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N WRITER A NT FOR INITIAL P IC OFFERING (IP
B WN AS

TR UNDERWRITER AGREEMENT CAgreement™y is made ard sntered into 52 Rajkot on May 27, 2023
BY AND AMONGST

GANGA BATH FITTINGS LIMITED (FORMERLY KNOWN AS GANGA PLAST INDUSTRIES
LIMITED) (CIN: U22204GJ2624PLC1 51 770), a Company incorporated under the Companies Act, 2013 and having
its Registered Office at Survey No. 121, Nr. Vraj industrial Estate, SIDC Road, B/H Shantidham Residency, Veraval
(Shapar), Kotda Sangani, Rajkot, Gujarat 360024, (hereinafier referred to as “The Company” / “The Issuer” /
“Issuer Company™ / “Ganga™), 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 FIRST PART;

AND

JAWA CAPITAL SERVICES PRIVATE LIMITED {CIN; U74140DL20BSPTCI37680). 2 company incoporated
under the Companies Acs, 1958 and havirig SEBY registration number INMODOUIZT77 (registered! as Category |
Merchant Banker) and having its registerad office ar Ploy No. 93, FIF, Pocket-2, News DAY School, Jasola. [ehi-
Hi0025 (hereinafter referred 1o ac “IAWA™ / “BOOK Ri/NNING LEAD MANAGER" “BRLM" '
“UNDERWRITER™} which exgression shall, unless it be repugnant 1o the context or meaning thereof, be deemed 10
si2an and incheds f8 sycovssors and [Tmitted assigns, of the SECOND PART:

In this Underwriting Agreement, The lssuer, sad Underwriter are collectively refermed to as “Pargies™ and
individually as “Party”,

WHEREAS: .

A.  The Issuer Company proposes to undertake a public issue of 66.63,000 Equity Shares of Rs. 10/- each (“Issue™),
in accordance with the Companies Act, 2013, the SEB] (ICDR) Regulations as amended and other applicable
Indian securities laws at such price as may be determined through Book Building Process under the SER]
ICDR Regulations (the “Issue Price”™). The shares are proposed to be offered to the public under
Regulation 229(2) of Chapter 1X of SEB] (ICDR) Regulations, via Book Built Process.

B, The Isste comprises 6f a Net Jssue to Public as per ire disclosure o be made in the Red Herring Prospectus
"Nt Issue™ rand a reservazion of Mirie! Maker as perthe disclosure to Ye made in the Red Herring Frospectus
of the Company. The Net Issue o public sha!l comprise of Issue 1o Qualified Institationa! Buvers, Anchor
Investors, Nuu-Instingional Investors and Retil Individual Investors.

the Draft Red ﬁerring Prospectus, Red Herring Prospectus, the Prospectus, this Agreement. the Memorandum
of Understanding. any amendments or supplements thereto, and any and all other writings es any be legaily
and customarily required in pursuance of the Issuing and to do all acts, deeds or things as may be required,

D.  The Company has received the in-principle approval from the NSE EMERGE dated March 11, 2025 for the
listing of the Equity Shares 1o be offered pursuant to the Issue.

E.  One of the requirements of issuing shares to the Public in accordance with the Chapter 1X of the SEB] {ICDR)
Regulations, as specified in Regulation 260 of the said Regulations is that the Issue shall be hundred percent
(100%) underwritten, further as per requirements of Regulation 260(2) of SEBI (ICDR) Regulations, BRLM
shail compulsorily underwrite at least fifieen percent (15%) of the total issue on their own account. The
underwriting obligations are more specifically provided under clasue 2.2 of this Agreement.

F. The Issuer Company has approached JAWA for being appointed as BRLM and Underwriter o1 this Fublic
Issue. JAWA has accepted such proposal and confirms tat there is no cordlict of interewt ardsing from such
wransaction or errangemens,

G.  Hence, JAWA shall act as Underwriter to this [ssue and all the parties herein have therefore agreed to enter
into this agreement for the purpose of underwriting and amongst the other things as required under Regulation
260 of SEBI (ICDR) Regulations.

NOW. THEREFORE IT i HEREBY AGREEFD BY AND AMONG THE PARTIES HERETO AS
FOLLOWS: =
I DEFINITIONS AND IN FERPRETATIONS

LLo In this Agreement unless the context otherwise requir




“Affiliates” with Tespect to any person means (a) any other person that, directly or indirectly, through one or
more intermediaries, Controls or is Controlled by or is under common Control with such person, (b) any other
person which is a holding company or subsidiary of such person, and/or {c) any other person in which such
person has & “significant influence” or which has “significant influence” over such person, where “significant
influence”™ over a person is the power o participate in the management, financial or operating policy decisions

or indirectly through one or more intermediaries, a 10% or higher interest in the voting power of that person
are presumed 10 have a significant influence over that person. For the purposes of this definition, (i) the terms
“holding company™ and “subsidiary” have the meaning set forth in Section 2 uf rhe Companies Ac, 2613

“Allotment” shail mean uniess the context otherwise reguires, the isspe and ailaument i Fauity Shares,
Sursugni io the fisue 1o the successful Bidder

“Applicable Law™ shall mean any applicable law, statute, by-law, rule, regulation, guideline, circular. order,
notification, regulatory policy (including any requirement under, of notice of, any regulatory body), uniform
listing agreements of the Stock Exchanges, guidance, order or decree of any court, tribunal or any arbitral
authority, or directive, delegated or subordinate legislation in any applicable Jurisdiction, inside or outside
India, including any applicable securities law in any relevant jurisdiction, the SEB} Act, the SCRA, the SCRR,
the Companies Act, the ICDR Regulations, the Listing Regulations, the FEMA and the respective rules and
regulations thereunder, and eny instructions and communications (and sgreements emng Governmental
Authorities having the force of law};

“Applicable Time” shall mean 4:30 p-m. Indian Standard Time, on the Pricing Date or such other time and
date as decided by the BRLMs:

“Application Supported by Blocked Amount” or “ASBA” shall mean the application, whether physical or
electronic, used by ASBA Bidders to make a Bid and authorizing an SCSB to block the Bid Amount in the
ASBA Account and included applications made by UPI Bidders using the UPI Mechanism where the Bid
Amount was blocked upon acceptance of UPI Mandate Request by UPI Bidders using the UPI Mechanism;

“ASBA Account™ shali mean a bank account mainiained with an SCSB by an ASBA Bidder, as specified in
the ASBA Form submitted by ASBA Bidders for blocking the Bid Amount mentioned in the relevant ASBA
Form and included the account of a UP1 Bidder which was blocked upon acceptance of a UP| Mandate Request
made by the UPI Bidder using the UPI Mechanism: :

“ASBA Bidders" shall mean all Bidders except Anchor Investors;

“ASBA Form” shail mean an application form, whether physical or electronic, used by ASBA Bidders to
submit Bids, which was considered as the application for Allotment in terms of the Red Herring Prospectus
and the Prospectus;

“Agreement” shall mean this agreement or any other agreement as specifically mentioned.

“Applicant™ shall mean any prospective investor who makes an application for Equity Shares in terms of the
Draft Red Herring Prospectus or Red Herring Prospectus or Prospectus.

“Application™ shall mean an indication to make an application during the application period by a prospective
investor at the Issue price including all revisions and modifications thereto.

“Bid/Issue Ciosing Date” shall mean except in relation to Anchor Investors, any such date on completion of
the appiication hours after which the Designated Intermediaries will not accept any Bids for the Issue which
shall be the date notified in a widely circulated English national ngwspaper and a Hindi national newspaper
and a regional newspaper.

“Bid/Issue Period” shall mean, except in relation to Anchor Investors, the period between the Bid/ Issue
Opening Date and the Bid/ Issue Closing Date, inclusive of both days, during which Bidders can submit their
Bids, including anv revisions thereof:

“Bid™ shall mean an indication to make an issve during the Bid/Issue Period by an ASBA Bidder pursuant to
submission of the ASBA Form, or during the Anchor Investor Bid/ lssue Period by an Anchor Investor,

“Bid Amount” shall mean the highest value of optional Bids indj 1

in the case of RIBs Bidding at the Cut off Price, the Cap Price ﬁ%’. g
for by such Retail Individual Bidder and mentioned in the Bid cyns
or blocked in the ASBA Account of the Bidder, as the case maly




“Bid cum Application Form” shall mean the Anchor Investor Application Form or the ASBA Form, as the
context requires:

“Bidder” shail mean any prospoctive investor who makes a Bid for Equity Shares in terms of the Red Herring
Prospectus and Bid cum Application Form.

“Book Running Lead Manager” or “BRLM” shall mean Jawa Capital Services Private Limited;

“Cap Price” shail mean higher end of the Price Band, above whichthe Issue Price and the Anchor Investor Issue
Price will not be finalized and above which no Bids will be accepted. The Cap Price shall be at least 105% of the
Ficor Price and less than or equal to 120% of the Fioor Price.

“Companies Act™ shall mean the Companies Act, 2013, as amended from time 10 time.

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

“Controlling Person(s)™ with respect 10 a specified person, shall mean any other person who Controls such
specified person.

“Draft Red Herring Prospectus” shall mean the Draft Red Herring Prospectus dated December 67, 2024
issued in accordance with the ICDR Regulations, which did not contain cemplete particulars of the price at
which the Equity Shares will be allotted:

“Designated Stock Exchange™ shall mean the NSE for the purposes of the Issue:

"EMERGE Platform of NSE (NSE EMERGE)” shall mean the,separate platform on the NSE, for listing
companies in terms of Chapter IX of the SEBI (ICDR) Regutations.

“Fresh Issue / Issue Size™ shall mean issue 0766,63,000 Equity Shares of face value 210/- each.

“Public Issue Account” shail mean the bank account opened with the Public Issue Account Bank under Section
40(3) of the Companies Act, 2013 to receive monies from the Escrow Accounts and the ASBA Accounts on
the Designated Date;

“Indemnified Party™ shall have the meaning given to such term in this Agreement.
“Indemnifying Party” shall have the meaning given to such term in this Agreement.
“Issue Agreement” shall mean agreement dated August 20, 2024 between the BRLM and the Issuer Company.

“Issue Documents™ shall mean the Draft Red Herring Prospectus, the Red Herring Prospectus, the Prospectus,
the Bid cum Application Form including the abridged prospectus, the Confirmation of Allocation Notes, the
Allotment Advice and any amendments, supplements, notices, corrections or corrigenda to such offer
documents.

“Issue Price™ shall mean the final price at which Equity shares will be allotted in terms of the Red Herring
Prospectus, the Issue price will be decided by our company in consultation with BRLM on the pricing date in
accordance with the Book Building Process and the Red Herring Prospectus.

*NSE™ shall mean National Stock Exchange of India Limited:

“Market Maker™ shall mean any person who it registered as Market maker with Esverge Platfans of NSE.
Pe. i this ease Afierrude Broking Private Limited {Furmetly known as RCSPL. Share Broking V'rivate
Litnited).

“Macket Maker Reservation Portion™, shail not be tess than 3% of shares issued under e TPO as regueincd
as per Rzgudation 261, sub regulation 4) of SEBI {ICDR} Regulations,

“Materiat Adverse Change™ shail mean, individually or in the aggrepate, a mazerial adverse change, probable
2 otherwise. as deterrined by the BRLM in their sole discretion, 3} in the repitation, condition {financial,
lega v otherwise), assets, Hablitiss, revenues profits. cash flows, pusiness, management, cperations or
prospects of the Company Entities, tahen together as a whols,

“Net Isyue™ shall mean issue of equity shares v the Jssue excluding Marke: Moker Reservation Portion,
“Non-Institutional Bidders™ shali mean aji Bidders that are net QIBs or Retail Individual Pidders and whe

fave Bid for Equity Siures for an amouat of more than #200.009 {bur not including NRIs ather than Eligible
NRis):

“Party™ or “Parties” shall have the meaning given to s

“Prospectus™ shall mean the prospectus to be filed
with Section 32 of the Companies Act, 2013, and the
the size of the Issue and certain other information, i




“Qualified Institutional Buyers” or “QIBs" shall include Public Financial Institutions as specified in 2(72)
of the Companies Act, 2013, Scheduled Commercial Banks, Mutual Funds, Foreign Institutional Investars
registered with SEBI, Multilateral and Bilateral Development Financial Institutions, Venture Capital funds

(IRDA), Provident Funds with a minimum corpus of T 25 Crores and Pension Funds with a minimum corpus
of ¥ 25 Crores, National Investment Fund set up by resolution no. F. No. 2/3/2005-DDII dated November 23 A
2005 of the Government of India published in the Gazette of India, insurance funds set up and managed by
army, navy or air force of the'Union of India, Insurance funds set up and managed by the Depariment of Posts,
[ndia and systemically important non-banking financial companies.

“Registeir” or “Registrar o the Issoe” shall mean Kitn Technolksgies Limited;

“Red Herring Prospectus™ or “RHP™ meuns the red herring prospectus o be issued in accordance with
Section 32 af the Companies Aci, 2013 and the prov isions of the SEBIICDR Regulations. which will not have
vamplete particulars of the price at which {he Equity Shares will be offered and the size of the Issue, including
any addenda or corrizenda thereio. The RHP will e filed with the RoC at least three {3 working days nefore
Bid: issue Opening Date and wiil beceme the prospectus upon filing with the RoC after the Pricmg Date

“Retail Applicants” shall mean individual Applicants (including Hindu Undivided Family and Non- Resident
Indians) who have applied for Equity Shares for an amount not more than 2 2,00,000 in any of the application
options in the Issue.

“SEBI Regulations” or “SEBI (ICDR) Regulations” or “ICDR Regulations™ shall mean the Securities and
Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations 2018, as amended from
time to time and the circulars and directions issued by SEB! in relation to the issue or market marking, as
applicable.

“Stock Exchange” shall mean the National Stock Exchange of India Limited.
“Underwriter” shall mean lawa Capital Services Private Limited

“UPT Bidders” shall mean, individual investors who applied as (i) Retail Individual Bidders in the Retail

Portion, (ii) Eligible Employees in Employee Reservation Portion, (jii) Eligible TML Shareholders inthe TML

submitied with the Syndicate Member, Registered Brokers, Collecting Depository Participants and Registrar
and Share Transfer Agents. Pursuant to SEB] Circular no. SEBIVHO/CFD/DILY/P/CIR/P/2022/45 dated Aprit
5, 2022, all individual investors applying in public issues where the application amount is up to T 500,000 using
UPi Mechanism, shall provide their UL ID in the bid-cum-application form submitted with: (i) a syndicate
member, (ii) a stock broker registered with a recognized stock exchange (whose name is mentioned on the
website of the stock exchange as eligible for such activity), (iii) a depository participant (whose name is

“UPI Circulars™ shall mean SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2018/138 dated November 1,2018
to be read with SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2019/50 dated April 3, 2019, SEBI circular no.
SEBIVHO/CFD/DIL2/CIR/P2019/76 dated June 28, 2019, SEBI circular no.
SEBIYHO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019, SEBI circular no.
SEBIVHO/CFD/DCR/CIR/P2019/133 dated  November 8, 2019, SEB] circular  no.
SEBI'HO/CFD/DIL 2/CIR/P2020/50 dated March 30, 2020, the March 16 Circular, the SEBI circular no.
SEBI.‘HO."CFDfDlL'?JP:'CIR,".!ﬁZIIS'?O dated June 2, 2021, SEB! circular no. SEB] circular no.
SEBUVHO/CFD/DIL2/CIR/P/2022/5 ] dated April 20, 2022 (to the extent these circulars are not rescinded by
the SEBI RTA Master C ircular), SEB! RTA Master Circular (to the extent it pertains to UPI), SEBI circular
no.  SEBIVHO/CFD/DIL2/CIR/P/2022/45 dated April 5, 2022, SEBI circular  npo.
SEBI/HO/CFD/DIL2/P/CIR/2022/75 dated May 30, 2022, the RTA Master Circular and SEBI master circular

issued by BSE Limited having reference no. 20220803-40 dated August 3, 2022, SEBI master circular no.
SEBI'HO/CFD/PoD-2/P/C IR/2023/00094 dated  June 21, 2023, SEBI circular  po.
SEBI'HO/CFD/TPD I/CIR/P/2023/140 dated August 9, 2023 and any subsequent circulars or notifications
issued by SEBI or the Stock Exchanges in this regard, nn}any subsequent circulars or notifications issued by
SEBI and Stock Exchanges in this regard AL 7
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"UPI Mandaie Requesi” shail mear & redquest {intimating ihe UPE Bidder by wav of & notification on the UPi
linked mobile 2npiication and by way of 21 SMS on directing the UPY Bidder re such UP mebite appfication)
to the UPI Biddar initiated by the Sponsor Bank(s) tu authorize blocking of funds ve the UPS appiscation

equivalent to Bid Amount and subseguent debit of funds in casc of Allotment:

“UP} Mechanism™ shall mean the process for spolications by UPI Bidders submitted with mtermediaries with
L1 as mede of paymuenr, i terms of the UPT Circulars:

“UPI" shall mean the vniticd payments interface which is an instant pavment mechanisnr, developed by MNPC);
in this Agrecasil. uniess the contex: otherwise requites:
al  word denoning the sinaular shall include the ulural and vice versa,

B}  words uenoting a person shall inciude an mdividual, corporation. company, partnership, trust or other
entity,

)  heading and bold typeface are on ly for convenience and shall be ignored for the purposes of inrerpretation;

4)  references to the word “melude” or “including” shall be construed without limitation:

€} references o this issue Agrecment of ta any other agreement, deed or instrument shail be coostrued as a
¢lerence to this {ssue Agreement of 1o such other agreement, deed, or instrument as the same may from

time to tme be amended, varied, supplemented or aoted,

N any referance to any Party to this Agreement, or any other agreement, deed or wstrurmest shall include
Hs successors. heirs o« permined assigns; -

g) references to a statute or statutory provision shall be construed as a reference to such provisions as from
time to time amended, consolidated, modified. extended, re-enacted or replacad;

k) references to a Section, Paragraph or Annexure are, unless indicated to the contrary, a reference to a
section, paragraph or annexure of this Agreement; and f

Capitalized terms used in this Agreement and not specifically defined herein shail have the meanings given to
such terms in the Drafi Red Herring Prospectus, Red Herring Prospectus and the Prospectus.

UNDERWRITING

On the basis of the representations, warranties, covenants and undertakings contained in this Agreement and
subject to the other terms and conditions of this Agreement, the Underwriter hereby agrees to procure
subscriber or purchaser for, and failing which subscribe to or purchase themselves, to the extent specified in
the agreement, the Equity Shares offered in the Issue, in the manner and on the terms and conditions contained
in this Agreement and the SEBI ICDR Regulations

Following will be the underwriting obligations of the Underwriter:

Underwriting
Name of Underwriter Commitment as s % of
the Total Issue Size
Jawa Capital Services Private Limited 4 100.00%
Total 100.00%
(Note: The numker of shares underwritten would be rounded off based on the lot size as would be determined

in accordance with the provisions contained under S, EBI Circular No. CIR'MRD/DSA/06/2012 dated
February 21, 2024. Further, the BRLM shall compulsorily ensure underwriting of at least 1 5% of the Issue
Size in terms of Regulation 260(2) of SEBI (ICDR) Regulations)

The Issuer Company shall before delivering to the Registrar of C ompanies (hereinafier referred 1o as “ROC™)
make available to the underwriter 2 copy of the Red Herring Prospectus/ Prospectus, which shall be as modified
in the light of the observations made by NSE while issuing the in-principle approval fetter. The underwriter
shall before executing their obligations under this agreement satisfy themseives with the terms of the issue and
other information and disclosures contained therein,

The Company agrees that, if after filing of Red Herring Prospectus/Prospectus with the ROC any additional
disclosures are required to be made in the interest of the investors in regards to any matter relevant to the Issue,
the Company shaii with such requirements as may be stipuiated by NSE or SEBI or sae BRLM and compliance
of such requirements shail be binding on the underwriter; provided that such disclosures shali not give o right

Fhe subscription list for the public issue shali apen sot later than aix montis
or such extended period(s) as the urderwritsr MEY 4Lrees 16 in writing. The sulisdri
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by the company for a minimum period of 3 working days and if required by the underwriter, the same may be
kept open up to a maximum of 10 working days failing which the underwriter shall not be bound to discharge
the underwriting obligations under this agreement. :

The application bearing the stamp of the underwriter or as the case may be the sub-underwriter(s) whether
made on their own behalf or otherwise shall be treated in the same manner as the applications received directly
from the members of the public and, in the event of the issue being vversubscribed, such applications shall be
treated on par with those received from the public and under no circumstances, the applications bearing the

allotment of the issue shares.

The Underwriter shall be primarily responsible for sub-underwriting and any failure or default on the part of
the sub-underwriters to discharge their respective sub-unilerwriting obligations, shall not exempt or discharge
the underwriter of his underwriting obligation under this agreement.

If the Net Issue is undersubscribed, JAWA being the Underwriter shall be responsible to subscribe/ procure
subscription to the unsubscribed shares, However, provided that such obligation shall not exceed the amount
mentioned in clause 2.2 above.

The said underwriting obligations for the underwriter in case of shortage in its respective portions shall be
discharged in the manner mentioned below:

a) the BRLM shall within | day afier the date of closure of subscription list ascertain the total number of
shares remaining unsubscribed, and the number of shares required to be taken up in terms of the
underwriting obligation. :

b) the BRI.M/Underwriter on being satisfied about the extent of devolvement of the underwriting obligation,
shall immediately and in any case not later than 30 days after receipt of the communicaticn under sub-
clause (a) above, in the manner specified in clauses 2.7, 2.8 and elsewhere in this agreement, make or
procure the applications to subscribe to the shares and submit the same together with the application
moneys to the Company in its Public Issue Account opened specifically for this Issue.

REPRESENTATIONS AND WARRANTIES BY THE UNDERWRITER

Net Worth of the Underwriter. The underwriter(s), hereby declares that they satisfy the Net Worth/ Capital
Adequacy Requirements specified under the SEB] (Merchant Bankers) Regulations, 1992 and that it is
competent 10 undertake the underwriting obligations mentioned in clause 2 hereinabove,

The Underwriter confirms to the Company that it is responsible and liable to the Company, for any
contravention of the SEBI Act, rules or regulations thereof,

The Underwriter confirms that it shall abide with their duties, function, responsibilities and obligations under
the SEBI (Merchant Bankers) Regulations, 1992,

In addition to any representations of the Underwriter(s) under the Regulation of Document filed with Emerge
Platform of NSE (NSE EMERGE), the Underwriter(s) hereby represents and warrants that:

ay It has taken all necessary actions to authorize the signing and delivery of this agreement;

b)  The signing and delivery of this agreemeni and the compliance with this agreement does not violate any
law, rule, regulation or agreement, document or instrument binding on or applicable to the Underwriter.

€) It will comply with all of its respective obligations set forth in this Agreement.

d) It shall ensure compliance with the applicable laws and rules laid down by the SEB] and the Emerge
Platform of NSE w.r.t underwriting in general and underwriting this Public Issue in specific.

¢) It shall follow fair trade practices and abide by the code of conduct and cthics standards specified by
SEBI, Stock Exchanges and other related associations from time to time.

The Underwriter acknowledges that it is under a duty to notify the Issuer Company the Emerge Platform of
NSE immediately in case it become aware of any breach of a representation or warranty.

REPRESENTATIONS AND WARRANTIES BY THE ISSUER COMPANY

Warranty as to statutory and other approvals. The Company warrants that all consent, sanctions, clearance,
approvals, permissions, licenses, efc., in connection with the public issue as detailed in the Red Herring
prospectus’ Prospectus or required for completing the prospectus have been obtained or will be obtained and
the same shall remain effective and in force until the allotment of all the shares are completed.

The Company has the corporate power and authority or capacity, to enter into this Agreement and to invit
Bids for, issue, issue, allotment and transfer the Equity Shares pursuant to the Issue_as

authorizations required, and there are no restrictions under Applicable Law or the _
documents or any agreement or instrument binding on the Company or to which £
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are subject, on the invitation, issue, issue or allotment by the Company of any of the Equity Shares pursuant to
the Issue.

The proceeds of the Issuc are to be utilized for the purposes and in the manner set out in the section titled
“Objects of the Issue” in the Issue Documents and Applicable Law. Any changes to such purposes of utilization
of the proceeds of the Issue after the completion of the Issue shall only be carried out in accordance with the
relevant provisions of the Companies Act and the SEBI ICDR Regulations.

Except as disclosed in the Draft Red Herring Prospectus, Red Herring Prospectus and Prospectus, there are no
other promoters of the Company under the Companies Act, 2013 and the SEBI ICDR Regulations.

The Company, the Promoters and Promoter Group are in compliance with the Companies (Significant
Beneficial Ownership) Rules, 2018, as amended {(“SBO Rules"), to the extent notified and applicable:

in addition to any representations of the Issuer Company under the Draft Red Herring Prospectus, Red Herring
Prospectus and Prospecius, the Issuer Company hereby represents and warrants that:

a) it has taken all necessary actions 1o authorize the signing and delivery of this agreement;

b)  the Draft Red herring prospectus, Red Herring Prospectus and the Prospectus, comply or will comply,
as the case may be, in all material respects with the Companies Act, SEBI Regulations, the rules and
regulations of the Stock Exchanges and applicable Laws;

c) the Company and the Group Companies have been duly incorporated and are validly existing as a
corporation in good standing under the laws of India to conduct their business as described the Draft
Red herring prospectus, Red Herring Prospectus and Prospectus. No steps have been taken by the
Company for their winding up, liquidation, initiation of proceedings or have not received notice under
the Sick Industrial Companies (Special Provisions) Act. 1985 or receivership proceedings under the
laws of India.

d} (i) its Prometer and Promoter Group have not subscribed to any shares in the Issue, (ii) it has not
provided and will not provide any financing to any person for subscribing to the issue; and (iii) it has
not provided any financing for the purposes of fulfiiment of underwriting obligations, if any.

] allotment shall be carried out in acoordance with ali laws and regulations in India at the time of such
Aliotment;

] Each of the Offer Document have been duly authorised, executed and delivered by, and are valid and
legally binding obligations of, the Company and is enforceable against the Company in accordance with
their respective terms.

2} the signing and delivery of this agreement and the compliance with this agreement does not violate any
law, rule, regulation or agreement, document or instrument binding on or applicable to the Issuer

Company;
) it will comply with all of its respective obligations set forth in this Agreement;
i) it has not given any misstatement or information, and / or not given any statement or information which

it has ought to have given. §

i The information provided to the BRLMs in relation to the Company and the disclosures in the Issue
Daocuments in relation to Company are true, correct and not misleading, and without omission of any
matter that is likely to mislead.

In addition to above the Issuer Company hereby represents and warrants that:

a)  itshall ensure compliance with the applicable laws and rules laid down by the SEBI and Stock Exchange
w.rtrole of the Issuer Company in the Underwriting process in general and underwriting process;

b) it shail follow fair trade price practices and abide by the code of conducts and ethical standards specified
by SEBL, Stock Exchange and other related associations from time to time.

¢€)  except for the disclosures that would appear in the Red Herring Prospectus or Prospectus or any
supplement thereto to be approved by the Board of Directorg or its Committee (a) the Company is not
in default of the terms of, or there has been no delay in the payment of the principal or the interest under,
any indenture, lease, Joan, credit or other agreement or instrument to which the Issuer is party to or
under which the Issuer's assets or properties are subject to and (b) there has been no notice or
communication, written or otherwise, Issuer by any third party to the Company, with respect o any
default or violation of or seeking aceeleration of repaymen with Tespect to any indenture, lease, loan,
credit or other agregment or instrument to which the lssuer is a party to or under which the Issuer ‘s
assets or properties are subject to, nor is there any reason to believe that the issuance of such notice or
communication is imminent.

d) except as otherwise disclosed/described in the Offer Documents, the Company is not (i) in violation of
ity articles of association. (ii) Offer Documents, in default (and there has not been any event that has
occurred that with the giving of notice or lapse of time or both would constitute a 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 is a party or by which it may be bound, or to which any of the property
or assets of the Company is subject, or (iii) in violation or default (and there has not been any cvent that
has occurred that with the giving of notice or lapse of time or both would conspir@ et
Law, judgment, order or decree of any cour, regulatory body, administratiyfaé®
hody, arbitrator or other authority having jurisdiction over the Company. >y
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k)
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i)

k)

£xcept as disciosed i the Offer Documents, (1) Nu labour dispute with the empioyees of the Comnpany
exists; and (i} the Company is nat aware of any uxisting labour disturbances by the empicvees of the
Company's principal customers, seppriers, contractors or subconiractors; which would result in a
Materizl Adverse Chanee.

excrpt as disclosed in the Offer Documents, the Compary has {egal, valid and transferabez fitle 1o ail
immovable praperty owned by Ut and legal and valid title to ail other properties owned by i, in each
cuse, fres and clear of wl mortgages, lisns, secarity interests, claims, reswzictions of enommbrances,
ciherwise secured to any third party except such as do not, singly or in the apgregare, materially affect
the valie of such property 2nd do not interfere with the use made and proposed 1o be made of such
property by the Company; and all of the lezsas and subleases material to the busimess of the Campany
under which such properties ure deld we in full force and offéer. and the Compauny hay not received any
notice of any material claim that has heen gsserted that is adverse to the nights of the Company under
any of the t225¢es of subicasss mentioned chove, ar affecting the righas of the Company to the cortinue
possession of the leased ar suhleased promises under any such laage or sublease eArept in each case, 10
hold such property or have such enforceable lease would not resisit m 2 Materai Ashverse Change

the Company Ras accurately prepared anc timely filed, zhcept where o delay or amission is not matevial
in the opinicu of the Book Running Lead Manager, !} tax returns, repents sud other mformation which
are requured 1o te filed by or with respecs 1o it or has received extensions with respeet thereol. Excopt
a5 woald miw ave a Material Adverse Change in the opinion of the Book Running Lead Muznager. the
Company has paid ai! taxes required o be paid by 2 and any Other esscssment, find or penaliy wvied
against it, to the extem that any of the foregoing is due and payabie. except for uny suth tax; cssessircnt.
fine or penaity that is being conested in good faith and by appropriate zdinngs, w die extem such
tax, assessment, fine o penalty is disclosed ia tne Offer Documenss. Except 10 the disclosures made in
the Offer Document, the Compaty hiss no indetredness (actual or contingenij and ne comract or series
of similar contracts (other than SMPIOYMEHT CONEracts § 1< outstanding tetween the Company and {i} any
Director or key nmanagerrai persones! of ke Company, or {i1) such Director's or kev manageriai
pessuniel's spouse or parents or sy of his or her children, or i any covepany, endertaking or entity
in which such Director holds a conmoiling istorest, .

ult wansactions und joans, lability or abligation hetwoen the Company on the one hany and {1} enrities

at Controd or are Controtied by, of e vnder Lommon Comrol with, the Company, (il entitics aver
which the Company has a significant infuence or whick has z sign:ficant intluence over the Company,
{131} persons OWnine an interest i the vot ing power o the Company that gives them signiticant inflaence
cver ihe Company, (iv) managemen: pessonnel having awthornty and respopsibility for planning,
directing and Costrofting the activities of the Corapany (including reiniives of sich mAnemEnt
personoel. directors and senior management of the Company) and (v} entities in which a substantial
wierest in the voting power is owsed, divectly o mdirectly. by any pereon descrived in ¢Hit or (ivier
aver which such a person is able to exercize signiticant mfluence (including sntities owned by directors
or majar sharzholders of the Company and entities that have 3 member of Lo 7 mancgemen: persoang!
in common with; the Compaiy) on the other hand {2} bave been and are, or will be, s the case may be,
faie wad on terms that are vo Joss favourable to the Compuny thau thost that would have been obtsined
ina comparable transaction by the Company with sn twciated person and (L are. 90 will be. adequatels
disclosed in al! rraterial respecis w the Offer Documents ans ( ) are, or will he, i ihe case may be, 0
the Companys knowledge, legutly bindin g vbligations of mad folly culorceable agains the pevsons
emunerated in (4] to iv) shove.

the financial statements of the Comgany included in the Offér Docuiments. to the extent required, have
peen prepared in accordance with and in confurmity with fadian GAAP. the Companies AcL the
applicable provisions of the SEBJ ICDR Regulutions and any other applicable regulations.

other than 35 disviesed in e Offer Documents, 1o transaction tux, offer wx, stnp duty or other
mwsuance or transfer @y or dury or withholding tax is pavabie by or on behalf of the Laderweiter in
comection with the jssue. subscription, allocation, distribution or deivery of the Equity Shares as
contempiated by thiz Agresmont oF in connection with the exacution. defiveny and performance of sach
of the Offer Documents (other than tax incurrsd on the Undervrites's aclual net Income. profits or gaing
in connecting with the Isgpet

The Company acknowledges and agrees that {i) the issuance of the Sgulty Shares pursiant t thiy
Agreement, is an arm's-lengta commercial transaction beiwsen the Company und the Undersriter, i)
R CONRECHOR With ihe lssue contemplated ereby and the provess leading 10 such trapsaction the
Underwriter is and has heen acting sovely as a principal and is not the agont or fiduciary of the Company,
or its siockbolders, creditors, employess ot any other party. fin) the Usderwriter has w01 assazsed or wiil
HOt assune an advistry or Gduciars responsibility in favour of the © ompany with respert o the Isane
eantempiated heteby or the process ieading thersto virrespective of whetinr tie Underwriter has advisen
ur s cumrentiy advising the Company on cther maners) and the Underwriter has no obligation to ihe
Coempany or with respecr 1o the Issue conwmpizied hereby except tie obligations expressly sci forth in
this Agreement, (iv) the Underwritar and its A ffifiates may te engaged in a broad range of nsusactions
that 1avalve interests that differ from those of each of the Company. and (v} the Underwriter has not
proveded uny tegal, sceounting, regulatory or tax advice wita respect Lo the fssue contemplated herehy
and the Company hus consutted its own legal, accounting, regulatory and tax advisors 1o the extent it
deemed anprepriate. The Compans has waived to the full extent as permitted b RipRdabloNg

claims they may have agamst the Underwrifer arising from an alleged breaghid
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connection with the issuing of the Fy Uity Shircs excopt where such fiduciary duty is aviowledged by

the Underwriter and'or is cast wpon the Underwriter as per applicable law,

] uli descripuions of the eovermmentai approvais, auther:izations and other third-party consents anc
approvals described i the Offer Documents 2re accurate descriptoons in all materisl respects, fairly
summaries the conteats of these approvals, suthorizations and consents and do not omit sav material
information that affects the import of such descriptions, There are no governmental approvals,
authonizations or consents that ure materal o the presertly proposed operations of the Company or
waiild be required to be described in the Cffer Documents under indian faw or reguiatory framework of
SEBI that have not been sa deseribad, Excent as described in the Offer Documents and the Company
(1} is in compliance with any and a3 applicable Indisn, state and local Laws relating to the protection of
himan health and safety, the environment or bazardous or toxic substances or wastes. poifutants or
comaminants {“Environmental Luws™, {3i) have received alt permits, licenses or other approvals
reguired by any applicable Environnenta! Laws and {iif) are in compliance with all terms and condinions
of any such permit. license or aparoval” tiaame are no pending ar, threatened administrative, regulatory
ar judiciul actions, suits. demands. demand letters, elyms, Hsns_ notizas of nnp- complance or viciation
mvesiigation or proveedings relating 1o any Entirommental Law ngainst the Company. Except ay
disciosed in the Offer Documents, there are ne costs o habilities associated with Environmental Laws
fincluding. withowt Himitation, any capital or apsrating expenditures required for clean vp, closure of
propenes oi coinpliance with Envirommenta® Lawe or any permit, license or approval, mny related
CONSURINGE O cperating acds iticn and any comtingent tabilities to thind parties),

mj e operaiions of the Issaer are and have boen vonductad at i} tinves i compliance with &3 Lpplicanie
firancial recordhecping and Teporting requirements and appiicabis anti-meney laundering swtuies of
Jarisaicnons whers ibe Issuer conducts business, the rules aig TeRuIations Wersutdsr and any reisted or
simifar rafes, regulations or guideiines, issucd, adiministered or enforced by any covernmental agency
{teliectively, the “Anti-Moncy Laundenng Laws"f and no action, suit or proceeding by or before anx
count or governmental agency, asthority or body, or any erbitrator mvolving i ssuer with respect to
the Anit-Money Laundering Laws iy pending or. to the best knowleage vl the lasuer, threarened

‘The Issuer represents and undertakes u neither (2) the Jssuer and i1s Promoters, directors and Affiliates, nor
thi fhe compsnies with which any of the Affitiates, Promoters znd disegiors of the Company are or were
2550¢iaied as a promoier. director or person in contrni, are debarred or prohibited from accessing the capiiai
markets urder any oeder or direciion passed by the SEB! or any otker regulatory or administrative audhority of
agency or have proceedings alieging vinlations of securities Jaws initiated or pending zguinst them by such
auinorities or agencies.

The Issuer Company acknowledges that ¥ ix yeder o duty to norify the Underwriter and the Srack £ sohange
mimediately in case it bucomes aware of any breach of a represerintion or o warrsaty andl / or decides to
withidraw the Issue on the same day of 1aking wuch dovision.

All of the insued and outstanding share cupital of the Company has been duly authorised and validly issvad
under. mnd 1n compliance with. Agplicable Law i fuily psd-up and conlorms 35 to lesal matiers to the
description containesd i bt Lisue Documents. and the Compasy bas no parily paid-up Equity Shares. There
are no limizations oa e rights of hoiders of the Equity Skares to hold, voie or transfer their Equsey Slarss or
receive dividends. The Eguity Shares proposed 10 he issued pursiant 1o the fssue shall rank pitel passt with the
existing Fauity Shares of the Company in aii respects. including in respect of dividends, and shati ¢ issved
free ano clear of any Encumbrances,

The Company has 1o outstanding securities comvertible into. or exchangeakle, directly or indirceily for Equicy
Stsres us of the date of the Issue Documents and Lsti ng and trading and there are ne swtstanding recuritics
convernble mte, or eachangeable, directly or indirecily, for Equity Shares or any other right. witich woyid
eniie ANy PETSON 19 ANy eplon o receive any Egnity Shares after the Issue,

There shail be 4o further tssue or offer of securities, whether by way of issue of bonus issve, preferennal
aitatment. rights issue or iz any other manner, dvering the period commencing from the date of the Drait Red
Henire Proapecius with the stock onchange until the Equity Shares proposed ¢ be slloted pursuan: 1o the
tesue Bave been listed and have commenced rading or until the Bid monies are refunded or unblocked, 35 the
case may be becavse afl inter-ghia. failure (o obtain ! tshing approvals it relation tu the lssue.

Except as specifically mentioned in the Issue Document, all offers, issue and allotment of securities by the
Company have been made in compliance with applicable provisions relating to public offering of securities,
Sections 23, 42 and 62 of the Companies Act, 2013 and Applicable Law, as applicable. The Company has not
forfeited any Equity Shares since incorporation;

The Company has obtained and shall obtain ail necessary authorisations, approvals and consents ( including,
without limitation, written consents or waivers of any third party having any pre-emptive rights (direct or
indirect) in respect of the Equity Shares or the Issue), which may be required under Applicable Law and/or
under contractual arrangements by which the Company may be bound or to which any of its assets and
properties may be subject, in relation to the Issue. in refation to the Issue and has complied with, and shall
comply with, the terms and conditions of such approvals, and Applicable Law, to the extent applicable. The

Company has the corporate power and obtained all approvals for performance of its obligations S
Agreement, the Other Agreements and each of the Issue Documents (inciuding, without limitation,

consents or waivers of lenders and any other third party having any pre-emptive rights) and has complied
and shull comply with, the terms und conditions of such approvals. The Company has the corporate power 3
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a)

authorntty or capacity, to invite, offer, 1ssue. 240t and transier the Equiny Skares pursuant to the fssue and there
“E ne restiictions sider Applicable Law or the Company’'s constitutionat documents. on the invitation, oifer,
1ssue, ailotmeat or transfer by the Company of any of the Equity Shares pursuant fo the !ssue. The Company
is eligible ts undertake the Issue pursuam 1o tie reguirements of the Companies Act, SEBI ICDR Regulations
wnd Applicable Law The Company has easured that all the necessary approvais or consents, (o ine exient
applicable. have been received from its lenders under its loans / facility agreements, on the date of filing the
Dasclosure Peckage and the (ssue Documents.

There shai! be only une desominazion for the Equity Shares, unless etherwise permitted by Applicanle Law.

The Company is not in defau’t ix the performance or nbservance of any obligation, ugreement. covenant or
congition sortained in apy contract, indenture, morizase. deed of trust, loen ar credit agreement, noie or other
ZEFECTIENL OF instrument to which Company is a parsy or by which it is bound ar to which its properties or
assets are subject. There nas deer no notice or communication, written or otherwise, issued by ans lender or
thind party to the Company with respect to any datault or vioiation of ar acceieration of repayment or seeking
enforcement of any security interest with rEspect o 2ny indenture, inan or credit sgreement, or eny other
sgreement or instrament to whick Company s 2 party or is bound ar 10 which the properties or assels of
Company are subject {*Agresments and tnstriments”) except where such default of an agreement, sovenent or
condition in 9n Ageement or Instrument wouid not, individually or in the aygregate, be reasenabiv expected
o result i & Material Adverse Change. Furtiner, tie C ompany is not in violaticr of, or defanlt mnder, and $ere
has not heun any event that hay aceurred that with the giving of autice or lapse of time or both may constingte
@ defaalt in respect of, s consiautional or charter decements or any judgment. urder or decres of any
Governmental Authority, or Applicable Law which sould result in 2 Matera! Advorse Change

Nogne of the direciors of the Company are or were directors of any company’ (A ai the time when e shares
of' such company were (i) suspended from irading by aay stock exvhisnge(s} duning the five years preveding the
date of filing the Diaft Red Herring Prospectus with the SEBI or (i) delistad from any stock exchaaee: or {3)
wirich has been identified as & sheli company by the Ministry of Corporate Affa:rs, pursuart to its circular dated
fune U9, I017 {bearing reference O3/73/2017-CL-11), und no action whasvever has been initiated by any
regulatory autharity in this regard. The C cmpany, the Directors and the Promoters are not and have not been a
rrecroter of any cumpany that is an exciusively listed company on 3 derecognized, non-cperationai or exited
stnck exchange which has favled to provide the tradmg platform or exit 1o its shareholders within 18 menths or
such extended tine as permitted by the SEB. None of 2 direciors of the Company or the Promaters has been
4 promoter o7 director ot any company, or s relatad (o a promotes of director of any company, which has been
compulsorily delisted in terms of Chapter V of the Securities and Exclaunge Board of Indiz iDelisting of Equity
Shares) Regulations, 2021 and/or erstwhile Securities and Exchange Beard of India (Delisting of Fguity
Shares’ Regudations, 2009, during the last ten (10} years. None of the directors of the Company hive been
disqualitied from acting as 2 director under Section 164 of the Compames Act or appear on the ha uf
disquaiificd directors published by the Ministry of Corporate Affairs, Government of india

The Company has fited ufl necossary centmal_stare, lacal tax refurns or bas property requested extensions thereof
and bus paid all wies required to be paid ey uny of them and, if dve and pavahle, any related or smilur
essnssment. fing or penalty fevied against any of them except s muy be being comtested in good faith and by
sppropriic proceedings and except where such non filing of tax returns woek! not indiaduatly or in the
aggregate. remsonably be expected to resuds in & Material Advorse Change

Tae Company mainiuits 4 sysien of intersna) sccounting comruis sufficiont to provide reasonable assurance
that {1} rransactions ase execuiod m awcordance with management’s gereval ansd speciiic autharisativns: {31}
aansactinns sre recarded ns necessary Lo #nabie the preparation of financial statetients in conformity genvrally
sceepted accounting principles and to mainin sccountability for their assets; (30) aceess o assers of the
empeay s permitied cnlby in accordance with management’s general or specific awtaorisations; and (ivi the
recorded ussets of the Company are comparsd (o eXisting assets aticasonable intervais of time. 4nd appropriste
action s taken with respect io any differences (v} the Company’s current management infoimntion and
accounting control systerns have been in operation for at feast |2 {twelvel monchs doring which the Compaiy
has not expericheed aay matenal difficulties with regard o (i) 10 (iv) above. Furtier. the Board of Directors
have laid down “iniernal fimancial conirgls”™ (as defined undes Section 134 of the Companies At 1o be
Silowed by the Company and such iternal financial controts are adequate and operating effectively,
accordance with the provisions of the Compunies Act and rles isseed ereunder, as mincnded and further, the
Company’s suditors have certified that | the Company has 2dsquate internal financia controls sysiem in glace
anit The operating effectiveness of such comrols are i accordance with the *Guidance Note on Audit of Intemnai
Faumeial Controls Over Fimancial Report’ issued by the lastitute of Chartered Accountants of India =n¢! there
are no material weaknesses in the internal contrals over accounting and financial reporting of the Company
and ne changes in the intermnal controls over accounting and financial reporting or ather factors that have
materially and adversely affected, or could reasonably be expected to materialiy and advessely affect, the
internal controls over accounting and financial reporting of the Company

CONDITIONS OF THE UNDERWRITER'S OBLIGATIONS
The abligations of the Underwriter under this Agreement and arc subject to the following conditions:

Subsuquen 1o the execution and delivery of this Agreement and prior to the Bid / Issue Closing Date t
shail not have occurred any regulatory changes. or any development involving a prospective regulatory
changes or any order or directive from SEBI, the Emerge Platform of NSE or any other governmen
regulatory or judicial authority that, in the judgment of the Underwriter(s), is material and adverse and that
makes its, in the judgment of the Underwriter(s), impracticable to carry out Underwriter(s) obligations.

10
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Subsequent to the execution and delivery of this Agreement and prior to the Bid / Issue Closing Date there
shall not have occurred any change, or any development involving a prospective changes, in the condition,
financial or otherwise, or in the camings, business, management, properties or operations of the Company
and its subsidiaries, taken as a whole, that, in the judgment of the BRLM, is material and adverse and that
makes it, in the judgment of BRLM, impracticable to market the Issue Shares on the terms and in the
manner contemplated in the Issue Documents.

If the Underwriter(s) are so notified or become aware of any such filing. communication, occurrence or
event, as the case may be, they may give notice 10 the company 1o the effect, with regard to the Issue shares
this agreement shall terminate and cease to have effect, subject as set out herein.

The representations and warranties of the Issuer Company contained in this Agreement shall be true and
correct on and as of the Bid / Issue Closing Date and that the Issuer Company shall have complied with all
the conditions and obligations under this Agreement and the Bid / Issue Agreement dated August 20, 2024
and, on its part, ta be performed or satisfied on or before the Bid / Issue Ciosing Date.

If any condition specified in Section 5.1 shall not have been fulfilled when and as required to be fulfilled, this
agreement may be terminated by the Underwriter(s) by writien notice to the Issuer Company any time on or
prior to the Bid / Issue Closing Date; provided, however, that this Section 5.2, Sections 3,4, 7, 9, 10, 11, 12,
13, 14, 15, 16, 17, 18 and 19 shall survive the termination of this Agreement.

The Issuer Company shall not bear any ather expense or losses, if any, incurred by the Underwriter in order to
fulfill its obligations, except for the fees/commissions etc. as mutually agreed and is payable in terms of this
Agreement.

The Issuer shali pay the underwriting fees, commission and expenses of an amount of upto 5.00% of the Issue
Size underwritten by the Underwriter, as underwriting commission and fees.

The Issuer shall not bear any other expenses or losses, if any, incurred by the BRLM and Underwriter in order
to fulfiil its respective obligations, unless the same is incurred by the BRLM and Underwriter with prior consent
of the [ssuer.

INDEMINITY

The Underwriter herein (JAWA) shall indemnify and keep indemnified the Issuer for its own account and their
respective Affiliates and all the respective directors. Officers, employees, duly authorised agent and controfling
persons (each, an “Indemnified Party”) from and against any and ail losses, liabilities, costs, Claims, charges,
actions, proceedings, damages, expenses or demands which they (or any of them) incur or which is made
against them (or any of them) as a result of the or arising out of, or in relation to the IPO subscription, trading,
liquidity and failure to make minimum market requirement from time to time which are determined by a court
or arbitral tribunal of competent jurisdiction 10 have resulted from any bad faith, dishonesty, illegal or
fraudulent acts or the willful defaults or gross negligence on the part of the underwriter. Such indemnity will
extend to include all reasonable costs, charges and expenses that such Indemnified Panty may pay or incur in
disputing or defending any such loss, liability, cost, claim, charges, demand or action or other proceeding.

The Issuer Company shall indemnify and keep indemnificd, each of the BREM, Underwriter and Market
Makers for its own account and their respective Affiliates and all other respective directors, officers,
employees, professionals, duly authorised agents and controlling persons (each, an “Indemnified Party™) from
against any and all losses, Liabilities, costs, claims, charges. actions, proceedings, damage, expenses or
demands which they (or any of the them) incur or which is made against them (or any of them) as a result of
or arising oui of, or in relation to, any misrepresentation or alleged misrepresentation of a material fact
contained in the Draft Red Herring Prospectus, Red Herring Prospectus and prospectus or omission or alleged
omission there from of a material fact necessary in order 1o make the statements therein in the light of the
circumstances under which they were made not misleading, or which are determined by the court or arbitral
tribunal of competent jurisdiction to have resuited from bad faith, dishonesty, iliegal or fraudulent acts or the
willful default or gross negligence on the part of the company. Such indemnity will extend to include all
reasonable costs, charges and other expenses that such Indemnified party may pay or incur in disputing or
defending any such loss, liability, cost, claim, charge, demand or action or other proceedings. Provided
however that the Issuer Company will not be liabie to the BRLM, Underwriter, Market Makers to the extent
that any loss, claim, damage or liability is found in a judgment by the court to have resuited solely and directly
from any of the Underwriter severally, as the case may be, bad faith or gross negligence or witlful misconduct,
illegal or Fraudulen: acts, in performing the services under this agreement.

TERMINATIONS .
Notwithstanding anything contained herein, the underwriter(s) shall have the option fo be exercised by him at
any time prior to the opening of the issue as notified in the Red Herring Prospectus/ Prospectus of terminating

this agreement under any or all of ihe following circumstances —

a) if any representations/ statement made by the Company to the underwriter and’ or in the application
forms, negotiations, correspondence, the prospectus or in this letter are or are found to be incorrect:

b)  acomplete breakdown or dislocation of business in the major financial markets, affept{fuh %€
Kolkata, Mumbai, Chennai, or New Delhi:

»&"A, Bl F.ff'lr;\
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. This Agreement shall be govemed by snd tonstrued in accordunce with the lasws of the Repubiic of India an

c) declaration of war or oceurrence of insurrection, civil commotion or any other serious or sustained
financial, political or industrial emergency or disturbance affecting the major financial markets of India.

Notwithstanding anything contained in section 7.1 above, in the event of the Company failed to perform all or
any of the covenants within limit specified wherever applicable under this letter of underwriting, the
underwriter shall inform the Company with adequate documentary evidence of the breach/non-performance by
Registered post/ Speed post and acknowledge obtained therefore, whereupon the underwriter shall be released
from all or any of the obligations required 10 be performed by him.

The provision of Section 3,4, 7, 9, 10, 11, 12, 13, 14, 15, 16, 17, 18 and 19 shall survive the termination of
this agreement.

NOTICES

Asty notice ar oilier communivation given pursimt to this Agrsement must be b writing and (a) celivered
personaily. (b) sent by teie facsimiiie or other simiiar facsimiic wansmission. {cy or sent by registersd maii,
pstage prepaid, adsress of the Party speciried in the recitals to this Agreement. or (o such fax nuomber as may
oe designated tn writing by such Party. Ali notices and other communicatians iequired oF perminicd under this
agreement that are addressed as provided in tais secticn wili (i) if detivered personatly or by overnight courier,
be deemed wiven upon delivery: (if) if dolivery by tele facsimileror similar fucsimile or similar facsimiie
Lunsmission, be deemed given when clectronicaily confirmed; and {iin) it sent by register=d mail, be deemed
given when electronically confirmed

i¥ TO THE COMPANY:

Ganga Bath Fittings Limited (formerly known as Ganga Plast Industries Limited)
Address: Survey No. 121, Nr. Vraj Industrial Estate,

SIDC Road, B/H Shantidham Residency, Veraval

{Shapar), Kotda Sangani, Rajkot, Gujarat 360024

Tel: +91-9033863882

Email: cs@gangabathfittings.com

Website: www gangabathfittings.com

Contact Person: Ms. Privanka Sharma

Designation: Company Secretary

i¥ TO THE BRLM/ UNDERWRITER:

Jawa Capital Services Privaile Limited

Address: Plot No. 93, First Fioor. Pocket 2, Newr DAY Schouwl, Jasola, New Delhi- 110025, India.
Tel No.: =911 i-47366600 4

F-mait: mbd@jawacagizl.iniofo@jawacapital.in

Contact Person: Mr. Ancop Kumur Gupts

Designation: Directar

TIME IS THE ESSENCE OF AGREEMENT

Ali obligations of ihe Company and the Underwriter, are subject to the condition that time whersve stipufated,
simii be of (he essence of the Agreement. Consequently, any failure on the pert of the Compuny or the
Underwriter to adheee to the thine limits shad unlese othanwise agreed betwz2en the Company and the
Underwriter, discharge the Underwriter or Company of his ! their obligation under the Underwriting
Agreement. The agreement shail e in force from the date of execution and will ¢xpire o completion of
atiotment for this Issue.

SEVERAL OBLIGATIONS
The Issuer Company and the Underwriter(s) acknowledge and agrees that they are all liable on a several hasis

to each other in respect of the representations, warranties, indemnities, undertakings and other obligations
given, entered into or made by each of them in this Agreement. .

MISCELLANEOLUS

The Agreement shall be binding on and inure to the benefit of the Parties hereto and their respeclive successors.
The Underwriter(s) shall not assign or transfer any of its respective rights or obligations under this Agreement
o purport to do so without the consent of the Issuer Company. The Issuer 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

Underwritens),

GOVERNING LAW AND JURISDICTION

the Courts znd Triliunals in Guiara, lodiz shall have exclusive urisdiction.

ARBITRATION




t4,

16,

19.

Reference to arbitration - if anv dispute, difference or claim arises between the Parties (the "Disputing
Parties”) hereto in connection with the validity, imcrpretatioa, impiemernation or alleged bréach of the (erms
af this Agreement or anything done or omitred to be doue pursiant to this Agreement, the Disputing Parties
shafl attemnps in the first instance o resolve thie same through negotiation. It the dispure is not resolved through
negotiation within fifteen business days after a written request by any Dispuiing Party 1o commence discussions
{or such longer period as the Disputing Parties may agree in writing) then the dispute shali be referred for finai
resoiution 10 a sole arbitrator. The Parties shall co-operate in good faith (o appomt 4 scie arbitrator to decide
the dispute. In such arhitrator(s) shail be eppointed in accordance with the provisions of the Arbitration and
Conziliation Act, 1995,

Al} procescings T any such arbiration shall be conducted under the Arbitration and Conciharion Act, 1996,
as smended. and shall be conducted in Eaglish. The arbitration shatl take place in Gujarat, india

Any reference of any dispute. difference or claim to arbiiration under this Agreement shail not affect the
performance by the Pasties of their respective opligations under this Agreement other than the shiiganons
relating to the dispute, difference or claun referred tn arsitration.

AMENDMENT

Ne amendment. suppiement, modification or clarification 10 this Agreemant shail be valid or binding snlnss
set forth in writing and duly executed by all the Panizs to this Agreement.

SEVERABILITY

If any provision or any portion of a provision of this Agreement is determined to be invalid or unenforceable
in whole or in part, such invalidity or unenforceable shall attach only to such provision or the applicable part
of such provision and the remaining part of such provision and all other provisions of this Agreement shall
conticwe to remain in fufi force and effect.

COUNTERPARTS

This Agreement may be executed in seperate vounterparts. each of which when so executed and deiivered shall
be deemed to be an original, but afl such counterparts shail constitute ce and the same instrument.

CUMULATIVE REMEDIES

The righis and remedics of eack of the parties and each indemnified person under Sections § and 9 pursuant to
this Agreement are cumulative and are ip adidition to any other rights and remedies provided by general iaw e
otherwise.

ILLEGALITY

If any provision in this Agreement shali be held to be iliegal, invalid or unenforceable, in whole or in part,
under any enactment or rule of 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
affected.

ASSIGNMENT

Ne party may assiga any of its rights under this Asreement withaut the consent of e Party zgainst whom the
rigat operates. No provision of this Agresment may be varied without the consent of the BRLM
.

fhe undersigned hereby certifies and consents 1 aci ss BRELM or Underwriter {as the casc may be) 0 the
aforesuid zsue and to their name being inserted as BRUM or Underwrirer tas the vase inay be) in the Dralt Red
Herring Prospectis, Red Herring Prospestus, Prospectus and Memorandum of U raderstanding which the Issugr
Conpany watends to Issas in respect of the proposed Issue and iereby suthorize the Issuer Campany 1o deliver
tns Agresment te SEBI and the Emerge Platform of NSE {MSE Emerge).

IN WITNESS WHEREOF the Pariics have entzred into this Agreement an the dete mentioned sbove.

| SIGNED, SEALED sod DELIVERED

| For and on behalf of Issuer . —_ | For and on behalf of BRLM/ UNDERWRITER
Ganga Bath Fittings Limited (hWﬁi{,pé" JAWA CAPITAL SERVICES PRIVATE
| Ganga Plast Industries Limited) QP N ITED
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Witnessed by:







