, 2018, and the Issuer Company shall
take all steps necessary to give effect to such lock-in requirements prior to the date of Allotment.

7. ISSUE

7.1 Notwithstanding anything contained elsewhere in this Agreement, the maximum number of Equily Shares
the Underwriters are required to underwrite 1s up to 38,446,000 Equity Shares,

72 In the Issue, the Underwriters shall be responsible for ensuring completion of subscription in respect of the
following:

(0} default in full and timely payment of the Issue Price in respect of Equity Shaves for which the Applicant has
placed an application and received an allocation; or

(b) withdrawal of an application, in respect of which an allocation of Equity Shares has been made, privr to
allotment of such Equity Shares.

8. PROCEDURE FOR DISCHARGE OF UNDERWRITING OBLIGATIONS

B.] The underwriting obligations, if any, determined in terms of his Agreement shall be dischurzed in the
following manncr:

BlLL

A.  The Company shall, immediately not later than 2 days following the expiration of the Pay-in period, provide
written notice to the Underwriters of the details of any applications for which payment has not been received
or in respect of which applications have been withdrawn, and sceordingly, the extent of the obligation of the
Underwriters, o procure purchasers for, or purchase itself, Equity Shures, computed in the neinner set forth
in Section 7,

B An Underwriter shull, immediately following the receipt of the notice referenced in Section 8.1, 1{A), procure
subscription as required under this Agreement and/or make the applications 1o purchase the Equity Shares
and submit the same to the Company and pay or cause the payment of the Offer price for such Equity Shares

. into the Public Issue Account of the Company.

8.1.2,

A The Company shall, not laster thun one day following the dispatch of the notice set forth in Section 8.1 1{A).
provide written notice to the Underwriters of the details of any applications for which the applicants have

« =eccived allocations and for which payment has not been received or in respect of which applications have
been withdrawn, and the underwriting commitments of the respective Underwriter for which payment has
not been received and accordingly. the extent of the obligations of the Underwriters to procure purchasers
for, or purchase itself Equity Shares computed in the manner set forth in Section 7., —
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B.  The Underwriters shall, immediately following the receipt of the notice referenced in Section 8.1 2(A). pro-
cure subscription as required under this Agreement andfor make the spplications to purchuse the Equity
Shares and submit the same to the Company and pay or cause the payment of the Issuc/Offer Price for such
Equity Shares mto the Public Issue/Offer Account,

8.1.3.The Underwriters, upon being satisfied as to the extent of the devolvement of their underwriting obligation,
shall, as soon as practicable and in any event within such period as may be prescribed from the date of receipt
of the communication referred to in Clauses 8.1.1 and 8.1.2 above, make or procure applicstions for sub-
scripuion to the shares and submit the same, together with the applicable application manies, to the Company.

8.1.4.0n the event of any failure by Underwriters 1o procure purchasers for, or purchase itself, the Faquity Shares
as required under Section £.1.1 or & 1.2, the Company, on behalf of itself, may make armngements with one
or more persons to purchase such Equity Shares.

9. FEES, COMMISSIONS, AND EXPENSES

9.1 In consideration of the underwriting obligations performed by the Underwriters, the lssuer Cumpany shall
remunerate the Underwriters at a rate of up te 5% (five percent) of the Tssue Size as underwriting commission,
as mutually agreed by the Partics in accordunce with the respective engagement/mandate letters,

The aggregate underwriting commission shall be divided egually between the two Underwriters, with cach
Underwriter being entitled to 2.5% (two and one-half percent) of the Issue Size, or such lower amount as may
be mutually agreed in writing.

This commiission payable to each Underwriter shall be paid to the relevant Underwriter or to such other person(s)
as may be directed by such Underwriter in writing. All applicable taxes shall be charged in addition to the sbove
COMMISSI0N.

The underwriting commission payable to each Underwriter shall be paid by the Issuer Company ugion receipt of
the final invoice from the relevant Underwriter and, i any event, nol later than five (5) Business Days from the
date of listing of the Equity Shares on the Designated Stock Exchange, whichever is earlier,

Provided, however, that:

(1) the rute und quantum of underwriting commission shall be subject to, and compliant with, the provisions of
Rule 12 of the Companies (Prospectus and Allotment of Securities) Rules, 2014, as amended from time 1o time:
(it} the underwriting commission shall be payable upon receipt of the final invoice from the Underwriter,
urespective of whether or not any devolvement of Equity Shares occurs under this Agreement:

(1) the Underwriter shall not derive any direct or indirect benefit from underwriting the Issuc other than the
commission payable under this Agreement, in accordance with Regulation 22Bi(1) of the SEBI (Mercham
Bankers) Regulations, 1992; and

() all applicable raxes, including Goods and Services Tax, shall be borne by the Issuer Company in addition to
the agreed commission

9.2 The lssuer Company shall not bear any other expenses or losses incurred by either Underwriter in fulfilling
its obligations under this Agreement, except for the fees and commissions expressly agreed under this Agreement.

10. INDEMNITY
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The Issuer agrees to indemnify and hold harmless he Underwriters, its Affilintes, its directars, officers.
employees and agents and each person who Controls the Underwriter as follows: () against any and all loss,
liability. claim, damage, costs, charge and expenses, including without limitation, any logal or other expenses
reasonably incurred in connection with mvestigating, defending, disputing or preparing such claim or action,
whatsoever, as incurred, arising out of or based upon (i) any untrue statement or alleged untrue stutement of a
material fact contained in any of the Issue Documents (or any amendment or supplement thereto) or the omission
or alieged omission to state therein a material fact necessary in order to make the statements therein, in the light
ol the circumstances under which they were made, not misleading: or (i) any breach of the representations,
wirmanties or covenants contained in this Agreement; (b) against any and all loss, hability, cloim, dansge and
expense whatsoever, as incurmed, to the extent of the aggrogate amount paid in settlement of any litigation, o
any investigation or proceeding by any governmental agency or body commenced, or of any ¢laim whatsoever
arising out of or based upon (1) any such untrue statement or omission or any such alleged entrue statement or
omission; provided that any such settlement is effected with the written consent of the Issuer; or (i) any breach
of the representations, warranties or covenants contained in this Agreement; provided that any such settlement
i5 effected with the written consent of the Issuer; and (¢) against any and all expense whatsoever, as incurred
(including the fees and disbursements of the legal counsel chosen by the Underwriter (us the case may be),
reasonubly incurred in investigating, preparing or defending against any litigation, or any investigation or
proceeding by uny governmental ngency or body, commenced or threatened, or any cliim whatsoever arising out
of or based upon (7) any such untrue statement or omission or any such alleged vntrue statement or omission: 1o
the extent that any such expense is not paid: or (i) any breach of the representations, warrantics or covenants
contained in this Agreement; to the extent that any such expense is not paid;

In case any proceeding (including any governmental or regulatory investigation) is instituted involving the
Indermmifying Party in respect of which imdemnity is sought pursuant to the above Clause hereof, the Indemmified
Party shall prompily notify the Indemnifying Party in writing, against wham such indemnsty may be sought
(proviced that the failure to notify the Indemnifying Party shall not refieve it from any hability that 1t may have
under this Clause except to the extent that it has been materially prejudiced through the forfeiture of substantive
rights or defences by such failure; and provided farther that the failure to notify the Indemnifying Party shall not
relieve it from any liability that it may have to Indenmified otherwise than under this Clouse.

The Indemnifymg Party on receipt of notice m writing under the above and upon request of the Indemnified Party.
shall retain counsel reasonably satisfactory 1o the Indemnified Party and shall pay the fees and disbursements of
such counsel related to such proceeding. In amy such proceeding, Indemnified Party shall have the right 1o retain
its own counsel, but the fees and expenses of such counscl shall be at the expense of such Indemnificd Party
un]ces-

« the Indemnifying Party and the Indemnified Party shall have mutually sgreed in writing to the reterttion
of such counsel.

= the Indemnifymg Party has failed within a reasonable time to retain counsel reasarnably satisfactory to the
Indemnified Party:

¢ the Indemnified Party shall have reasonably concluded that there may be legal defence nvailable to it that
are different from or in addition to those avalable w the Indemnifying Party: or

* the named parties to any such proceeding (including any impleaded partics) include both the Indemnifying
Party and the Indemnified Party and representation of both parties by the same counsel would be intp-
propriate due to actual or potential differing mterests between them,

¢ The remedies provided for in this Clause are not exclusive and shall not limit any rights or remedies that
may otherwise be available to any Indemnified Paty at law or in equity.

*  The indemmily provisions contnined in this Clause and the representations warranties and other statements

f the Issuer contained in this Agreement shull remain operative and in full force and effect regardless of
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(1) any termination of this Agreement, (i) any investigation made by or on behalf of the Underwriter or
any person controlling the Underwriter or by or on behalf of the Issuer, its officers or directors ar any
person controlling the Issuer and (i) acceptance of and payment for any of the Equity Sharcs.

11. TERMINATION

1.1 Notwithstanding anything contuined herein, the Underwriters shall have the option, exercisable at any fime
prior to the date of Allotment (including, where the circumstances so warrant. after the openmg of the lssue but
before the date of Allotment), to terminate this Agreement under mny one or more of the followin £ Circumstanees;

(1) If any representation or statement made by the Company to the Underwriters, in the Applicanion Forms,
negotiations, correspondence; the Prospectus, or this Agreement is or is found to be incorrect:

(i) If amy event having a Material Adverse Effect on the Issuc occurs and renders the Tssue infructuoes for
nvestors;

(iii) A camplete breakdown or dislocation of business in the major fnuncial murkets aifecting the cities of Kolkata,
Mumbai, Chennai, and New Delhi; ar

(iv) A declaration of war or oceurrence of insurrection, civil commolion, or any other serious, sustained financial,
political. or indusirial emergency or disturbance affecting the financial markets,

1 1.2 Notwithstanding anything contained herein, in the event of the Company failed to perform all or any of the
covenauts within limit gpecified wherever applicable under this letter of underwriting, the Underwriter shall
inform the Company with documentary evidence of the breach/non-performance by Registered post/ Speed post
and acknowledge obtained therefore, where wpon the Underwriter shall be released from all or any of the
Obligations required to be performed by him.

11.3 In case of termination cither party can send an intimation of termination of this agreement in writing through
electronic mode, digital mode or otherwise, which shall be construed as defivered and such intimation shall be
conclusive notwithstanding any communication held in past or fature.

1A, CHANGE IN LEGAL ENVIRONMENT

The terms of this Agreement for services by the BRLM for the Issue and underwriting are based upon the
prevailing legal and regulatory environment in India as prescribed by applicable rules and repulations issued by
the Ministry of Finance. the Ministry of Corporate Affairs, the Registrar of Companies, SEBI, the Desigrnted
Stock Exchange, and other governing asuthorities. Any chimge or alteration by the respective bodies in the
prevailing laws and regulations in the future that may render the completion of the Issue or the performance of
underwriting obligations unsuceessful for reasons wholly beyond the control of both the BRLM and the Issuer
Company (and not attributable 1o the negligence or default of either Party) shall not be construed as a fallure on
the part of the BRLM. In the event of such & change in law or regulatory environment: (i) both Parties shall consult
enich other in good faith to determine an appropriate course of action to give effect to the original intent of this
Agreement 1o the extent legally and commereially practicable; und (i) neither Party shall be linble to the other for
any loss, cost or damage arising solely from such change in law or regulatory environment, provided that this
Clause TIA dhall not in any manner limit, waive or extinguish the BRULM s mandatory stotutory underwriting
obligations under Regulation 260 of the SEB! (ICDR) Regulations, 2018.




12. NOTICES

Any netice or other communication pursuant to this Agreement must be in writing and shall be:

» dehivered persomlly;

= senl by telefacsimile or similar ransmission; or

» sent by registered mail, postage prepaid, o the address of the respactive Party as set out below.,
Notices shall be deemed given:

» upon delivery, if delivered personally or by overnight courier;

= when electronically confirmed. if delivered by telefacsimile: and

» when received. if sent by registered mail.

i} In case of a notice to the A ISTICS LIMITED (1 “om :

Mr. Deepak Khana

4, Commumty Centre, Industrinl Areo,
Luwrence Road, Delhi 110035
Telephone: +91 981 1483046

E-mail: s Jegal@pocjalogistics.in

(ii} In case of & netice (o SHARE INDIA CAPITAL SERVICES PRIVATE LIMITED (Underwriter):

Mr. Kunal Bansal, Viec President

A-25, Basement. Sector-64, Noida — 201301, Uttar Pradesh, Indis
Telephone: 0120-64%3000

E-mail: mb{sharcindia.com

In case of o to t OUND CO VISORS PRIVATE LIMITED
- ter:

M. Rajyveer Singh (Authorized Signatory)
Address: 614, Vishwadeep Building Plot No. 4 District Centre, JanakPuri A-3, West Delhi 110058, India
Telephone: 191 B2ZB73 56934

Email: poduitcagroup.in

13. TIME IS OF THE ESSENCE

All obligations of the Tssuer Company and the Underwriters are subject 10 the condition that time, wherever
stipulated, is of the essence of this Agreement. Any failure by either Party to adhere to the time limits specified
herein shall, unless otherwise agreed in writing, discharge the defaulting Party's counterpart from its obligations.
Provided, hewever, that notwithstanding any fatlure or delay by the lssuer Company in adhering to any time limit
wﬁrd in this Agreemen, J.'re BRLM and #w b’ntfmmrfrs shall pot, b reason of such failure or :J’l:'."ﬂ_l‘ be
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devolved Equity Shares, as prescribed under Regulation 260 of the SEBI (Issue of Capital and Disclosure
Requirements) Regulations, 2018, vead with Regulation 228 of the SEBI (Merchant Bankers) Regwlations, 1992
Such statutory obligations shall continue in full force and effect regardiess of any breach or delay by the Ivswer
Compeany in the performiance of its contractual oblisations hereinder

This Agreement shall remain in foree from the date of execution and shall expire upon completion of allotment
for the Issue.

14, SEVERAL OBLIGATIONS

The Issuer Company and each Underwriters acknowledge and agree that cach of them is severally, and not joinily,
liable in respect of all representations, warranties, indemnitics, indertakings, and other obligations given, entered
into, or made by cach of them in this Agreement.

15, MISCELLANEOUS

The Agreement shall be binding on and inure to the benefit of the Parties hereto and their respective successors.
The Underwriters shall not ugsign or transfer any of its respective rights or obligntion under this Agreement or
purport to do so without the consent of the Issuer Company. The Company shall not assign or transfer any of their
respective rights or obligations under this Agreement or purport to do so without the consent of the Underwriters.

16. GOVERNING LAW AND JURISDICTION

This Agreement shall be governed by and construed in accordance with the laws of the Republic of Indin and
shall be subject to the exclusive junsdiction of thie courts at New Delhi

17. ARBITRATION

In the event of any dispute, controversy or claim arising out of o in connection with this Agreement betwieen any
or all of the Partics, including any question regarding its existence, validity, interpretation, implementation, breach
or alleged breach, termination, or legal relationships established by this Agreement (the “Dispute™), the partics to
such Dispute shall attempt, m the first instance, to resolve such Dispute anmcably through negotiations between
the disputing partics. In the event that such Disputc canniot be resolved through negotiations within a period of
fificen (15) days from (he commencement of discussions on the Dispute (or such longer period as the disputing
parties may mutually agree 10 in writing), then any of the disputing party (the “Disputing Parties™) shall, by
nofice In writing to each other, reter the Dispute to be conducted at, snd in accordance with the rules of, the Delhi
Centre for International Arbitration. in accordance with Clause 3(b) of the SEBI circular dated July 31, 2023
bearing reference number SEBVHO/OTAE/QIAE_TAD-1/P/CIR/2023/131, as amended, inchiding amendments
purswant 1o the SEBI circulars dated August 4. 2023 and December 20, 2023 bearing reference numbers
SEBVHO/OIAE/OTAE TAD-1/P/CTRI2023/135 ard SEBIVHOIOIAE/OIAE _TAD-3/PICTR2023/191,
respectively (“SEBI ODR Circulars”). which the Parties have clected o follow for the purposes of this
Agreement provided that the seat of such institutional arbitmtion shall be New Delly, India.

IF the resolution of the Dispute through the SEBL ADR Procedures is nol mandatory under the Applicable Law,
or not applicable to the Disputing Parties under the law applicable to the Agreement in connection with the lssue,
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the Disputing Parties shall provide a written notice (*Dispute Notice™) (o the other party(ies) that o Dispute has
arisen and Invite the other party in the first instance to resolve the Dispute through medintion. All Disputes which
remain unresofved for a period of seven Business Days after receipt of a Dispute Notice (or such longer period as
the Disputing Parties may agree 1o in writmg) shall be referred to and finally be resolved by arbitration in
accordance with the provisions of the Arbitration and Conciliation Act, 1996 and the Arbitration Rules of the New
Delhi Centre of Iniernational Arbitration (“MCTA Rules™) for the time being in farce, which ruls are deemed 1o
be incorporated by referance in this elause.

Auny reference of the Dispute to arbitration under this Agreement shall not affect the performance of terms, other
than the terms refated to the matter under arbitration, by the Parties under this Agreement,

Subject w and in accordance with the Applicable Laws, SEBI ODR Circulnrs and the rules of the New Delhi
Centre for International Arbitration, the arbitration shall be conducted us Tollovws:

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

(b) all Disputes between the Parties arising out of or in connection with this Agreement shall be referred 1o or
submitted to arbitration m New Delhi, India

(e) Each of the Disputing Pacty shall appoint one arbitrator cach arbitrators so appointed shall appoint the presid-
ing arbitrator. In the event that the Parties fail 10 appoint an arbitratar or the arbitrators fail to appoint the
presiding arbitator as provided berein within 30 (thirty) days from the date of receipt of the notice required
under clause above, such arbitrator(s) shall be uppointed in necordonce with the Arbitrition Act; and cach of

the arbitrators so appointed shall have at least five years uf relevant experience in the area of securitics and/or
commiercial laws

(d} the arbitrators shall have the power to award mtercst on any sums awarded
(e} the arbitration award shall stare the reasons on which it was based

(N the arbitraton award shall be final. conclusive and binding o the Partics and shall be subject 1 enforcement
m any court of competent junisdiction

(g) the Disputing Parties shall share the costs of such arbitration proceedings equally unless otherwise awarded
or fixed by the arbitrators

{(h) the arbitrators may award to o Disputing Party its costs and actual expenses (including actual fees and ox-
penses of its counsel)

(i) the arbitrators may sward to a Disputing Party that substamtially prevails on merits, its cosis and acmal cx-
penses (including actual fees of its advocates and arbitration proceedings);

(i) the Disputing Parties shall co-operate in good faith to expedite the conduct of any arbitral proceedings com-
menced pursuant to this Agreement; and

subject to the foregoing provisions, the courts in New Delhi shall have jurisdiction in relation to proceedings,
including with respeet to grant of interim rehief, brought under the Achitration Act,

Provided that in the event any Dispute involving any Party is mandatorily required to be resolved solely by
harmessing online concilintion and/or online wrhitiation #s specified in the SEBI QDR Circulars, including
pursuant lo any subsequent clunifications that may be issued by SEBI in this respect, the Parties agree to follow
such dispute resolution mechamsm notwithstanding the option exercised by such respective Party in this Clause,

Poge ¥ \




accordance with Applicable Laws,

18, AMENDMENT

No smendment, supplement, modification, or clarification o this Agreement shall be valid or binding unless set
forth in writing and duly executed by all Partics.

19. SEVERABILITY

IFany provision of this Agreement is determined 1o be invalid ve unenforceable in whole or in part, such invalidity
or unenforeeability shall attach only to such provision or the applicable part thereof. The remuining provisions
shall continuie in full force and cffect.

20. COUNTERPARTS

This Agreement may be executed in separate countérparts, each of which shall be deemed to be an original;
however, all counterparts together shall constitute ane and the same Agreement,

21, ILLEGALITY

I amy provision of this Agreement is held 1o be illegal, invalid, or unenforcenble under any enactment or rule of
law, such provision shall 1o that extenit be deemed not to form part of this Agreement. The legality, validity, and
enforceability of the remainder of this Agreement shall not be affected.

22. ASSIGNMENT

No party may assign any rights under this Agreement without the consent of the party against whom the right
operates, No provision of this Agreement may be varied without the consent of the Book Running Lead Manager.

CONSENT AND AUTHORISATION

The Underwriters hereby certifies their consent 1o act as Underwriter 1o the aforesaid Tssue and 1o its name being
included as Underwriter in the Draft Red Herring Prospectus, Red Herring Prospectus, and Prospectus which the
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Issuer Company proposes t0 issue The Underwriter hereby aothorises the Issuer Company to deliver this
Agreement to the Designated Stock Exchange, the Registrar of Companies, and SEBI.

IN WITNESS WHEREOF

The Parties have executed this Agreement as of the date first written above,

[For and on behalf of
POOJA LOGISTICS LIMITED

Limited")

Signalure:

Mr. Deepak Khanna
Designation: Managing Director

Wilness:

Name: MH‘S'H B]S'HT
Address: ﬁ"ﬂjp |-"?-F PH._..')Hh‘b Qﬂ”k’;

LH! — {jot
Signature: .

Signature:

Mr. Kunal Bansal
Viee President

DIN: 05130667
For and on behall of /,- Witness:
SHARE INDIA CAPITAL SERVICES
PRIVATE LIMITED | | o Name: ailp
N Address: aeoide P

Mr. Rajveer Singh
Authonsed Signatory

Witness:
Name: .I'nml L(P kﬂﬂﬂ-’}‘
Address: (v gom

Signature: iﬁw
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