ISSUE AGREEMENT

FOR INITIAL PUBLIC ISSUE (FRESH ISSUE AND OFFER FOR SALE) OF
HIMALAYAN SOLAR LIMITED
OMN THE
SME PLATFORM
DATED 20™ DAY OF SEPTEMBER, 2025
AMONGST

HIMALAYAN SOLAR LIMITED
(Issuer Company)

AND

KARTHYAYINI M
(the Selling Shareholder)

AND

FINSHORE MANAGEMENT SERVICES LIMITED
(Book Running Lead Manager)
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THIS ISSUE AGREEMENT IS ENTERED INTO THIS 20™ DAY OF SEPTEMBER, 2025
AMOMNGET:

HIMALAYAN SOLAR LIMITED, a Company incorporaled under the Companies Act, 2012 and having
its Regesterad Offica st SCO-411 2nd Floor, Sector 20 Panchloula, Harvana-134117 (harsinaftar
referred Lo a4 "Himalayan" or "lssuer” or "The Company” or “The lssuer™) which espression shall,
unless it be repugnant to the context ormeaning thereod, be deermed to mean and incude its sucoessors
and parmitted assigns, of tha FIRST FART,

AND

Karthyayinl M, the Promoter of the Company, having PAMN: BSCPEB212P residing at 11-91 Kumara
Prabha, Anandashrama Colony, Post Kotelar, Someshwara Village, Mangalors = 575022,
Dakshina Kannada, Karmataka, india india (heremnatter referred fo s “Solling Sharehalder”) which
expression shall, unless it e repugnant te the context or meaning thereof, be deerned to mean and
inchede its legad heirs, successors and permitted assigns of the SECOND PART:

AMND

FINSHORE MANAGEMEMT SERVICES LIMITED, a company registered undar the Companies Act, 1956
and having its registered office at Anandlok, Block-A, 2" Fleor, Room No. 207, 227, AJC. Bose
Road, Kolkata-TO0020, West Bengal, India (hereinafter referred 1o s “Finshore”, or “FMSL”, or
"BRLM’ or “Book Running Lead Manager” which expression shall, unless it be repugnant to the
context of meaning thereof, be deemed to mean and include its successors and permitied assigns), of
the THIRD FART;

WHEREAS:

1. The lssuer proposes to issue upto 51,738,000 Equity Shares having face value of T10/- (Rupass
Ten Only) each as Fresh lssue of Securities ("Fresh lsue™) snd the Salling Shareholder proposes an
offer for sale upto 5,98,800 Equity Shares having face value of T10/- (Rupees Ten Only) each
("OFs” or "Offer for Sale™), collectivaly referred 1o as the Initial Public Offering (“IPO") comprising
of Fresh issue and OF5 aggregating 1o &n lssue size of 57,76,800 Equity shares having face value
af T107- each through the 100% Book Built method ("Book Budlt’) & prescribad in the Seeurithes
and Exchange Board of India (lssue of Capital and Disdesure Requirements] Regulations, 2018, as
amanded from time 1o tirme ["SEBI ICDR Regulations™), for cash af such price including premium
(“Issue Price™), if any as may be decided by the 1ssuer and Sefling Shareholder in consultation with
the Book Aunning Lead Manager by the book building process in accordance with SEBI ICDR
Reguiations, the Companles Act and other applicable laws andfor as disclosed in Red Herng
Prospectus / Frospecius (“Offer Documant™),




2. The lssuer and the selling shareholder hawve approached Finshore o act & Book Bunning Lesd
Marager and manage the Ssue and Flashere have accepted the engagement, pursuant 1o
Engagement Letter dated Septemnber 03, 2024 ["Engagement Letter”) inder-olo, subject to the
Issuer and Selling Shareholder entering into this agreement;

3. The fees and expenses payable to the Book Rumning Lead Marager for managing the Issue will be
governed by the terms and conditicns as set forth in the Ergagerment Letter. Pursuant o the SEA!
ICDR Regulations, the Book Funning Lead Manages is required to enter into this lssue Agreement
with the lssuer and Selling Shargholder and accordingly, the Parties desire to enter into this
Agreement 1o record cerain ferms and conditions with respect to the lssue;

4. The Issuer and Selling Shareholder have obtained approval for the lsue pursuant to the meeting
of Board of Directars vide their resolution dated 179 Day of Septembor, 2025, The lssuer and
Selling Shareholder have elso obtained approval from shareholders of the Company vide a special
resolution passed under section 62{1)ic) of the Companies Act, 2073 at the Extra Ordinary General
Meeting held on 19 Day of September, 2025 which collectively autharized the lssuers’ Directors,
or any othar authorized represantatives, for the pupose of the I2suing and signing the Draft Red
Hermring Prospectus/ Red Herming Prospectus) Prospectus snd the Agreements, any amandmants or
supplements thereto, and any and 2l other writings 43 any be legally and customarily required in
pursuance of the IPO and to de all acts, deeds or things as may be required,

3. The Promoter Sefling Shareholdor has consented 1o participate in the effer for sale pursuant o its
content letter datod Auguet 24, 2025,

6. The issuer Comnpary shall be applying for In-principle approval of Stock Exchange for listing of its
Equity Shares on the SME Plaiform,

1. Fimshore Managernant Services Limited is a SEB Registered Category - | Merchant Banker having
Registration Ne. INMOJO012185 and is the Book Running Lesd Manager and Undenwriter to the

|55,
NOW, THEREFORE IT |15 HEREEY AGREED BY AND AMONGE THE PARTIES HERETO AS FOLLOWS:

1. DEFINITION AND INTERPRETATIONS

in addition to the defined terms contained elsewhere in this Agreement, the following expressions, as
used in this Agreemen, shall have the respective meanings s&t farth below:




1.1

1.2

13

14

15

“Affiliata™ with respect to a specified person, shall mean any other person that dinscthy or
indirectly through ane ar more intermediaries, contreds or ls controlied by or ls under common
cantral with, the specified person;

=Allotmant™ chall mean the lssue and allotment of ety shanas pureuant to PO ko secoassiul
Applicants;

“Agreement” shall mean this lssue Agreement o any other agreement as specifically
mentianed:

“Applicant” shall mean any prospective frvester who has made an application in accordance
with tha Draft Red Harring Prospectus)’ Red Herring Prospecius/ Frospectus;

“Appllcation™ shal mean an indication to make an applicatien during the Application Period

prespective investor to subscribe to the Equity Shares at the lssue Price, induding all reviskons
and madifications theseto:

“BRLM™ shall mean the Book Bunning Lead Manager to the lssue e, Finshore Management
Senvices Limited

“Business Day" shad mean any Say [other than a Saturday or 3 Sunday and a public holiday)
an which the SEBF, the Stock Exchanges or the Commerci® Banks in = Mumbai, India are apen
for business;

“Closing Date™ shall mean the date of sllotment of the Shares by the Company, in accondance
with the Prospectus, which date will nat be lstar than 30 days after the application opening
date, unless atherwise mutually agreed in writing batween the Book Running Lead Mansger
and tha lssuar;

“Companies Act™ shall mean the Indian Companies Act, 1956 and the Compamies Act, 2013,
Elang with the rules framad there undsr to the extant notified ac armended fram tine 1o Hme:

110 "Contrelling™, “Contrelled by™ or “Contrel” shall have the same meaning ascribed o the

1.1

ferm “condnol” under the SERN (Substantial Acquisition of Shares and Takeowers) Regulatians,
2011, or as amended,

"Contralling Personis}” with respect to & specified person, shafl mean any other persan who
Contrals such specified persor;

1.12 "Draft Red HI'I'I"I'I’ Fl'ﬁlpllﬂl.ll"f_'l{ “DRHP™ shall mean tha draft issue docurmant in accordance

with the SEEI KKDR Regulstions of the Company which will e filad with SME Flatform of Stock




Excharge in accordance with Section 32 and section 26 of the Companies Act, 2013 far getting
in-principal listing appeoval and which doss not comain complete particulars of the price at
which the Equity Shares will be Alletted and the size of the Offer;

113 “Engagement/ Engagoment Letter/ Offer Letter” as the context may require shall mean
engagement pursuant to the engagemant letter dated September 03, 2024;

1.14 “Equity Shares™ shall have the meaning ascrided 1o such temn in the recital ta this Agreement;
1.15 “lssue Closing Date™ shall kave the same meaning ascribed to it inthe Red Herring Prospectus;

1,16 “bsus Cpening Dats™ shall have the same meaning ascribed o It in the Red hering
Frospectus,

1.7 "Market Maker” shall mean any person whe & registered as 2 Market Bakor with the Stock
Exchange where securities are proposed lo be kbed

1,78 “Market Making Agreement”™ shall mesn the Agreement ertered between ihs |ssuer
Company, Beok Bunning Lead Manager and Mariet Maker;

1.19 “Material Adverse Change™ shall mean, individually o= in the aggregate, 3 matenzl adverse
effect, probable or othenwise, whether of not in the ordinary course of business () on the
conditicon, financial or etherwise, or on the busingss, cperations, managemant, samings of
prospects of the Company, or (b) an the abdity of the Company to perform their obigations
under, or to consummate the tranzactions contemplated by, the Transaction Documents or (o)
on the ability of the Company to conduct ifs business, fo own, lease or license its assets or
properties, in substantially the same menner in which such business ware previcusly conducted
o such assets or properties were previously owned, leased or licersed as described in the Offer
Dacuments;

120 "Het Offer” chall mean the offer of equity shares in this lssus excluding Market Maker
Resarvation Partion

1.27 “Nen-Institutional Applicants™ shall mean all Applicants that are net QIBs or Retail Applicants
and who have applied for equity shares for an amount of more than T2,00,000/+ (Rs. Two Lakdhsh

1.22 "Offer Documents” shall mean the Draft Red Hesring Prospectus, the Red Herring Prospectus,
Prospectus, the Preffminany Offering Memorandum, the Offering Memorandum, the Bid cum

Application Farm (inchuding the Abridged Prospectus) and the pricing supplamant, includirg all
upplements, corracticns. amendments, corngends, nofices fo investors, tharets




123 “Party” or “Partles” chall have the meaning given to such terms in the preamble to this
Aggpiarent;

124 “Price Band® The Price Band and the minirmum Gid Lot size For the Offer will be decided by our
Company in consultation with the BRLM and will be adwertised, at least fwo Working Days prior
to tha Bid! 1ssue Cpening Date, in i) one Englizh national daily newspaper with wide anculation,
() eng Hindi national daily newspaper with wide circulation, and (8] ens regicnal language
nowspager with wide circulation at the place where the registered office of the isswer is situated,
Such adwartisement will also disclose the relevant financial ratios caloulated at the Floor Price
and the Cap Price ard will also be avaflable on the websites of the Sdock Exchange.

1.25 "Prospectis” shall mesn the offer document to be registered with the Rol after the Pricing
Date in sccordance with S=ction 25 and Section 32 of the Companies Act, 2013, and the
provisions of the SERI ICDR Regulations containing, intar alia, the Issus Price that is detarminad
at the end of the Book Bullding Process, the cize of the swe and certaln ather information;

1.26 "Qualifled Institutional Buyesrs” ar "QIBz™ shall have the meaning gven to such lefm under
tha SERE{ICOR) Regulation 2018, and inclhedes public financial institutiors a3 specified in section
2 (72) of the Companies Act, 2013, Scheduled Commarcial Banks, Mutual Funds Foreign
Porthoeo brevestor other than Category [l Forgign Portfolio Invesior, registered with SE8I
heuftilateral and Bilateral Development Fnancial Insttutions, Yentare Capital Funds and AlFs
registered with SEBL State Industrial Development Corporstons, |rsufshce Companies
registered with the Insurance Reguiatory and Development Authority, Provident Funds with
rinimum corpus of T2,500,00 Lakhs and Pension Funds minimum corpus of %2 50000 Lakhs.
Matignal Investment Fund set up by rescdution no. F. No. 2/3/2005-D00 dated Movambar 23,
2005 of the Government of India published in the Gazette of India, Insurance furds et up and
managed by army, navy or air force of the Unlon of indls, Insurance funds et vp and managed
I'.'Ij' the D:parlrrr:nl-pTF‘n:ush, Incfia

127 "Red Herring Prospectus” or "RHP” shall mean the offer dacursent 1o be isued in aceordance
with Section 32 of the Companies Act, 2013 and the providons of the SEBI ICDR_Regulstisne,
which will not have cornplete particulars of the price at which the Equity Shares will be issued
and the size of the lssue, The Red Haorring Prospectus will be registerad with the RoC af least
theee days before the Bid/ lsue Opening Date and will become the Prospecius ugon registering
with the Ral alter the Pricing Date.

1.28 "Retail Applicants™ shall mean individual Applicants {including HUFs and MRIs) wha have
applied for Equity Shares for an amount not more than £2,00,000/- R, Twa Lakhs) in any of
the application options in the ssue

125 "SEBI" shall raan tha Secunities and Exchange Board of India;




1.30 “SEBI (ICDR) Regulations” shall mean tha SEBE (lssua of Capitad and Disclosure Raquirements)
Requlations 2018;

1.31 “Selling Shareholder™ shall mean Karthyayind M, the Promoter of the Company.
1.32 “Steck Exchange" shall maan B5E Limited or Matienal Steck Exchangs of India Limited;

1.33 “Transaction Documents” shall mean, collectively, this Agreement, the Escrow Agreement and
the Underwriting Agresmen;

1.34 "Underwriting Agreement” shall mean agreemsnt to be enierad between the lsiuer and
Linderwritern

& THE ISSUE

2.1 On the basis of tha representations and warranthes contained In this Agreement and subjedt to
itd termd and conditions, the Bool: Running Lead Manager hareby agree 1o frassge the [dus
solely and, on the terms, and conditions confained slsewhere in this Agreement and as
mentioned Delow

2.2 The Campany and salling sharsholder shall not, without the prior wiitten appeoval of the Book
Running Lead Managar, file the Offer docurments (whether Draft Red Harring Prospectus or Aed
Heering Prospectus or Prospectus) with Stock Exchange, the Registrar of Companies or any
other suthodty whatsoever. For the purposes of this Agresment, the terms "Draft Red Herrlng
Prospectus”, "Red Herring Prospectus” and “Prospectus” shall include the preliminary ar final
offering memorandum. Alse, the terms “Draft Red Haming Prospectus’, “Had Herring
Prospectus” and "Prospectus” shall indude any smendmeants or supplements o any such
prospectus or any notices, corrections, corrigenda or notices in connegtion therewith

3, REPRESENTATIONS AMD WARRAMTIES
3.1 The Compary and the Seling Shareholder represents and warrants to, and agraes with, the
ook Running Lead Manager, as of the date of this Agreement and as of the lssue Opening

Date and a3 of the lssue Cloding Date and as of the Closing Date that

311 Al statements made in the Offer Dooument shall ke complsta in all respects and
ghall b true and carrect

312 The Offer Documents did ret, and will not, Include any untrue statement of a
rraterial fact or omit to state @ material fact required to be stated therein or




314

3315

316

necessary to make the staternents thereln, In the light of the circumstances wnder
wihich thery were made, not misleading providad, howsver, that the representations
and warranties made in this parsgraph ghall net apply to sy statement or omisson
in the Offer Documents relating to the Book Running Lead Manager made in reliance
wpan and in confermity with infermation furnéshed in witing to the Company by ar
an behalf of the Book Running Lesd Manager expregsly for use therein, For the
avoidarce of doubt, the only such infarmatian pravided by the Book Running Lead
Manager consists solely of its legal name, SEBI registration number and contact
detaile and details regarding its net warth,

The |ssuer and seling shareholders represents that except for the disclosures thay
would sppear i the Dralt Red Herring Prospectus, Red Herring Prospecius of
Prospectus or any supplement tharets ta be approved by the Board of Disectors of
its Committes [l the Cnrrq:-:rr:,r is mot in default of the termis of, or thers has been
no delay in the payrment of the principal or the interest undar, ary indanburs, [eaze,
logn, credit orother agreement ar instrurment to which the |ssuar is party to orundar
which the [sswear's assets or propensss are subject to and (b] there has been no notics
ar commdnication, wetien o otherwise, Issued by any third pary to the Company,
iwith respect 1o any delsult of violation of or seeking acceleration of repayment with
respect to any indenture, leate, knan, credit or sther agreement of instrurnent to
which the |sswer i 2 party to or under which the lsuer's assets or properties are
subject to, nor B there any reason to belleve thal the Bsuance of such notice or
cammunication it imrminent,

The Ciffer Documants comply with all the statutory formalities under the Companies
Act. 1956, the Companies Acl 2013 to the extant notified the SEEl (ICOR)
Requlations and siher applicalils stétwies to enable it to make the ksue.

The Comgary and Selling Sharehalder herebry represents, warrants and agrees with
the BEaok Running Lead Manager as of tha date of this .ﬁ.grﬂrrhent and the L'I-ushg
Date, that, urlesi athenwes expressly authorised in wriling b?' the Book Ha.-mn.'mg
Lead Manager, neither it nor any of its Affiliates nor any of its respective directors,
employees or agents has mads or will make ary verbal or written representations in
connection with the lssue, othear than those representations made pursuant to and
bated an the tarms and canditions get farth in this Agresment, the Offer Documants
er in any ather documant the contents of which are or hawe been expressly aporoved
ar provided far i writing for this purpose by the Book Rurning Lead Manager.

The Comgamy has beon duly Roorporated and is validly existing as a pulblic limited
comipanmy under the laws of tha Rapublic of India and no steps have been taken o
proposed to be taken for its winding up. lguidation a¢ recalverchip under the laws




1.7
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of the Republic of India and has all requisite corporate power and authonity to own,
operate and leasa its properties and to conduct s business & deseribed in the Offer
Documents and to enter inta and parform its obligations under each of the Offer
Documents. The Company |s duly qualified or licensed to transact buginess in each
jurisdiction in which it eperates, except to the extent that a failure to be 5o would
amount to a Matarial Adverse Changa,

Each af the Offer Dotwments have been duly authorised, executed and delivered by,
and are vald and legally binding obligations of, the Company and s enforceable
apgainst the Company i accardance with their respective Lesrms.

The autherised and Bsued share capital of the Campany conforms in all respects 10
the description thereof contained in the Offer Documents. The Equity Shares
conform to the description thereof contained in the Offer Documents and such
description: {0 is true and correct im all respects and (il contains all material
distlosures which are trup and adequate to enable investors to make an informed
decision as to the imesiment in the lssus,

&l of the outstanding or issued share capital of the Company (i) has been chdy
aurthorised, (i) is validly issued, fully paid and (i} was not issued in violstion of any
pre-emptive or similar rights.

The Shares offered for offer for sale by the selling sharehobder complies with the
ragulatony requirerments of SEBL ICDR Regulations and applicable laws.

The Equity Shares have been duly and validly suthorsed and, when issued or sald,
as the case may be, and when delivered against payment thereof, shal be validly
issues and subscribed for and fully paid, shall kave attached to them the rghts and
benselits specified as desoribed in the Offer Documents ard, in particular, shall rank
pari-pessu in all respects with all ether eguity shares of the Company, shall not be
subject to any pre-emptive ar other similar rights in relation to tha transfer theraal
and shall be free and clear of any encumirances whatsosver,

Excapt as described in the Offer Documents, there are no limitations on the rights
of holders of Equity Shares o hold or vote or transfer their Eguity Shares.

Except as described bn the Offer Docurments, no approvals of any governmental or
requlatony suthoritiss are required in India {including any foreign exchange or
foreign eurrency approvals) in order for the Company 1o piy dividends dedared by
the Compary b the holders of Equity Shares.
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The ewecution and delivary by the Comparny of and the perdormance by the
Campany of its ebligations under each of the Offer Documeants did naot, and will not,
resull in a breach of vialatian o constitvte & default under (i) ary provision of
applinl;h imw or the articles of assodiation of the Company, (i) Bgrasmeant,
qh:lig.atin-n, condition, covenant or other instrument binding upon the Company, o
fiii} any judgment, crder or decree of any governmental or regulatory body, sgency
of court having jurisdiction over the Company. Mo consant, apgrosal, authorisation,
filing or eqder &, ar qualification with, any govammantal or regulatory bady, agency
or court is required lor the performance by the Cempany of any of its cbligations
under, or for the consummation of the transeciions conternplated by, each of the
Offer Documents, this Agreement or in felation to the Bsuance of Bguty Shares,
excapt such & may be requirsd by the SEBL RoC and the Stock Exchange in
cannection with the lzue and excapt such as have been obtained and are in ful
force and effect.

There has not occurred, any Material Adverse Change. in the condition, financial or
atherwize, or in the business, management, assets of profpects of the Compary,
from that sat farth in the OHer Decuments;

There hisve been no edditional transactions entered inte by the Company, which, in
its Dpiréon, are material with respect to thode set forth i Offer Doouments.

Except a& disclosed in the Offer Documents, there are na actiang, suits, proceedings,
inquiries or investigations, before or brought by any cowrt of govemmental agency
or body, domestic or fereign. or any arlbitration proceeding now pending, agains
or affecting the Company which would ressonably be expected to result ina Material
Adverse Changa, All panding legal of governmental procesdings 1w which the
Campany is & party of of which any of its propaerty or assats is the subject have been,
or will be, desoribed in the Offar Documents.

Except as disclosad inthe Offer Documents and except where i would moet result in
a Matenal Adverse Change: (1} the Company has all necessay licerses, consents,
authorisations, approvals, orders, cenificates and permits 10 own, lease ficense,
operate and use their properties and assets, to conduct its business as conducted
as of the date of this Agresment and a: of the Closing Dame; (i) each swch
governmental licenses, consents, authorsations, approvals, onders, certificates and
perrnits has been duly obtained by the Company, as applicabie, and is held in the
narne of the Company, was valadly issued, 50 full force and effact; and {iii) there are
na procesdings pending, relating to the revocation, modification or non-renawal of
any such license, consent, authorisation, appraval, order, cenificate or permit.
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3.1.21
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31.23

The Company is not () in violation of its aricles of amsoclation, (&) except as
dizeribed in Offer Docements, in defawlt (and there has not been any snent that has
occurfed that with the giving of notice or lapse of ime or both would constitute a
dedaudt) in the perfamance or observance of any obligation, agreement, covenant
or condition contained In any contract, indenture, montgage, deed of trust, kean or
credit agreement, note, lease or other agresment of instrument to which the
Company is a party of by which it may be bownd, or to which any of the property of
assets of the Company & subject, ar (i) in violation or dafault [and there has ot
baen any event that has occurred that with the giving of notice or lapze of tirme or
both would constitute a default) of any Law, judgement, order or decree of ary
court, regulatery body, administrative agency, govemmental body, arbstrator or
ather avtharity having jurisdiction over the Company.

All deseriptions of () this Agresmant, fii) the articles of associstion of the Company
and (it all ather docurnents farming part of the Offer Documants, in each caze, fairly
and accurately summarise the contents of these contract or documents and da net
arrt ary makerial informatian that affects the import of such descriptions, There are
no contracts or documents that would be required o be describad in the Offes
Documents unded Indian law ar any other applicable Erws that have not been so
dascribed.

The Company own or possess, of can acquire on reasenable terms, all material
patents, patent nights, licenses, inventions, copyrights, Know b (including trachs
gacrets and other unpatented and/or un-patentable propretany or confidential
information, systems of pracedures), trademarks, service marks and trade names
currenty ermployed by them in connsction with the business now operated by thern,
and the Campany has not recenved any notice of infringement of, or conflict with,
asserted rights of others with respect to any of the foregoing, except &s disdosed in
the Ofer Decurnents, wivich would resull in an unfavourabe decision. ruling or
finding, against the Company which weuld rasult in a Mataerial Adverse Change.

Except as disclosed in the Offer Documents, () No labouwr dispute with the
ernployees of the Company exists; and (W the Company is not aware of any existing
labour disturbancas by the employees of the Company's principal oustomers,
suppliers, contractors or subeontractors; which would result in & Matenal Adverse
Changa,

Except as disclosed in the Offer Documents, the Cempany has legal valid and
trantlerable title to all immovable property owned by it and legal and valid title to
all other propertios owned by it, in edch cass, free and clear of all mortgages. lend,
security Interests, daims, restrictions or enoumbrances, otherwise seeured to anmy
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3.1.24

3.1.26

third party except such as do not, sngly or in the aggregate, materlaly affect the
walse of sech propeny @nd do not Interfere with the wse made and proposed to be
made of such property by the Compary; and all of the lesses and sublesses material
to the business of the Company under which such properties are held are in full
force and affect. and the Company has not recefved any notice of any matarial daim
thet has been asserted that 5 adverse 1o the rights of the Company under any of
the leases or subleases mentioned above, or affecting the rights of the Company to
the continued possession of the leased or sublensed pramises wnder sny such lease
or sublease, except in each case, to hold much proparty or have such enforceakle
lease would not result in a Material Adverse Change.

Except &5 disclosed in the Isswer Document, the Company has accurately prapaned
and timely filed, excapt where a delay or omission is not material in the opinion of
the Book Running Lead Manager, 28 tax returms, reports and cther information
which are required to bo filed by arwith respect to it or has received extansions with
respect thereof. Except as would not have a Material Adverse Change in the opinicn
of the Book Running Lead Manager, the Campary has paid all taxes reguired to be
paid by it and any ather assevsment, fing or penaty levied against it 1 the extent
that any of the foregoing & due and payable, except for any such tax, assessment,
fine or panaity that is being contested ingood faith and by appropeiate proceedings,
to the extent such tax, assessment, fine or penalty i disdowed in the Offer
Documents,

The Company mamaind @ system of intemal accounting contrals suffickent 1o
provids reasonable assurance that {7) transactions are sxecuted in accordance with
management's general and specific authorisations; {i) transactions are recorded as
necessary o enable the preparation of financial statements in conformity with
acoounting principles generally accepted in india (Cindian GAAR®S "Ind AS) and to
maintain sccountability for its assets; i) access to assets of the Company Is
parmitted anly in secordance with management's general or specific authorisations
and {iv) the recorded assets of the Company are compared to existing assets at
pericdic intervals of time, and appropriate action is taken with respect to any
differences. Except & described in the Offer Documents, since the end of the
Company’s most recent audited fiscal year, there has been (1) no material wegkness
in the Comparmy's internal control ower fimandal reporting (whether of mot
remediated) and (2} Aa change in the Company's internal control over financial
reporting that has materially affected, or is reasanably likely to materially affect, the
Company's internal contral evar financial reporting.

Except as disclosed in the OMer Documents, no indebtadness {actual or contingent)
and mo contract or series of smilar contracts (other than armployment contracts) is
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autstanding between the Comgary and (i) ary Director or key managerial personnel
of the Company, or (i) such Director's or key managerial personnel's spouse or
parents oo any of his or her children, or fiii} any company, undertaking or entity In
wiich such Director holds 8 controlling interest,

All tramsactions and boans, liabélity or abligation betwesn the Company on the ong
nand and (i} entities that Control or are Contralled by, ar are under cammon Control
with, the Company, (i} entities over which the Company has a significant influence
of which has a significant inflygnce over the Campany, [H] persons owning an
interest In the voting power of the Company that gives them sigaificant influence
over the Compary, (v management personnel having authority and responsiodity
for planning, directing and Controlling the sctvities of the Compary fincluding
refatives of such managemient parsonnel, directors and senior management of the
Company) and (v} entities in which & substantial interest in the voling power is
owned, dirsetly or indirectly, by any persan desoribed i (i) or (iv) or over which
such a person I8 able to exercise significant influence (including entities ownad by
directors or major sharshalders of the Campany and entities that have a mernber of
key managamant persannel in camman with the Company) on the other hand [a)
have been and ars, or will be, a5 the case may be, fair and on terms that are no less
favourable to the Company than those that would have been obtained in a
comparable transaction by the Company with an unrelated person and () ade, or
will be, adequately diselazed i all material respects &n tha Offer Documents and {c)
are, or will be, as the case may be, 1o the Company's knowiedge, legally binding
obligations of and fully enforceable against the persons enumerated in i} 1o iv)
ahave,

Linderthe current lews snd regulaticns of india and any political subdivision thereof,
all smounts payable with respect te the Equity Shares upon liguidation of the
Company and dividends and other distributions declared and payable on the Equity
Sharas may be paid by the Company to the hokder thereef in Indian nupees and,
subject tox the provisions of the Foreign Exchange Managerment Act 1953, &5
amended, and the regulations snd guidslines framed thereunder, and the provisions
of the Income Tax Act, 1961, as amended, may be converted into foreign ourmency
gnd fresly trarsfemed out of India without the necessity of obtaining any
governmental authorisation in india or any poftical subdivision or tazing autharity
thereol or tharesn

The finencial statements of the Compary included in the Cffer Documents, together
with the respective related notes, schedules and annexure thereto, are complete and
corract in all respects and present fairly and fruly, in all respects, the financial
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pasition af the Company as of the date shown and its results of operatione and cash
flowes for the penods shown, and such financial statemants have besn prepared in
accordance with indian GAAP/ IR AS or the applicable body of gererafly accepted
Focounting principlas specified therein, applied on & consistent basis throughout the
peniods Irvabad,

The auditors including peer reviewed Auditor appointed and who have certified ar
reviowad the financial statements of the Company are independent chartered
accountants within the rules of the code of professional ethics of the Institute of
Chartered Accourtants in India, as applicable. The selected financial data and tha
supnemary firancial inforrmation of the Compary Included in the Offer Dacumeants
hawe been derved frem such financial statements,

The financial statements of the Company included in the Dffer Documents, to tha
extent required, have Besn preparsd in aceardancs with and in canformity with
Indian GAAPInd A%, the Cormpanies Act, the applicable provigions of the SEBEICDR)
Regulations and amy other apphcable regulatecns,

The Compary will apply for in-principle approval for fisting the Equity Shares offared
in the lssue on the SME platferm of Stock Exchange. Such approvals will be in full
[orce &rd eliect once received,

The Company scknowledoes and ageees that (i) the isuance of the Equity Shares
pursuant 1o this Agreement, s an arm's-length commerclal iransaction between the
Cormpany and the Book Running Lead #anager, {ii) in connection with the lssue
conternpdated hereby and the process leading to such transacticn the Book Running
Lead Manacper it and has been acting solety as & principal and B not the agent or
fiduciary of the Company, or its stockhodders, creditors, employees or any other
party, [ill} the Book Running Lead Manager has net assumed or will not assume an
advisory or fidudary respensilility in favour of the Company with respect to the
Issue conternplated hereby or the process leading theseto (imespective of whether
the Book Runming Lead Manager has advised or &5 currently advising the Company
on cther matters) and the Book Running Lead Manager has no obigation to the
Company with respect t the Issue contemplated hereby except the obligaticns
exprassly sat forth in this Agreement. (W) the Book Running Lead Menager and its
Afitiates may be engaged im a brozd range of transactions that immbea interests that
differ fraem those of sach of the Company. and [¥) the Book Runnéng Lead Managar
has not provided any legal, accounting, regulatory or tax advice with respact 1o the
issue contemplated hereby and the Company has consulted s own legal,
accounding, regulatony and tax advisors to the extent it deemed appropriate. Tha
Company kas waived ta the full extent st parmitted by applicabbe law any claims
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they may have against the Book Bunning Lead Manager arsing from an alleged
breach of fiduciary duly in connection with the offering of the Equity Shares,

Az at the date of any amended Cffer Document or supplement 12 a Ciffer Docurment
prepared by the Company in accordance with the terms of this Agreement, the
reprecentations and warranties of the Company contained in thes dause 3 will ke
true and accurate with respect to any Offer Docurment as so amended or
supplernented a3 i repeated as at such date.,

The statements in the Draft Red Hering Prospectus, Red Herring Prospectus and
Prospactus under the headings "Risk Foctors®, "The hawe®, “General Information™,
“Copital Structuwre®, *Cur Business °, “Key Industne feguietions and Policles®, *Owr
History and Certaln Oifer Corporate Mathers®, "Owr Management”, “Monagemenis
Disevasion ond Amelysls of Fflaeacal Conditlen ond Resulfs of Opermhons®,
“Outidending Litigafions and Marenol Developments®, "Governmental and Othar
Statutory Aporovals™, "Other Regulotary dnd Slokdon Ditclosives®, “Terms of the
lssue”, and “Stofement of Possible Tow Senefits”, insofar as such statements constitute
summaries of legal mattens, docwments or proceedings refemed to thersin, Fairly
summarisa such legal rmatters, decurments, procesdings and other matters refarced
b tharain,

All descriptions of the governmental approvals, authorisations and other third-party
consents and approvals described in the Offer Documents are socwrate descriptions
in all matarial respecis. fawly summanse the contents of these approvals
autharisations and consants and do net amit any ratedal infarmation that affects
the impert of such  descriptions. There are no governmental approvals,
autharisations or consents that are material to the presentdly proposed operations
of tha Comparny or wauld be required to ke deseribed i the Offer Documents undar
Indian law or regulatory frameswark of SEBI that have not baen so described. Except
a5 desoribed in the Offer Docurnents and the Company (1) i5 in compBance with any
and a2l applicable indian, state and bocal Laws refating 1o the protection of human
heatth and safety, the ensironment or hazardows or toxic substances of wasies,
pollutants or contaminants "Envirenementad Laws”), (i) have recetved all perrmats,
licenses or othar approvals required by any applicable Environmental Laws and (i)
are in comgiiance with all terms and conditions of any =ech permit, Boenso or
approval: thare ana no pending or, threatened administrative. reguiatory or judical
actions, suits, demands, demand latters, clams, llens, ratices of nor- compliance or
vialation, irvestigation o proceedings relsting ta ary Environmental Law againg
tha Eu:-mpan].'. hacept &t ducdssed In the Odfer Documents, theme are no costs or
ligksbities associated with Ervironmental Laws (inchuding, without limitation, any
capital or operating expenditures required for clean-up, closure of propedies of
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comnplignos with Environmental Laws or any permit, license or approval, any related
condtranis on operating activities and any contingent liabilities 1o third panies).

Any statistical and market-related data included in the Offer Documents are based
on or derived from sources that the Campany believes 1o be raliable and acourate,

The bssuer and sefing sharcholder represents and covenants that it has not
knwingly engaged i, is ot knowingly engaged in, and will nok engage i, any
daalings ar transactions with ary Person, or in amy country or territory, that at the
time of dealing is or was the subject of Sanctions.

The ksswer and selfing shareholder represents and covenants that it will use the
proceeds of the lssue exclusively in tha manner set forth in the section ttled "Objects
of the lise” In the Offer Docurnents, and will not. directly or indirectly, we the
procesds of the Ksue, or lend, contribute otherwise make available any such
proceads to any Persen

[a} to fund orfaciikate any activities or business of or with any Person or in anmy country

or termitory that, at the time of such funding or facilitation, & the aubsjmer of
Sanchions, or

(b} in amy other manmer that will result in a violation of Sanctionds againt any Person

3940

3141

(inchuding & Perzon participating in the |ssue, whether as advisorn, investor,
undersnter ar okhensvese).

The operations of the lssver are and hawe been conducted at all tirmes in :nmﬁmm:a
with 8ll applicable financia! recordkeeping and meporting requirements  and
applicatde anti-money laundernng statutes of jursdictions where the [sseer conducts
business, the rules and regulations thereunder and any refated or similar nudes,
ragulations or guidelines, sswed, administered or enforced by any govemmantal
agency (collectively, the "Antl-Meney Laundering Laws") and no action, suif or
proceeding by or befere any court or governmental agency, sutharty or bedy, o
any arbitrator invobying the Issuer with respect to the Anti-Money Lasndering Lews
s pending or, o the best knowledge of the Issuer, threatened,

The Issiser and selling shareholder represents and undentakes that neither (a) the
Issuer and its Promaters, directers and Afffiates, nor (b} the companies with which
ary of the Affiliates, Promoters and directors of the Company ane or wers associated
#5 @ promoter, dictor or person @ control, are debarred or protubited fren
accessing the capital markets wndar amy order or directior passed by the SER ar any
other regulatony or sdministrative authority or agency o have proceedings alleging
violations of securities laws initiated or pending against them by such authorities or
agencies




1142 The lssuwer and selling shareholder represents and undertazes that (3] tha ssuer or
any of its promaters or directars afe nol a wilul defaulter and (=) Ay of it
[promatecs or directors are not a I"u-gi1|"n: ecanomic affendsr.

UNDERTAKINGS BY THE ISSUER AMD SELLIMG SHAREHOLDER; SUPPLY OF INFORMATION
AND DOCUMENTS

4.1 Al necessary information shall be made available to the Book Punning Lesd Manager and under
no droumstances; the Issver and Selling sharsholder shall give nor withhold any information
which is likely to mislead the investors, The Issuer undertakes to fumish complete sudited
annual reports, other relevant docurnents, papers. infarmation relating to pending litigations,
gte to enable the Book Running Lesd Manager to commoborata the information and statemments
given in the offer docurmeant

42 The Issuer and seliing sharcholder accepts full responsibilities to wpdate the infarmatisn
provided earlier and duly cormmunicate to Bock Runming Lead Manager in cases of all changes
in matesiality of the same subsequent to the submission of the Offer Documents to Stock
Exchange(s) but prior to opaning date of lssue.

4.3 The lisuer and selling shareholder scoepts full responsibility for comsequences if amy, for making
false misleading Information or withholding, concealing material facts which have the bearing
on the [5ae,

4.4 The Issuer and selling shareholder shall, if so required, edtend such fadlities as may be called
for by the Book Runining Lead Manager 1o enabla them to visit the plant site, office of the lssuer
or sich other places to ascertasn for themsedves the state of affairs of the lssuer including the
progress made in respect of the project implermentation, stetus and other facts resgvant to the

gL

4.5 The Issuer and selling sharehalder shall sxtend all necessary facilities 1o the Book Running Lead
Manager 1o interact on any matter relevant to the lssue with the solicitors | legal advsors,
suditons, consultants, adwisors to the (ssue, financlal institutions, banks or any other
rganization and any ather intermediary associated with the |sue in any capacity whatsoever.

46 The lsser and selfing shargholder shall ensure that all advertitements prepared and released
by the advertising agercy or othenwise in connection with the lsswe confirm te the Securities
and Exchange Board of India SEBI (ICOR) Regulations and the instructions given by the Book
Rurming Lead Manager from tirme 1o tme and that it shall not make any misleading or incorrect
staternent i any publc communication of publicity material including corparate, product and
lssue advertisoments of the lssuer, The intarviews by is promaters, directors, duly authorized
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4.8

employees of representatives of the Issuer, docurmentaries about the lssuer or its promoters,
perindical reports and pross rofeases issued by the lesuer of ressach report made by the |ssuer,
any intermediany concernad with the issug or their assodates or 31 any press, @tock brokers or
investors’ conferences, shall alse conferm fo these regulations

The lssuer and salling shareholder shall not, without the pricr consent of the Book Running
Lead hansger, appoint other intermediaries (except Self Certifled Syndicate Banks) or other
persons associsted with the lssue siech as advertking agencies, printars, etc. for printing the
application forms, allotment advices, alletment lelters, share certificates J debenture certificates,
refund crders or any other instruments, circulars, or advices.

The Issuer and selfing shareholder shall, whenewer required and wherever applicable, in
eonsultation with the Book Running Lead Manager, enter inlo an sgreement with the
intermediaries associated with the Issus, dearfy setting forth thair mutual rights, respangibilities
ard obligations. & centified true copy of such agreements shall be furnizhed to the Bock
Rumning Lead Manager,

4.9 The Issuer and selling shareholder shall take such steps as we necessary to ensure comgpletion

of sllatment snd digpateh of letters of allotment/credit to demat accounts and refund
ordersfunblocking of funds fo the Applicants indhuding non~resident Indians soon after tha
basis of allotment is approved by designated stock exchanges but not later than the spedfied
time limit and in the event of failure to do so, pay interest to the Applicants as provided under
the Companies &ct. 2013 as disclosed in the offer document.

490 The |ssuer and s=lling shaseholder shall take staps to pay the Book Ruaning Lead Manager

fees, undenariting commission, brakerage 1o the undersriters, stock brakers, SC58s, registared
intermadiaries, Mewspager Agency, Primers, Exchange Fees, Deposiory Fees, Peer Review
fuditor and ofther intermedianes related to the ksue within the time specified in the
apreament with swch intermediaries or within a reasonable time

411 The Issuer and. selling shareholder undertakes 1o fumish such information and particuars

regarding the issue as may be required by the Book Running Lead Manager to eneble themn to
file a report with the Stack Exchange/Board in respect of the |ssue or place it on their websites.

412 The Issuer and selling sharehalder shall keep the Book Runnirg Lead Manager informed if it

encounters any problems due to delocation of communication system o any other material
adverse circumstance which is likely to prevent or which has prevented the Issuer from
complying with s obligations, whether statutory or confraciual, in respect of the maftens
pertaining to allotmant, dispatch of certificate, demat credil, making refunds/ unblocking of
funds, sharefdebenture centificates etr
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The Bsuar and selling shareholder shall not ot to any legal proceedings in respect of any
matter having a bearing on the issus secapt in consultation with and after recaipt of advice
franim thie Book Funning Lead Manager.

The Issusr and selling shareholder shall o consultation with the BELM, file the Offer
Dacuments with the Stock Exchanga. SEB! and Registrar of Companies and declare the 15w
Cipening Date

The BRLM shall have the rght

a  Tocall for complete details from the promotess of all firms in which the bssuer and their
promoters / directors are connacted in any way.

b Tocall for any reports. documants, papers, iformation ete, necessary from the fssuer o
enable it to certify that the statements made in the |ssue are ue and correct,

e To withhold submission of the Draft Red Herring Prospectus/ Red Heming Proapectus/
Prospectus to Stock Exchange in case any of the paniculars, infermation, etc., called for
is not macde avallable by the Campany.

The services rendered by the BRLM are on best effors bass and in an advisory capacity, The
BRLEA zhall not be held responsible for any acts or emissions by the Compay.

Any action in connechon with the |ssue on behall of or by the issuer and selling shareholder
chall ba subject to pror consultation of the BRLM.

The lssuer and seling sharehalder shall, in rrutua! consultation, agres and abide by the advice
of the BRLM to suitably defer / postpone the ksue in the avent of any happenings which in
the opinion of the BRLM would tend to paralyze or sthensse have an adverse impact an the
palitical or social life or economic activity of the saciety of any section of it, and which i likely
to affect the rearketing of the [ssua,

The BRLM shall have the right to withdraw from the isswe at any stage of the Issue i it is foit
that it is against the interest of the investors ie, If BRLM finds non-compliance of SE81 ICDR)
Regulstiany and sny other major viclations of any applicable laws by the 1sswer and seling
sharehalder and the [Loier related entities.

The issuer and selling shareholder shall not access the moneys ralsed in the ssue till
finalization of the basic af afiotment or completion of sswee Tormalities.

The |szuer and sefling shareholSar shall refurdy/urblock the moneys raised in the ssue 15 the
applicants, if required to do so for any reason such as failing to get listing permission ar undar
any direction or order of the Board. The tssuer and selling shareholder shall pay requisite
interast amount if so required under the lews or disection cr order of the Board,




4.22  Inthe svent of breach of conditions menticned abowe, tha BRLM shall have the absolute right
to take swech action as 1t may in the opinion detarmine including but not fimited to
withdrawing from the kssue managerent. In such an event the lssuer and selfing shareholder
will be required to reimburse all costs and expenses incurred a3 determined by the ERLM and
alie such fees for sarvices remdered tll such date of withdrawal, as may be determined by the
BRLM,

4.23 Al information provided by the Bsuer and seffing sharebolder would be kept confidential and
would be used for the punpose of due diligence and with a view to decide on whether the
smme has o be dsclosed in the Offer Documents o confirm to SEBI (BCDR) Regulations.

4.24 The Book Running Lead Mansger shall rely on docwments in odginals ar copies, certified or
otherwise, of such documents, corporate records, certificates from public officials and other
instruments as would be provided by the |suer and selling shareholder. The BRLM shall not
independantly werify and shall assuma tha genuinenass of all signatuses, the authanticity of
all docurmenis and records subimitted to them as originals and the cenformity with the
originals of all doouments and recerds subrritted to them as copies theraod,

4,25 The Book Runring Lead danagar may rely on the Certifications or Underakings provided by
tha Management of the Company, Statutory Auditors, Peer Review Auditor, Legal Adwsor te
the lssug and other Advisors/Censultants if any, forvarious dicloswres in the Oifer Document.

426 Information provided shall be used exclusively for the purpose of the tramsaction only,
& INDEMHNITY

51 The Company and Seling Shaseholder agrees 1o Indeminify and hold harmless the Sock
Running Load Manages, its AffiEates, s directors, officers, emplovess and agents and each
person who Controls the Beok Running Laad Manager as follows:

51.1  sgainst any and all loss, lisbility, daim, damage, costs, charge and expense. including
without lirnitation, any legal or other expenses reasonably incurred in connection with
inestigating, defending, disputing or preparing such claim or action, whatsoewsr, as
incurnad, .tri':ing aut af or based wpon {i) any untrue dtatement or .|H|g|l|:| LinSfund
staternent of a materal fact contained in amy of the Offer Docurments (or ary
amendment or supplement therete) or the omission or alleged omission 1o state
therein a material fact necessany in arder to make the statements theren, in the light
of the crcumetances under which they wers mads, not misleading; or (i) any braach of
the reprecaptations, warrarties or covenants contained in this Agresmant;
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§.1.2 against any and all loss, Bability, clam. damage and supense whatsoewer, as mcumed,
ta the extent of the aggregate amount paid in settlement of any EMigation, or any
irvestigation or procesding by any governmental agency or body commenced, or of
any claim whatsoever ansing cut of or based upon (i} any uch untrue statement or
amizslon or amy such alleged untrus staterment or omission; provided that any such
sebtlement ig eflected with the weitten consent of the isswer; or ([§] any breach of the
representations, warfantied of eovenants cortained in thic Agresment. provided that
any such settlement i eMfected with the written consent of the lssuer; and

513  against any and &l expende whatsoever, a5 incwmed (including the fees and
disbursemants of counsal chosen by the Book Running Lead banager as the case may
bel, reasonably incurred in irvestigating, preparing or defending against any litigation,
or any Irvestigation or proceeding by any gowernmantal agency or body, commenced
or threatered, ar any clalm whatsoever arising out of ¢ based upan (i} 2ny such untrue
statement or omission or any such alleged wiirye statement or omission; to the extent
that any such experse s nat paid under 5,5.1 or 5,1.2 hereet; or {il) any breach of the
representations, wamranties or covanants contained in this Agreament; to the extent
that any such expense & not paid under 51,1 or 5.1.2 heroof; provided, however, that
this indemnity agreement shall not apply 1o any loss, lability, dairm, damage or papense
1o the extent endmg out of any untroe statement of omission or alleged untrue
staterment of omission made @ refiance upean and in condormedy with wiritten
informatian furnithed ta the Campany by the Book Runaing Lesd Manager axpressiy
for wse in the Offer Docurments (or any amendment therstol The Compary
acknowledges that the legad name, SEBI registration number, registered office sddress
and contact details of the Book Running Lead Manager and detalls regarding its nat
wiorth constitites the only infermation fumished inowriting 10 the Comgany by the Lead
Manges eapresdly for use in the Offer Docurmernts. This Indemnity agreermsait will be in
addition to any liabilicy which the Company may otherwise have,

In case any proceeding (Including any govermnmental or regulatory Imeestigation] i Institutad
immahding ary persan in respect of which indermnity i sought pursusnt to clauses 5.1 hareol,
such person (the “Indemnified Party”) shall promgtly notify the persen against whom such
indemnity may be sought (the “Indemnifying Party™] In writing (prowvided that the failure to
naotify the Indemnifying Party shall nat relieve it Trom any liability that i1 ray hiave wnder this
clause § except to the extent that it has been matenally prejudiced (thraugh the forfeiture of
substantive rights or defences) by such failure; and provided further that the failure to notify
the Indemnifying Party shall not relieve it from any liability that it may have to an Indemnified
PFarty otherwise than under this clause 5.2) and the bhdemnifying Party, upon request of the
Indarmmified Party, shall retaln coursel reascnably satisfactory to the Indemnified Fafy to
represent the Indemnified Party and any athers the Indemnified Party may designate i such
proceeding and shall pay the fees and disbursemants of such counsel refated to such




preceeding. I8 sy seoh proceeding, any Indemnified Party shall have tha right to retain its own
counsal, but the fees and expenues of wwdh counsel shall be at the expence of such Indermmified
Party unless [i) the Indemnifying Party and the Indemnified Party shall have mutually agreed in
writing 4o the retention of such counset, i} the indemnifying Pasty has failed within a reasonable
time to retain counsel reasonably satisfactory to the Indernmified Party; (i) the Indemnified
Party shall have reasonably concluded that there may be legal defences available to it that are
different from or in addition ta those avadable to the Indemnifying Party; or (W) the namaed
parties to any such procreding [ncheding any impleaded parties] include both the Indemnifying
Party and the Indeminified Party and representation of both parties by the same counse| weuld
be Irappropiate due to actual or potential differing interests between them. 1T i understood
that tha Indemnifying Party shall met, in respact of the legal expenses of any Indemnified Pamy
in conngction with any procesding or related procesdings in the same jurisdiction, be Eable for
the fees and expenses of more than ane separate firm (in addition to any local counsel) for &l
such Indemnified Parties and that all such fees and expenses shall be reirmbursed as they are
incurred, The Indernmifying Party chall not be fiable for ary settlemen of any procesding
effected without [t written consent. but if settled with such consent or if there be a final
judgmant far the plaintiff, the indemnifying Party agrees to indemnify the indemnified Party
from and against ary los: or lsbility by reason of such setttement or pedgment
Motwithetanding the foregoing sentencm, if &t any time an indemnified party shall have
requasted an indemnifiing party 1o reimburse the indemnified party for fees and expenses of
counsel as contemplated by (i} and i} of this paragraph, the indeminilying party agrees that it
shall be lisble for any settlement of any proceeding effected without its written consant i (a)
such settiement is entered into more than 30 days after receipt by such indemnifying party af
the aforesaid request and b)) such indermifying pary shall not have reimbursed the
indarmnified party in acoordance with such request priar 1o the date of such setiherment.

5.3 To the extent the indemnification providad for in clawses 5.1 i unavailable te an Indeminified
Party or [nsufficient in raspect of any losses, claims, damages or Rabilities refarred to therein,
then each Indemnifying Party under such paragraph, in liea of indemnifying such Indemmilied
Party thereundes hall contribute to the amount paid of payable by such Indemnnified Party as
a rewilt of tueh lazsas, claims, damages or lisbilities [or actions in respect thereed) in such
proportion as is appropriate to reflect the relstive benefits received by the Company and the
Book Running Lead Manager onfy with relerence 1o infarmation relating to the Book Running
Lead Managar and furnithed 1o the Company in writing by the Book Running Lead Manager in
writing meprassly for use in any of the Offer Dooumants, or any amendrments or supplements
therets, it being understood and agreed by the Comgpany that the only such information
provided by the Book Running Lead Manager to the Company is the name, SEM registration
number, registered office address and contact details of the Book Running Lead Manager and
detaile regarding its net wosth. |1, however, tha allocation provided by the Immediately
precading sentence is not permitted by applicable law. then sach Indemnifying Pamy shall
contribute to such amount paid or payable by such Indemnified Party in such proportion a2 &
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appropriate to reflect not anky such refstive bensfits but also the relative fault of the Company
ard the Bock Running Lead Manager in connection with the statements or omigsions which
resulted In such losses, dlaims, damages or liabilities (or actions in respect thereof], a: well as
ary other relevant equitable considerations. Tha relative benefits received by the Compary and
the Book Running Lead Manager shall be deemed to be in the same proportion as the total net
procaeds from the Equity Shares affered in the lspue purchased under this Agreemant (before
deducting expenses) received by the Company bear to the total undenarting fees received by
the Book Running Lead Masager with respect to the Equity Shares purchased under this
Agreement, in gach case pursuant 1o and & disclosed in the Draft Red Harming Prospectus or
Red Heming Prospectus or Prospecius snd this Agreement The relative faull shall be
determined by reference to, among other things, whether the untrug or alleged untrua
statement of & material fact or the omissien or alleged emission 1o state a material fact relates
to infarmetion supplied by the Company or the Book Punning Lead Manager and the parties’
ralative intent, knowledge, access to information and opportunity to correct or prevent such
statement or cenission, The Company and the Boak Running Lead Manager agree that it weuld
not be just and equitable if contributions pursuant to this sub-cdause 5.3 were determined by
pro rata allocation or by any other method of allocation which does nol take accournt of the
pauitable conskderatans refermed to above in this sub-clause.

The amount paid or payatle by & Indemnified Party as a result of the loses, claims, darnages
ar Babilities {or actions in respect thereod) referred to above in this sub-clause 54 shall be
deerned to induda any legal or other expenses reasonably incurred by such Indemnified Party
in ennnection with immstigating or defending any such action or claim. Notwithstending the
prowsions of this sub-clause 54, the Book Running Lesd Manager shall not be required to
contribute any amount in excess of the amount by which the total price at which the Equity
Shares undenwritten by it and distriuted to the subscriters of the Equity Shares offered in the
lssug exceeds the amount of any damages which the Book Running Lead Manager has
otherwise been required to pay by reason of such untrue or alleged untrye statement of
amission or allaged omission. No persen guilty of fraudulert misrepresentation shall be entitied
1o contribution from any parson wha was not guilty of such fraudulent misrepresentation.

Mo Indemnifying Party shall, without the prior written consent of the indemnified Party. effect
ary settlement of any pending or threatened procesding in respact of which any Inderrnified
Party is or could have been a party and indemnity could have been sought hereunder by such




Inclarmrdfiad F':rly. unless such settlement ncludes an unconditicnal releaze of cuch Indemnified
Party from all liabdity on claimis that are the subject matfer of such proceeding.

5.6 The remmedies provided for in this clause 5 are not exclusive and shall rot limét any rights or
rerradies that may othenwise e available to any Indemnified Farty at law or in equity

57 The indemnity provisions confasned in this cause 5 and the representations warranties and
other statements ol the Company contained In this Agreement shall remain operative and in
Fuill Towce and effect regarciess of [} any termination of this Agreement, {ii} any investigation
made by or on bahalf of the Book Running Lead Manager of any person controlling the Book
Runring Lead hanager or by or on behatf of the Cormpany, its afficars of directars of any pessan
contralling the Comparny and (i} acceptance of and paymaent for any of the Equity Shares.

. TERBMIMATION

£.1 This Agreement shall be subject to termination by notice in writing given by the Book Running
Lead Manager 1o the Company, if subsequent to the execution and delivery of this Agreement;
and prior 1o the |sae Opening Date.

611 in the reasonable discration of the Bock Runming Lead Manager, there has occurred a
hatenial Adverse Change In or which would affect the Company's performance of its
obligations umder this Agreement or othenwise or in the assets. labiities, sarmings,
busaness, prospects, management of operations of the Comparny that, in the sole
judgment of the Bosk Running Lead Manager, s matenal snd adverse and that makes it
in the scke judgment of the Book Running Lead Manager, impracticable or inadvizable to
mmarket the Egquity Shares or o enforca contracts for the sale of the Equity Shares on the
termis and in the manner contemplatad in the Offer Documents;

B1.2 all corporate and regulatery approvals required to be obtained by the Compary for the
lssue, have not been abtained by the Company;

613 the Book Running Lead Manager have not been able to complete its due difigence to s
satisiaction or has found a mahﬁ:lhr adineris !Inﬁng iCR- 1 duligeme;

6.1.4 there shall have ocourred & Materal Adverse Change in the financial markets in India,
which makes 11, in the reasomable judgrment of the Book Runring Lead Manager
mpracticable o proceed with the ksus, such as any outbreak of hostilities or terrorism
of escalation thereof or any calamity or crisis aflecting the internatbonal financlal markets,
and In each case the effect of which event, may be taken into sccount by the Book
Runrdng Lead BManager singulady or together with any other such event, Further, a




T

general banking rearatorium shall not have been declared by India, the Eurcpean Unéon,
the United Kingdom and the United States of Americs; or

£.1.5 there shall have occurred 8 regulatory change, (induding, but nat Emited to, a change in
the regulatory emvironment In which the Company operates or a change in the
regulations and guidefines governirg the termas of this [52ue) or an order or directive from
SEBY, ROC, Stock Bxchange or any other governmental, regullatory or judical authority
pertaining o the securities marketis) that, makes it in the ressonable judgment of the
Book Running Lead Manager, impossible or renders the Company or the Salling
Sharehalder inaligible to proceed with the lssus,

B2 The Company and Selling Shareholder agrees that if, after filing of the Draft Red Heming
Prospectus, Red Herring Prospecius or Prospecius, ary additional disclosmes are required 1
be made in regard to amy matter relevant to the lssue as may be determined by the Book
Runming Lead Marager, the Company and Seling Sharsholder shall comply with such
rEquinements.

6.3 Upon termination of this Agreement In sccordance with this clause &, the Parties to this
Agreerment shall (except for any liakility arising before or In “relation 1o guch temmination and
except a5 otherwise provided herein) be released and discharged from their respactive
obligations under or pursuant ko this Agreerment.

MNOTICES

Any notices or other communication given pursiant 1o this Agresment must be in witing and [a)
dedivered personally, or (0] sent by tele facsimile or other similar facsienile transmission, (ch sent by
registered mail, postage prepaid to the address of the Party specified in the recitals to this
Agreernent, of to such fax number a5 may be designatad in writing by such Pasty. AR notices and
other communications requited ar parmitied under this Agreement that are addressed a5 provided
inthis clause T will (] if defivered personally or by overnight courier, be deemed given upon defiveny;
(F) if defvered by tele facsimie or other similar facsimile transmission, be deemed 1o be given when
electronically confirmed; and (W) if sant by registered mall, ba deemed given when received

TIME |5 THE ESSEMCE OF THE AGREEMENT

All obligations of the Company, Selling Shareholder and the Bock Running Lead Manager are
subject 1o the conditions that time wherever stipulated, shall be of the essence of the Agreement.
Consequently, any failure on the pan of the Compary, Selling Shareholder or the Book Running
Lead Manager 10 adhere to the time limits shall unless otherwise agresd between the Compary,
Selling Shareholder and the Bock Running Lead Manager, discharge the Book Running Lead
Manager of Company and Selling Shareholder of its obligations wnder this Agresment This
Agreement shall be in force frorm the date of execution and will expire on completion of alistmant
for this ksswe,




8, SEVERAL DBLIGATIONS
Tha lssuer, Salling sharehalder and the Book Running Lesd Manager acknowledges and agrees that
they are sl liable on several basis to each other in respeqt of the representations, waranties,
indemnities, uncdertakings and other obligations given, entered Into or made by each of them in
this Agreerment.

10 MISCELLANECUS
The Agreement shall te binding on and insure to the benefit of the Panies heroto and their
respactive successors The Beck Running Eead Manager shall not assign or transfer any of its
raspactiva rights or shligation under this Agreement or purport te do so without the consent of the
lssuer snd seliing shareholder, The Issues and seling sharghalder shall not adsign of transfer any of
their respective rights or obligation ender this Agreement or purport to do so without the consent
of the Book Running Lead Manager,

1. GOVERNIMG LAW AN JURISDICTION
This Agreement shall be governed by and construed in accordanes with the lawe of the Repubbe
india.

12, ARBITRATION

IF any dispute. difference or claim arises betwesn the parties of this Agreement as to the
intargretation of this Agreement or any covenants o conditions thereof or as to the rights, ciuties
or liabilitias of any parties hessunder or as to any act. matter or thing arising out af or under this
agreement {evan though the agreement may have been terminated) and the same chall ba referred
ko a matually agreed arbitrator who shall proceed as par Arbitration and Concillation Act, 1598, The
seak, or legal place, of arbitration shall be Kolkara, West Bengal ard the language to be used in the
arbitral proceedings shall be Englih

13, AMENDMENT
Mo amendmant, supplement, modification or clarification to this Agreement shall be valid or
birding unless set forth in writing and duly executed by all the Parties to this Agreament.

14, SEVERABILITY
If any provisions of this Agresrnent is determined to by invalid or unenforcesble in whale orin pari,
such invalidity or unenforcaability shall attach aly o such preisians o the applicable part of such

Prossian and the remaining part of such provision and all ather provislans of this Agreement shall
continue to resmain in full ferce and effect

15. CUMULATIVE REMEDIES

The rights and remedies of each of the PBarties and each indemnified person under clauses 5 and §
pursuant to thiz Agreement are curnutative and are in addition 1o any ather rights and rernediss
pravided by general faw or ctherwise,




16, ILLEGALITY
If ary proviston in this Agreement shall ke hald to ba illegal invalid or unenforceable, in whols os
in part, under any enactrment or rule of law, such provision or part shafl 1o that extent be deemed
not to form part of this Agreement but the legality, walidity and enforceability of the remaindar of
this Agreement shall not be affected, In case any provision of this Agreement conflict with any
pravision of law incduding SE8I (ICOR) Regulations, and / ar any other nomes to be issued by SE8L
In foree on the date of this Agresmant ar anmy time in future, the latter shall prevail

17, ASSIGHMENT
Mo party may assign any of its fights under this agreement withaut the content of the party against
whim the right operates. Mo provision of this Agrearmant may be variad without the cansent of the
Book Aunning Lead Manager, the lssuer and salling shareholder,

The undersigned hereby certifies and consents to act a5 Book Running Lead Manager 1o the
aforesaid |ssue and to their name Deing inserted as Book Renning Lead Manager in the Draft Red
Harring Prospectus. Red Hering Prospectus and Prospactus, Offer related documents and
Information Memaorandum which the lssugr and selling shareholder intends to ssue in mspect of
the proposed lssue and hereby authorize the |ssuer and selling sharehoddar o daliver this
Agresmant to SEEI, ROC and the SMWE PFlatform

IH WITMESS WHEREDQF, the Parties have entered this agreement on the date mentioned above.

For and on behatf of Far and on behalf of Far and en behall of
Himalayan Solar Limited Mrs. Karthyayini M Finshore Mansgemant Services

(lssuer Company]) {Selling Sharcholder) Limited

‘Kmﬁﬁ%ﬂ’ﬂl

Mr. Manjeet Singh

{Managing Directar] (5alling Sharehelder)

Witness form Isswer slde: Wikress: Witness from BRLM side:

Mame: SILF Marne: L EMALATHA Name PPALLAVY Jaiswh - B,

m’“‘ﬂ#’-IEHElII'-I Address: 1= A A Address: L8, SE) Agfo B DeiEen D
Arae A . )

Pt lin e, iy A '.,ﬂ

Signature: ULI’]_ 5ign:t:n:—“,_ mhﬁ Signatune; ?Wﬁf .

A —
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ADDENDUM TO THE ISSUE AGREEMENT

THIS DOCUMENT I8 EXECUTED OXN 08" JULY. 2026 IN REFERENCE TO THE ISSUE
AGREEMENT DATED SEFTEMBER 20, 2015 BETWEEN THE FOLLOWING PARTIES:

HIMALAYAN SOLAR LIMITED, a Company incorporsted under the Companies Act. 2003 and having ifs
Begistered Offee ot SC0-411 Ind Floor, Sector 20 Panchkula, Haryana=134017 (hercinaller mefemed 1o as
“Himalayan" or “Issper” or “The Company™ or “The Bsuer™) swhich expression shall, witless i1 b repugman
ik the conlexl of insening thereol. be decmad 10 mean and include s successors apd permilied pssigns. of the
FIRST PART:

AN

Kurthyvuayini M, the Promaster of the Company, having PAN: BECPER212F rediding at 11-91 Kumara Prabha,
Anandushrama Calony, Posi Ketekar, Semeshwara Village, Mangalore — 575022, Dakshing Kannzda,
Karnaiakn, Indis Imdia (henmnalier refernsd woas *Selling Sharehobler™) which cxpression shall, vunless i be
repugnant b the context or meaning thereol, be deemed o mean and include iy legal heirs, successors and
permitted nssigns of the SECOND PART:

Al

FINSHORE MANAGEMENT SERVICES LIMITED. o compainy rewistensd under the Companies Act, 1956
end having its registered office ot Ansndiok, Block-A, 2™ Floor, Reom No. 207, 217, ALC, Bose Road,
Kolkata-T00020, West Bengal, Indin (hersinaller refemed to as “Finshore”, or “FMSL", or “BRLM” or “Book
Hunning Lead Manpger™ which Xpression shall, wnless o be gl b the context of meaning thereof. be
decmed to mean and include its successors and permitted assigns), of the THIRD PART:

This addendum is made to amend and update the terms and conditions of the cxisting lssue Agreenmsent in
accordance with the Securities and Exchonge Board of India {Issue of Capital and Drasclosure Requirements)
Regulations, 2018 ("ICDR Regulations" ) o5 derailed below:

1. DEFINITIONS AND INTERPRETATION

1.1 Al capisalized torms used in this Addendun but mot deflined bercundes, unkess the context otherwise requines,
shall hove the same mesmings as described 1o them wider the liswe Agreement g
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1.2 Rules of interpretation s setoul in the lssee Agreement shall, unless the comext othervwase regquires, apply 1o
(s Addendum, mutotis mutardis,

1.3 Unless the comext otherwise requires, any reference to the Issee Agreement shall be consiruad 1 mean the
Issue Agreement &s amended by this Addendum and this Addendom shall constitute a part of and shall b rend
together with the lssee Agrecment wnd shall constiute fhe entire understanding setween the Parties.

2, EFFECTIVENESS

This Addendurm shakl coms ine effect from the date of this Addendum.
3 AMERDMENTS TO THE 155UE AGREEMENTS
A0 Recital 1 of the Boae Azreement shall be replaced with the following:

The Issuer proposes 1o issuc upto S8,.90,800 Equity Sharcs having face value of 1= { Rupees Ten Only) each
i Fresh lssue of Securitics (“Fresh Issue™) ond the Selling Sharcholder propeses an offer For sale apto
T 14000 Equity Shares having Gice value of T {Rupees Ten Only b each (=0FS™ or “0ifer Tar Sale™),
codlectively referred o as the Inisial Public (4Yering (*1PO7) comprsing of Fresh issoe and OFS sporepoting
te on 155 size of 660480 Equity shares baveg foce value of 210- cach through the 100% Beok Buili
mecthod (“Book Bullt”y as prescribed in the Securities and Exchange Board of India (Tssue of Capital and
Dischosure Reguirements) Bepulations, 2018, os amended from iime we vme (CSEBL ICDE Repulations™),
for cash at such price including premium (“Issee Price™), if any as may be decided by the tssuer and Selling
Sharchokler m consultation with the Book Bunning Lead Manager; by the book bublding process in sccordonce
wilh SEBI ICDE Regulations, the Companies Act and other applicoble lows ondior as disclosed in Red Herring
Prospectus | Prospecius (= OMer Document™ )

3.1 Hecital 4 of the Isswe Agroement shall be replaced with the following:

The lssuer und S-ciling Sharcholder leve obtamed a'|'|-|'rru‘l.l|.|.| for the lssue pursiant Lo the rp-m.-li.n!: i Bogrd ol
Dirgctors vide their resolution dated Juby 01, 2026, The lssuer and Selling Shareholder have alse obiained
approval from sharchelders of the Company vide o special resoluiion pussed under section 82(1)e) of the
Companies Act, 2003 a1 the Exira Ordinary Genersl Mecting held on July 07, 2026 which collectively
authorized the Isssers” irectors, or any other authozized representisives, for the purpose of the Tssuing amd
signing the Druft Red Herring Prospecies’ Red Herming Prospectus’ Prospectus and the Ajpreemonis, any
mmendmends or supplemenis thereto, aml any and all other writings as any be legally snd cistomarily reguined
in pursuznee of the 1PCand vo de all acts, deeds or things as may be required,

4. MISCELLANEOUS

4.1 Parties fo this Amendment represent that they bave taken all applicable sction o authenze the execution and
cunsummption of the Addendum or hove the requisine and proper authorceatbon o execwte this Addendum, as
nppticnhie, They wesdertabe o furnish sarisfaciory evidence of the same upon regqueest. Further, this Addsisdum
constitwies o valid ard kegal binding agrecment with respect o matters ssated hersin

4.2 This Addenchom may be swecused in counterparts, casch of which when so cxoewted and deliveresd shall be
decmed bobe originsl. bat all such counterpart= shall constime one s the same RsiFwEneL.

4.3 The lsaue Agreement shall seand modilied 10 the exient sisied in s Addendum, The Partics agree that this
Addendum thall be decmed o fonm an |||I|:-£|,r.ll part af’ the Ikgmie Agreement. Unless the context ritherwize
requires, oy reference 1o the Issuie Agrecment shall be constrieed to menn the Issue A greement as amended
by this Addendam, The tssue Agreement pead aloog silth this Addesdum shall constitule the entire agreemend
between the Fartics relaiing 10 the subpect maer of the Service Proveder and all 1erms and conditions of the
lsxime Agreemon shall contbmue to reman valid, operative, knding, sobsisting. enforceable and in full force
and effect. save and cxeept 1o the extent ansended by this Addendum.




4. All references 10 the lssue Agreement in any other document. agreement sndlor communcation among the
Parties and’or any of them shall be deemed 1o rofer to the Isswe Agreement, as omended by this Addendum.

4.5 Mo modification. alteration or amendment of Uiz Addendunm orany of i35 terms or provisioas shall be valid or
legnlly hinding aa the Partics wnless made o wrting duly executed by or on kehalfof all the Partics thencto,

The signature page forms part and parcel of the Addendum 1o Bssue Agreement entered o among the partics

menEoned above.

I WITNESS WHEREOF, the Parties have entered this agreement an the dute mentioned ahove,

For and oi belalf of For and on behalf of For ond on behaolf of
Himulaysn Solur Limited Mrs. Kurthyayini M Finshare Managemeni  Services
(Issuer Compuny) (Selling Sharcholder) Limited
{Book Running Lead Manager)
'u -'1 54“
|.~|' HARYANA | = : y = St
h |=£"',, 1 | i X
Mr, mnmnk%ﬂ/’ {Selting Shurcholder) MiS Ramakrishma Iyengar o
| Manmging i [ Mireetor)
Witness Trom Issuer side: Witness: Witness:
Name: Name: Name: PA;_J..HMW Taiswal
0
Address: Address: Address: %, S8 AvRofnDD 'ef:&
apLKin rhow ad T
Signatury Shgnature WPIL Signature ’
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