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UN DERWRITING AGREEMENT

DATED AUGUST 22,2024

AMONCST

AMWI1,1. }IEAI,1'II CARE I,!MITEI)

(TllE "cOMPANY" OR *ISSUER")

AND

UNISTON E CAPIT'A1, PRIVAI'T] I,I M ITI:t)

("BRI,M'OR "IX)OK RllNNlN(; I.EAD MANACUR")

ANI)

C LOBALWORTH SECURITIES LIMITED

(..MARKET MAKER'' OR "UN DERWRITER'')

AND

BHAV!KA GANDlII,ISHA (;ANDlII, SHASHIKAI,A AND BHAVYA GANDHI

(*THT, PROMOTER GROUP SELLING SHAREHOLDI]RS" OR *SELLING SHAREHOLDER')
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TlND[,RWTtITING AG RF],.MUNT IOR TH[. INI'ilA1, PtrBl.lC OFF'I]R BY AMWILL
H [.At.',l'll cARli l.l Nl ll'1.]l) oN t] PI,ATT'ORM OF- BSt] LIMITED

'I'his Underwriter agreement is made and entered into at Bangalore, Karnataka on this August
22,2021 belween:

AMWILL HEALTH CARE LIMtTED, a cornpany incorporated under the Cornpanies Act 2013,
bearing CIN [J36994KA20l7PLClO572l, and having its registered oftlcc at No.90,4'r'I:loor,2"d
Main Road,7'r'Cross. Charnrajpet. Bangalore - -5600 18, Karnataka. lndia (hereinafier ret'errc'd to as

thc "Company" or "AMWl[,1.". which cxprcssion shall. rrnless it be repugnant to thc cotltc\t or
rncarring thcrcol. bc clccrnr-'cl to nrcan and incluclc ils succcssors arttl perrnitlccl assigns). olthc F IRST
PARl':

AN I)

UNISTONE CAPITAL PRIVATE LIMITED. a conlpany incorporated unde'r the Cornpanies Act.
2013 having its registered olflce at Ai305. l)yrrasty Business Park. Andhcri Kurla Road. Andheri
(t.,ast), Munrbai-.1000-59. Inclia. (hercinaticr rcle'rrcd to as "tlnistonc" or "Ilook Running l,ead
Manager" or IlRl.M. rvhich crprcssion slrlrll. rrnlcss it trc t'cl.lttgnattl to thc conlc\t or Ittcaning

thercot. bc dccrtrcd to lncan and incluile its succcssors ancl pcrrnittcd assigns). ol'the SECOND
PARl'.

ANt)

GLOBALWORTH SECURITIES LtMITED, a Company incorporated under Companies Act,

l9-56. having SEBI Registration number as an IN2000,89732 and BSE Member code (6213 ) and

having its registcred otllce at 1l6.7lh [:loor. Ncclkanth C'orporatc Park Kirol Roacl. Near Viclyavihar

Railway Staliorr. Vidl'avihar ( Wcst). Murnbai. Maharasltlra. lndia (hercinafier rel'crred as

..(;1.()BAl.W()RTH" or "tJnderwritcr" or "Market Maker") uhich exprcssion shall. unless it

bc rcpugrrarrl lo tlrc contcrt or urcaning thcrcol. bc clecnrecl to tucan and include its successors and

pcrrritted assigns) ol'the THIRD PAR'l';

ANt)

llharika (iandhi, lsha (iantlhi. Shashikalt and liharra (iandhi. bcing thc Prontoter (iroup

Sharcholtlct's or the Sclling Sharcholdet's, ol tltc FOtIR'l ll PART'

Irr this tJndcrwriting Agreernent. the Cornpany. t.Jnderwriters and Selling Shareholders are

collectively ref-erred to as "Parties" and individually as "Party".

WHEREAS:

A. The Company along with thc Selling Sharcholders proposc lo trndertake an initial prrblic oll'ering

ol'upro 62.00.000* Equitl Sharcs.(thc"'Ofl'er") to bc olll'rcd to lhc ptrblic through the book

btrilililg plcthocl (the "Bgok Building Process"). cornprising ot'a ["rcsh lssue ol- 50.00.000*

t,c1uit1 lharcs and an ollcr tirr sale ol'11.00.000* t:quit1 Shares by thc Prornoter Group Selling

Sharcholclcrs. in accordance with the Cornpanies Act" 20 13, as arnended. (the "Companies

Acf '"). the Securities and I-.xchangc Iloard of lndia ( lssrre ol' Capital and Disclosure

Requirements) Regulations. 201 8. as arncnded fiortr tirne to tirne (the "SEBI ICDR

Regulations") and such other applicable lau's at such price as may be clclcrtltirlcd or

discoveredbasedonthe.UookBuilclingProccssanclasagrcccl tobl'thc(orltpanl inconstrltation

rvith [Jnistonc Capital Pril'atc l.irnitcci (r'cll'rrccl to as lltc "B0ok Running l,ead Manager" or

"llRl.M") (thc'.Offer Price"). I-he Ol'lr.'r rr ill bc urac'lc $ ithin lnclia lo lnclian instilutional. non-
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institutional and rctail investors in reliance on Regulation S under the United States Securities
Act ol'1933 ("tJ.S. Securities Act"). ("Regulation S").'l'he Ol1'cr rnay also inclLrdc allocation
ot'l:quit1'shalcs to ccrtairr Anchor lrrrcstors. irt cortsullution *ith tltc IlRl.M. tlrr a cliscrctionar)'
basis. in accordancc' u'ith the S1:lll lC'l)R Resulaliorrs.

*.\ 
t r b j e c' t I r t.f i n t t I i : t t t i t t tt t tl llu.s i.s ( ) f .. I I I ( ) I tt t ! t t t

Il. -l'he prcscnt Ot'tl.r has bc.en authorizcd pursuant lo a resolution ot our []oard dated April 5.2024
and pursuant to a special resoluti<ln ol'our Shareholders passed in an [:xtra-Ordinary Ceneral
Meeting dated April 6. 2024 under Section 62( I Xc) ol the Companies Act, 20 I 3.

C. l'he Equity Share.s to be allotted in this Of,t'er cornprises a net Olfer to the public and reserved

porlion tbr the Market Maker which shall be at least tive pcr cent ol'thc nutnber of Equity Shares

of tcred to public which shall be detcrrnined in accordance of Book Building Process as defined
runder the Securities Exchange Boarcl ol'India (lssue of Capital and Disclosure Requirenrents).
2018.'l'he net Otl'er to public shall cornprise ol'issue to Qualitied lnstitutional Buyers. Retail

lndividual Investors and Other than Rctail Individual Investor.

D. The Ofter shall be conductcd through Book Built Process pursuant to the SEBI (ICDR)
Regulations. 201 8 as amended.

I:. 'lhc lssucr Cornpany has applicd to llsl: l.irnitccl ('llsE') lbr in-principlc approval tbr listing
ol'its cquity' sharcs on the SMI: I)lallirrrtr ol'thc llSl:.

F. 'l'hc Cornpany has appointcd [Jnistorrc C'apital I)riratc l.inritccl l() nlattag,c thc Ol]L'r as thc Book

Running t-ead Manager and Unistonc Capital [)rivate l.irnited has acccptcd the r'ngagement in

terrns ol their Agrcernent dated De'cc'rnbcr ll. 202i. as atlendcd. strb.iect to the terms and

conditions set fbrth therein.

G. l'he C'ornpany has approachcd Book Running [.c'ad Mana-eer and the Market Makcr to act as the

lJndcnvriters tbr this Otter.'fhe Book RLrnrring t.cad Manager and the Market Maker. in

accorrjance rvith St:Bl ICDR Regulations shall collectively underwrite 100% of the total Offer
sizc. l'he Market Maker has agrecd to Lrnderwrite tive per cent of the nurrber of Equity Shares

of'f'ercd to public and the Book Runnirrg l-eacl Manager has agrecd to underwrite 95% of the

total Ofter size out of its own account and has accepted such proposal and confirmed that there

is no conflict of interest arising fiorn such transaction or arrangement.

H. tlence. Book Running Lead Manager and the Market Maker shall act as Underwriters to this

Otl'er and all the parties herein have theretbre agreecl lo entL'r into this Agreement tor thc purposc

ol'u1clci".,r,riting and antongsl thc othcr things as re,.lttirccl uncler SI:lll ICDR Regrrlations.

NoW, T}IEREF'ORE I'T IS IIEREI]Y AGRI]EI) BY AND AMONG THE PARTIES
HERETO AS F()l.I.OWS:

I. DI'TINITIONS AND INTERPRI]TA]'IONS

l.l ln addition to the deflned terrns contained elsewhcre in the Agrc'etnent. the lollorving

expressions, as used in this Agreernenl. shall have the respeclive tncanings sct tbrth bclorv:

..Affiliate" q,ilh rcspccl to a spccilicd pcrson. shall rncart an) othcr pcrson that clircctll'. or

intJircctll througlr ollc or nlorc intcnlccliarics. cottlrols or is Colltrollccl by. or is under collllnon

control with. tltc spccificd person.

.,All9lment" shall rnean the olter and allotrnent of equity shares to successful Applicants.

.,Agreemeni" shall mean this agreetnent or any other agreement as specifically mentioned.

,.Applicant" shall rnean an) prospcctiv,.- Invcstor u'ho has tllade an application in accordancc

rvitir tlre I)rali Rccl hcrring prospcctus tLccl llcrrirrg I)rospcclLrs atlcl,tlr thc Prospcctus.
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"Application" shall mean an indication to make an application during the Application Period
by a prospective investor to subscribe to the Oller Shares at the Offer Price, including all
revisions and modifications thereto.

"Bid/Offer Closing Date" shall rnean an)'such clatc on completion of'the application hours
alier rr,'hich the Collection Bankcr u,ill not acccpl irr) applicalions lor the Ol'f'er. which shall be

thc clalc noliflccl irr a uiclcll circulatecl l:nglislr ntrtional nr'\\'spapcr and a llindi national
ne\\'spapcr and a rcgiortal ncrvspaper.

"Bid/Offer Opening Date" shall rnean anv such date on which the Collection Banker shall start
accepting applications for the Off-er. u'ithin the application hours rvhich shall be the date notified
in arvidely circulated l-.nglish national ne\\'spapcrantl a llindi national neuspapcr and a rc-gional

nr'wspape r.

"Bid/ Offer Period" shall tncan thc pcriod bclu'ccn thc Ilicl Of'l-er Opcning I)atc and the Bidi
Ot'fl.r C'losing I)atc (inclusivc ol'botlr clatcs) arrd during which prospective Applicants can

subnrit thci r Applications.

"Bid" shall mean an indication to make an Offer during the Bid/Offer Period by a Bidder
pursuant to submission of the Bid cunr Application fiornr. to subscribe to or purchase the Equitl
Shares at a price within thc Price'Band. including all revisions and rnodit'ications thcreto as

perrnitted under the SEtll ICDR Regulations in accordance rvith the Drati Red Herring
Prospectus and Bid cum Application Fonn.

"Bid Amount" shall rnearr the highest valuc ol'optional Bids indicatcd in the Bid cum

Application l:orrn ancl in thc case ol Retail lndividual I]idders Bidding at Clut Otf Price. the Cap

lrrice rnultiplied by the nurnber of Equity Sharcs l]id fbr by sLrch Retail Individual Bidder and

r'Itcntioned in the tlid curn Application lrornr ancl palable by the Rctail lndividtral Bidder or

blockc.d in thc ASIIA Accurrnl uporr subrrtission ol'thc llicl in the Ol'tcr

"Bid cum Application form" shall nrean ttlrrtt uscd by a tlitldcr. to rttakc a llid and rvhich will
be considcrccl as thc. application lbr All<ltrncnl irt lcrtns ol'thc t)ratt Rcd llcrrirrg Prospectus.

"BRl.M" shall rnean the tlook Running l-cad Managcr to the Olltr i.e. UNISI'ONl-. CAPITAL
PRIVA-lE l-lMl'l-trt)

"BSE" shall mean BSt: I-irrited

,.Closing Date" shall lnean the date ol'allotrlcnt ot'thc Shares by the Cornpany. in accordance

with the Prospecrus. which date will not bc later than 90 da1,s atler the application opening date.

unless otherwise rnutually agreed in rvriting between the BRLM and the lssuer Company.

"Companies Act" shall mean the tndian Cornpanies Act' l9-56 and the Cornpanies Act' 2013'

along with the rules framed there under to the extant notitled as amended fiom time to time.

,.Controlling",,.Controlled b1," or "Control" sltall have thc'satne trlcaning ascribed to the

leln "coltrol" undcr the. Sl:lll (Substantial Accluisition ttl'sharcs and'l'akcovcrs) Regulations,

20 ll.orasarnendcd.

,.Controlling Person(s)" with respcct lo a spccilicd person. shall mean any other person who

Controls such specificd person.
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"Draft Retl llcrring Prospectus" shall rncan thc l)rali Rccl hcrring prospccttts ol'the Company
qhiclr is lllccl rvitlr llSl; irr accordancc uith Scctiotr l2 ol'the Cornpanies Act. 20 l3 lbr getting

in-principal listing approval.

,.Public C)ffer Account" shall mean the Public Oft'er Account as and when openecl by the lssucr

Companl,rvith a dcsignatcd Barrkcl lo thc Ol'fcr itr orclcr to collcct thc sttbscriptiotl tllotri.'s
procurccl tl'orn this Olll'r ol'Sharcs.

..lndemnified Party" shall have the rneaning given to such te-nn in this Agreement.

,.lndemnifying party" shall havethe meaninggiven to such term in this Agreernent.

,.Market Maker" shall mean any person who is registered as a Market Maker rvith SMtr
Plattbrrn of BSE l.irnitccl.

,,Market Maker Reservation Portion". shall bc atlcnst 5.000,6 ol'Otter proceeds divided by

Cap I)ricc: sub.icct to acl.iustrnents ol'lot size. [rurther the Market Maker Reservation Porlion is

nol less than 5.009,6 ol shares ofl'cred under the IPO as required as per regulation 261, sub

regulation (1) of StjBl(ICDR) Regulations.

..Market Making Agreement" shall rncan lhe Agrecrncnt enterccl bclwccn lhc Isstrcr

Compan1,. and thc- Selling Shareholclcrs lJook RLrnning I cad Managcr ancl Markc'l Makcr.

..Material Adyersc [.lftct" shall rncan. inclil'iclualll or in thc aggrcgatc. a rnaterial advcrse

cl'tccl orr thc condition, tlnancial or olhcrrvise. or in thc earnings. business. management,

operations or prospects ol'the Cornpany and its subsidiaries, taken as a whole.

,.Net Offer" shall mean the Offer of equity shares in this Offer excluding Market Maker

Reservation Portion.

.,Non-institutional Applicants" shall rnean all Applicants that are not QlBs or Retail

Applicants and who have applied tbr cquitl sharcs litr an altloultl lrlore than { 2.00.000.

,.Offer" shall rncan initial public ol]-ering ol'upto 62.00.000* Equity Shares to be of-fered to the

public through thc book building rnethod (cornprising of a l:resh lssue of 50'00,000* Equity

Shur"5, and an ollcr lbr sale of 12,00,000x tiqLrity Shares by the Promoter Group Selling

Shareholders. in accordance with the Companies Act.20 13, as amcnded, the Se'cttrities and

Exchange Board ol'India (lssuc of ('apital and l)isclosurc Rcqtrircrncnts) RcgLrlatiorls. 2018. as

arnendedfiorntirnetotimeancl such othcr applicublc larrs alsttchpriceas tltal'bcdelertrlinc'd

or discovcrccl based on thc []ook I]trilclirrg l)rttcess.

*.\ 
t t hf t',' t t t t./i t ttt I i : t tl i r ttr t I lJtt.: i.t ttf . I I I r t t trrc t tl

..Offer Agreement" shall mean agreement dated May lr8,2024 entered between the lssuer

Company. the Selling Shareholders and Book Running Lead Manager'

,.C)ffer f)ocument" shall mean and inclucle the l)ratl Red llerring Prospectus. Red IJerring

Prospectus and the Prospectus as ancJ whcn approvcd by thc Board of' I)irectors ol the Issuer

Cornpany and llled with BSI--'

..Offer price,, shall rncan the tinal price at which 1:quity'shares will be allotted in terms of the

Red Ilerring Prospectus the Olter Pricc'will be decided by'our Company in consultation with

l)lgc (r ttl 23



the IlRl-M on the Pricing [)ate irr accordance with the L]ook-Building Process and the Red

Ilerring Prospeclus.

"Party" or "Parties" shall have the meaning given to such terms in the prearnble to this
Agreement.

"Prospectus" shall mean the prospcctus ol'thc Cornpany rrhich will bc llled u'ith tlSt: SlrBl /

ROC and othe rs in accordancc u ilh Scctiorr il ol' the (iornpanics Act. 201 3 atier getting in-
principal listing approval but bclirrc opcrring the Ol't'er.

"Qualified lnstitutional Buvers" or "QlBs" Qualilic'd lnstitutional []Lr1'crs as detlned under

Regulation 2( I Xss) ol'the SEBI (lCI)R) Rcgulations. 2018.

"Registrar" shall mean Registrar to the Offer being Bigshare Services Private l,irnited. a

company incorporaled under the Cornpanies Act, l9-56 and having its rcgistered ol'tlce at 36-2"

6th Floor. Pinnacle llusiness Park. Ngrt to Ahura Csntrt-', Mahakali Cavcs Road. Andheri (l:ast).
Mumbai -10009i. Maharashtra. lrrclia.

"Retail Applicants" shall nrean individual Applicants (including HUFs and NRIs) who have

applied fbr Equity Shares tbr an amount not rnore than { 2,00.000 in any of the application
options in the Otfer.

*SEBl" shall mean the Securities and Exchange Board of India.

"S[,Bl Act" shall mean the Securitics and l:rcharrtrle Board ol'lndia Act. 1992" as antended and

as applicablc to thc Olll'r.

..SEllt (ICDR) Regulation 2018" shall rncan thc St:tll (lssue ol Capital and Disclosure

Requirements) Regulations 20 18. as atnended and as applicable to the lssuing.

*SME Platform of BSE" means the SME plattorm ol BSE. approved by SEBI as an SME

Exchange tbr listing of equity shares issued unclcr Chaptcr lX ol'the StrBI l('DR Regttlatiorts.

"Stock Exchange" shall tttcan llSl: l.ilnitcd.

"Underwriters" shall rnean LJNIS'I'ONlr CAPI'l-Al. PRIVATE LIMITED and

CI-OBAI-WOR'| H SECU RIl'I ES LI M II'ED

1.2 ln this Agreement, unless the context otherwise requires:

a) word denoting the singular shall include the plural and vice versa:

b) words denoting a person shall include an individual. corporation. compan)', partnership"

lrusl ()r othcr cntil):

c) hcacling and bolcl typctacc arc only' lbr convcniencc'itnd shall be ignored tbr the purposes

ol'itttcrpretation;

d) rel'erences to the word "inclucle" or "including" shall be construed without limitationl

e) ret'erences to this Offer Agreernent or to an)'othcr agreelnent. deed or instrurnent shall be

consti-ued as a ret'erence to this Oflbr Agrccrncnt or lo such othcr agrectnent. dced. or

instrurncnt as thc sarnc rnay lionr tirnc to tirttc bc arttcndctl. laricd. supplctncntcd or noted:

l) atrl,rclcrcncc lo an)'Partl,to this Ot'll'r Agrecrnettt. or an\ other trgrcement. deed or

itrslrurnslt shall irtclrrdc its succcssors. hcirs qr pertnitted assigns;
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g) ret'erc'nces to a statutc or statul()r) provision shall be construccl as a rclcrence to such
provisions as liom tirne to tirnc anrcndecl. consoliclalccl. urodificd. extended. re-enacted or
replaced;

h) rctbrenccs to a Scction. Paragraph or Annexurc is" unless indicatcd to the contrary. a

rcl'crence to a section" paragraph or annexure ol'this Ol't'er Agreerncnt; and

i) ret-erence to a document includes an amendment or supplement to. or replacement or
novation ot'. that documentl and

.j) capitalized terms used in this Agreernent and not specilically detlned herein shall have the
rneanings given to such lcnxs in the t)rati Red Herring Prospectus. Red llerring Prospectus

and Prospectus.

2. UNDERWRITING

On the basis olthe representations and warranties contained in this Agreemenl and subjects to
its terrns and conditions. the Underrvriter hereby agrees to underwrite and i or procure
subscriptitln tor thc Ot'tcr sharcs in thc rnanncr and on the tcrrns and conditions contained
clsewhcrc in ot'this Agrccrncnt ancl as tttcttlionctl beltlu':

2.1 Following n'ill be the undcru'riting obligatiotts uttder

Name of Underwriter

Unistone Capital Private Lirnited

*lnc'lrile.s liltrit.t'.\httt'e.s <tl'the llut'ket .lloku lle.servutittn l'ot'tiott thic'h urc to bc sub.sct'ibecl h1' rhe.\lurkar
.llukcr. (ilobulwot'th.\ec'ut'ities L.inited in its otrn uL'c'ounl in order lo c'luinr c'omplionc'e vith the requiremenls

of Regulution 261 d'the S[.Bl (l('l)l?) llegttlutions,201U, o.s oneruled.

2,2 The Company shall before delivering to the Registrar of Companies (hereinafter referred to as

"ROC") nrake available to the lJnderwriter a copy of the Red Herring Prospectus. which shall

be as rnoclillcd in thc light ol'thc obscrvations rnacle by' BSlr while issuing the in-principle

approval lcttcr. 'l hc Llndcruritsrs shall belbrc crccutirrg its obligatiorrs under this agreelnent

satist_\ itsclt'u'ith the tcrrns ol'ths Ol'l'cr and othe r ittlorrttalion and disclosures contained therein.

2.3 
-l 

hc llecl llcrrirrg Prospcctus irr lcspcct ot'thc public Ot'tcr shall bc dclivcrcd b1'thc Cornpany to

the ROC lbr registration in accordancc uith thc provisions olthe Cotnpanics Act.20l3 as rnay

be amended tiorn time to time. bul not later than onc )'ear fiorn the date ot'this Agreement or

such extended period(s) as the Underwriters may approve in writing. the tilnc being the essence

of this Agrccrnent. The Company agrees that. if after filing o1'thc Red flerring ProspectLrs wilh

the ROC. arry additional clisclosurcs arc reqtrirecl to bc rnade in the interest ol'the investors in

regarcl to any tnatter rclevant lo thc. Ol-ter. thc'Cotnpanl shall cornpll'with such requirements as

rnil,bc sripulated by BSH. Sl:lll. ROC or thc Book Running t-ead Manager and compliance of
sgch requiretnr-nts shall be binclingon the Undervvriters: provided that such disclosures shallnot

givc a right ro the Underwritcr to tenrinate or cancel its Underwriting obligations unless such

iubsequent disclosures are certified by BSE or SEBI as being material in nature and essential

for the contract of Underwriting;

2.4 The Company shall rnake available to the [Jnderwriter a minimuln of 2 application lbrrns

tbrrlilg parl of'abridged Prospcctus and I copl ol'thc Rcd llcrring Prospcctus tbr c'very' I lakh

ot'rup...r and ever1, l0 laklrs rupccs ol'tlrrcJe'ruriling acceptcd by' thc [Jnderwriters. If the

LJlclcrrrrir,rrs clcsircs to havc rrrorc applicaliort lirrrtts and Red tle'rring Prospectus than specified,

thc) pl.lst stalc its requircrncnts w'lriclt rroulcl (hcrt bc considcred as conditiotl tbracceptance of

70 0f the Total
Offer Size

Underwritten

No. ofshares
U nderwritten

r 00%Upto 62.00.000
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this tJnderrvriting Agreernent.'l'hcrcalier, it is responsibility of the Company to deliver to the

Underwriters the accepted quantity of application forms and ProspectLls as soon as the Red

llerring Prospectus is filed with the ROC but in any case" not later than .i days prior to the date

of opcning of the public Ofl-er. prool-ot'such delivery, should bc'retained b.," the Cornparry.

2.5 
-l'he 

subscription list lbr thc'public Olter shall opcn not latcr than threc rrtonths tiont the datc ol'
this agreerrrent or such extended period(s) as the Underwriters nlay agrees to in writing. The
subscription list shall be kept open by thc Company' fbr a rninirnurn period of 3 working days

and if'required by the Underwriters. the sarnc' nray be' kepl opcn upto a maximurn of l0 calendar

days lailing u'hich thc Underwriters shall not be bound to discharge the underwriting obligations
under this Agreement.

2.6 All the applications made by'any applicant c\ce-pt by [Jnderrvriters on their "OWN" accottnt

shall bc construcd to bc part ol'the "Nc't Ol'tcr" applications.

2.7 With rcgard to the Markct Makcr Rcservation I)orlion. it is cornpulsorr that thc Market Maker
subscribe to the specilic porti()n ol'the Ol'lcr sct asidc as "Markcl Makcr Rcscrvation Portion"
as it rrcecJs to be subscribcd in its OWN account in order to clairn compliance rvith the

requirerrrcnts ol Regulation 261 ot'lhc Sfrlll (lCI)R) Rcgulations. 201 8. as atnended.

2.8 ln ternrs of'para 2.7 above, the Underwriter lbr the Otfer shall be entitled to arrange for sub-

underwriting of its underwriting obligation on its own accounl with any person or persons on

terms to be agreed upon between them. Notwithstanding such arrangement, the Underwriter
shall be prirnarily, responsiblc tbr sub-undcrrvriting and any' tailure or delault on the part of the

sub-Underwriters lo discharge sub-undc-ru'riting obligatittns. shall not cxernpt or discharge the

Undcrrvriter ol'its underwriting obligation under this Agrcernent.

2.9 The Underwriter should ensure that subscription is received upto the amount underwritten. lt
will be the responsibility of the Underwriter lo ensure that Applications received tiorn its side

are properly stamped by its narne / code. ln the event olany undersubscription. the responsibility

olthe Underrvriter will be decicled based orr the arnount ol'applications already'received tl'ont

its siclc b1 thc llook Rtrnning l.cad Marlagcr.

2.10 li thc Otl'cr is undcrsubscribcd. thr-' tlrrdcrrrritcr shall bc rcsporrsihlc to subscribe,/procure

subscriplion to thc urrsubscribcd sharcs. llorrr:rcr. proriclcd that strclr obligation shall not

cxcecd thc atnotrnl rrtentioncd in clartsc 2.1 abor'c.

2.1I 'fhe underwriting obligations tbr []nderrvriter in case ol'shortage shall be discharged in the

manner mentioned below:

a) the Company shall within 30 days atier the clatc ol'closttre'ol'sttbscription list comnlunicatc

in rvritirrg to the l.lnderu'riter. thc total numbcr ol'shares remaining unsubscribed. the

nurnber olshares required to bc taken up by the Underwriter or subscription to be procured

thcrelbrc by thc LJnderrvritcr.

b) the Cornpany shall rnakc'availablc to the [Jnderwriter. the tnanner ot'computation of
underwriting obligation and also turnish a certitlcate in support of such computation fiom

the Company's auditors.

c) The [Jnderwriter on being satistled about the extcnt ol'devolvetnent ol'the undcrwriting

obligation. shall irnrne-cliaicll and irr arrr casc uithirr (r0 days f'rotn thc'datc ol'clostrrc ol'thc

Otlcr. in the rlanper spcciliccl in cluuscs l.U. 1.9 arrcl clscuherc in this Agreerncnl. tnake or

procgrc thc applications to srrbscrihe lo thc sharcs clcbcnturcs and subntit the sar]re together

rrith thc applic'ation pt()1c\s to thc ('ornpitnr in its [:scrorr Accottnt opcncd spccitically lbr

this Ot'lcr.

d) in the event oltailure ot'the Underwritcr to makc thc application to subscribe lo thc shares

as required under clause (c) above. the Cornpany shall bc free to make arrangetnents rvith

one or rlore persons to subscribc to such shares uithoLrt prc-ltrclice to the rights ol'thc
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Cornpany to take such rneasures and proceedings as may be available to it against the

Underwriters including the right to claim damage for any loss suffered by the Company by
reason of lailure on the part of the LJnderwriters to subscribe to the shares as aforesaid.

2.12 'l'he Cornpany is fiee to quanlili'the darragcs upto a value ol'thc sharcs not subscribctl by'

the [Jnderwriters in terms ol- its cornnritrnent undcr this Agreernent.

J. RT]PRESI.]N]'AI'IONS ANI) WARRAN-TII]S I}Y TIIF] UNDI]RWRITER

3. I Net worth of the Underwritcrs. l'he' Underwriters. hereby declares that they satisfy the

Net Worth/ Capital Adequacy Requirernents specitied under the SEBI (Underwriter) Rules

andRegulations, lgg3orthebyc'lawsofthestockexchangeofwhichtheUnderrvritersare
rncmbers and that they are cotnpctent to undr'rlakc the underrvriting obligations rncntioned
in clause 2 hereinabovc.

3.2 Registration with the Stllll: 'l'hc Llndcru'ritcrs i.c. LJnistonc C'apital Private'[.irnited and
(ilobalu'ortlr Sccuritics l.irnitccl hcrcbl clcclare thal thc IJnde'rwrilers are entitled lo carry
orr thc husirrcss as An Unclcruritcrs rrithout obtaining a separatc cerlilicate undcr the St:Bl
(LJnderrvritcr) Rcgulations l99i tiarncd under the SEBI Act.

3.3 I'he Underwriter confinns to the Company they are responsible and liable to the Company,
for any contravention of the SEBI Act, rules or regulations thereof. The Underwriter further
confirms that they shall abidc w'ith its dutics. firnction. responsibilities and obligations
under the SEtll (Merchant [Jankcrs) Rc'gLrlations. 1992.

3.4 ln addition to any represcntations of the [Jndcru'ritcr undcr the Regulation ol Document
tilcd with SME Platforrn ot'BSl: (BSL:). thc [Jndcrrvriter hereby represents and warrants

I hat:

a) They have taken all necessary actions to authorize the signing and delivery of this

Agreement;

b) 'fhe signing and dclilerl ol'this Asrccrncrrl and the cotnpliancc with this Agrcctnent

docs not violalc anv larr'. rrrle. r'egtrlation ()r itllrccnrcr.tl. clocutttcnl tlr instrtttttcnt binding

on or applicablc to thc [-]tltlcrwritcrs.

c) 'I'hc1 will comply' rvith all ol'its obligations sct tbrtlr in lhis Agrcement.

d) 'Ihe1 shallcnsurr.cornpliancu'rriththeapplicablclau'sandrtrleslaiddorvnbl'theSEBl
an{ the SMI: Plattbrrn ol'BSE w.r.t underwriting in gcneral and underwriting this

Public Otter in specific.

e) -l'hcy shall lollow fair trade practices and abide by the code ol'conduct and ethics

standards specilied by Sl:1)1. Stock t:rchanges and olher relaled associations liorn time

to tilnc.

l) 'l-hat all actions required to be taken. tirltllled or things required to be done (including,

but withoul limitation, the making of any filing or registration) for the execution'

delivery and pertbrmance by the tJnderwriter oltheir obligations under this Agreement

and perlbrmance of the ternts thereof have been taken, fulfilled or done and all consents.

authoriz.ations. orders or approvals recluirecl for srrch excctttion. delivery'and

pcrtilrrlancr'have bccn rrrrcorrclitionalll obtaitrccl ancl retnain in lull tbrce and ct'f'ect:

g) [-rnlcss othor$'isc crprcssll arrthorizctl itt rr riting. h1 lhc ('ortlparly. neither the

IjncJcru,ritcr nor an\ ,it'tl,"ir Al'l rliatcs n()r iln] ol'thcir rcspcclivc dircctors. crnployees

or agcnts. has tnade or u'ill utakc an1 vcrbal or tvrittctt rcprcscntations in connection

rvith the Olter orher than those rc'presentations tnade pursuant to the terms and

corrditions set tbrth in this Agrcerrent or containcd in the Ollcring [)ocurnent(s) or in

any other document, the contents ol'which are or havc been expressly approved or

provided lbr in writing lbr thc Olter purpose by'the Company'
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3.5 l'he Underwriters acknorvledge that they'are undcr a duly to notily the Company and the
SME Platforrn of BSE irnmediately in case they becorne aware ol' any breach of a

representation or warranty.

{. RT]PREST]N1-A1'IONS AND WARRAN'I-IT]S BY TIIT, ISSTJT]R CoMI'ANY

4. I Warranty as to statutory and other approvals.-l.he C'or.rrpany warranls that all consent,
sanctions. clcarancc. approvals. pcrnrissions. liccnses. etc., in connection with the public
Oller as detailed in the Prospectus or required fbr completing the Prospectus have been

obtained or will be obtained and the sarne shall remain effective and in force until the

allolment ol'all the shares/ debenture are completed.

ln addition to any representations of the lssuer under the Prospectus the Company hereby

represents and warrants that:

a) ll has takcn all nccc-ssar)' actions tcl aulhorizc thc signing and dclivcry' ol'this
Agrce rncnt:

b) 'l'hc signing arrd dclivery ol'this Agreemcnt and the compliance with this Agreement
does not violate any law. rulc. rcgulation or agreernent, document or instrument binding
on or applicable to the Cornpany.

c) lt will cornply with all of its respcctivc ohligations set lbrlh in this Agreernent.

d) lt shall cnsurc cornpliancc rvith thc applicablc'laus and rules laicl doun h-r the Sl:Ul
and the SMt: Plattbrrn ot'BSt: *ith rcspccl to lhc rolc of'thc ('ornpany in the

[.lndcrrvriting pr()ccss in gcrreral arrd IJnclcrrvlitirrg in thc I:quit;' Sharcs ol'thc Cornpany
irr spccilic.

e) lt shall tbllow fair trade practices and abide by the code of conduct and ethics standards

specilied by SEBI, Stock Exchanges and other related associations tiorn time to time.

4.2 The Cornpany and the Selling Shareholders acknowledge that it is under a duty to notit,v

the Llnderwriters and the SME Plattbrrn ol'IISI: inrrncdiatelf in case il becornes aware ol'

any' breach ola representation or a uarrant)'.

5. REPRESENATIONS AND WARRAN'I'IT.S I]Y T}IE BOOK RUNNINC LEAD
MANAG ER:

5. I ln addition to any represenrarions ol the Uook Running Lead Manager under the Due

Diligence' Certitlcate and Underwriting Agreement. the Book Running Lead Manager

hereby rcpresents and warrants that:

a) It has takcn all ncccssar)'actions lo arrlhorizc tltc signing arrd clclivcry'ot'this
Agreerrrentl

b) 'l-hc signing and clcliverl ol'this agrccnlcnt artcl the cotnpliance with this Agreement

cloesngtliolatcanl larv.rulc.rcgulationoragrcentcnl.doculrenlorinstrutnentbinding
on or applicablc to thc Book Running Lead Manager.

c) It will comply with all of its respective obligations set fbrth in this Agreement.

d) lt shall ensure compliance with the applicahle laws and rules laid down by SF.BI and

thc tlSE with respcct to thc role ol'the BRt-M irr thc [Jnderwriting proccss in general

and LJnderwriting process in the shares ol'the Cornpany' in specitic.

c) lt shall lbllolv tairtrade practiccs and abide by the code of conducts and ethics standards

specitied by SIiBI. the stock exchangcs and relaled associations fiom tirte to time.

5.2 l'he Book Running t,ead Manager acknowledges that it is under a duty to notify the

Cornpany and the 5Ug ptattorrn of BSE (BSE) irnrnediately in case it becomes aware of

any breach ofa representation or a warrant\.
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6. CONDITIONS OF THE UNDERWRITER'S OBLIGATIONS

6. I The several obligations of the Underwriters under this Agreement are subject to the
fbllowing conditions:

a) Subscqucnl to thc c\ecution and clelivcrl ot-this Agrc'crnent and prior to thc Otl'cr
('losirtg l)atc thcrc shall not havc rlccurrcd an1' regulatory' changes. or any developrnent
inrolvirrg a pr()spccli\c rcsrrlatorr charrgcs ()r Anv order or directive trorn St:Bl. the
SMI: I'}latlbrrn ot'[]SI: or anr olhcr qo\cnrr.rcntal. regulatorl' or.ludicial authority that.
in the judgment ol'tlrc- Undcru'ritcr [Jnderrvriters. is rnaterial and adverse and that
nrakcs its. in thc judgrnent ol'the Underwriter,'tJnderrvriters. impracticable to carry oul
U nderwriter obl igations.

b) Subseque'nt to the execution and clelivery ot'this Ag,recrncnt ancl prior to thc Otlcr
('losing Date therc slrall not havc occurred an1 clrang,-'. or an) del'elopnrenl involving
a prospeclivc changcs. in thc condition, llnancial or otherwise. or in the earnings.
busirrcss. lnanagclncnt. propr'rlics or opc-rations olthe Company and its subsidiaries.
takerr as a whole. that, in the judgment ol'the BRLM. is material and adverse and that
makcs it. in the judgrnent of []Rt.M. inrpracticable to market the Offer Shares or to
enlbrce contracts fbr the sale of the Offer Shares on the terms and in the manner
contemplated in the Offering Docunrents.

c) lf the Underwriter is so notifled or becorne a\\'are of any such liling. contrnunicalion"
occrlrrencc or evcnt. as thc casc rrray'be. thirt nrakcs it irlpracticablc 1o carry out its
IJncieru'riting obligations, it rna-r sivc noticc to lhe Cornpany'to the eltbct, with regard

to thc Ol'ttr slrtrrcs this agrccnrcnt shall terrninate and ccase to have eftect" subject as

sct ()r.rl hcrcirt.

d) 'l-hc representations and warranties ol-the Cornpany contained in this Agreernent shall

be true and correcl on and as olthe Otter Closing Date and that the Company shall have

cornplied with all the conditions and obligations under this Agreernent and the Of ter
Agreement dated Ma."' 18. 202.1 on ils part to bc perlbnnccl or salisllcd on or hclbrc thc

Of'ler Closins [)atc.

c) 'l'he Undcrrvritcr shall havc reccivcd evidence satistactory to it that the Equity Shares

havc bccn approvcd in-principlc tbr listingon the SME Platlbrrn of the BSE and that

such approvals arc in full fbrce and elf,ect as of the Closing Date.

l) Prior to the Otler Closing Date. the Book Running Lead Manager and the Company
shall have f'urnished to the Underwriters such further intbrrnation, cerlitlcates,

documents and materials as the Underwriter shall reasonably request in writing.

6.2 Il'any condition speciticd in Scctiorr -5.1 shall not have becn lulllllcd whcn and as required

to bc lLrllllled. this Agrectncnt rna\ bc tcrrninated by the [Jnderwriter by written nolice to

thc ('ornparrl an) timc on or prior to thc Ollcr ('losing Datc: provided. however, that this

Scctiorr.i.l.scclionsl.-1.7.9. 10. ll.l2. l-i. 1.1. 15. 16. 17. 18. 19.20.21.22.23and24
shall survive thc lcrtnitration ot'this Agreetnc-nt.

7, INDEMINITY

a. 'l'he Unde.rwriter here-in shall irrdcrnnil'r'and keep indetnnitlcd the Issttcr ancl tlre Scllirtg

Sharcholders lbr thcir ()\\n acc()ulrt and thcir rcspcctive Al'tlliatcs arrd all thc rcspcctivc'

clircclors. Ol'llccrs. cnrplolccs. clull arrthoriscd age-nl antl ctlttlrollillg pcrsolls (each. an

"tndcmnilicd Partl'") liorn arrd against any and all losscs. liabilitic's, costs. Claitns,

clrargcs. actions. procccdings, clarnages" expcnses or dernands which it incur or which is

rnade. against it as a result olthe. or arising out ot, or in relation to the IPO subscription,

trading. liquidity and f'ailure to make minimum market requirement from time to time which

are determined by a court or arbitral tribunal of competent jurisdiction to have resulted from
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an)' bad taith. d ishonesty, illegal or liauclulent acts or the w illtll detaults or gross negligence
on thc part ol'the Undcrwriters. Such indemnity will cxtend to include all reasonable costs,
charges and expenses that such lndernnified Party rnay pay or incur in disputing or
det-ending any such loss. liability. cost, claim, charges. demand or action or other
proceeding.

b. 'l'he Cornpany and the Selling Sharcholders shall indcrnnily and keep indernnitled. each of
thc []ook Running l.ead Manager" Underwriter and Market Makers tbr its own account and
thcir respective Alllliates and all other respective directors. ot'flcers, errployees,
prot'essionals. duly authorised agents and controlling persons (each. an "lndemnified
Party") from against any and all losses. Liabilities. costs. claims" charges. actions.
proceedings, damage. expenses or dernands which it incur or which is made against it as a

result of or arising out of. or in relation lo. an) misrepresentation or alleged
rnisrepresentalion ol'a rnaterial lact contained in tlrc l)rafi Red I'lerrirrg Prospectus. Red

llcrring I)rospcctus ancl Plospcctus or onrissiun or allcgcd ornission thcre fionr ol'a material
lacl nccessar;, in order to rnakc thc slatcrnents lhcrcin irr thc light ol'thc circumstances under
rvhich thel'rve're rnade not rnislcaclinu. or $lrich arc dclcrrnincd b1,thc courl or arbitral
tribunal ol'cornpetent jurisdiction to have resulted tiorn bad taith. dishonesty. illegal or
liaudulent acts or the willtul detault orgross negligence on the parl olthe Cornpany and the
Selling Shareholders. Such indenrnity rvill extend to include all reasonable costs, charges
and other expenses that such Indernnitled party may pay or incur in disputing or det'ending
any such loss" liability, cost. clairr. charge. dernand or action or other proceedings. Provided
howcver thal thc Cornpany and the Selling Shareholders will not be liable to the Book
Running Lead Manager. Underrvritcrs. Market Makcrs to the extent that any loss. clairn,
clirrnage or liability is lbund in a.iudgrnent by'the court to have resulted solely and directly
liom any olthe Underwriters severally, as the case may be, bad laith or gross negligence or
willful misconduct, illegal or Fraudulent acts. in perfbrming the services under this
agreement.

c. 'lhe indernnity provisions contained in this Clause 7 and the representations, warranties and

other staternents ol'thc Cornpanv and the Selling Shareholde'rs. thc Book RLrrrning [-ead

Marrager and thc [Jrrtlcruritc.rs corrtairrccl in this Agrccrnc-nt shall retrrain operative and in

lirll lorcc'and ctll.ct regardless ol'(i)tcrrnination ol'this Agreement. (ii) any investigation

rnaclc b1 or on bchalt'ol'tJnclcrrrritels or its dircctors, ollicers. crnployecs. agenls and

represe'ntatives. or by or on behall'of'the Cornpanl and the Selling Shareholders. its

respective officers or directors or an1 Alliliate or person Controlling the Cornpany and the

Selling Shareholders and (iii) acceptance of and payrnenl lor any olthc' t:quity Shares.

8. TERMINATIONS

8. l-l'hisAgreerncntshallbeinlbrcctl.omlhcdatcol'crccutionuntil thcallottnentofsecLrritics
in this OII'er and tirlllllrrrerrt ot'thc obligations ol'the Underwriters as set-out in this

agreL'trlent.

8.2 Notwithstanding an)'thing contained herein. the Underwriter shall have the option ol
terminating this Agreernent by giving a notice in rvriting to the Company and the Selling

Shareholders, to be exercised by them at any time prior to the opening of the Offer as

notified in the Red Herring Prospectus of terminating this Agreement under any or all of
the lol lowing circutnstances

i. il'any representationsi slatctrenl rnadc by'lhc C'ornpanl'and the Selling Shareholders

ro tlrc LJndcrwritcr and/or in thc application lbrrns. negoliations. correspondence. the

Red llerring Prospcetus or in lhis Agrcerncnt arc orarc lbund to be incorrect:

ii. a coptplctc breakclou,n or dislocalion ol'business in the ma.ior linancial rnarkets.

attecting the cities ol Kolkata. Murnbai. chennai or New Delhi;
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iii. dcclaration ol'u'ar or occurrcncc ol'insurrc'ction. civil cornmotion or any other serious
or sustained llnancial. political or industrial ernergency or disturbance aftbcting the
rna.lor tinancial markets ol'Murnbai. Chennai. Kolkata and New Delhi.

iv. there shall have occurred any change. or any developrnent involving a prospective
change, in thc conclition. llnancial or othcrrvisc. ur in thc assels. liabilitics. carnirtgs.
business. prospccts. nranagcnrcnt or operations ol' tltc Conrpanl and thc Selling
Shareholders. u'helhcr or rrot arising in thc ordinarv coursc of'thc business that. in the

.lLrdgrnent ol thc tJrrdcrwrilcrs. is rnaterial ancl aclvc-rsc and that rnakes it. in the

.juclgrrrcnt ol'the IJnclcrwriters. irnpracticablc'or inadvisable to rnarket the Equity Shares

on the terrns and conditions and in the rnanner contemplated in the Offering
Docurrent(s) and this Agreement.

v, the Book Running [.ead Manager rnay terminate this Agreement with immediate effect,
which in view ol the llook Running [.ead Manager. at'fecls the ability ol'the
[Jnderrvriters lo carr)/ out its obligations or negalivell' att'ects thc goodrvill ol'the
Cornpany and the Sclling Shareholders.

8.3 Notuithstanding anylhing containcd in section 8.1 above. in thc cvent olthc Compan.v-

failed to pertbrnr all or any ol'the covenants within lirnit specified wherever applicable
under this Agreemenl ol'underrvriting" the Underwriters shall inforrn the Company with
adequate docurnentary evidence ot'the breach/non-pertbrmance by Registered post/ Speed

post and acknowledge obtained therelbre. whereupon thc lJnderwriters shall be released

tiorn allor any ollhe obligatiorts rcclttircd lo be perlbrrttcci by hirn.

tl..l 'l'hcprovisionof Scctionl.l.-s"7.[t.9. 10. ll" 12. ll. l-1. 15. 16. 17. 18. 19.20.21and22
shall survive thc lerrnirtatittn ot'lltis aqrcctttcnl.

9, NOTICES

Any notice or other comrnunication given pursuant to this Agreetrent tnust be in writing and (a)

delivered personally. (b) sent by telc Iacsimile or other sirnilar t-acsirnile transmission. (c) or

sent b), regisrered rnail, postage prepaid. address of the Party specified in the recitals to this

Agreerncnt. or to such thx nurnbr'r as rxa) be designated in uriting by srrch Partl'. All notices

and ttther cornmunications rcquircd or pcrrnitled under this agrcelnenl that are addressed as

provided in this section will(i) it'dclivcrcd personally or bl overnight courier. be deemed given

upon dclivery; (ii) if dclivcry by'tele t'acsirnile or sirnilar f'acsirnile or similar tacsimile

transmission. be deerned given when electronically contlrmed; and (iii) if sent by registered

rnail, be deemed given when electronically confirnred.

IO. MAXIMUM LIABILITY:
'l o thc llllcst extent pennittccl by' la$'" arrd rrot $'ithstanding anl'other provision of this

Agrccrnent. rhc total liabilirl . in tlrc aggrcilatc. ol'llRl.M irr capacitl ol'tlook Running Lead

Managcr & Llnderrvritcr lo\\arcls tlrc ('orrrpany tttrd thc Scllirrg Sharcholders and anyone

clairning b5 or through thc ('ontpatrt ancl the Sclling Sharchtlklcl's. lirr atlr ancl all clairns. losses.

costs oidanrages. in an),\\'a) rclatecl to thc transaction shall not c\cecd the total compensation

received by the Book Running l.cad Marragcr respe-ctivell'. till strch date under this agreernent.

II. CHANGE IN LEGAL I]NVIRONMENT

l'he terrns of this agreement tbr scrviccs by' Book Rtrnning t-ead Managu'r tbr the Otl-er and

unclcrwriting are baied upon the prcvailing legal environrrent in lndia hy way ol prescribed

rules and re.gulations by rcgulatory boclics such as the Ministry of frinance. Department of
Corrpany, nltairs. Regittrai ol'(iornpanies. St:Ul. Stock tlxchanges and other governing

aut5orities. Any change or altcration by the respective bodies in the prevailing laws and

regulations in future tirnes. that may render the accornplishntent of the Otfer or underwriting

unsuccessful for the reasons beyond Book Running Lead Manager and the lssuer's control shall
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not bc counled as llook Rurrning l.cad Manager's thilurc. ln case ol- such an event, Book
Runnirrg l.cad Manager shall not bc liable'or legally bound to any proceedings or actions for
retirnd ol'l'ecs reccived by us till such date.

I2. TIME IS THE ESSENCE OF AGREEMENT

All obligations of the Cornpany and the Selling Shareholders and the [Jnderwriter. are sLrb.iect

to the condition that time wherever stipulated. shall be ol'the r-ssence ol'the Agrcenrcnt.
Consequently. any t'ailure on the parr ot'the Cornpany and thc Sclling Shareholders or the
Underrvriters to adhere to thc tirne lirnits shall unlcss othcrrvise agreed betwcen the Company
ancl thc Sclling Shareholdcrs and thc [Jndcrw'ritcrs. dischargc thc LJnderwriters or Company and
thc Sclling Sharcholders ol'their" its obligation under the Underwriting Agreement. The
agreenrent shall be in lbrce tiorn lhc datc ol'cxecution and will cxpire on completion olallotment
tbr this Otter.

I3. SEVERAL OBLIGATIONS

1'he Cornpany and the Selling Sharcholdcrs and thc [.]rrclcruritcrs acknou'lcclgc and agrccs thal
thcl'arc all liable on a scvcral basis to each othcr irr rcspcct ol'thc rcprcscnlations. warrantics.
indcrnnitics. undcrlakings and othcr obligatiorrs givcn. cnlcrccl into or madc br each olthem in
this Agrccrncnt.

l,l. MISCELLANEOUS

I'he Agreement shall be binding on and inure to the beneflt of the Parties hereto and their
respective successors. The Underwriters shall not assign or transfer any of their respective rights
or obligations under this Agreement or purport to do so rvithout the consent ol'the Cornpany and

the Selling Shareholders.'l.hc Company' shall not assign or transll'r any ot'their rcspective rights
or obligations under this Agreement or purport to clo so rr ilhout the consenl of the Underwriters.

I5. (;OV[.RNING LAW AND JURISDICTION

1'his Agrcement shall be governed b1'and construed in accordance with the laws olthe Republic
of lndia and shall be subject to Murnbai, Maharashtra jurisdiction.

I6. ARBITRATION

Reference to arbitration - An1 clisputc arising out ol'tltis itllrccnrcnl bctuccn thc []ndcruritcr
and thc Cornpany shall bc rctcrrccl to thc Arbitraliorr ('orttrttittec bl thc llSl: and thc dccision ol'
the Arbitration Corntnittec shall bc llnal artcl bincling on both thc partics.

All proccedings in any'such arbitratiorr shall be'conducted underthe Arbitration and Conciliation
Act. 1996, as amended, and shall be conducted in English.'Ihe arbitratir:n shall take place in

Mumbai. Maharashtra. I ndia.

Any ref-erence olany dispute. dilference or clairn to arbitration under this Agreernenl shall not

altect the perfbrrnance b1'the Partie's of their respective obligations under this Agreemcnt other

than the obligations relating to the disputc. dillcrence or clairn rc'l'errcd to arbitration.

I7. AMENDMENT

No arnendrnent. supplernent. moditlcation or clarillcation to lhis Agreernent shall be valid or

binding unless set tbrth in rvriting and duly cxecuted by all the Parties to this Agreement.

I8. SEVERABILITY

ll'anl,provision or anv porlion ot'a provisiorr ol'tltis Agt'ccntcttl is dctcrltlincd lo bc invalid or

uncnlbrceablc in rvholc itr irr part. such irtraliditr or ttttcttlirrccablc shall attach only to sLlch

provision or the applicablc- part ol-such provision and the rerttaining pan ol'such provision and

all othcr provisions ot'this Agrecrncnt shall ctlrrtitruc to rctttiritt irt lirll lorce and cll'ect.
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I9. COUNTERPARTS

1'his Agrcernqnt tnav bc exccutecl in scparate countcrparts. cach ol'w'hich when so cxecuted and

delivered shall be deer.ned to be an original. but all such counterparts shall constitute one and

the sarne instrument.

20. CUMULATIVE REMEDIES

1'he rights and remedies ol'each olthc parties and each inclenrnitled pcrson under Sections 7

and 2i pursuant to this Agrecnrcnt are curnulalive and are in addition to any other rights and

rernedies providcd by general lau' or otlrerrvise.

2t. ll.LE(;Al.l'l-Y

If-any provision in this Agreernent shall be held to be illegal, invalid or unenforceable, in whole
or in part. under any enactment or rule ol'law, such provision or part shall to that extent be

deemed not to form part of this Agreement but the legality, validity and enforceable of the

remainder of this Agreement shall not be at-tected.

22. ASSICNMENT

No parl) tnay'assign an;'of'tlreir riglrts under this Agreernenl withoLtl the consent of the Party

againsl rvhorn thc right opcratcs. No provision ot'this Agreement tnay be varied without the

consent ot'the Underrvriters, []ook Rrrnning l-ead Manager and Cornpany.

The undersigned hereby certifles and consent to act as Underwriters to the aforesaid Ol'fer and

to their name being inserted as Underwriters in the Drati Red llerring Prospectus. Red Ilerring
Prospectus and Prospectus and Oftcr Mcmorandutn rvhich the Companl intc'nds to Ollcr in

respcct ol'the proposed Olter and herebl arrthorizc thc Corrtpany to dclivcr this Agrccrnent to

SI:tll and thc SMt: Platlbrrn ol'llSl:.

23. F-T]F-S, COMMISSION AND EXPT]BSES

ln consideration of the underwriting obligations perfonned by the Underwriters, the Company

shall pay the Underwriters the f'ees and cornrnissions rnutually agreed by the parties in respect

of the obligations undertaken by it. Such f'ee shall be paid to the Underwriters or such other

persons as directed by the Underwriters from time to tirne. Ilowever, it may' be noted that the

;ates or fbes so agreed upon shall bc- sub.ject to the provisions olCompanies Act and thal thc

obligation to pay underwriting cclrlnrission shal I arisc upon c-xc'ctttion ol- this agreement

irreJpective olthcl tact rvhethcr thcrc is an1 dcvolvcrlent or no devolvetnent on the Underwriters

lowafcls undet' subscri Ptiorr.

1'he C'ornpany,shall not bear any othel e\penses or lossss. ilany. incurred by the Underwriters

in order to tultil its Obligations. e\cept tbr the t'ees i corntnissions etc.

2,1. EXECUTION

This Agreernent and atnc-ncltnL.nt lo this agrccrncnt. il'an).lna)'be crectrtccl in atll'ntttnber ol'

coLtnterparls. or using separate sigrrature pagcs. tiach such c\ccLlted counterpart and each

countcrpall to which such sigrraturc pagcs are attachc'cl slrall bc deemed to be an original

inslrurnent. but all such counterparts ttlgcther shall constitutc onc and thc salne instrurnent' A

signc.d copy ol-this Agreernent delivered by e-mail or other means of electronic transmission

shall be deerned to have the same legal eff-ect as delivery of an original signed copy of this

Agreement.
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IN WITNESS THEREOF the parties hereto have set their hands hereunto on the day and year
hereinabove written.

For and on behalf of AMWILL HEALTH CARE LIMITEI)

ob
Tarun Gandhi

Managing Director
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IN WITNESS THEREOF the parties hereto have sct their hands hereunto on the day and year

hereinabove written

For and on bchalf of GLOBALWORTH SECURITIES LIMITED

lci-
l.lame: M i.Lin SL.*l^
Designation: bi".Jor

tilUMBAI

*

('_

3(o

Secu
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lN WITNESS THEREOF the panies hereto have set their hands hereunro on the day and year
hereinakrve urittcn.

.' I I

h.^ ,t -

Bhavika Candhi
(Promoter group Selling Shareholder)
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lN Wl'l'n\ESS THEREOF the partics hcreto hare set thcir hands hereunto on the da-r, and 1,ear
hcreirrabove rvriften.

J^ (\a
I
a^dL

lsha Gandhi
(l)rornoler group Sellirrg Shareholder)

t
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lN Wl lNtrSS TllERl-:Oti lhe panies lrereto harc sel their ha[ds hereunto on the day and year
hereinatror c rr rittcn.

ll'qs1.,'.l.olo
Shashikala
(Promotcr group Sclling Sharcholder)
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lN WITNESS THERIIOF the panies hereto havc sel their hands hereunto on the day and ).ear
hereirrahore urilten.

Bhivyu Gandhi
( Prorrolcr group S!'lling Shareholder)
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