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. This Underwrxlmg Agrcemeut (“Agl cemenl”) is made 'md untercd mlo at Delln on thls Muy 2{] 2023 bclwccn

" Spectr nm Talent Managemcnf Limited, a company registered lmdel prowsmns of the Compames Act 1956
as amended ("Companies Act") and havmg its repistered office at B-46, Retrcat Apariments, 20 I P Extension,
Delhi 116092 India, India (hereinafler referred to as "Spectrum” or “Issuer” or the "Company") which
expression shall, unless it be repugnant to the context or mcanmg lhercof bc dccmcd to mean and 1ncl'-de n‘s
successors and permlltcd asﬂgns, of thc I‘IRST PART SR S '

Sarthi Capital Adﬂsnrs Private Limited a company mcorporalcd undcr prowsmns of the Compamcs

- Act, 1956 and having CIN:U65190DL20L2PTC238100 and its reglslercd ‘office nt 411, Pmtap Bhawan, '5,
Bahadur Shah Zafar Marg New Delhi, Central Delhi 110002 India and Corporate office 2t 401, 4™ Floor,
Manek Plaza, 167, Vidyanagari Marg, Kalina, Santacruz (E), Mumbai-400098 (“SCAPL “Book Runuing .
Lend Manager”. and “Underwriter”) which expression . shall,. unlcss it ‘be repuguant: fo the context or -
mearung thcreof be dcemed 10 mean and mc]udc ﬂs SUCCESS0rs and pemulled as.-.agns) SECOND PAR’I‘

L Afﬁmty Glubal Cnpltal Market Private Lm-uted a company mcomorateu undcr pmwsmns of thc
~ . 'Companics Act, 1956 and having CIN: U74110WB1995PTC073711 and its registered office at 20B, Abdyl -
- Hamid ‘Sreet, East India House, Ist Floor, Room No. 1G, Kolkata 700069, West Bengal (“Affinity, .
“Undcrwrlter”) which expression shall, unless it be rcpuguanl to the cuntcxt or mcanmg thercof bc decmed o
C to mean und mclude 1ts successors aud penml!ed asmgus) THIRD PART- B : : :

Caw

_ Vidur Gupta, rcsxdu:g at £2210, Prateck Edifice, Sector 107, Gautam Buddha Nagar—201301 Uuar Pradesh

" Indi ia, being the Selling Shareholder of the Company offering 4,46,000 equity shares (hereinafter referred to ag -
_"Vidur Gupta™ or “Selling Sharcholder”), which expression shall, unless it be’ Tepugnant to the ‘context or

" meaning thereof, be deemed 1o mean and mclude h1s lcga} hBlI(S) cxecutor(s) succcssor(s) and pcnmttcd .
g asmgus,oftth‘OUR’l‘Hl‘ART SRR N S

A

.S;dharlll Agarwal residing at C-1006 10"‘ Floor, I'rateck Edifica, Scclor 10? Noida, Gaulam Buddha Nagar—
-201301, Utlar Pradesh, India being the Selling Slurcholder of the Company offering - 446,000 equity shares
"-(hcre.naﬁcr referred 1o as *Sidharth Agarwal” or “Selling Shareholder”), which expression shall, unless it be
repugnant to the context or meaning (hereof, be deemed fo mean und mcludc hIS lcgal hesr(s), exwulor(s),
successor(s) and pcrnutlcd assigns, of the FIFTH PART,; o ST . '

Vidur Gupta and Sidharth Agarwal shall be individually referred to as Seﬂmg Slmreho[dm and coﬂect."vely as
‘Seﬂmg Skare}mfdcm . _

The Issuer, Vidur Gupta, Sidharth Agarwel and the Underwntu.s' are !Jeremaﬁer coﬂecnvefy :eferrea’ ro as ﬂw
“Parties” and individually as a “Party”. o . _ .

WHEREAS:

A. The Company proposes to make an initial public offenng of 60,77,600 Equity Shares of I‘ ace Value
ofX10.00 each of (he Company (“Equity Shares™) comprising of a fresh issue of 51,85,600 Equity Shares

~ and offer for sale of 8,92,000 Equity Shares for which Offer Price will be detenmned by the Company in
. constiliation with the Book Running Lead Manzager, througl: the Book Building process, in accordance wifh
the Companies Act, the Securities and Exchange Board of India (Issue ‘of Capital ‘and “Disclosure

* Requirements) Regulations, 2018, as amended (“SEBIICDR Regulations™) and other. apphcablc laws. The

- Board of Directors of the Company pursuant to a resolution datca May 29, 2023 and -the sh&reholdﬂrs of the
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Companies Acl, 2013 have approved and authorized the Offer.

3. The Company has engaged Sarthi Capital Advisors Private Limiled as ihe BRLM (as defined hereinafier)
to manage the Offer as the Book Running Lead Manager. The BRLM has accepted the engagement i terms
of the Mandate Letter (as d(’f ned below, ) bclwecn lhc BRLM and lhe Company and the Ol'fu Agreemenl
(r::.defnedbelow) Lo L ol

C. The Company ﬁ]cd a Drall Red Hcrr.ing l’rospeclus dated Fcbruary-OQ, 20_23 with the_National Stock
Txchange of Indix (“NSE”).Aler incorporaling the conunents and observalions provided by NSE, the
Company will file the Red Herring Prospectus and Prospectus with the Registrar of Companies, Delhi (ﬂlc
“ROC™) in accordance with the Companies Act and the SEBLICDR chuiatlons -

: D, The lssuer and Selling Shareholders have approached the Underwriters aad the Underwriters have agreed,
1o act .as an undermlers 1o lhe Offcr and undcrwntc thc O[fcr, m accordmce w:lh lhc tenns of tlns .
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NOW THEREFORE IT IS HERFBY AGREED BY AND AMONG THE I’ARI'IDS HLRETO AS' S

FOLLOWS:

1.

L1

DEFINITIONS AND _INTERPRETATIO_N

All capitalized terms not defined in this Agreement, including the rccj!a]s shall, unless specifi Gai]y defined
herein, liave the meanings assigned 10 thein in the Offer Document, as lhe conlexl reqmrcs Tllc follown'g o
tenmns shall have the meanings ascribed 1o quch terms below: o N N

In addition to the defined terms contained elsewlere in this A;,rcemcnt the followmg cxpressmns as uscd'

.in this Agreement, shalt have the respective meaninga set forth below: -

“Affiliate” with respect to any person means {a) any other persen that, ducctly or mdlrcctly, lhrough 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, subsidiary or joint veniure of such person, and/or {c) any other
person in which such person has a “significant influence” or which has “significant mﬂuencc ‘gver such_ _

. ‘person, where * ‘significant influence” over a person is the power to pumclpatc in ‘the management
financial or operating policy decisions of that person but is less. than. Control over those policies and . ﬂlat :

‘shareholders beneficially holding, directlyor indirectly through one or more mtennedlanes 420% ormore

‘interest in the voting power of that person are presumed to have & significant influence over that person, For ©

- the purposes of this definition and this Agreement, the terms “Holding Company”. and “Suhsidiary" have L
-the respective meaniags set forth in Section 2 of the Companies ‘Act, In ‘addition, the Promoter, and . -~ -

S “Allolmeut” or "Allot" shall mcan lmless the contcxt olhcrwtsc rcqu:rcb thc allolmcnt Of ]:quny Sllares to . _': Lo

membcrs of the Promoter Group and Group Companies are deemed fo be A[ﬁllalcs of the’ Company The

~ texms “Promoter”, “Promoer Group and "Group Compamos havc ihe. respccuve mearings set forth in the L
: O!fcr Documcnts, i - . R I

_cllglb]e Appllcanls pur‘;uant to lhc Oﬂ'er, e T

“Anii-Money Laundering Laws s-lmll Imvc lhc meanmg gwen to such lenn m Clause 7 1 39 hereof

HApplicant” shall mean any prospeclwe mveslor who makcs an Apphcatlon pursuam t0 lhe tenns of the '
_'Offchocument and the Apphcatmn Fonn, ._ R T R TR P R

“Apphcahon" shall mean no apphcauon made by the Apphcnnl dunrlg lhe Ochr Pcrmd pummnt 10

* submission of an Application Form to subscribe to the Equity Shares at a pnce mennoncd ‘in the Offer: _ '.

P‘;PJHLTRU f Al QNI MM;‘.\G{;MF T

'Documeut mcludmg ull rwlswns and modlﬁcatlons thcreto, Lot

. “Apphcnﬁon Amouni” shall mean- 1he amount mdwalcd m lhc. Appltcallon Porm and payablc by an
-Appllcanl on sublmssmu of an Appl:cat:on in ﬂu, Offcr, : AR el

'.'“Apphcatmn I‘urm shull menn thc form in tenns of wlnch ﬂ]u Anpllcant w111 malcc an Appllcatlon to ) _' -
_'pnruhasc quuty Shares and which will be ccnmldered as Ihc Appllcauon for lhe Offcr Of ]unlty _Shares_ T
pursuanl, Io lhc terms ofthe Offer Documcnt, ” Sl S : R

“Apphcation Sup pnrled hy Blm,kcd Anmunt” or “ASBA” shali mican thc Appl:cat:on (whcthcr pI ysu:al
or elecironic) used by an Applicant 1o make an Application anthorizing the SCSEB to block the Application _
Amotint in the specified bank account maintained with the SCSB and will include amounls blocked by s
SCSB upon acceplancc of UPI Mandale Requcst by RIBs usmg 1l1e UPI Mcchamsm, SRR w :

“ASBA Account" shall mean ain account mamtamed w:lh an SCSB and spcc:ﬁed in lhe Appllcallon Fomi,
which will be blacked by such SCSB to the extent of the Application Aount of the ASBA Applicant or

he account of the RII blocked upm' acccplance of UPI Mandale Requcst by the RIBS usmg tlw UPI :

Mechamsm

"ASBA Apphcant" shall niean any Apphcant who apphcs through ASBA

_ “Banlcex to tlw Of l'er” shall mean AXIS Bank lelted

.' “Buuk Runnmg Lcﬂd Managet * or “BRLM” shall mean Snrﬂn Capltn] Adwsors anale leltcd Who has_.

executed Offer Apreement as referred to. 11ercm abovc N
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“Business Day” shall mean a day (other than Sunday and public/bank holiday) en which ihe principal
commercial banks in Delhi are open for business during normal balﬂ{jng' hours; S

“Closing Date™ shall mean (he dale of Allmmcnl of the Eqmty Sharcu by Ihe Comp"my, in accordtmcc wﬁh
_ he Of“ Ter Documcnt, L . . .

“Companices Act” .‘ihaIl mean the Companies Aet, 2013, as amended;
“Control” shall have the meaning ascxibed to sucl: lerm under the Securilies and Exchange Board of India
(Substantial Acquisition of Shares and Takeovers) chulauons 2011 and the. temm “Conlrollmg” and_
“Conlrollcd” s!mll bt. Lonerued accmdmgly, - T . S

: “Dlrcctors” s.-hal] mean ihe lncmbcrb of thc board of dlrcctors of lhc Cmnpany, o

. “Dcfa ul(ed Demlvemeut Nouce" shaIl havc the mcamng gwcn 1o such 1enn in Clausc 3 2 3 hurwf

: "Def aulled Orfer Sharcs" shall havc 111e rneanmg gwen 10 such ferm in Clausc 3 2 S(b)hercof . .

o “Dcvolvcment Nﬂtlce bhall have tllc mcamng [,l\'(Jl 10 such 1enn in Claus-: 3 2 1 hercof

' -“Devolved Shares“ shall mear balance number of quty Sharcs pcndmg lo be subscnbcd for recemng
-_Mmimumbubscnpl:on D e i L

g “Dra[t Rcd Herrmg Pruspcc(us" sha]l mean Ihc Dmﬂ Red Herring Pro:,pc,r..lus dated l"ebruury 09 2023
filed by the Company with NSE and issued in accordance with the SEBT ICDR Regulations, which does not
.contaiu complete particulars. of the price at which the l:quuy Sharcs w:ll bc Allo!ted nnd the size of the

- Off fer, mcludmg any addbndd or corngenda thereto ' . . :

“L‘nvirunmcntnl Laws“ shall havu thc meamng gwe:n .to such Ierm in C]aﬂse 7 1. 34 llcrcof

: ; '“qu.ll(‘) Shareb" shall havc the mcamng ascnbcd lo itin Ihe reclla’s hcrcof DR

: "‘l‘mal Collcclion Certiﬁcate” shall havc lhc meamng gwcn to such term m Clauseﬁ 2 hcrcoi‘
.“Indcmniﬁed l'arly" qhall havc thc mcanmg gwen to suchtcrm in Llauqe 10 threof N
' :“lmlemmfyi:tg Party” shall have thc mcanmg gwen 10 such te'-m in Clause 10 311crcol

'.I“IN D AS“ shall havc Lhc m"am.ng gwcn Io such tcrm in Clau*;c 7 1 23llcrcof | |

-“Mandatc Lettcrs” shall mcan ihc mnndate Ietler datcd Septcmber 0? 20.:.2 aud AmundmenUConhnuatson :
to Mandate Letter dated Jamuary 20, 2023 and May 05, 2023 excouted between she Company and the Book
Running Lead Manager, which was subject to terms of the Offer Agreement pursuant to which the Book
Runmng Lcad Manager hav... agrecd io managc lhf: Offer and shall lncludc any amendmcnls madc \‘.herelo

"Materlal Advcrsc Cllangc” shal! mean, mdmdually or in the aggrcgate, a mutcnal adverse changc,
probable or otherwise, ar-any deveIOpment reasonably likely to involve or bring zbout a material adverse
change, whether or not arising in the ordinary course.of business (a) in the condition, financial, legal er
otherwise, or in the assets, labilitics, camnings, busiriess, management, operations or prospects of :the
Company (including any material loss or interference with its business from fire, explosions, floed or other
calamily, whether or not covered by insurance, or from court or govemmental action, order or decree), or
(b) in the ability of the Company to perform its obligations under, or to consummaic the transactions
contemplated by, this Agreement tc be entered inio by the Partics, including the Allotment of the securitics
“contemplated herein, or (¢} in the ability of the Issuer to conduct its businesses and to own or lease ils assels
or properties in substantially the same manner in which such businesses were previously conducted or such
assets or properhes were pr(mously owned or. leased as dcscnbed in the Offer Documents, e

“Offer ‘Agreements” shall mean the offer agreement dated Febmary 07, 2023 -and Addendum Offer
Agrccment dalcd May 20, 2022 cntcrcd mto betwcen lhe Company and the Book Runnmg Lead Managcr, .
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which dclails the rights and obligations of 1he Company and the Book Rumnvg Lcad Mandgw w'!h rcspu;l o
0 nnnagemcnl of the Offer, and shali u1c1ude any amendments made thcrcto, ol . :

:"Oﬂ'er Closing Date” shall mean the date afier which the (,ompany w111 not acccpt any Applmahons for
the Offer and whicl: dale shall be notified in a widely circulaied English nafional newspaper, a Hindi
national newspaper and a newspaper of wide circulation and in case of cxlcnsmn of lhe Offer, 1he cxlcndcd
Ofler Closmg Date shal! also be nolified in {he same ncwspapcrs SRy . : :

“Ollcr Ducumcnts” shall mean the Red Heming Prospectus and Prospcctus 1.110 Bid cum Appllcatlon Form
 (including the Abridged Prospectus), the Confirmation of Allocation Notes, the Allotment Advice and any
* amendmenls, .supplemenis, nolices, corrections or corrigenda to suoh offering documents, ns opproved by

the Company and as filed or 1o be filed with ihe Stock Exchange (as defined hereafier) and the RoC, as

applicable, including Suppleinenial Offer. Matcnals and Ihe expressmn “Offcr Document” shaII bc E
E -cons!rucd to meart any one of ll.cm ' : - _ . S '

' ':“Offcr Opcnmg Date” shall mean the date on which the Company shall sla.rt acccp(mg Appllcalmns for 1he'
~ Offer and which date shall be notified in a w1dely c:rculated bngllsh national ncwspapcr a Hmdl natlonal o
-newspapcr of wxdc mrculatlon R . T _ '_ : :

._“Oﬂ'cr I‘cnod” sha]l mean lhc pcnod bclwccn lhe Offcr Opemng _Date and the Oﬁ'er Closmg Dale
(mcluswe of both dalca.) and dunng wh:ch App] lcanls odn submlt their Applications during workmg hcura.

-_“Offcr Prtce” pncc as dctcnnmcd in and drscloscd in lhc Prospcclus
E "‘I’uhhc Ol'fer Account” shall mcan thc Publlc Offer Aucount ns and whcn opcncd by thc Issuer Company '

" will & ‘designated Banker 1o fhe Offcr in urdcr 10 collect lhe sub (i procurcd ﬁ'om tlus Offer, _
_'111 l‘.hls case bcmg Axls Bank L:lmlcd S : . S

o "‘Pubhc Offcr” shall mean Imuul Pubhc Offenng of 60, '?'? 600 Equuy Shares of Facc Value oi' 10 00 each ' _
. comprising of fresh issue of 51,85,600 Fquity Shares by the Company, offer for ‘sale of 8,92,000. Equxty _
'Sha:es by the Scllmg Shareholdcrs 1"01 cash at. s prlcc as dISClOSGd in thc Offel Documenl o L

.“Qualll" cd Inshtutmnal Buycrs” or "QIBs“ shall have lhc meanmg glvcn to uch tcrm undel thc SEBI o n

'ICDR Regulalmns S

- "‘chlsirar to thc Offer™ z,hall men Skylme Fmancxal Scmces l’nvatc lextcd 2 company mcorpora!od

- under the Companies ‘Act, 1956 and hm_ung its reglstered oiﬁcc at D—153 A 1“t Floor, Okh]a lndaslrlal. .

Arca Phasc-I New Dclhl ]10020

_"ROC“ shall mean Reglstrar of Compames Delhi;

“Self- Ccrhﬁed Syndicate Bank” or “SCSB”" shall mean the Banks whtch are reglslcrcd w1tl1 SEBI undcr.
-SEBI (Banker to an Issue) chulanons 1994 and offcrs smﬂccs of ASBA mcludulg bloclang of bank
accounl, e _ _ . . L S . . .

“SLBI” shall mean the Securities and Excl:a.nge Bourd of Indla constltutcd undcr tlle Sccuuucs and
Exchange Board of India Act, 1992; c : _ . o o

“SEBI Act” shall mean the Securities and Exchange Board o; Indla Act 1992 as amendcd and as
applivable to the Offcr, L :

- “SEBI ICDR Regulations” shall mean the SEBI (Issuc of Capllal uud D1sclosu1'e I{equue'ncnts)
o .Regulatlons 2018, as amended and as applicable to the Of{'er, o B o

”'."“Stock Exchange” ‘shall mean National Stock Exchange of Ind:a Lmntcd and the prressmn “Stock_ R

T Exchangc shall be construed accordmgly,
. “Subscl iption Lisc” shall have 1he meaning given fo such term m Clause 3 l lle.reof
"Undcrwritcrs" shall mean Affinity Gloual C pital Market anate anicd and Sarllu Capltal Adwsors _ "
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Privale Limited,

“Working Day” shall have the meaning assigned (o it under the Offer Document.
W 8 |

1.2. In this Agreement, unless the conlext otherwise requires;

2)
b

-é)_

words denoting the simpular shall include the plurai and vice versa;

-words denoting a person .shall include a natural pcrson, corporauon company, pa:incrslup, lrust or.
othcr cnmy, - - Lo . o . L

hcadmgs aud bold type[‘ace are cnly fur conyenience and shall be 1gnorcd for the purposeb of

L mterprelauon, -

)

g)

- by

references to the word “mcludc or “mcludmg" shall be construcd to mclude the words w1t110ul

'_-lumlation
€) freferenccs 10 llus Agrccment or 10 any other agrcement dced or olher mstrumcnt sinll be conslrued as

- . reference to such agreement, deed, or ofher instrument as may from. tunc 1o tune !}c ann:ndcd
. ovaled, supplcmemed or olherwrse modlf' cd\m accordance wuh ]lS tenns, - S

"rcfercncc to any Party to ﬂus Agrecmcnt or any other agrcemenl or decd or other mstmment shall
"._mcludc m. SUCCeSSOrs uud permﬂted asblgns, R T o B

referencc to. prcamblc rccllal schedulc bGOtIOIl,- clause, . paragraph, exhxblt

D -_ur :mnexurc Is, unless mdlcaled fo the conirary, a, refcrcnce 103 prmmbl_a_ remlal Schcdulc, a.ccuon_
'--clause, pamgraph ex]nbu or annexure nf 11:15 Agwcment R : e .

) capnallzbd lcrms uaed in this Agrccmenl and not speclﬁcally deﬁned herem shall have tht.. mcamngs .
: ﬁ__'gwau 10 such tcrms m lhc OiTer Docnmenl o : . o

B '_:rcfcrcnc:{,s to datcs ﬂnd umcs sllall be conslmcd lU bc rcfercnccs to Indlan da»es and nmcs
Do
k.

'refcrenccs to the word “days" shall unlcss othermsc mdlcaled mcan calenda.r days arld

rcfcrenccs 1o a slatute or statuiory prowsxom shall be conslmed 85 8 rcfercncc to. such provmons a8

. ':ﬁ'om time to tie amcndcd consohdatcd modified, ex(cnded rc—cnactcd or replaced

13 The Partlcs acknowlcdgc aud agree ﬂmt thc Schcdulcs altachcd hercto form aﬂ mtcgral part of ﬂns.
- Agrccment B L . . L

2, UNDERWRITIN G

On thc ba51s of the rcprcscmatmns aud warrantlcs contamcd in thls Agrecmcnt and eubject to its tenns and
‘conditions, the Underwriters hereby agrees to procure subscription for the Equily Shares, to the extent in
order to gnsure Minimum Subscnpuon, in the manner and on the ferms and condmons contamed in Clause
4 hercof, subject to the maximum liability of Underwnters as prowdcd bclow . o :

HOR SPL-{;'I RUBTTALERT MANAGLMENT LD,
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1) -| Affinity Global (‘apltalMarkct1’rlvnteanteﬁ D ST
+ | 20B, Abdul Hamid Street, East India House, Isl Floor, Roarn No lG '_-"'-':_4_9,20,800 R
Kolkata 760069, West Bengal = N

2) ! Sarthi Capital Advisors Private Limifed

401, 4" Floor, Manek Plaza, 167, Vidyanagari Marg Kalma, Santacruz o :'.11,5_6;80_'0_' o
(E), Mumbai-400098, Maharnshtra _ SR |
Total Underwritlng Commitment =~ - “ "=~ = | = "6(},7'}_’16(]0 i

Note Pnce fo be derem:med !I:raugh BaokBml’dmg procevs : 'f SRERT __3

: The Parties agree that tllc Undemfntcrs sllall be entitled to arrange for sub—undcm’ntulg of its undcrvmting o o
-obligation on his “OWN" account with any person or persons including its Affiliates on terms fo be apreed ... - .
upon between them. Notwithsianding such arrangement, the Undcr\mters ‘shall be pnmanly responsible
for’ sub-undcmmtmg oblipation, and. such sub-underwriting arrangcmcnl shall ‘not exempl or dlscharg,e_ o
Sa11111 or A[‘f‘_ mty, 1hc Undcrwnlcrs of ﬂlelr_undcrwn! ing obligalron under (his Agreement S

UNDERWR!T]NG .PROCEDURE S R Lo

T

' 3'1.__W1thm Lwo (2) Workmg Days of the closure of the Oﬁ'cr I’ermd the Undervmters shal[ cause_the Reg:stra.r .
. o the Offer to submit a list o the Company and the Undenvntcrs, comprising of the names of the persons . . - .
- who havc subscnbed to lhe Oﬂ‘er (“Suhscnptlon Llsi") : :

.' '-lhe Under\mtcrs sh?ll nol dcnvc any dn‘cct or 111d1rect bcnct‘ L !.'.om undcmrrumg thc Oﬁ'cr ot.h " i.hunthc P

: comnusswn or brokeragc payablc undcr 1lns Agrccmeut

3.2_. In case, lhe subscnphon in thc Offer does_nﬂt mcet Ihe Muumum Subscnptlon ﬂlen the Devolved Sharcs .
'shall bc d1schargcd in the follow:ng manner. ¢ S : ST T

' 3 2 1. The Compauy shall cause lhc ch:si:ar to the Offel, not later than five (5) Busmess Days o[‘ lhc Oﬂ'cr
e __'Closrng Date, to prow.dc _wrltlen notlcc (lhc “Devulvcmcnt Notiee“) to I.hc Undcnmlcrs of ihc Dcvolved

' '-3.2,3._

': Zm'cht'wlle'd 'm.tll'e' dcvolvémvnl nollw In case of any d:splilc .'as regards 11115 I.lﬂdGl'W'l’ll.lng agrccmenl"__ .
undcrwntcrs have r1g[1t to prooure apphcaumls from the mvastors fo subscribe to the. dwolved pomon L

3.2.3, The Uudcrmtcrs hcreby conﬁnns to thc Company that thc Undcrwntcrs shall be re.sponmblc for
‘ensuring completion of the subscnpnon or purchase in respect of Applieations submuted by -or: through_
the regspective Undcrvmtcrs. mcludmg enguring full paymcnt of the Offer Pnc_ ; respecl of their
" ‘regpective underwriting commitment in the manner set forth in the Clause 2,1t bcmg agreed that for .
obligation of underwriting, Aﬂillales 0" Sart]n Capltal AdVISOI‘i anate lelted wlll be ﬂllchd o
underwriie the Offer, ' . sy R T

3.2.4. All the parties to this Agreement agree and accept that the Company may proseed with the alloiment of
cquny shares to thc apphcauls on rccclpt af Immmum bubbcnptlon a8 mcnmncd in thc Offer Document

3.2.5. ’I‘lle Unclcmfnters oonﬁrms that in lhe evcnt one or more Appllcant(s) default in. the performanca of t]:leu - _
' . _obhgauons in respect of the Offer and the Company does not receive Miniroum Subscription, thereby ... -
... causing the Offer to devolve upon the Underwriters prior 1o the ﬁnahzanon of lhe-. has:s of Allotment w1ln Sk
'meDes:gnated StockExchange through e:tlsr ' .l . o o

i R SPECTRUN THLENT HAMGEREIT 10,
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the default in full and timely payment of e Offcr Price in respeet of the Fquily Sharce for which such

() . : .
Applicant Tiag applicd for and in respect of which Application (but for the defiult in pnyment of Offer Price)
the Applican! woutd have been entitied 1o reecive the Allotment of the Offer Shares pursurnt to such
AppHeation; ur .

(10 the withdrawal of an Application Dy such Applicant priot to the Alotment of such Qffer Shares, in respect of

wiideh {but for the withdimwal of the Applicstion) the Applicmni would have been entitled o receive
Allotment of the Offer Shares, (such Offer Shares mentioned in {w) and (b) collectively referred 0 as the

“Defuulted Offer Shiams”},

Underwiiters shall be required to pay or ¢ause the payment ol undenwriting price multiplicd by ils Defaulted
Offer Shares Tot to the Public Offer Account upon receipl of the notice from the Registinr prior to finalization
of the basis of Allotment by the Company in consultalion with the Book Rumning Lead Manager and the
Designaied Stock Exchange (the “Defaulted Devolvetnent Notice”),

3.2.6. Notwithstanding anything cottained in this Agreement, the Underwriler shinll, subject to the minfmum
" undenwriting obligation by the Book Runaing Lead Manager prescribed in terms of SEBL ICDR Regulations,
share the undenviiting obligations under the Agreenient. In the cvent any or all of the Underwriter procures
subseription for the Equity Shares to be underwrilten through their Affiliates or any ofler person, the value of
investment brought in by the respeetive Underwriter thtotgh its Affifiate ar any other person shall be ineluded as

part of their respeetive underwriting commitment, :
‘

3.3. The Underweiters shall undervrite andor procure subscriptions for the Offer to the extent and in order fo ensire.
- the Minimum Subscription of Xquity Shares in this Offcr in order to ensure Offer's success. The Book Running -
Lead Manager reserves its tiglit 1o undertake e underwriting obligation uider this Agreement throngh any of

tiseir respeetive Affilintes, subjeet to he requirements ol the SEBY ICDR Regulations. ' '

34. The Underwrifer(s) reserve tlieir right to imdertake the undenwriting obligations under this Agreement througli-any
of their Affilinles. .

4. FEES AND EXPENSES

4.1, The company has apreed fo pay Affinify an Underwriting commission amounting {0 -0.25% of the toln]
underwriting commitment provided by Aftinity, Smihi shall not charge any Underwriting commission for their
tespective commitinent. Further, the above mentioned 0.25% commission shatl be paid by the company to

Affinity frespeetive of any Underwriting devalvement.

4.2, With respect 10 expenses incidemol to the performance of this Agreement, regardless of whelher or not (he
transactions conteplated by this Agreement sre consununated, the Tssuer and the Underwriter agrees as follows:

4,21, “The Tesuer ngrees that il shall pay sll expenses incidental to the performance of its obligations onder this
Apreement, including, without limilation (A} the fees, disburscneats and expenses of the legal counsel {o the
Qffer; (13) the fees and expenses of {he independent accountaits of e Issuer; (C) any fees nnd cxpenses payable
in connection with the preparation, offering, issuance and Allotment of the Equity Shares, inclnding any transfer
faxes, any sfamp or other dties payable upon tlic issuance and Allotnient of the Lquity Shares; and (1)) any
fiting feesor other fees and expenses payable in conncetion with the initial and continucd listing: of the Equity
Shares on the Stock Lxclange.

YID L ATl - : |" HT-ET ) . .
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Any fees and cxpenses paid or payable, whether incurred by ihe Book Runmng Lcad Mauagel or

~ otherwise, in connection with (A} the preparation, priuting, -delivery and any filing of the Offer
- Documents (including "any financial statements and any :schedules or ex]ubts and ‘any. document
" incorporated therein by reference) and of each amendment and stupplement therelo; aud B) any fce«; and
- expenses paid or payable in connection with the preparation, printing and delivery of this Agreement and
~such olher documents-as may be required in connection with the Offer, issuance or Allotment of the

Equity Shares, the Company agrees that all payments to be made undcr ﬂns Agrcemcnt {(including,

- withont limitation, payments under this Clause4) shafl be made in Indian rupees o {he Underwriter at
“Mumbai or ‘any other location as the Underwriter may dcsxgnate in wrltmg All paymcnt'; are sub ject to
“deductions on account of applicable taxes, charges, duties or ‘levies applicable in comnection” with

' - parfonnancc of services hereunder. Any Goods and Service 1ax on the fees payable to the Underwriter
“will be borne by the Conpany and the same shall be invoiced. logclher with the fees. The Company shall

5 CONDITIONS '.l 0 'l‘IIE UNDLRWRITLRS’ OBLIGA'I‘IONS

“provide the original copy or an attested ‘copy of the withholding tax cerlificate -in respect of the
~ withholding tax. Where the Yssner does nol provide the witbholding tax certificate, the Issuer shall be _
“required to reimburse ‘the Underwriter f01 any tams, mu,rcul pmalllcu 01 othu chmgea tlmt thc o
Undcrwntcr may hc rcqum:d to pay. . : . R :

5 1. Thc obllgnuous o[' (he Undcnmters undcr llllb Aj,:wment sha]l bv aubjecl o .-1he ﬁllﬁllmmt of Ilw_' o

followmg condmons

_511

- (a) ﬂle absencc ofa Ma!enﬂl Adverse Clmngc, : SR

Sanequcnt to the exeuutmn and delwery of tlns Agreemcnt and pnor to the Oﬁ‘er Closmg Date o ._ B

( ) _3aI' corporatc and rcgulatory approvals requucd to bc oblamcd by !lw Company_ fur lhe Offer havmg

_complehon of dub dlhgcncc as hiﬁy be rédﬁlréd b'y' 'ﬂlc.:Béc.’k "Rumﬁng'fééd"Mal.iagcr, to 'ﬂlc
.. satisfaction of cach Book I{unmng Lcad Managcr and thc absencc of n matcnally advcrsc fmdmg
o _conscquent io suc © dlhgcncc : S o :

() _[' uallzallon of the {erms and condmons of the Oﬂ'cr by t].le (.,ompany 10 lhe ﬁatﬂfacuon of the Book_

5,13,

FOR SRECTRUIS TALENT B -_ﬁ_A%meErﬁgfﬂf i

'Runnmg I.ead Mauabcr, I

(c_a) _ _thc abscncc o{' auy of lne events referrcd to 111 ulauqc 11 1

. Thc reprcscntalmns of thc Compunv contamcd in ﬂle Offcr Documcnts, Oﬁ'cr Agrccmcnt and th;s
- Agrecment shall be irue nnd correct on and as of the date hereof and the Closing Date and the Company

shall have complied with all of the condifions and obligatlans under each ‘of the Offer Documenls on is

- parf to be performed or satisfied under the Offer Documcnts, Oﬂ"er Agrcement and t.lus Ag,reement :

respcctwely, on or bcfore the Closmg Dalc ' . PR

The Underwutcr shall hﬂve rcccwcd on: (i) the Closmg Date, ﬂlld (u) on or before ﬂle datc the

‘Underwriter make any payment to the Company in fulfillment of its undcmmmg cbhgauons cernﬁcates,
'as of cac]t dat& and mgncd by an aulhor:zed ofﬁccr of l‘he Compuny, certlfymg Lol

'(a) ihat since lhe datc of Il.us Agrecment or smcc the datc as 0[' which any m('ormahon is prowded in

each of the Offer Documents 1ill the Offer Closmg Date, thcre has 1ot occun'ed any Malenal Adverse )
Change; o . R :

(b) that the Company has complied with each of the Offer Documents, to the extent applicable, and

- salisfied the - condmons and obngalwus on Its parl lo be pcrformed or - sahsﬁed under such
agreements. o , AP .
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5 1 A. The Underwriters shall have received on each of (i} the Filing Date, (ii) he Closing Dale a letier, dated

5.2,

- (he Tespective dates thereof, in form and substance accepiable te the Book Running Lead Manager and
. the Underwriter, from M/s. 3 Chhawchharia & Co., Charered Accountants, Statutory Audilors of the
--Cempany; confaining stajements and information of the type ordinarily included in accountants’ “comfort
letter”, if any, to the Book Running Lead Manager with respect 1o the financial stalements and ceriain
“financial information contained in or incorporated by reference into the Offer Documents, and each such .
'_lelter slla]l use a “cut of; dalc not earlier than a dnle three days prior 1o the date of such letter. o

If any COI!dillOll Spcmﬁ(,d in 1he ulauqe 5 1 hc;cof shall not have becn ful[‘ llcd when and as rcquued to be

* fulfilled, this Agrecment may. be terminated by the Undurwmur by wrillen nolice to the Company at any

53,

-6l
" the SCSBs shall issue a “Finnl Collcclmn Cerlifi caic" to the C‘ompnny lndlcﬂtulg the delalls of upphcatmn

time on o prior fo the Closing Nale in accordance with the terms of clause 12; provided, however, that this
clavse 5, clpuses 4 (Fees and E‘xpenses), 10 -(Indemnity), 14 (Govcrrung Law and Junsdlcuon), i35

(Arbitrat:on) and 21 (Conﬁdentlaltly) shal] survwe Ihc tcnnma'lon of Lns Agrccmcnt

The Eqully Shareq held by thc, cx:slmg shureholdcrs of the Company sha]l bc locked —in at,cordance wuh

'the SLBI ICIJR Regulal:ons

SI}TTLEMENT:‘CLOSING S _ o
Wlﬂun 2 ([wo) Workmg Days (the second Workmg Day shall be uIl 12, 110011) fram the Offer Closing Date,

| _"_collecled and bloclccd by thcm

B
B ":(ﬁve) Busmess Day.s from 1]1@ Offer CIObmg Date

- 61,

The Company, in consultauon wuh 1he chlblrar to l_he OPfer sha]l detcrmmc the Dcvolvcd Shares w1lhm 5.

_Thc Company, on conﬁrmallon from thu Reglslrar 10 the Oﬁ'cr (bascd on ﬁlc I“mal Co]lccuon Ccmilca te lo
“be provided by the SCSBs) that at least 90.00% of the Offer (excluding the Equity Shares being offered

: through Offer for Sale by the Selling Sharcholder) has been subscnbed shali take neceasary atcps to_

'-: 1' nahzc thc bas1s of Al]otment wnhm 1 (onc) Workmg Day 1hu

64

7L

f

Thc Company, actmg ihrough 1is board of dlreblors or 2 conumueo lhereof sha[l mcc! tO allot ﬂie Equuy

‘Shares in accordance with the basis of Allotment finalized with the Stock Exchange free from all claims,
‘equities, Jiens, charges, trusis and encumbrances or any .other nght or interest of any llurd party, sub Ject lo_
.'lhc prowsmns of the Compan.cs Act and the SEBLICDR chulatlons S e -

'RLI'R]]SLNTAT!OINS AND WARRANTIES

'I‘hc Company rcprescnts and warrants o, and agrees. with, each of tllc Underwmcr as of the dafe of this
“Agreement and as of the Offer Opening Date and as of the Offer C
c 'a.nd as. of Uw datc of any amendmcnl or. mp_plcmcnts thereto t]:at

'ng Dnle and as of the C]osmg Dalc,

7.1.1, The Ofi'er Ducumcn[a d:d not nnd w1]] not mcludc any un(ruc statcmcnt o;[‘ 8 matenal :l'acl or omlt to

@%ﬂ@mh&meMWHHm

: slale a matcrlal fact required to be stated therein or necessary o make the statcments therein, in the llghl
_ ;reprcsmtatlons and warran[les made 1n tlm, paragruph shal] not apply lo any slatemeut or 01111351011 in thc

Offer Documents relating to the Underwriter made in reliance upon and in conformity with information
- fornished in writing to the Company by or on behalf of ike Underwriter ex plessly for uge therein. For the
‘avoidance of doubt, the only information provided by the Underwriter consists of thc:r lq:,dl names, SEBI
registration numbers, contact details.and details tegarding their net wortln A
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L 2 The Issuer rcpl C5enis tllat c;;ccpl for the disclosures lhal would appbdr in th Offer Documcnt or any
supplcmenl therulo to be approved by the Board of Directors or its Commitice (a) the Company is not in
*default of the terms of, or there has been no delay in 1he payment of the pnnmp.il or the interest under,
“any indenture, lease, loan, credit or other agrezment or instrument to wlnoh the Issuer is party o or under
whicl the Jssuer’s assets or properﬂcs are subject 10 and (b) here lms lJean no ‘notice or communication,
_written or otherwise, issued by any third party to (he Company, with rcbpc:ct 10 amy default ot violation of
~or secking acceleration of tepayment with respect 1o any indeniure, lease, loan or cdll or other agrcement
- or insfrument to which the Issuer is a party to or under which the Issuer’s issets or propesties are subject
o, nor 1s lhcre any reason to behevc tlmt the issuance of such noucc or conunumuallon m nmnmcni .

7.1.3. The Offer Documenis comphcs or will comply, as tllc casc may bc, in nll malcrml rcspccls wﬂh SEBI
"ICDR Reg,u]ahons, all applu,ab]t, Indxau lde and [he rules and rcgulauons of NSL IR

~ 7.1.4. The Company h{:r{:by represcnls, warranls and agrces wuh the Underwnter aa of Ihe dalc of “this
~ Agreement, the Offer Closing Date and as of the Closing ‘Daie, “that, ‘unless “otherwise expressly
authorized in writing by the Book Rusning Lead Manager, neither it nor any of its Affiliates nor .any of

- their. res;nacuve directors, :,mployeu, or agenls “have made o1 w111 ‘make - any: -y b_ul -Or 'written

. '-representanons in connection with the Offer, other fhan mose rcprcqenwl,ous made pu:suant to and based

" on the ferms and corldluons set forth in this Agreement, the. O{’fer Documcnls orin any. ‘other. document_

- Ahe contents of which are or have bceu exp:msly app:oved ‘provided & m wnung 1‘0 lhls purp{)hc by_

o Ihc Bouk Runnmg Lead Mauagcl

- 7.L5, hxwpt as dlscloscd n the Oﬁ‘ur Ducumenl thc Company docs not own, dlrcclly 'o md:rwlly, any sharcs_
- - of stock.or any other €quity intercsts or long—term debt sccunucs of any corporation, firm, parmcrslnp, R
S Jomt \renlurc, assouanon or oihcr cnmy

716 T

_ and autllonly to own, opcratc and 1case its properues and to conduct :ts bus:ncss as descnbcd in the. Oﬂ'cr o
“Documents and - to ‘enler intg and pcrfonn its obllgauons ‘under each of the Offer ‘Documerits. The
’ Company is duly quullﬁcd or hcenscd fo Iransaci busmess in cach _]unsdlclwn m' wlnch ll opcmtcs, exccpt

| ".7.1,_7.__

. _:7,_1.8‘ Thc authonzed und Jssued sharc cap;tal of thc Company confonns in nll rcspecls to thc dcscnphon
S _'.:thcrccf contamcd in. thc Offer - Ducuments “The” Lqu1ly Sharcs n_form to 1he dcscnptmn thcxcof

- decl ‘31011 ua to the i vcstmenl, m lhe Oﬂ‘cr

7.19, All of tlm outstandmg or 1ssucd sharc cupllal of thc Company (1) has bccn duly authonzcd (n) 15 vahdly
' u.sued fully pa1d and (m) was not 1ssucd in v1olat10n of any pre.-empuvc or smular nghts T .

7.1.10. Thc Eqmty Sharcs llavc been duly and vahdly authonzcd and, when 1ssucd or sold as the. case may bc
~and when delivered against payment thereof, shall be validly 1ssued and subscribed for and fully paid,
shall have attached to {liem the rights and benefits specified as described in the Offer Docunients ard, in
‘particular, shall rank pari -passu in all respects with all other equity shares of the Company, shall not be
‘subject to any pre-emptive or other similar nghts in rciatlon to thc transfer thcrenf and shu]l be frcc and

'clcar of any encumbrances whatsocvcr S

I ARIE Exccp; as descnbed in the Oﬂ'cr Documeuts fiiere are 5o hnnla(:ons on the nghts of Iw.a[dcrs 01’ quty '
Shares to hold or vote or transfer their Equ.ly Shares SO S Ll T
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7,1.12. Bxcept as described in the Offer Documents, no applOleb of auy govemmenlal or ugulatory
_authoritics are required in India (including any foreign exchange or foreign currency applovals) iy ox dol
for the (,ompany io mty dmdends declared by the Company to lho Iiolders of Lqmly Sh'tros Do

7.1.13, lho cxecution and dolivoly by thc Company of and t.:o perfonnancc by tho Compdny of ils obhgutlons
. under each of the Offer Documents did not, and will nof, result in a breach or violation or constilule a
_ default under (i) any provision of applicable law or the. articles of association of the Company, f¢i]
- agreement, obligation, condition, covenant or other instrument binding upon the Compahy, or (iii) any

judgment, order or decree of any govcnunonin[ or regulatory body, agency. or court having _]unsdlct on

over the Company. No consent, approval, authorization, filing or order of, or gualification with, any

- povemmental or regulatory body, agency .or court is required for the performance by the Company. of

" any of its obligations under, or for the consummation of ihe. lransactions oomemplaled by, each of the

Offer Documents, this Agreement or in relation 1o the isswance of Equity Shares, except such as may be

- required by the SEBI, NSE, and RoC in connection wnh lho Oﬂ'cr and oxoept such 8s . have becn._";
o obtamed and nremfull force and efleot T P : .

(a) Thcrt, ]1as nol occurred any Malcnal Advorsc Change, in the condltlon ﬁnanclal or olhcrwlsc or
Jn the husmcss, managomom assels or prospccls of the Compuny, fmm that sel forlll in the Offor '

(b) 1“l1oro luwc been 10 addmonal l.ransacuons entcred mto'oy thc Compauy, whlch, m 1ts opnnon, are . '
matcnal w:lh respcct to 1hose set forth in Oﬁ‘er Documenls. o :

- 7.1.14, Exccpt as dISCIOSC‘.d m |lle Offci Documcnls, 1licrc arc 110 acuons, sults proccedmgs mqumos 01
" investigations, before or brought by any court or govcrnmonial agency or body, dowestic or foreipn, or
- any arbitration prooccdmx, now pbndmg, agamst or affecling the Company which would rcasonably De
* .. expected to. resuld in a Matcnal Adverse Change All pcndlug legal or govonnncntal praceedings o _ _
" ‘which the Company is a party or of: wluch anty-of its proj crty or usqois is ihe subjeot have been, or wall S
be dcscnbcd mthc Offer Docum : o -

7.1 .15 J:xct,pt BE d:scloscd in tho Ol‘for Documonls and t,xccpt whcrc 11 would uot rcsult in a Matcnal Advorsc
-~ Change: (i) the . Company has all necessary :ZIICCﬂSBS, ‘consents, ‘authorizations, 3
certificates and permits to own, lease, license, operate and wse their properties and. assotb 10 conduot its
. ‘business as conducted ns of the date of this Agreement and as 'of the. Closing Date; ‘(ii) each ‘such
P govcmmcnlul Ilcenscs. consenis, authonznuons approvals ordcrs, ccmﬁoatcs and: permus has: b
. duly obtained by (he Company. and is held in the name of the. Company, was vahdly issued, is | S
“force and effect; and (iif) there are no proceedings pondmg, relating 1o the xevoca(ion, modlf oauon or SR
' .non~mnowa1 of any such hccnso, conscm authonaauon, appro al order ccrtll' cae oF pcrmﬂ o

~LL16, ’I‘ho Company is not (1) in. vlolauon of :ts aruclcs o{ assocxallon, (11) cxccpt as doscnbod in Oﬂ'cr
' S Docuruenlb, in tjofaull {and ﬂlcro has nol bcen Bty ¢ v_eut that has ¢ l;'.urrcd that: w:lh tie. gtvmﬂ of notice -

- or lapse of time-or both would constituio a dcfau]t) in the performance or observance of any obhgatmon,

agreemeny, cavenant or condition contmucd many contract, mdonturc‘, morig,ago, docd of tnist, loan or

_ crcdlt agreement, nofe, lease or other agreement or instroment o which the Company isa party or by

. .which it may be bound, orto which any of the property or assets of the Company is subjeet, or (ifi) in

violation or default: (and {here hias not bees any event that has ocoufred. that with the giving of notice or

Japse of time or both would constitute & default) of any law, judgment, ordér or decree of any conrt,

regulatory body, administrative agency, govommental body, a:b1trator or. olher aulllomy havmg
Jurxsdmhon over the Company T B T

71,17, All descnptlons of (1) thls Agreemont (u) the aruclcs of nSSDOIﬂthn of tho Company and (:u) all other
- documents forming part of the Offer Documents, in cach cése, faitly and accurately summarize the
contents of these conicact or documents and do not omit airy material information that affects the 1mport
. ofsuch descriptions. There are no contracts or documents that would be reqmrcd to be doscnbed in tho

- Offer Documents under Ind ian law or any ¢ other. apphcablo lawa that havc 1ot becn 50 descnbed
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7. 1 18, The Company owns or possesses, or can acquire ot yeasonable temms, ali malcua[ pdlclllb, paient rights,
" licenses, inventions, copyrights, know liow (including trade seerels and: ofher unpmuulcd and/or
‘unpalentable proprietary or coufidential iuformation, systems or procedures),: _L ademarks, service marks

- -and wcade names currently employed by them in connection with the business now operated by them, and

the Company has nol received any nolice of infringement of, or conflict with, asserted rights of others

with reapect to any of (he foregoing which would result in an unfavmahlc dccmon rulmg or ﬁndmg,
agﬂmsl lhc Company WlllC]l would re%u]l ina ]V'atenal Adversc Ch::mbe j_ . Sl '

7.1.19. Except as dlacloscd in ﬂu, Oﬂer Documents, (i) No labuur dlspule wnh !]1{. cmployceh of the Company

- -exists; and (ii} the Company is not aware of any existing labour disturbances by {he employees of the

o Company’s prin wipal ustuers, m.pp’lub, LUlluaL(UJb or wbwuliaulutb" wim,h wunld waull m 4
Matcnal Advcrsc Chaugc : - oo o S

- 7.1.20, Excepl as d:sclosed in the. Oﬂ'er Documenls thc Company has lcga] vahd and lransferable ullc to all
. '_1mmovable properly owned by it and legal and valid title to all ‘other- properues owned by i, in each
" case, free and clear of all morigages, Mens, ‘security interests, clmms ‘restriclions or. encumbrances,
- olherwise secuted fo any fhird party exgept such as do. not singly or in (he aggregate, materially affect
. the. valuc of such properiy : and do not interfere wﬂh the wse made and proposed 16 be made of such
“property by the Company, and all of the leascs -and subleases material to the: business of the Company
- “-under which such properties are held are in full force and effect ‘and neither the Company have received
+ any notice of any matetial claim {hat has been asscrted that is adverse to the riphts of the Company
- under any of. tlle leases or subleases menlioned abovc, or. affcclmg the nghts. of the. Company to the
- ‘continued possession of the leased or subleased premises under auy such lease or sub]easc cxeept in
.- eaghcase, to hold such propcrty or havc such cnforct,ablc lcasc would not result j in o Matcnal Adverse
o -'Changc . : SRR

- 7.1.21. Thc Company is msurcd by insurers of rccogmzed ﬂnancml rcsp0n51b111ty 'amst losscs und nsks and in
L --_-su(:h amonunts as are customary for the busmcss in: whlch its engaged lo'the bcst of ﬂlc (,ompany
' -'-knowlcdgc, the Company will be able to renew their respéctive existing msurancc coverage as and when
-‘such coverage. expires or lo oblain similar coverage as. may be necessa to contmue theu- respcctwc _
"-busmess at a cos! ihat would nol result i ing Matenal Adversc Change. : ERRTEERE A R

. 122, 'I he Company has accuratcly prepared aud umely ﬁled cxccpt whcre a delay or ormsslon is not mutcnal
© .., cin'the opinion of the Book Rutming Lead Manager and Underwriter, all {ax xcturns, Teporis and other
' informafion ‘which are required fo be filed by or wiilt respect to it or bas received extensions will respect
. fhereof, Except if it does not constitute a Material Adverse Change In‘the. ‘opinion of the Book Ruymning
o -'_Lcad Manager, Undeswriter and the Compuny have. pald nll tmes rcqmrcd 16 be paid by it and ‘sny other
-assessment, fine or penalty levied against it, to the extent that any of the foregomg is due and payablc

- ‘except for any such fax, asscssment, fine or penalty that is bemg confested in good faith and by ~

- approj '_ate proccc ings, to thc extert suoh lax, asscssment. fine ot ct'.alty i dlsCIOSLd m lhc Oﬂ‘cr s

: ';‘Documenls ' - : :

7.1.23. The 'Company 'maintains a systém of intermal accounting controls sufficient 1o provide reasonpable
 assurance that (i) transactions are cxecuted in accordance with manspemerit's general -and specific
- authorizations; (1) fransaclions are recorded as necessary fo enable fhe preparalion of finauciat
“statements in conformity with Indian GAAP and fo mraintain accountablhty fur its assets; (jii) access to
-assels of the ‘Company is pcumucd only in accordance with © cizent’s gcucral QL spcc1ﬁc
.authorizations and (iv) the recorded assets of the Cempany are. comp'lred_ to ex1sl|ng assets at penodm
intervals of time, and appropnate action is taken with respect to any differences. Except as described in
- the Offer Documents, since the end of the Company’s most recent audited fiscal vear, there has been (1)
" no aterial weakness in the Companys infernal ‘control over finargcial. reporlmg (whether or not
‘remediated) and (2) no change in the Company’s interrral control over financial reposting that las
niaterially affected, or is reasonably llkcly ‘to mutenally affcct the Company 5 mternal control over
- financial reporting. - L T
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7.1.24,

Except as disclosed in the Offer Documenis, no indebledness (actual or contingent) and no contract or

.- series of similar confract is outstanding between the Company and (i) any Direclor or key managerial

. persomuel of the Company, or (ii) such Director’s or key managerial personnel’s spouse or any of his or

o her cldldren, or (111) any Lompany, undoiLakmg or. onnly in w]nch sucll Dneclor 11o]ds a conirofling

7.1.25,

interest. .

All lrangaclions and loans, llablhty or ob]u,auon between the Lompany on thc one hand and (i) LnllllBS

* that Control or are Conirolled by, or are under common Conlrol with, the Company, (ii} entities over

- ~which the Company has a slgmﬁcant influence or which has a significant influence over the Company,

(iii) persons owning -an interest in the voting power of -the. Company fhat gives them significant

" influence over the Company, -(iv) management pessonnel having authority anid respansibility - for

planing, directing and Controlling he activities of the Company (including relatives - of -such
managemenlt personnel, direclors and senior managemenl of the Company) and (v) enlities in wiich a

" -substantial interest in the voting power is owned, directly or indirectly, by any person described in (iii)
“ or (iv) or.over which such a person is able to exercise significant influence (including entities owned by |

+ - directors or major shareholders of the Company and entities (hat have a member of key. management
. -personne} in common with the Company) on the other hand (a) have. been and are, or will be, as the case

- - may be, fair and on terms that are no less favourable fo the Company 1han those. that, wouId baye been
L obiamod ina oomparablc transaction by 1he Company. with an unrefated person and (b) are, or will be,
- -.adequately dlsc]osed in all material respects in'the Offer. Documents and (c) are, or will be, as the casc

" - may.be, 1o the Compmiy s knowledge, Ie}?aily bmdmb obhgatlona of and fully cnfor ablo a[,aun,t the

_: persona enumeratcd in (1) to (v) above
- 7.1.26,

":d:slnbuhons declared and payable on the Equity Shares may be paid by (he Company to the holder . -

Undor ‘d:c current laws and rogulahons of Indra :and.any pohllcal subdlwsmn thercof all amounis
payable with respect to the Equity Shares upon liquidation of the Company and dividends and other

. thereof in Indian rupees | and, subjest 1othe provisions of the Foreign Exohaugo Menagement Act, 1999,
- - a8 amended, and the regulauons and ‘guidelings framed there under, ‘and the provisions of the Income
- Tax Ast, 1961, as amended, may. be converted into. f01e1gn currency and freely. uan_sfcrrcd oul of. India
.. without the necessity of: obtaining any govemmontal authonzauon in Incha or any polmoal subdmsmn

g1

“or taxmg uuthonty thcrcof or lhorem

The fmauo:al statemems of 1he Company xncludcd in me Oﬂ‘cr Documenls, togolher wnh thc rcspcctwe

- related notes, schedules and annexures there(o, are complele and correct in all respects and prosent fairly

~ . and tmly, in all respeets, the financial position of the Company as. of the date shown. and jts results of
- operalions and cash flows for the perods shown, and such financial statements have hocn prcpared in

: -accordance with Indian. GAAP -or the. upphoablc ‘body -of generally uoccpted accounll
. -._'speclﬁod thorcm, applwd on s con51slont bas:s throughout the pcnods mvolved

s,

- gurnmary financiai information of the Company mcluded m tl1e Offer Documents have bocn donved S
'ﬁ'om such ﬁnanclal staterments. . - o SR : T :

7.1.29.

7.1.30,

P nolp les

I‘hc uud:tors W].lO havc. oomﬁed or rovs wccl lhc ﬂnanolal slalomcnts of thc Compuny are pccr rcwowod

auditors and are independent chartered accounlants within the rules of the code of professional efhics of

the Inslitute of ‘Chartered Accountanis in India, as applicable. The seiected financial data and the

Thc ﬂoancaal slatomcnls of thc Compauy moluded in t‘bo Oﬂ'cr Documems, 1o tho ex{cm rcquu'cd 11avc

‘been prepared . in accordance with and in conformity with Indian GAAP, the. Companies Act, ile
-applwablc prows;ons of the SEBI ICDR chuluhops nnd any otllel nppllcablc rcgulatlons :

Olher l[lan a5 dlsolosed in ﬂlo Ofﬁ;r Documonts no transactlon tax, issue tax, slamp duty or other

-issuance or transfer tax or duty or withholding iax is payabie by or on behalf of the Underwriter in

conncotion with the Ofler, subscnptlon, aliocation, distribution or delivery of the Tquity Shares .as

FOR SPECTRUTTALENT SARAGENERT L1,

. conlemplanod by this Agreement or in connection wilh the exceution, delivery and perfomnance of each
of the Offer Documents (other than fax incurred on. the Undemmlcr uctua[ net mcome, proﬁts or gams

in connection with the Offer).
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7.1.31. The Company acknowledges and agrees thal (i) the issuance cf the Lqusty Sllarm purquant 10 1|us
Apreement, is an amm's-length commercial transaction between the Company, on Lhe one hand, and the
~ Underwriter, on the other hand, (ii) in coimection with the Offer contemplated hereby and the process
leading to such (ransaction the Underwriter are and have been acting solely as a principal and is not the
“agent or fiduciary of the Company, or its stockholders, crediiors, cmployccs or any other parly, (iii} the
Underwriter have not assumed or will not assume an advisory or flduc:aty responsibility in favour of the
- Company with respect to the Offer contemplated hercby or the process leading thereto (irespective of
‘whether the Underwriter have advised or is currently advising ihe Company on other matiers) and the
Underwriter have no obligation lo the Company with respect to the Offer contcmplaled hereby excepl
“the, cblrgaucm expressly set foxth in this Agreement, (iv) the Uudcr'.mtcr and its Affiliates may be
engaged i a broad range of Iransactions that involve interests that differ Trow Hose of sach of (i
N Company, and (v) the Underwriler liave not provided any lcgal accounting, rcgu]atory or tax advice
- with respect to the Offer contcmplatcd hereby and the Company has consulted its own legal, accounting,
regulatory and 1ax advisors to the extent it deemed -appropriate.’ Thc Companv ‘has waived to the full
" extent as permifted by applicable law any claims they may have against the Underwriter ansmg ﬁ-om an '
a]lcgcd brcach ofﬁducrary duly in conne uon wrtlx Lhc oﬂ' ing of ' : S

C7.132, As al I.I1e dalc of any afncrldcd OITcr Documcr*t or supplcmcnl lo an Offcr Docurnenl prepared by the -
. -_Company n accordance wrth the terms -of this Agrccmcm 1hc rcpreqc latrons and watrenties of the
B Ccmpany ccutalncd m l‘.lus c]auac 7 wrlI bc lruc and accumlc wrlh Tespecl 1o any Offcr Documcnt as. bO o
i amcndcd or supplcmcnted as 1f rcpcatcd 3 at such datc o C :

._I'aclors” “'Ihc Oﬁb ’, “C‘encral_____ o o

- ; '?._1__.33 The statcmcnts in 1hc Offcr Documcnt undcr lhc hcadmgq
E egulations and Policies”, “History -

In[‘orrnauon” “Capllal Strueture”, “Our, BuSmcss" “Key Indust_
N _'and ‘Certain Ccrpcrutc Matters”, "Our ' 8 Drscussmn ‘and Analvsrs of
] lvrnancral Ccndmcn and Rcsulls of Opcrallons" “Outslandmg gatlons arld Malcnal chlupmcnts"
+ *Goverment and Other Approvals“ “Other chulatory and Staiutory Drsclnsurcs_“, “Terms ‘of the
; 'Offcr” and “Statcmcnt of Tax Benefits”, insofar as ‘such’ statemcnls constilute summaries of legal

maifers, documents or procecdmgs referred to thcrcm fau’ly 'iununanzc such lcgu‘ ma'tcrs, dncumcnts, .

procecdmgs and omer malters rcfcrrcd to thcrem . .

S 7.1.34. Al dc%rrptmns of the gcvcmmcnlal approvalk authonzatlons and othcr tlurd-parly conscnts and
I approva]s described in the Offer Documents are accurate deseriptions in all material Tespects, fairly
~ “summarize the contents of these appmvals authorizations and co’nsen__ : nd do wot omit any material
- information {hat affccts the - -import “of such dcscnptlons “There ‘are 1o - govcnmrcnlal approvals,
- aefhorizations or ccnscnls hat are malerial (o the. prcscnlly praposcd_opcratrons of the Corapany or
: _wuuld be. rcqurred to be described in the Offer- Dccumcnts undcr In r:'SEBI rcguluttcns thm

181! rcla{mg to thc prclcctron of
'bstanccs ‘or wastcs, polIutants o1

- 'rcqur.rcd by auy apphcablc ]:nw.ronmcnlal Laws and_'(ur) arein,
- “of any such permi, license or approval - there are 0o pcndrng of, (hrcatcncd admrmslmuvc, rcgulatory or
o ]udrcral actions, suits, dcruands, demand lcucrs, clains, liens, nohccs )
" invesligation or proccedmgs relating ‘to any. Envrrcmncntal Law - agarnsl-thc Ccrnpany Exccpt as
- disclosed in the Offer Documents, there ore no costs or liabilities associated with Environmental Laws
'_(mcludmg, without limitation, any- caprtal or opcralmg cxpcndnmrcs rcqurrcd for cleanup, closure of
properfies or “compliance with Environmental Laws -or any permil, license or approval any rclaled
constrarms on operalmg activities and any ccntmgcnt Irabrlmcs tc thlrd partlcs) . .

'_?.1.35 ‘Any stafistical and market-related data inciuded in the Offcr Documcnts are based on or derived ﬁ'cm
- sources that the Company believes 1o be reliable and accurate, and the. Company bas obtained written

* consent to the use of such data from such sougces other than thcsc takcn from wcbsrlcs of Govcmmcnts,
'-'chemmcntal Depamncuta and. thc lllccs SER Do e .

Issu rconﬁrrns l‘.ha; the Equrty Sharcs are proposed to bc cﬂcred mIndra - U e
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7.1.37. The Issuer represeits and covenants (hat it has not knowingly engaged in, is nol knowingly engaged in,
- and will not engage in, any dealings or (ransactions with any person orin auy counlry or lerritor y, lhal
at lhc tlme 01' dealm[, is or was lh(, Sllb_]@[:l of Samuom o oo . Lo

7.1.38. The Issner rcprcsmts and covenants thaL it w:ll nse 1he procecds of the Offer excluswcly in the manner

set forth in the section titled “Objects of the Offer” in the Offer Docimnents, and will not, directly or

- indirectly, use the proceeds of the Offer, or lend conl.nbule olhcrwwe malce dvallable any such procecds
_-'loanypcrson o S 3 o S .

(a} 10 fund or faczllta!e any aclivilies or busmess oi‘ or w:th &Ny Person or m any country or lc.rntory thal
oAt rhr tmm of euch Iundmg or fac:hlanon 15 the sub,lcct of sanctwns or B S

(b) in any othcr manner that w;l] rcsult ina wolatlou of sancllons aga mst any. person (mcludng a pcrson
pa: ticlpalmg m the OI' fcl whclher as adwwr, uwcstor, mldcr\.mlcr or othcnwsu) : o

- TL 39 'Ihc opcrahons 0[‘ lhc [ssuer ive and havc bcm cunducled al aI! umes in cumphanuo w1th all applicablt,
financial rccordkecpmg and reporling requirements and applicable anti-money Jaundering statuies of
. jurisdictions where the Issuer conducts business, the rules and regulations there under aud any relajed or
- sirilar rules, regulatmns o1 guxdclmcs, ssued, admuustered or enforced by a1y govemmmtal agency
.. {collectively, the “Anti- -Money Launder. Iug Laws’“) and n0.action, suit or. procecdlng by or before any
- eourt or govcnuncntal agency, amhonty or body, or.any. arbitrator mvo]vmg the Yssuer with rcspect to -
' thc Anll Moncy Laundcnng Laws is pendmg or, to lhc best knowludge oflhe. Issucr ﬂ:reatencd :

7.1.40, Thc Issucr reprcscnts and underlakes lhu_ ncﬂl\cr (a) Ihe Issucr, dlrectors and Afﬁhutes, nor (b) the
... companies with which any. of he. Affiliales, and directors of the Company arc or were, associated as 2
* director or person in control, are debal‘md or prolubucd from acccssmg the capltul ‘markets undcr ‘any
*-order or direction passed by lhc SEBI or any other rcgu[ulory or admninisirative authorily or agency of
~have. procccdmgs allcglng VlG]ahCth ' sccunl' S .laWs nuuatcd or pcndmg agamst lhcm by such '
authonuc*; or ageneics. - S T s s

5. UNDERTAKINGS BY THE COMPANY

: '8 1, Thc: Company shall as promplly as posmblc and not latcr than 1{} (tcn) Bu'ﬂnes:, Days from lhc date of tlus
" Apreement, preparc. and ‘furnish to Underwriter, 'without charge, such number of copies. of ﬂ*c Offcr
Dacuments (and any amendmcnts or supplements ﬂlcreto) as thc Undcnm!er may mqucst S S

8.2 The Company w:ll 1mmed1ately notlfy tha Undcrwntcr (1) of any ﬁhng madc by the Company of
. information rclalmg o :the Offer or: any . commumcauons w:'_h any securilics cxchangc or any . othcr
' frcgulatory body in bny of hcr _]unsdlchon ot (11) if a.uyt]um occurs which would rcudcr untmc or. mcom:ct 1n

_any respect any ¢ of the rcprcscntauans and warrantics coutamcd in Clausc 7 herco{'
-~ ocour or condilion shall exist as -a -result of which it s necessary o amcnd O .supplement thc Oﬂ'cl
- Documents in order that. the Offsr Documenls will:not mclude Bay unfrue statements, of & material fact or
"omi! to stale & matcnal fact necessary.in order 10 make the stalcmcnts therein not nmsleadmg, in the hght of
the cucumstanccs cxisting at the fime it is dclwcrcd toa prospccuvc purchascr or Appllcant, at any time
prior to_the date on whicl, all .of the Bquity Shares have been subscribed to by Applwants 1o amend or
supplement the Offer Documents, 1f the Underwriter is so notified or become aware of any. such. ﬁlmg,
communicafion, ‘occurrence. or event, as the case_may. be, the Underwriter - in consullanon with dbe
Company, may agree {0 allow the i issuance of ihe Equity Shares offered in the. foer 0 procced on the basis
of the Offer Documents subject, if the Underwriter so -requests, (o thc pubhcallon of. amendcd or

. supplcmcnlufy Offer Documcnts at the cxpcnsc of lhr:. Compauy

8.3. Subject o thc foregomg, the Company w111 prcparc such amendmcnt or. supplcment as may be ncccssary 1o
correct such represenlalion, warranty, slalement or omissiou, and the Company will prompily fake such
 sleps as may be reasouably requested by the Underwriter fo remedy and/or publicize the same and fornish at
the expense of the Company to the Underwriter such number of copies ‘of such amendment or ‘supplement
as {he Underwriter reasonably may request, The Company 1epresenis.and agrees that, unless it obtains the -
prior written consent of the Underwriter, it has not made and will not make:any offer relating to the Equ:ty )
Shares by means of any other mstrumcnl dacument or other wnlten commumcauon (olhcr lhan the Offer
Docnments). : : _ _
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8 4. The Company will adwsc the Underwriter promptly of any proposal o amund or bupplbmbnl the Offer

. Documents and will net affect such amendment or supplement withoul the writien -consent -of e
‘Underwriter; provided thai the Company shall net be precluded from dischargiug any obligation arising .
under law or as a result of any ruling, decree or other order of any judicial or administrative body. The
wiitient consent of the Underwriter of auy such amendment or z.upplornonl shall consutute a waiver. oi any

of the conditions set fonh in Clause8 horoof or Wawor of tornmahon nghts R

8.5. The Company shall pay (or, in compliance with all apphcablo laws, promro payment of), promptly upon

- the same becoming due, any fees, slamp, regisization or other taxes and duties, including inlerest and
ponaiuos, payable on or in connection with the Offer of the Equity Shares, mo]udmg the payment of Goods

- und service fax (GST), as per fhe prcvalhng rates and/or any other similar taxes levied in future on payment
-of the fee payable to the Book Ruming Lead Manager under the terms of fhis .Agrcomcnt and the same
shall be invoiced together with such fee, Further, 1he Company shall keep the amount payable towards fees
and out of pocket crpenses 1o Underwriter jn Public Offer Account and shall pay the same to Undcrwrner o
on lhc daie of 1"13 receipi of Tlndmg and Llslmg approva! from lhe Stock Exchango R .

8.6. At auy time prior fo_the Closing Date, il there is any chango in . 1110 snfonndtmn wferrcd tQ in
Clansos? 1.1and7.1 2horcof e Company will 1nnncd1aloly notify the Book Runmng Lead Manager of N
' 'such chango and takc steps as may bo nocossary in oonsultnuon wnh Iho Book Runmng Lead Manager

' j_8_.7._In rospocl of a[l ponods io]low:ng_ﬂw complt,tlon o[‘ lhc Offcr, 1he Company agreos that 1lu3 i'mauolal
. __mformal:on of (e’ ‘Company-as required by Indian law and the lastmg agreement with the NSE shall be. . .
_prepared and dlsclosoJ as requimd undor tho llslmg agrccmcnl w1th thc NS‘B and in aooordarco mth Indlan o

'ilaw

8.8, Pnor to the Closmg Dato, thc Company shall furmsh to t.he Undcr\mter ‘such fnrlln,r mfonnauon, L
- 'nts und rnatcnals ng theUndcmnlcr shall rcasonablyrequcst m_wntmg Coe

-._8._9. The Company acknowlcdges t]lat !ho subjcct to the appllcabio Jaw, an undorwntcr olhor tl:an tho Book

- _'Runnmg_Lead Manager, shall be cnutlod to arrange for sub- underwntm,g of their nndcmmtmg ohligations

.. ‘on.their own accounts with any Person or Persons’ on ferms 1o be ngroed upon between “them, The
- Underwriter shall, however, not sub-undecrwrite {heir obllgatlons inl favonr of any of the l)orsom' entity if: (8
'such pcrsonf cnuty is cngagcd in thc busmo'-‘,s actmues a5 that - of thc Compnny or (b) is a pnvate oqulty .

3.10. I"hc Lompany conﬁrms tl1at (x) it hus not prowdcd and w:li not prov:do any ﬁnanung to any person for
: subsonbmg to the. Issuc, and (:1) 1l l) : l' rowdcd any ﬂnancmg for thc purposes ol‘ fu]ﬁllmcnt of

9, annmwu'rmvs REPRESENTATIONS WARRANTIES, . _Iil_acL.{a__nAa_‘Ions, ‘c_:_oynrq_.éqgfrs, .

9.1, Tho Undorwrlter horcby, maLos tho followmg reprosentanons Wan'anuos, doolaratxons, covenants,
underlakmgs and agroamonl‘s to lllo Company, as of llle dato of tlus Agroomont - S

9.1.1they sahsfy the net worth oa-nlal adcquaoy requlromonts spcolﬁod undor thoSoounues and I:xchanoc
Board of India (Morchant Bankcrs) Regulations, 1992, on a ‘several basis, as mnended or clarified from
time 1o fime, or by-laws of the stock oxchango of which such Undarwntor is a member, as applloablc or
the SEBI (Merchant Bankers) Regulations, 1992, as amended or clarified from time to time and that it is
competent to undertake the underwriting obligations mentioned herein and the Undorwntor ahall dehvor to
the Company a self-oemﬁod GOpY: of its latest net worth corllﬂcato, '

9.1.2.they are clipible 4o acf as an underwrifer in accordance wn:h the Securitjes and Exchenge Board of India
- (Merchant Bankers) Reguiations, 1992, as amended or clarified from time 1o time or (he SEB] (Stock-
brokers and Sub-brokers) Regulations, 1992, as amended or clarified from time fo. time, as applicable and
~ such certificate is valid and in existence and that it is entitled to oarry on business as an underwnter under S
: tho Soounhas and Exchango Board of India Act, 1992, as amended;

o 9 13 consent to named as a nUndorwn!orlnlheOfferDocuments. .f
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0,1.4.this Agreemeul( has been duly Authorised, executed and delivered by, and is a valid and legally biuding_
obllgauon of lhc Undenwriter, onfcn coao]c agamsl the Undor\vmu i accordance with its ferms. _

10. INDEMNITY

10.1. 'I’l:o Company agrees 1o indemnify and hold hamﬂcss the Underwriler, its Affiliates, their rcspeclwe
du‘cclors oiﬁcers omployccs and agenls and cach pcrson who Contro]s the Uude;wntcr as Io]lows '

10.1.1.

agamst ony and all loss habllity, olalm, damage, cm!s charge and cxpcnse, mcludmg \vlthout

. limitation, any legal or other expenses reaspnably incorred in connection with investigating, defending,
- digpuling or preparing such claim or aclion, whafsoever, as incurred, arising out of or based upon (i) any -
. unirue statement or alleged untrue statement of a material fact conlamcd in any of the - Offer Documents

-{or any amu‘dmcnt or supplement thes eto) or (e omission or alleged omission Lo statc {herein 0 materiol

. fact necessary in order fo make the stalements (herein, in the light of the circumstances under which they
- were made, not nusieadm g or (11) any breach of 1hc Iop:cscnlauons, warrantles or. covumnls contamed _

-10.1.2,

111 tlus Agreement, .' ':_ e

agumsl any and ali lo.ss liabxhly, claun damagc and ex peme wha:soevcr 5 mcurrcd {o th exlent of - '
- 1he apgregale amount pald in seftlement of any. llugalton, Or. any mvcstlgaimn or proccedmg by a.ny_

“govemmenial agency or body commenced, or of any claim whatsoever arisitg out of or based upon (f) o

. ‘any.anch unrue statement or omission or ary such alleged untrue statement or.omigsion; provided that

_.':any ‘sugh set!lcmcnt is cffecied with. !he wrilten. conscm of the Compuny, or (n) any brcaoh of the -

' 'la cffcoled w1t11 thc wnttcn conscut of thc Company, and

1013,

agamsl any and al[ expcnsc wha!socver, 28 mcurrcd (mcludmg the fcob and dlabursemcms of counscl_ '

‘chosen by the. Underwriter as the. case may be), reasonably ineurred in mvesllgatmg, preparing, or

- defending, agamst any llllgatlon ‘or.any mvesllgullon or. proccedlng by any. govcmmenlal agoncy 01

- . ":untrue statcment or om:ssxon or any such allagcd unirue slatomont or omlsmon, 10 thc cxtont that any.
. such expense is not paid, undcr 10.1.1 jor 10.1.2. horcof or (11) any ‘breach of tho rcprcscutauonb,

".warrantlcs or.covenants contained in this Agreemcnt, (o the extent that any such expense is not paid -

‘under 10.1.1 or 10.1.2 hereof; pxowded _however, that this mdenuuty Clause shall not apply to any loss,
-Jiability, claml, damago oF expense 10 the extent. ansmg out.of any. unirie statement or omission Or .

“alleged unirue stalement or omission wmade in reliance upon and in confomuty witl written mformatlon '

* furnished. {0 the .Company by :the Underwriier expressly for wse in the Offer Docmncnls {or.any -

. _'amon(lmenl lhcreto) “The Company ‘acknowledges that the legal mame, SEBI r
regisiered office. nddress and contact ‘details of the Underwriter and ‘details Tegarding its net. ‘worth

zistration ‘number,

' ~constitutes the only. information furnished in writing to the Company by the Underwriter expressly for
~use in the Offer Doguments. This. mdommty Clause w1ll be in. acldmon 1o any lmb:hty, which the :

"'Company may ¢ olhcrw:se havc L

10.2. The. Undenwtor agree, Io mdemmfy a:'d hoId harmless the. Company and 1ts Aﬂ'l]mtcs and tholr
respective direciors and officers, to the same extent as the foregoing indemnity from the Company to the
Underwriter, but only with reference to information relating to the Underwriter fumished to the Company
in writing by the Underwriter expressly for use in any of the Offer Documents, or any amendments or
supplements  thereto, it being understood and agrccd by the Company. that the only such information
provided by the Underwriter 1o the Company .is the name, SEBI reglstranon numbcr rcglslcrcd ofhco
address and contact dclalls of the Undarwnler aud delalls 1cgardmg 1ts nct worlh A S
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10.3. In case any proceeding (including any govermmental or 1cgulatow mvcbtlg,almn) is msmutcd mvolvmg an}

‘person in respect of which indemnily is sought purswant to clauses 10.1 or 10.2 hercof such person (he

“*“Indemmified Party™) shail promptly notify the person against whor such indemnity may be soupht (the
“Indemnilying Par(y”} in wriling (provided that the failure: o nonfy the. Indcmmfymg Pa11y shall nol

~-relieve it from any liability that it may have under this Clausel0 excepl to the exlent that il. has been

~ materially prejudiced (through the forfeiture of subslantive 11g1115 or ‘defenses) by aucll failure; “and

‘provided further that the failure to notify the Indenuufymg Party shal! not relieve it from any liability that

Al may llave 10 an Indemnified Parly otherwise than under this Clansel10.3 and the lndcmmfymg Party,

upon request of the Indemnified Party, shall retain counsel rcabonably sausfaclory to the Indenmified Parly

‘to represent the Indennified Pacty and any cthers the Indemnified Party may designate in sucll pracccd.ng

- and_ shall pey the fees and disbutsements of such connsel related 1o sich procccding In any ‘such

_pmcccdmg, any Indemnified Pm’ty sball have the right to 1efain its own. ‘counsel, but the fees and expenses

~“of snch counsel shall be at the expense of such Tidemnified Party unless (1) the Indenmufymg Parly and the

" Indemnified Party shall have mually ‘agreed in writing 1o the ‘retention of ‘such counsel; :(ii) | ‘the

_ jIndcmmfymg I’nny has fallcd within a reasonable time to rotain counﬂcl reasanably samfactary to -the

- Indemnified Party; (i1} the Indemm_ﬁed Party. shall have reasonably ‘concluded ‘that there may be lcgal

defcnses avallablc to it thal arc dlﬂlrcnl from or m addlllon to lllosc availahle fo the Indemmfylng Parly,

‘any lude bofl -11

-fﬂmn onc se.parate ﬁrm (in addiﬁon ‘10 any lucal coum.cl) 'fo'r all such In' mmﬁcd I'amcs aud that all’ such e
ot be lmbl(, fur

- "Ihcm bea ﬁnal Judgment for the plaumff thc Indenmfymg P _
“Party | from and ugamst any loss or llablluy by reason of such sctllemcnt or Judgment Nolwﬂlstandmg _Lhc
i : ;

: '_such Indemm{'ymg Parly of. ﬂlc aforcsnld fcqucsl und (b) 8uch mdemmfymg parLy s]nIl not huve
S -___rclmbursed thc Indemmf cd Purty in accordance wﬂh such request_pnor lo ﬂ;e daic of such scttlement
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10 4. To the extent the indemnification provided [or in Clausesl10.1,1 or 10.2is nnavailable 1o an Indemnificd
Party or insufficient in respect of any losses, claims, dameges or liabilities referred to therein, thest each

. Indemnifying Party under such paragraph, in lien of indemnifying such Indemmﬁed Party thereunder shal]
“contribute to fhe.amount. paid or payablc by such Indemnified Party as a resuli of such losses, claims,
damages or liabilities {or actions In respect thereof) in such proportion as is appropriate to reflect the

~ relative benefits received by the Company on the one hand and the Underwriter only with rcierencc o
information relatmg 1o the Underwriter furnished to the Company in writing by the Underwriter in wriling
‘exptessly for use in auy. of the Offer Documents, or any amendmenls or supplcmcnts thereto, it being

. ;uudc:slood and agreed by the Company that the only such information prowdcd by the Underwriter 1o the
_Company is the nane, SEBI registration . number, registered office address and contact details of the
‘Underwriler and delails regarding its nel worth. If, however, the allocation prowdcd by the 1mmcd1aleiy

~ -preceding sentence is not permitted by spplicable law, then each Indcmnl)‘.‘ymg Party shall coniribute to
such amount pa:d or payable by such Indemnified Parly in such ‘proportion as is appropriate to. reflect not

. only such relative benefils but also the rclalwc. fauli of the Company on the one hand and the Undcrwntcr
- on the other i in connection w1th the sialcmenls or omissions which, resulted in such losses, clalms, damagcs
or liabilities (or actions in respccl lhuco[), as well gs any other, relevant - cqultable considerations, -The

- relative benefits received by the Company. on the one hand end fhe Underwriter on ‘the othcr shall be
-deemed to be in the same proportion as the total net proceeds jrom fhe Equity Shares offered in the Offer

- -purchased under this Agreement {before deducting expenscs) received by the Company bear 10 the total

: __-'undcrwntmg fees rccuved by ihe Underwriter with rcspccl io the D:[ulty Sllarcs fpurchascd under this

- Agreement, I ‘cach case pursuant do and as disclosed in the, Red Heming Prospectss and this Agrecmenl,
. The relaiive fault shall be detcmimcd by. reference {0, among ofher t}ungs, whether t the ntiue or alleged
.. unirue statement of a material fact or the omission or alleged omission to sfate A ‘material fact relaies io
- information suppli d by e Company.on the one hand or the Undcrwntcr on the other and . the parties’
"+ relative jntent, 1moW1cdge, access 1o information and opportunity fo comect or. prevent such statement or
_-omission. The Company and the Underwriter agree that it would.not be just and equitable i if contributions

i _ '_-pursuant 0. this Clause10.4, were detcnmned by Pro. mta nllocahon or by any oihcr method of allocauon
: ' ‘ 4-_

' 10 5, The amount pald or payablc by an Indcmmﬁed Parly as n result of thc losscs clauns damagcs or I;ubrllues

* . -(ox getions in respect thereof) referred to above in this Clavse 10,5shall be deemed 1o include any. legal or
" other. ‘expenses reasonably, ineurred . by such Indemnifi ed Party in connection . with ‘investigating ‘or
‘defending any such action or claim. Noiw:thstmldmg the provisions of this Clanse 10.5, the Underwriler

. shal! not be required to contribute any amount in excess of the amount by which the tatul price at which

" the Equity Shares underwritten by it and distributed to the subseribers of the Equity Shares’ offered i in the

. Offer exceeds the amount of any damages which the Undcrwnler have otherwise been rcqul.rcd fo pay by
- reason of such untrue. o -atleged untrue statemnent or omission or alleged omission. No person guilty of
fraudulent misrepresentation shall be cnutlcd to conl.rlbuuon f.rom any pclmn who wns uul gullly of such o

' fraudu]cntmlsrcp:csomalmn SN - : : . .

10 6. No Indemmfymg Party slmll vmhout the pnor wrilten consent of the lndemmﬁed Parly, effecl any

_seftlement of any pending or threatened proceeding in respect of which eoy Indemnified Parly is or counld

~ have been a party and indemnity could have been sought hercunder by such Indemnified Party, unless such

* settlement includes an unconditional release of such Indemnificd Parly from all ]1ab111ty on cla:ms Ihat are
"-the sub_!cct matter of such pmceedmg :

- 10.7. 'I'ht, remedies provided for in this Clausel0 are not exclusive and shall not limit any righits or rcmcdlus lhnt
may otherwise be available to any Indemmﬁcd Party at law or in equity,

10.8. The indemnily provisions conlained in {his Clausel0 and (he represcnfations warranties and other
statements of (he Company contained in this Agreement shall remain operative and in full force and effect
regardless of (i} any termination of this Agreement, (ii) any investigation made by or on behalf of the
Underwriter or any person controlling the Underwriter or by or on behalf of the Company, ifs respective
officers or direclors or any person conlrolhng the. Company and (111) acceptance of and payment for any of

~the Equlty Share” o '
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11,1, This Agreement shall be subject 1o termination by notice in writing given by [he Underwmer to the
Company 1f subseqnent to lhc exeeulmn and de]wery of lhls Agreemcnl and pl ior to dle Offer Opelung

11.1.1. in the reasonable discretion of the Underwriter, there has occurred a Material Adverse Change in of
which would affect the Company’s performance of iis obligations under this Agreement orotherwise or
_ in the assets, Habilities, carnings, business, prospeets, management or operations of the Company that, in
- the sole judgement of the Underwriter, is material and adverse and thai makes it, in the sole judgment of
- the Underwriter, impracticable or inadvisable to market the Equity Shares or 1o enforce wn!raels for ihe
sale of the Eqmly Shares on the terms and in Ihe manses contemp]nted in thc Oﬂ"er dncument

11.1.2 all corporule and regulalory approva ls requn'ed lo oe obtamed by 1he Company for thc Offcr, lla ve nol
' been oblz.lnc(l by lhe Company, T i . S R

11.1.3, the Boek Rnnmng Lcad Manager have not been able fo ccunplete 1ts due dlhgence to 1ts suttsfacnon or. '
' lms found a n]atenally adverse ﬁnchng in rts due dlllgcnee, o RN -

11.14. there sha]l llave oceurrcd a Matcnal Adv rse Cllangc in Lhe ﬁnanclal markels in Indra wluch makes 1t
S dnthe reasorable Judgment of the Buok Ru:uung Lead Manager unpraclrcnble to procecd wu’:h the Offer,

" such as any outbreak of hostilities or (errorism or escalalion (hereof or any calamity or crisis aﬂeclmg

- ‘the inlernational financial markefs, and in cach case the effect of which event, may be taken into account

by the Book Running Lead Manager singularly or together with any otier. such event. Further a general

- banking moratorium shall not heve been declared by India, the Turonean UIIIOI}I, tlie Umted I{mgdom___ e

" :_und lhe Umted Stules nf Amerlca_. or

"  '1_ 1.1.5, them shall lnwe occumd B re latory clmnge (mcludmg, but not I:mned o, a chunge n lhe regulatory

enwronment in which the Company operate or a change in the regulations and gmdelmes goveming -the L Lo

- terms of this Offer) or-an order or directive from SEBI, ROC, NSE or any other govenunemal
" repulatory or judicial suthority pertaining to the securities murket(s) that, makes it, in the reasonable
" judgment of the Boolc Runmng Leﬂd Manager, JmpOSSIble or renderb the Company mcllglble to proceed

WlththeOfTer : : e SRR L

. 11.2, The Company agrees that if, after ﬁlmg ef the I’rnspeelus any additional drselosures are requ:rcd to he
-made in regard to any matier relevant fo the Offer ns may be deternnned by the Book Runmng Lcad _
Mar.agcr lhe Company shul! comply wrth suc‘x reqmremenls ' e A

o '11 3. Upon tenmnnnon of tlns Agreement in accordnnce wlth tIns Clauseli the Pames to thn Agreement shall _
.(except for any liability arising before or in ‘relation to such (ermination and except ns otherwise provided o
: herem) be releascd and d:schargcd from tllelr respeelwe obhgatmns under or pursuanl to 1h|s Agreement :

11 4, The provrslons of Clausesd {Fees. and Expenses), 10 (Indemmly), 14(Govemmg La,w nnd Jurlsdlctlon), lS
(Arblt.ratron) and 2] (Conﬂdenhal:ty) hereof; shall survive the termination of (his Agrccment regardlcss Of
any mvesngauon made by or.on behalf of the Book Runmng Lcad Manager G

12. N OTICIJS

Any notice or other communication given pursuznt to this Agreement must be in writing and (a) delivered
personally, (b) sent by electronte mail, (c) or sent by registered mail, postage prepaid, to the address of ihe
Tarty specified in the recitals to this Agreement, or to such other email address as may be designated in
writing by such Party. All notices and other communications required or penmitted under this Agrcement
that are addressed as provided in this Clausel2 will (i) if delivered personally or by overmght courier, be
deemed given upon delivery; (11) if delivered by electronic mell bc deemed gwen when eleeh‘omcally '
conﬂrmed and recewed . :

13. T].ME IS OI‘ ESSENCE

- The Parlies hereto agree that lime is of the essence in respect of ﬂre performance by ﬁle Company and lhe N

Underwriter of lheu' respeetwe dutres, obligations and responsﬂnlnles under o pursuant to tlns Agreement

14..GOVERNING LAW AND JURISDICTION /5 -
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This Agreemeni shalt be governed by and construed in accordance with the laws of the Republic of India.
The courts of competent jurisdiction at Dc]]n shall hwe cxc]us'we Jurlsdlction for ﬂdjudmalmg any d!Sputc
ﬂI‘lbIIlg oul of this Agrcuncnl : _ .

13. ARBITRATION

15.1. Thc Pamcs apree lo negoliale in good faith to reqolvc nuyy dlsputc dlffcrencc or ¢laim among Lhe Parties
- .arising out of .or-in connection with this Agreement, including the construction, validity, execution,
* performance, termination or breach hereof, JF {he negotialions do not resolve such dispule, difference or
. claim to the reasonsble satisfaction of the Partics wilhin 15 (fificen) days of their inifiation, then the
‘Underwriter or the Company . may invoke arbitration procecdings for the resolution of suck dispute,
difference or claim, which shall be finally settled in accordance witli flie Arbitration and Coneiliation Act,
1996, as amended, The acni ond vorue of arbifration shall be at Delhi and shal) be governed by tle faws of
" “Indin. The arhitration prﬂcccdmgﬁ ﬁhall be conductcd in l’nfhrh The arb:tra. award bhall SIMG the Teasons

: onwhlchat:sbascd h : _ R T TS TP Y

: 15 2. In case. of dlspules bt,twcan lhe Undcrwmer -on ike one llaud and thc Com pany .on the ol.her, the Parties
. shall ‘mutually appoint sole arbitrator, The award -given by. the. a.rbu.ralor shall be final, .conclusive .and
f’bmdmg upon the Parties and shall be subject to enforcement in any ¢ courl of competent jurisdiction. The
-Company and the Underwriter shall sharc the cosls of such arbur ion equally, unlcss otherwi c_awarded '

i or ﬁxcd by l.lle arbural Lnbunal R ' L o

'15.3. Any rcfcrence nladc to Um arbltratlou Lnbunal under thls Agreement shall not atcht the perl‘ormance of
“ terws, other than the terms related 10 1he maucr undcr arburatlon by I’a'ucs under lhm Agrccmcnt und lhe
-__Mﬂﬂdachc:tter ' . S R SRR U

' 16 AMENDMENT

E .No amendment supplcmenl nmdlﬁcandn or clanf canon fo tlus Agrcement sha]i bc vnlld or bmd ulg unlcss _
sel. fonh in wnlmg and duly excoulcd by aIl the Parties to tlns Agreument ' S e

17. SLVIJRABILITY

T If any prowsmn ot tlus Agrecmenl is detenmncd to be mval:d or uncnforccablc in whole or in part such
-mvahdny or unenforceability shiall atiach only io sueh pmws;on or the applicable part of such provision and
~lhe remaining part of suoh prowsmn and all olhcr prdwsmns of tlus Agmcmcnt sha]i continue lo remam in.
fu'lforceandcﬂ'ccl S e AR R SR

- 18, .SUCCESSORS AND ASSIGNMENT

: :Tlus Agrccmcnt shall bc bindu-g on and inure 10 thc bencﬁt of thc I’arucs and thcu rcspectwc successors
- -and permjtied assigns. The Parties may nol, wdhoul the prior wrilten consent of the other Parties, assign or
“transfer any of their respective riglts or obligations under this Agreement to any other person, any such
-persons to whom such assipnment or, lransfer has been duIy and va.ldiy effccted shall be refcrrcd to as
“Per m:tted Assigna : : . _ : .

19. COUNTERPARTS

. Tlus A(,rccmcnt may be cxccuted in separalc counvarpans cach of which when so executcd and delivered .
shal! ba dcc,mcd to be an ongmal but all such counicrpazts shall constltutc one and the same. mstru-m:nt

20. ENTIRE AGREEMENT

This Agreemen!, togelller with the Mardate Letter and the Offer Agreement among the Company angd the
Book Running Lead Manager constitutes the entire agreement among ihe Parties relating to the subject
“malter hereof, The terms of this Agreement shall supersede any and al] inconsistent terms of the Mandale

" Lefter and the Offer Agrcement to -the cxtcnt of such mcnnsmtency except Whﬂl‘e otl:e1w1sc cxprcssly
_menlmnad iu this Agreement. - ; : S
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21. CONFIDENTIALITY

21.1. The Issuer and the Underwriter agree o keep confidential the terms specified under 1his Agreement,
excepl as may be required to be disclosed under any law and agrees that ne public anmeuncement or
communscation relating to the subject matter of this Agreement shall be issued or dlspa!ched wnhout lhe
prior wmten consent of the Undc,r\.mlcr or the Ibsucr, as 1he case may be, ' .

- 21.2,'1he lssuer unequivecally and wncondiiionally represents and warranls to the Underwriler and lhelr
-respective Affiliates that the information provided by the Issuer or its Affiliate, is not in breach of any
agreement or obllgatlon with respccl to any tlurd party § conﬁdcnhal or propnetary mfonnauon and 1t llﬂb

a lawful posscssmn of sanme. A . . L R R

22, NO ADVISORY OR FIDUCIARY RELAT[ONSHH’ T T e
 The Company acknowledges and agrees (hat (a) the Alloiment and sale of the Eqmty bharc.s pursuanl lo lh:s
L Agrecmenl mcludmg 1[1e determination of the Offer Price of the Equity Shares and any related fees and

. commissions, is an arms’= lengtll ‘commercial I.ransaohon between the Company on the one hand and ‘the - -

. Underwriter (on a several basis) on the other, (b) in connection with the Offer contemplated hereby and the -

“process leading to such transaction Underwriter is and has been acting solely as a principal and is not'the - .

“agent or ﬁduclary of the Company or any other party, (c) no Underwriter has assumcd or will assume an

' adwsory or liduciary responsibility in faver of the Company with respect lo the Offer contemplated hereby :.

o the process leading thereto (mcspcclwe of whether such Underwriter has advised or is cun'eully adwsmg
the Company on other matters) and no Underwriter- has any obligation to the Company with respect to the

- “Offer contemplated hereby .except the obllgauons expressly sel forih in {his Agreement, (d) each of (he
~+ Underwriter.and. their respective, Affiliates may be engaged in a broad range.of fransactions that invalve
“interests that differ from those of the Company, and (¢) the Underwriler have not prowdcd any legal,
“accounting, regulatory or lox ddwcc with respect to the Offer wutcmp]'\led hereby and the Company has
consnlted their own, legal accountlng, rcgulalory and tax adwsors to 111@ oxtent any suc:h person dcemed

:.:' -appropnate :

IN WITN I‘SS WHI"REOF, the Pariies havc cntc:ed imlo this AgrLemcnt on the date mcntloncd above
- For Sarthi Cupltal Advison Prwatc Limited S ) : P
) (Und erwrltcr) - L

Decpak Sharma
I_)_irc_ctor J

' In the Presence of:

/"ﬂk@) (%uwfvwm _

Tt Y-

For AFlinity G[obal Capllal Market I‘rlvate Limitcd '

(Uude: wrnter] AFFINTY GLOBAL CAPITAL MARKET PYE.LTD.

\)L“(W &'Iau.mo:-wow

Director

Authorised Signatory

In the Presence of:

ey memn ey
Y - T

iFor Spectrum Talent Management Limited

(ssuer Company) FOR SPEGTRU TALENT HANAGEIENT L.

~Vidar Gupia
L M;ma_giug -Dir_c.t_:t_or RIS

:  1: . DIRECTOR o ﬁ: o



In the Presence of:
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B
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Sclling Sharcholders

R
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In (he FPrescuce of:

- _'%&g—\;&’m‘_é\{{aﬁa | o

© Sidharth Agarwal - .

“In thcl’rescncc of: .:. s R
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