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MEMOBRANDIM OF URDEESTANDING

THIS MEVIOEANDUM OF TUNDERSTANDING [(THIS "MOO0 AGEEEMENT') MADE AT
MUMEBAI THIS 07 DECEMEER 2023, AND EFTERED [NTC BY AND BETWEEN:

1.

ELECTRO FORCE [[NDIA} LIMITED, compuny —epestered coder orovisioma ol the
Compamey A 1G98, 2 amended CCompaeess A1) Tearg COR
U5, GOIRITZ0 IOPLC MM 1S and bevring s rogistored affize at 390h, Village - Walir
Tulgkn - YWasieo Basr, Jistrwl - Paghar, Mehashis - <01 28R, India. (hereinalter
roferced 1o as 'ELECTRO FORCE or 'Issuer Company'], wmco Sxorcssion shall,
wilega il e meqwgrsant to the o wxl o meaning \Femel be sl e oeear and
izolude it sacoeusers sod aceeutted cezigns, of the FIRSET PART, AND

FIRST OVERDEAS CAPITAL LIMITED & Carmpsny ‘noctporuind cndes 1ac Companies
At 1453 boanieg CIN DETII0MH [998P2C 14103 aod hueeog s Hepeeeaed clfive 87 1-
d Heupen Chambers, Dol Soess, Fronlan, Mumbsi 400 000, Muaba@asaos, 15acis
(bobrinafter referred 19 & 'FOCL oo "Losd Manager' and/or 'Undecwrites, woch
pxprrssion shall, unices i he repunnac 1o ne conbexn or mesning theceal, b dereedl o
rmean sl eslude s succegsors and sormicked assizns) of e 3ECOND PART, And

AYESRPEA HOLDINGS AND INVESTMENTS PRIVATE LIMITEDR, s Company
ircnrpnraed nolet che Gompares Ace, 1336 hwaring COF UGESEIME[Z00 SPTCEOEESS
aned hawing s Wepistored office at 12, Shasoda Heaas, Lppor ovicd Maper Malarl
(Ear1) Vol - 300057, Mabararkire, Indi themeafic: enllestieely cefermed looas L
‘Belling Sharchelder"| of the THIRD PART

(ELECTRO FOHCE, FOCL, Selling Shareholder hereafter collectively referred to as the
“Fartics” and Indlvidoully us « "Farty").

WHEREAS.

‘A1 CTHE ISSUER COMPANY PROPOEFRE T0 UNDERTAKE AN INITIAL FUHELIC OrsERIMNG

OF SETARUD BOLTLY SHARES ©F 3% HEF RACH "EQULITY SHARES™ OF LR
FORCE ([1:14) LIMITED "ELECTRO FORCE" 01! THE *COMPARY" FUR Cabill A0 A
FRCE OF K&, w00 PER EQUITY SHARY (TIX ‘OFFER PRICE™). ATGREGATING TO
RR. 00755 LAKIE PTHE OFFER™, COMPIRISNG & FRZSH 1E25UE CF GOCH A0
T #HAHES AGGRECATING T RS SAE0.00LAKIS BY GUR COMPANY (FRESH
[SBUE" AND AN OFFER POR SALE OF 2ATI400 EQUITY SEARES BY AYICESFEA
HOLDIMGS ANTE INVESTMZNTS PRIVATE LIMITEL {“THE PROMOTER SELLING
SHAREHOLDER™ QR “THE SCLLING SHARBHDLDER'| AGLRKECEATING TO RS
BT 2E LAXHS ("OFFER FOR ZALET. OF TIHE OFFER, 433600 FEOLETY SHARES
AGGREGATING T RS, U300 LAKHE %01 BE RESRIVEDY ¥R SUHSTRIFTHIN BY
MARKRT MALL ['MARKET MAKER RESERVATION PORTION. TIIC OFFER LE3S
THE MARKET MAKER RESEAVATION PURTEM LE. UFFER OF S2ALEHID B
SHARES fIF PACF ¥ALUE OF RS, 10.00 EACH AT AN OFFER MRICE OF RE. 93 00 VIR
EQUITY SHART ACCGHEGATING TO R TEARI 40 TAKTR 18 NET IS5UE [HEARINAFTREH
WEFLERREEL T0F AN T "RET OFFER').

Thar Sguzy Somees to be offersd fur olletzaect in sz dssus cemenses o net ofer 1a the
puhs Kl ALIUA00 Heaity Sheres of fuce valuc of Ba. [0/ eavk st ac leee Price of 35
G3AK) =l Eouity Share (including o stwee premiom ol Rs 83500 vy Zquity Shars (the
"Met Offer’] aggregaTitg Te 25 TEAR AR Takhs Hoscrved poctior for the Designated
Marke: Maker s 43560 Equiy Shaces of foce value of Ba. LS cach oz A vasa ans prize
cl Bs B3ADS por Bguiy Snace [imoudimg, a shase aremivm ol By 83000 Fer BEoultr
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Zharo!. sggregating to Ha, 40610 Lakhy ke "Market Maker Reasrvation Pogtion|,
weollon Fvaly che "O8Ter ], Tlo: Gz and 1he Neo Offor will carsbituze 37075 and 37.21%,
rezpocrively of the masr nfir paid wp equily share capital of e Zasaer Comoany, The
nel wifer Lo public shal comprsc of affe to Beiedl meestoss, Indwidog. Applicants ather
tnan Relail [evwlual lavesbors and oher Movessars anclucicg corpnoele bodwee e
st srespecters of the wamber af specified Equity Shares apphlaed oz

The Ixsue shufl be conductes Lhreugkh Foed Prics 1ssur porsuant to Kegnlacon 23304
il The BEHI IO DR ReEelaticns, 20018 ax amended, pursusnl L whiclothe Tguity Shares
sre Lo b alfered at die lesue Pricg ol By, 95000 - per Eqaity shores

The lasuer Compaky bas chtained waoruvul Inr the [Rewe pumsuac Jootd Board
rexedutam dzo-d _ﬁ,'.ng_]ﬂt 31, s T laauer Cl:l._]'.l_:l:_m'!.' has  alac obtained i
chare elders’ approval purscant te Specsl Resoloton under sertior BE R Companizs
are, 2015 a7 Uwoaeeiig of its skurehaldess beld oo Septemmior 01, 2023, which
collecsively  withonscs Lhe lssuer Cumspecys LWIECTOrS, or oy it srthurised
represcniatves, fus he pposc of the Tasue, L owaoe and sige the Drall Prespootis, the
lyosponmig, shes Agmemect. Lhe  Memorundocn(s) o Ledersiancice s deliewl
herewaces), Uoderwriiany Assecelent iy doirel kBercandsr], ary soacndments or
gunplcens shereta, s any and all ofner writings s aay be legally and sraturrizly
reened in pursuance ol th Offcrwg and to de all actg, docds or ThinEs s anay e
begited  Furlber, the fsacl offer size, poor e Ior ase hes boen [ima.zcad by a
rizsaleticr: of cus Begod daled Deccme'aer 05, 2023,

The azuc Wampeny snd Selling Sharebnlder hax appicacass the Lepd Marapsr o
marcner 5o Jsyoe 20d Lhe Leand Muaneger Buy accepied (the cogagemment o termy ol
cogmremnenl i1l dRzed Jurn 00, 20045, a5 greed belween the lenier Company, Sellmg,
Srnpcsbuihr and the Zesd Macoggr (U Engagement Letter’), sabjoct mo toe terms
and conditinas et lortk Zhereir,

The spreed Lres ol cxpenees navabde 1w Lesd Manaper fer mansgmy e laeae aoe
sct forrh ia Lae Fngaporsces Leter,

Tirsasns o the BEE (ICDER) Reguidtiona, 2016 the Lead Manager s -udguikod o enter
1l thid Agreeme— wath the iEsiel Compeny smd coensdingy. the Purtes sl b
vz ks Lhis Agroemerd.

HOW, THEREFODRE, THE PARTIES DD IIEREHY AGREE AS FOLLDWE!

1.

Definltlons And Interpretations

LA addision o 1he deficed terme conimed cliewhere a0 Lvs Agtepinent, 192 folewing

PrapiEsaE, A5 LEed mohix Agreemiens, shud] heve the sespesbice mennings se forh
briz e,

‘Affiliate’ wwth pospect teoa specdwee porsen, sFel o any siher person thal
dreely ne indicestls thoough wmae o2 more atermeslincs, contrals oo s coolealled by
ero1s wder eominn conlmol wilh, 1an ssercified porsacn

"Allgtment' shal mearn the issue, allndmenl aoed 1sarsdr ol Eguity Shazes o
s_ccesabc] Apphmsads e suent 1o this lssur.

“Appileant shall mican any Erospeslive hesstar who makes ao applealion pussan
10 ke lerms of the Brospactos acd te Apsplistion: Snim.




“Application’ shull renn An indicabon g males 23 0eeac daring the issuc Poriod by an
Apphizant, porsuan: ro scboission of Applivaiaos Fooe, o sabsercibe Jor o purchase
Eyuilly Spucs at toe iSsue proce soatding ol cevisions and modsfi<ations theresn, o
the pactént perimssable cndes the 3ED] (ICOR] Rogulations, 2018 aa amend=d o dme
in Yim

"Application Amount™ shall rean the nombeer ol Eowty Bhoms oppled [0 oand b
‘rieased o the Applicaton Form acliplicd by che price per Bquaty Sheoe pavable by
she Applicarts 2t submiszon of rthe Applicationr. =una.

“Application Foim " saall meare the form io wrms uf which an Applicern: skhall make 2n
Applization and owtret shell he ecnaidered 55 the applivalon for Zhe Aloanent
arsnant (o the terms ol 1he Frospoeiile.

“Application Perind” 5wl wiean e porind between Uae Jisus Ope-r-g Date and Ak
lswue Clozing Thate (luchwswe of Loth daees) ard during which progocrinm Appheunts
can submit “heir Anplicateens

"Companles act' shall mean Cornznanics Act, 1950 [withoud referenee W0 ibe prirvsionss
-hareal -hes 3o ceasol 1o kave ofocn upon ot Teation gl e MenZel Secoents) aod
the Compdrics Act. 2035, 0 the exlant o force purstsns te the nobfcanas of the
Hottficd Secctions, Teac etk che rules, soewulsoions, clacifcstioes and coedibczcions
shiere i,

"Companics Act 1956 anall moeas Compames A, K38 withoatl referencs e ke
aroensions Chererl thiai have ceseed L buve elfecr npwors notification of thi Molified
Brclinnel,

"Companics Act 2013" shall mearn Companiea Act, 2013, o fthe oxlenc in foree
AcTseanl o lue Swlifealiar el the Honfed Seciinns, read ai-bo e sales, srgdlasiona,
coaril eatines and modiheationg there under.

Confidential Informetion” chall inzlods oy wid all mlocmetan ecoatinyg o the
sngsa, slfars snd aclvities of o Issuer Cotcpany knd Afbaetes, wnd shal res
peltile abky snbermadcn that s slwiel ao the Dea®t Prospectas ot Proscectus, wheh
-ty raws hoea Flad with relovacs sepulatory scbacrities exclading aay aodermal foirps
of frings where the aoeuments are ooated o 2 cunheentil maeper, ot in the apinior:
nf rae LM s necssstry 0 make 100 athiements theren ol ousleading, spon Lhe ciarlee
of the delivery to prospes livs sovestors or Lhe oo fikng of sach peospecics or atbes
iy decimen!

“Conirolling”, "Contzolled by™ or "Cantrol’ =ball bave 1he same mearey wserhod to
she "erm odmckal Lnder che SERT (Boosiaoisal sccwsiton of Stares el Takootersl
Boguiulions, 2011, ws amended from time e 1o,

"Controliing Person[s]" with respoct ta o spurdicd poreom, sha'l mran sow other
persan wha cenlaels such saeificd porson

“Deelgnated Intermediades" shz21l mean:-

L oan SCAD. with whumn the ank accouns to be bincked. & mEutened

m w gendiale memies i sub-syndicate onombes

@ soed broker cogstered with @ recopninsd stock mxckonge [end whaze oame ik
merrored om e welsing af tho: sicek cxchanee ra eligilde for s 2ede oy brcker]




e, f rBpusLET [0 £ s el shie transfer agens PRTA'
v, s depusmtory particinant 'DP7 (whose nete @ mentioned oo Che wabsie of the
vlcek exchauge ds cligible far 1aes sty

“Pmait Prospeclus’ saull mcan (he Dol Frospectus of (e Issger Comesany @hich well
be Fleg wnlk SME Flutform of ¥ST-NSE EMERCHE in pocordanes: wilh Soctim 26 and
3R of the Cornpemmes At 2603 Jor gelhmgg ih- pomcipoe Heting approesi,

"Deplpnated Bioek Exchange™ shiwl mean SMLE Platlo of the BNationnl Séock
A homgs Lienled HEE-HED BErfERGE

"Engapcment Letter' shall have the modning axeeebasil te il in Reorital E.

“mdemnified Party” shall e e mezing given lnoscch wrm i chis Mesorandun
o Cederaladadieg and shal!l be read snd comstrusd e eomexl a7 the lex) o owioca it
R HITTES

“legpe fOfee Tall meen oifes of B6, T4 A0 Bguily Hheres ko g face value of By 20
each, crmposig of The Fresh liue of G0 50,000 Egquity 3heoes and Dfes frr iSiles
26 T4 KON Bty Shares in ascotdonce weth tbe Compsauey Acr as defined herein, thee
Sepurites und BExshonge Soand of Tnelia (lasne of Capildl ard Doecloaces Boquiremsnls)
Repaalans, 2018, oz ameaded, snd other applicable lawws of ool ssue Price ['Tssue
Prordaf Ra. 93000 - per share [ineloling 2 premniam of Be BR300 per cquity shire)
dZIrEEminy, o Ks. BOOT .30 Lakhs.

Tapue Closing Data” chal mean anv sush ol on completior o the appicatllan houasa
afler whieh e Collesinnn Bankers will ool gzcepl sy Applicdlivns {or g lssuc, which
smull Lt colfed @ welely ciiculsied Fnghsh calopal newspsper s s Hindi
nElnE. EeRspapeT ol 2 regaonal new spaper whers the registered ol af the Zseaer
Onmpary o located.

Tssue Pocuments” sha' mean and inelade the Drafe Prospaclus and the Prospeios
as anl when approved Ly e Theand of Dueators of the lesuer Coopany aod (s wuih
WUE EMEELHE fHER aud concemned and eelaesd sehoniees ihelucicg all suppleserets,
cOrCEcbinns, aoreoloeortrd, corcipendass, reloes o investoss. {bereen.

lague Opening Date® shall mean any such date cn whick 1he Collection Senbers shil
sliLFl @eceyling Applicalions for tae l=sue, withm the Application houwrs whish anal e
the Jdae nosified joow wdely circulssed Znghsh antomal cesspaper and s Hoowdi
coapal nuwspaner a0d o egpnnal newspaper whee the segiatored offico: ef the lesuer
C o sy 35 Zoneiged

"pgue Period' =lwll near 1be pecood Scowern the Issee Qpeung Lale wnl the [R5ue
Clomiegs Tale aeclusees 2f 2otk ales oed during which prospective Appluants and the
ASAA Applicanis van suomit their Applention, ineluding sy fedisions thonewd,

"Tesue Price” sbal means M. 3007 per Hguety Bhare fincluding a pressuies of Re
&2 17~ v aspdity shace], of b valoe Rs, T ek

"gpue Sheres” shall means of 55,74 8 Eouily Skares bavnd face vslue ol Hs l0f-
each, comprscg nf the Srosh Issuc of 00000 Equity Staoes acd Offer for Bislea
2600 FI0 Fruely Shares which the Tesoer Seanpany propoeses to offer e accoreo o
withs the provistans of Chapzer 2 of SR11IUDK) Hepaliboms, 260 L~ ag aemerded,




'Load Manager” shall b e sweemng gl to such erm o the preamise ko Las
ATCCIT.CTY..

LM shial mson the Lead Manages wa the ssoe beibg Fime Dearaeae Ceoilal DiTuler.

‘Market Makar” shall mesn sy pe-som whe is segastersd as merket rmeker wilh SWE
Flallem of XAE-NEE ZMERGE,

‘Markel Makes Rcscrvation Portion’ snall mwcan tac roperecd portion af S35RIH
Ecu.ty Shares of the Jacy wdwe of B 107 cache al en lasuz Price of Bs, 93,007 por

Eci-ty Shase inceding 2 premium of Bu, 83,007 por equily shere| agpregalicg o By,
405 11 Lukhs cesezvcd B sobucsipricn by Marke) ke

“‘Marker Mokiog Agresmant” sbhall mican cthe Agreerment daiued Ideeember U7, 2022
snlered Botwren [ssner Compaty, Lead Monager aof Marke? Maker,

‘Material Adverse ERect” shad scan, odivideally or in the apgzewsie, a meteTidl
aleerse =M on ke fmar g ul ar alacreizg, oz the eaemings, IsUiess, TnsgeieeL,
ApErEtinnF or poospes s of thue Zasucs Coinpunl

‘Memorandum |k ol Toderstanding' shail medsn this swemaramahize: af underatanding
dawed Seplember U, 20854 and Decomber 07 2023 rrlersd Dorwect: the lasuer

Cornpary and the Leas] Muareager.

‘Mel 1ss0a” cornoriscs Mol lesue (oo the Tatile of 239200 Bquiry Shares of Bs000-
wazk ol lgguc Pedce of AE 93000 por Eyouy Skare jincleding s premniaon ul s
B OO0 - equily shame!, gggregal ng o ss, 762,94 Lukhs,

"HEE" shall iz a recogaized Stock Exchiaope, The Malbossl Steck Bxeloogs of [nd-a
Lmilrill

"Non-Institutional Applleants” slhul mesn ol Applcinds that e oot Qs or Retal
Applicemis sl wiue have applied “or Equaty dhpres foroan amnmeunt of oore than
Bs.2,00 2000,

"Party” or "Pavties” sbal Leve the medning given o osach toems e the preamsls o
Lhvs e rneranddim of Undarstanding,

“Proapeotus” shel mewn Lae Proepeatas of Lne lssacr Company which will he bl weih
MUF EMERGE; SEHIY Kol and clkess in accondare: with Section 26 and 28 of the
Corapasey Ace, 20038 ater pettap ca-prinsiple lisheg approvil but Belnre apening, the
(LR31 [N

"Qualified [nsiitulional Buycrs” or "QIBs" shill inean a cualifed iostitulinat hoyer
az drefined vedes Bepulativn 2] 18] of the 3281 (CDR] Bagnlalions

‘Retail Applicants" =hall mean indivulual Appleants Greluding HEs el MR who
have appla:l iz Bruigy Shaves fer an amaunl sl zoees £aae o 2J0 b Fos. d uel,00n in
any of the saphccn oiens in the ssue;

'RERT" zhall mear LEr Seeyedees and Excbanics Dowed o 1adesy Bosrd.

skl [ICOR| Fegelationa, 2018" chai mewn 1hbe SERAD Qssue of Capnal sl
Nisclimue Beguiremenlsl Rreguatons Z028.0 as amended and as applicakle to the




e rnjs

"UME Flatform of NEE-BSE EMERGE" =hall mimun he =epaciale olacfomm for lisling
SOMDANIes 0T 1lac puipose 0l lwune its Bguaty Shacoes e ke 2o in Serms ool
Chapier 14 of the 3EB] (ICDR) Regulaticns, 2G04, as prccoced from time o lime,
cpotied and operated by the NEE,

"Btock Exchange’ «f "Exehange ' ahall mear- “ptional Srock Swekanpe limited sarfor
35E Limiled.

"Uoderwriler" bzl s Fusl Cvozseas Cageital Linntod [FLaCL)

1.2 e ikix Apreesent cnless The sz obhe mwise vegliazes.

5 ownms cenning the singnabir shiall coclude Lie plaral and vice vorsd)

B oworiin Ao o parses siall oaociade an indivaduaal, corporalicn. Corapemy,
Jerinersizge lnsl G nthec el

«] headings and bols ppatipos are anly Mz carveruenee and gkhall be ignarved for che
JIar| e af el

21 orederenees o stk oward tineluds” oo Cieeloding” shall he oomatmoed  without
lroilel’um;

o) molemenons 0 Mamorancan ol Unecrstandmg or ooany othet agresmenl, dz=d
or nthes imstowment shedl e onatroeed s g owcloocees e this Memotandom of
Underatanding ar surk apnument, dood, or other IRSOPLETenT a3 L $urac TLEY
fromn ime 1o e b pmeenced, varmed, supplemerdoal on coeled,

Iocefefencs: Too oy oardy oo ikis kemmprandom of Ungdersiaendimgg or gerce ke
agcaiel e deec o otaer nalceracns shacl in the cass of an indivaigal, inelade
ks oz bwer legsl bors, execolera o adminiazcalers and . eouny ier case inclacde
ile succcssnry o acoeuliod sssipne,

pi relesesices L0 a sCEIULE o S5Eiutory orovipion anall be constried as oo refesence
SN prRAvLaiate 2A from cice 1o tme amended, consoddated, molilisd, ewlendie,
rE-sra el oo m];'.am:d-

E' il celerence be an article, scetion, saragraph or echedule is, anless odesadod (2 T0e
CORIOWTY, & rEfRTetwe laoan arlaee, section. peraeraph oot schedoln ol Lhis
BAe cpcrardorn of Vndersianding;

U refrerce teoa doceamonl irciades o srnercloean o aupepleaieat o, or replacernent
ar =acvadon of, that cocument; acd

i Capitalized verms used inochis Memocan@um of Unalerslanaloig ez cor spaeifeay
defsed beoretr ghall asse the meanings given 1o such enas in the Lradl
Prew et s aral the Prosnostos,

L0 RO shiall i as the sale Lead NManzger ta shie T=suc

Foo[o case oof wmy choangs Gsoway of addinon looacd delotion freme thee imsoe, b
tIEnagement weam iy b alfuered e aror cenautaton with the Leed Maoanager.

4 Aow action in concection with 1k Bssue oo Lebalfl of cr by dae [asaer Compiny shac b
gUlaeetl to prist conauZtstion of tbe Lead Muraper.

5, Fized Price Tyzue

1 The lssue wall be emamspue Ly e LM B2 weroes of the megpongibines sroexed heesu b
s Annexmre A

2.2 The lasuer Cotopany 1o censullabion wity tke LR skall Br reeponsible for detcomimng,




.3

Bl

Gl

£,

the termas of the Zesce, cefwiding the Issue Price, The dssusr Coxpany and the LM
agiec el T lssae woald 5o mads thratgh ke Poeed e Metkod.

Sllocazion of Bgudily S7arce: to epplicants emade puesoant te the [esac shall be in
sorsu et o wicth the Desigraiel Sieck Bxelocge and 0 ecoordance with Thes SEDT
WDR Heoguwations wnd  any olher ows, sleluceed, mepulstions guidelines wnd
clarificaticns mrucd by the Seen=lics Fxeeherg: Hoeod of Indla ("8ERT | applicable to
a0 Jeaas ard shall he andernaen By e lesoer Compeny in consellamion withe the LA

The Parjies agkes thae? enlerieg inte this Apreemenl et the Sngaeeinens Leteer shall nol
cregle sty nbogannn, whelher exaress or anphed, on ke LA beoceser wnlo 2y
undsreating apreerment [Lac Underwrltlng Agreement’) ic conmec i witk the lssoe
wiza ke lssuer Clemaguany, o Lo purclose, undsreoite o plugs ane seelsibies oot b
proncn aoy hnahsing e the Zssuer Comouny er ils Aflices Nolwilbatzadicg Lhe
foreeaine. ws pur apphoable SEBLD Zegulacions, the LM shall wadeossic a mymmum ni
FA% of the Tesur ar 2us awn accodnlsp Homrewer, the lssoer Cormpany will oeeuce Lhal
toe [ssue @5 Uoderweticr o the extent of 100% cf tov Jusile saze, tarough olher
pndern-iers, Tirokars, Howeover, ko (oe avoidemoce of docks, 1hs Agreceen 5 ol
onended o eansaiieie, and shenld oot be censtuand as o agrssment oF coteailmens
pevwnrs 1R Farbies wilk, respue! o andesswrnlng o purchasing too Fguily Shares o
thc commutment ol any copinal by the M In che evenl Che Tesaer ooy aned The
Manager coter snlu ar Hmlerwoiiing Agoecoicat, sucelh pgroement shall, oeter ooa,
shCIce cuatomary reporsrntalions and warrantics, condizions a5 Loclosingg of the e
and oex-up. dndemnoivy, cerlriligiion, leioceabicnl wliel [oede MAJALTY pPravibient, o
Tomm ahd subsrEnce gatsfelnry Lo e Parhies,

Iagil= TEtme

The Igsuer Corapany &8 fellop Sheeshokde: o sonsacetion with the LM, sbull decide
“hoe pcries ol e lsaus.

Ter [wsaer Sompany and Seling Shareheides shall nag, withou: che pricr woticn
app-raral nf thee DAL, Sle che prespecius wkether Tiesf Prospecnls oF Prospeoins] wilh
FEDE any Slick Erxclianpe, Uae Mepistrar of Uomparaes of &0y other autherir:
wharaomver, For the snorpeoses nf this sgreement, ik lerres "Gnal Preapecias” and
“Peaspectus ' shal include ke prelinesary or fing internationil olfsmng mumeratdLmn
and shell inelude wny meodeicrns or supplemienls o wmm suck powpaciog o B0y
aclicea. coskootionts. cormgendil ur asfizes 1 connec§on therewsath.

The 1=suey Cempeny and Scling Shcholides  Eereoy declars thal they kove ceanolied
wizh and sgree to comply wilk sdl e sty farralities unces ke Crmpanies Acl,
1554, 1he Corrpanitd Aot 23100 1o Do retenl colfed, Securilies and ®weosnge Boad
af atdwa |lssue of Copital aog Mescleslre Hequirementa) Regmlations, 3018 ard ntber
concitions, msl—weruns and advices tszued 9y Fecudlos acd Exclhege Board of IR
and o-lier relevent Awlaorhoes ta enalle it o miake e Tusoe. Thee Igsuer CeTMPROY A5
nelenakes 1o cbtein che spareved of T lendezs o the lssuer Company in relation to
il [ssa= ebnes opchngg of the Subec—phen L.

The lsyyer Coswany and Sclling Sharevoldsr  dodettaxes and declarss thil ooy
infermaticn —ede aviadalde fo e Lead Managor, Intormediares ferd obnes siyvisacs o
consultants tn ke [esmoo ar Ary Beibeloen] mearls i b Lrals Prospesias [ 2rsneriog
anall Be coroplele oroall respoess Bad anall ke trag and correct aod taul uncsr eo
errpanstenees they shall give or withheld any infermaien or slarcoenl which s kel
10 meislead the inweslors.




£S5 The Dyuily Bhaex poposced w be offered by the Mssuces Compaty anc Sclling
Skarcholi=r 1o the Ciler ars fece wnd clent Trom sy pre-eptoer, e, charges or 01y
Ao ERCLTEITARCL s, pregsnd or iter,

f8 The [asuer Company will inakxe applizagon o the B Swehange/s fr heing of che
deuy Smaces of e Tssuer Cuzmpany ard shall cHedn in-poineipas apzcwl Moze the
Stock Exchaopess ane choose one of the Stocl Exchompes ags the Lesignated Stock
Axchangs;

#.7 The Iszusr Compary wil e-er inne o e ke: muking agrocment with Mkl Meber

ame Th Lead Manaper in reladion 19 cempl snty market cuskicg De ihe Winken Wik

=

Ak The Issiicr Carapars s entered Swd] Gl S1808 B0 CILET IMTE BRI @emes miemiT witk ML
pod CLST - dencatesialization of the squaty shares of e lasuwer Sompany, issaed acil
proposed b ke meved and the said agroements shall oremsan valed anti che Fguily
Skpres arc bt i Phe 3wk ExchangeSs:

)
0

The LM Eecetw deehars tlat of nas and @il anil cornpletion ef the Js3uc. possess on bl
validd basia sl ppanomls regaiecd For il te assume the pesitior: of LM 1o ke 1ssuc &nd o
discharge s cblipotions in sorcceien wedh the Leaos,

RO T [asuey Company end Sellmg Sharcholder shel taler suck s15ps LG5 afL AeCRRAAC L0
grsuze the complesior ol lisic, cied ol shares, sllozmart smie puaropl chapaten ol the
Alownenl Advice J Qoniermation af ALooment Nowe the 'CANT), inciading oorevisel
Ay, o anv, reAwd oodess 12 the wppliranta. including sny person resident wulsids
ndis, and in eny case, oot ke than e tme Smil presercasl wnder e applioaale
lews and egulations, and o 1he eesal of friluce w do sn, th pay interest e the
aoniicarts 1# recwdred under sy apploable laen regulanor . deection of otder of any
rgpdainsy o supoviiory aulhonly o Wty cowrl o7 bRl L'uether, Thc I=ansr
Compasd sholl meke the necsssary sppkeaion woodie Slock Bechangesis, where s
ety siwircy are necposed W be Tisicd, aod comaly wich =l the Isting ToglaresiertLy.

f.17 Tha Tssuer Compumy shall [0 &0 ut an ineestor gnevands edresaal syatem to reciess
a.. awac relared grievsoces s recuieed wncer sppliculle e, ol anmply wAtE corporie
preerea e e Bms reqaired urnder the huticg apreements wils e Steek Bxchangs /s
A0S Gl ap ol & degigneted comploce Affoer

BV The Tesewr Compory shull teke stepes 1 pag e waceswriling corminiszacn ard
Srakeruge wo Ui underer:ter, Svndhgabe Memoers aid Stock Hmlers, Sob-syndicale
members ai., wihin the Ume speci@ml e any dgroement with sueh ondeewiiters.
Syndicitle Membere ard Stock Eroxors, Subomndicaee membsrs el o within a
—ererale Dz,

£ 14 00Temn e date of this Apsecment and ol ibe competicn of Wbe lssue, Lhe 1s3ucr
Company and Selling Skopehalder  and chric Affhaces shall ol resort eoaoy legal
arccemlings a0 respet of any malter dnaving a direcl Beoring on tae lssue, otherwise
shin against the LM for & hroseh ol e torens of thiy Agreerceod, exect i conEsta ion
wizk gl alfoe reecipy of writen oo oz de LM wheeh ahall not be unrcasomaby
rritbbed The lmsuey Cazipansy, apen wcorang awwte, il keen dbe LA oamcdidlely
and Mrmwlle fmed of delails ol any legal procecdings ot may bave to delend, Lhul
TooEte booany mialics Naviesg a beacic e ke a8,

g.1eThe Igguer Crmpuny 232 Selling Ahureholdes  shall oot mocess Lae moreys mided in
14 msae Ll Eralizalion of Busis of Alotment and comalction of the Listmp Snranabiees,




in weeoedance itk the applesasls -egolstwna, The Bawes Company el sefund the
moneys raised o The 1seue w0 the apohcants i coguireéd 1nodo 50 for any resqon such s
faulimg oo g lesding perazwssion o amler any direciar or onlee ol e SEBLNSES ot
e laaueT compeny :nall pay roquisitc intemst amoont i sooAcgured under Lhe Tuaes
o direcliog al nree: of Lhe SEBTMEE.

503 The Tsscer Crongearee angl Solling Sharcholder shall tale gaucl: stops a8 Bre MOCy 5500 LG
chaure ke ccmaleten ol sllsreace: and dispatck of leiiers ol allommem o0 che
soplicants inciding Mon Resicests loadiansg soen aftst the Dasis of allottoont s
goproved by the Jespnatsd Sock Exchange oot nol laser than ke specifed zime 10
aanz o the evens of fsilure to de s, 2ay uitercst to the appasants wy provded ukder Lne
Compames Act, 3013 Hu the eelent notifed) as disclosed o thee Dealt Prosoeclus
BB [HENIE R

5,16 The olbeatons of the LM G relabe 1 -he laaus shs'l be ennditioral, wider alia. wpen

e elirwiing.

N umy caanpge ioothe bype of smoenites prodoscd too e alfersl mothe lssue will be
rratbe el witk the poior written cunseen of The LA

fup Lthe lssuer Comepany shall prodde aothenier, cozceen, velid IORNRIWTY, BT,
stalemerts, lvekaatata, aslertalings, clomf@caluna, decunisnbs, coridisatioog
for imcorporunn o the Terafz Proagscias scil the Prospecicy]

fiii] =sizteoce of marke: cosditions, in India undd vr internaviceally. befors uoch of
the Issue thal, i he opinior of Loe TR 4 comsaltaon with rhe Zssuer Crangsang
oTE AAbBTRELOTY f;_lr Taoces ol cac :-azl'.il:i

b, abschor of £ny materinl wivers change, inothe sold apinon of the LA, I the
condilicn, busoess, tesULts. OpfTadons of prasTecla ol are ol the lssoer
Company, 1nst are described ia Tac Dreft Prospes s rospeeio s

(v] W ccaolslion nf dur diligenss oo rthe =atislirtion izl akc LM an bheit saie
dizeretan, i oocer e ensble duwe LM o Ale the dae dilipence ceriahcats with
B Sock Ixchangs]s) as por (he 2oquirementa of e 2R3 1CHE Eogaldlons, d:
i enstarniy ud offerings ol 1be kinnl carteuplazed hersing

ivil nale=atian af the terne ace coadiams af the lsaus, incluading wilhioot hedalion,
the dssue pzaew and size of the 1ssue, o the saiafactior of the LM in et B WUy
wath the [ssier Cornpsny;

i) completiun ol sl apoliceble Scaalatory regaireeats [includug cecnipl of ak
trooEERTy approvids ace aurhomrations), moeeslizere il all applicabtl: Taws,
bopetaticns and guslelines (including dlhese guverszg the 1330} and Qe 6
the praft Prospestus and the Frospectas. sl o the satlsfaetion of the T,

iviif) caecating ol gerifeztivoe mcludng from The galary auditnms ol 15 [ssoer
Company|, undertaigings, ovnsenls, CUSLWMArY  #ETueinunls, wclading, withint
limicatam, ae undereTiting agresrnenl ameng the [ssuer Compdiy and ke
unders-rers andgor the eyndicsts members o (e Teson, wHUr-w RLCRRSATY, BOC
gl oagremmrenly owall paciade,  wd holt “mitation, maasLms sLeh a®
represenTabons arl owarrantes. coediicns asowo dosing of ke Lesoc, Sorse
e lock-up, indemmbcation god cenlabuiior, satisfpowesy e S anc
sulwiange Lo LUhe paries oo the codetwiniling rRercemeni;

Hxh ke benctl ol g cledr macset G Lac LB prot to the fsae;

] e debroo cquay ofienag of any e Leiog undertelen by e lestier Gorpany
vl haLl prior conaent ol the LA:

[®i1 Lhe teceapt of Eotessary appror ad confail 1o e obtpered 9y e Compansy;

i Lhe Tswucr Capspeny nobt haeanp Bredched smy letre ol thas AEESTRLEDC 0 the
Fgapronnnl 2ol

ladiiy sacisfactony complotien of sU docurmirnts 2elating 1o the Dssue, including witheol
limmsteticer, tho: Dvalfs Proasectus ard The Muypeciis,

1




[#iv) &noraval of the LA % -rochal creacilomens commitiecs:

£.0T Nolwibataading  anything e the suetnwy, in the ovent of conflict aeiween the
Engagetmant etter ard this Agmement wieb respoo, oo the LAY Tees amed camezussons,
rhae: werins of “he respoeclve Engugeizent Zetter 87l precadl,

& 10 The Tesuer Company cnderokes cha therg will oo pe further tssue o Zgualy Skaeed,
whielthar o woge of zgee of borsas shanes, prefzrenud] allaioere, vighls issoe o 2 any
othes manner docep the perivd commen:ng frem submeission ol the Dl Prossectus
ard Poosspecies walhe 2L wnl the BEquily Shares heer T lisred, exczpt wiln Lhe
AT vkt gonseet ol b L.

.16 Tt [aguer Compeny, 0oz anctiar wich the Registonr 10 Lhe 183uc, shetl ensure thal
Adequate ar-ungronents ace cade wocollaol all ASTA il LR spplations.

ELE T e Fustest exten permeticd S Jaw, and ol ezl staceosg acy other peocision of shis
MeroranduD 0f Undesswaocang, whe ol Jubd™iy, e the ageregate. of FOCL in
caperiry of Lead Macwger, Ipwiods tha lssoer Coopany aod anyanc claiming 3@ or
tmigh “he legucr Company, s any cid 50 £10ima, losses, costs o dencages, any
win relared 1o che transaeion shal nol escecd e Lelal cempensafinn reecived by the
5L

T. ERepresantations And Undertakings

7.1 The laguer Compsay arn Selny Zhareacléer (e Lhe relewso caneat of TR
sherckoldieg 20 ke Compuny  habp tranaferred  pursaunl too e Offer Zer
Cudeiurnde=skes and cecwres tun they shall disclnse o she 1 wehomsalon selalng v
s loaiaesa. cperdlions, tnwocss eondwien and Gna-eal mesals, ol pending and
polentiag or threatenud litgaton, erinlrse, crnplsints or iovestigations. Inclading
wilgout limatstear any ey, show couse nolies, elams of LoTplsiris fled noor
bedore e canet ol Jiw, arbittdl snbucel or zoy regulatory, adrumigtrative or ocher
pontpetent avchooy, in oselaban toothe [secur Cempany, Selling Shurshaller, its
promolers, us heslors and groas enties, s duboed in e SERJCTIR Sequiatone],
ar in relstien Lo the kaaity Shares unn) cureenccment of rwdog o the Eguiny
shanes, woesoective nd wetber sock informacon (2 malenal wocles wise and whelhar
a2 pet ach infomaton affuuts 10 operalinnd snd Arunees of Lhe Lsscer COmpany. #my
uf s Gilrscuers, ks proarulers, Cinap Enttiea, SClicg Bkarcholder. anc shall furowsh
raleVant decumacts, papros and formsion celading o wach matiers o enabie the
nodl Meadger toodilipgnes, vooly and incorporate thy salenvation and staterrnis m
the Dridl Frospoules or Cne Frospeetus, a% appliabe.

2.2 The Tywaer Qompery and Lne Selling Shaccholder (b cbke orelewau caicst of s
shruchalding  in the Compars  Deull lDansdrmed  pOEsCaRc o the Cilbor Far
Saly sncerinkes w ueecshy, aoc shal taxe all reasonabl, sy required o cnsure Lhal
‘te Dhrerdurs, promolers and s Affiliates furnish, such eelovens  infoomation,
dnevrents, cntificanes, reporis and pacticulars for Uac parpose of Ly lasue ns mee be
seiplirad by the LM e rnablia L e ciase hlng ef suen reparts in e as ey L
sequicsd by Ui SR andy or osker regututory Bodies, snd o enulle e L o fLe ke
dire diligenes corcheas as recuimed uaces the SEBL COR Regnilations

T4 Tehe [asaer Company ard -~ E-:Ing Shur=halde: {la ke relevanl saice: af s
saarchaiding in oke Carnpeoy being wansferred purseant o the GITer for 20l saadl
aruvace all e Ulormaten decumenes to the Lear Mansger ag requirsd Sy e Lead
Masnager [or ko pupuse ol any sisclosures that the NEE =RERCGE,; SEBM 7 HoU oy
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mequine afiee ke Eling af e Drals Prospecins fProspeec] o,

Tke lesuer Company, ils Threcinss, o8 Prdnoler, it Orous Eatiles. Lthe members of the
Areiner Clerdyy, coaanies in woich the ssoer Cornpaeoes Ditecrors are dirscbers and
-he Selling Snoccholder have ool been aod wee et peclubized from aecresing or
gperalicg i the capras markets or cestrained frume bogying, sclling or dealing o
dec LHLies nnder uny uveec? Gl direesisn maazed By S

mune ol e Direclors of tlu: [ssues Company 2ad the Sclling Basreheddies wars disoeors
n: gav sompany when che smenes of e sanl compeny @ere suspended Fom lnoding by
Slarck Exchangeist for meors lkun 3 omonths denng che 6L 5 vewrs orooocy of T
alorsinentonned comparies were delisal;

e are 26 dosclosed in he Tradt Prusmeciosg seapeeies, nones of the dieesiors nf
she Issucs Sompany, Bromoter, Croup Enuoes, the wembers of the Praccibse Ciacu s,
im0 wWaieh e Dircclors uf ik Issoer Socnpary dre crectars, relulves 25 pes
Companies Acpal the Promwatess gmd Lhe Seling Shacelkadder have not been denarcl
a5 wiliyl etz Mier Ly 6L g 2 wther perermumenl authamity, nave not been declared or
assconitnn wilh vy wanishing company, wmd ST bas ool Joctidted any sclon agedinsl
Mern nor hare Chers boen any viclationd of seounties Jaws cosmcutted By them in the
sk e g sk, procesdrags s ponding agoinst the: Desies Soolpany or them:

The lasusr Company and  Selliay Sharcholder (o the aelevanl exlent ol il
aberehaldine 1n Lthe Corepeay beirg Tansfemmed pursuant o dhe Ofler for Salepsball
crzerd Al coecvssary Gl 10 2 Lead Baragor W iolerod o woy malter aeisvant o
1z Lesue wizh she suisoivoes Hlogal advesnra, saedilors | corcsalTents, advasr s LG (e AT IEN
Nir fiparcial cnastitalnmes, anks or ey alaer urganaetion, and alao with ans oiher
stwermed aries whe may be assneated wilth the aane 01 aey capaniry wllalscever

The Issyuer Comoany and Selinge 5 rehedder oot relevant exieon of s sharebnding

‘n the Comnguny iy feansferred putsaacs Lo the Offer far 22lo) andertekes e [ravic:

-h= LM weth  all infe=aton anpd  decorments, acladinge  all o infccmalae sl

docermeatasen reguensl 10 bl the LM e e A que diligence certificate wiln SEBEL

Tke lzzner Sompany nacestakes w0 propare the Orafl Prospeenis and Loe Prospectas o

crizaalianc e with-

il ol lepes requiremenls coneeried wach the lssue, nciidig ol appliceble securities
and arher ey and megalaina:

i) wll rales, mesmulsions, gtadetines, cRtifcations, msirneieng ar ather regaelians
waced by SE3N, the Swely brenaeges, she Begistmr ol Comganust or seperddsocy
AuLiruery nreoilzt nr tribunal; aac

Wil cuslemery tisclosure norma thet coable the investors w0 Zaee o well mleoned
decismn wi™ tesaent fe dan iwvesomens in L Issioe,

The lssuer Cornpany ermd Scellng Sheccholder  dsolares kel any indormilian anads
avalaole or to be made 2vaduble 1o tbe LM S them ot goy stalsreat made By them m
e Dizail Brospeeins, Prodpectus will e moronphoe and updales in nll ;euleeal pespocts
unh. The enastescernors of cravhing aF BEoury Shares sold ;o ke Zssee and wil be irus
acd coreecl amd eol misleacicg  [imclodiy by cmission), wod that ueder £o
clcamstaniees WU the lgausr Coropacys wiee any ninrmslien o= asaemerct whizh is
[ikely Lo misleas) e Zh, te conoerned regmlatory authoritics and/ of wevestors, The
lzsuce Vompany further deslores that o joformaten: shall be left uandisc sl by ik
wineln will e on 1rpeasd sz 1526 judginent of 1 relevart segulatory eutharties and
ar weesnnent desinicns of neesors.




TIThe lzsusr Comosny encd e Sciling Stdarehalder (oo 1ae relovan exient ol oo

sharchinlemg i the Comoany beisg wransiczed pursuant o the GIber Jor Selepshill be
selele cesgnmmcbler T2 the aathent.civy, cotreciness, ralidizy snd reascnaalencss oF The
wafrranais i, 1epsits, statements, declacations, wocrAekiops, olnlceations, deaurosnts
wnd cerreheations e e Teraft Prospeciaa and he Prorpictas, In rolation Lo cerlicn
it e T Deaft Froepecies sed e Prospeclus, ofic= bas Tiesn atbainesd froz
shr public domiir, Lhe [ssuer Conngeog urrlerctakes thal il bas rebed oo neasblo Ll
narmies. The LM saall ant he bable ic ooy maeess for thc regeing <xospt roorhe soem
of she infoomaben proveaded by e LM §a selalon 1o itsel, in woing cxpressly, loc
melugiod in wor Deedl Prospesius gl the Prospoctas, whieh consists anly ol Whe oeene
cf the LW, Tego, cnmtaot detadls andd 8251 regestrabicn number.

The lysuger Compony and e Selhing Sharckoléer  (ta the rolevact exient of ats
sharehalding in the Compsey Trng Laosfeszel pussaze: tocae Ofer 7 Be1e] accopt
[s responsibdity 1o updule e mufoshaten previcdod carlicr and duly eommuamcate
the Lead Manager o cases of all charges o wnterialiy of the sans sudsoguenl o
atbrussicn of the Dre't Prospectas/ Prospecius nl NEE ZMERGE! SEH. ) Regsorsr of
Caozopeaages (RAC A8 Tl case may oo, B0l onos W Lsting of e Bagizny Shares on NSE
EMERGE. The Issuct Consany sndtke Scling Sharshalder (i the celevant cxtent of
its sharcbilcieg i e Coecpany being cransformed. pacswaet o lbe Offer (o Sale
aupepls 136 responsitaly  for consequerses i woy, dor o gemg false mlslesding
infarmaior ar withlodiling, copccalig male—al Scts which 220w a beaving en the
Insiim

PooaThe Igenes Company ool tbe Ssllng Shareluider (0o the melevant extenr ol ois

shiceaoldoox 1 ke Crmpany bong wanalerred pursuant to Lhe Ciler e Saleo also
urd=clakes o furness soresplele andsed reparts], clher colevanl dacemenls, peaps e,
decuracrts, swous. infamation nelaiog Lo peoding Trigations, etz , w0 snah'= e Lead
Mansger w collabotale the infrreeion gl sialeocess given o the Traft Prospoectus
ared 1'PRsAcciuE.

Y.o4The lgguer Company and the Scding Skorehnldee (o the melevant exoenl ol it

sheme il -y an b Caccpany being wransforrsd pucsazaat o The G S Szl skall, i
B requinec, exlead such foclimes oa may be galled fnz by b Lewd Manage: 1o L T T
o wisil ikt #xstiog prosects wlbes, registened ofiices of the lssuer Cowmpany o auch
other place(s] 13 ascostian Lur ngell the woce suate of alfsies of ke Tsaoe: Cispany and
obtner Tacls relewsnl D zae Ixende.

7. 1= The Lead Mounspes shall Rove tbe right:

#OTe oeall e complese dezacle Trom e proercers, 07 all firons inowhkicl Lthe lasuer
Company srdl Lhen ppomaters S direslers srooconnested inoany way.

 Tr call fnr any reporls. docUupientsy, pHpe4, mlrmlat @Ic., RCLEsSass rom the
Isausr Commany Lo cnssle o 1o cert Lkwl ibhe stalrments roace ey the [sFue ars
b aned cermec].

= Towathknld subamason of the b sl 'rnsacctusf Mroapecus wikn Stock Fackooge,
SEHI n Remsicar ol Compaes crocese ang ol the panicclars, infarrmtican che,
called fur a-e ot wedr edilpble By the leades Costpany,

ToiBThe Insees Company arnd the Selhing Shargholder  Jle che meesunl extenn ol ca

aheoeacldiog in e Cezogany ool ransferred pumswa-d e 1l OZee [or Solep shatl
koop the Leswd Manage: tefonmed © 0 ecoountess any protiom cde o dismption of the
SOMMIias Ton Swsiem nz amy other SEeris] RCVITSE CIrckarsuanes waeh & hkely to
FIewCnt G Wi has orevested Hhe lssuck frorn oemplyieg with s nhluatans, wheher
ylalairery or contragiual, i ceszet rl e macless porlaimmg Lo alatueent, ddpalh ol

1




Felural Chelere allolment Adwee. Dormet Coedit ew. end Lead Managger will provide
Mecssssoy Bdvice o Racl CUCUInAtan-es an priarly basis.

76Tk lasuer Compary and tae Seling &narcknlcer (Lo the relewact saenl ol s
gharcholding in 1l Company being lrersfiosrod pdosnant e Lhe Cfter 2nr Sace] agrece
te: dieclose anc cform the 23 ef any malenwl lsvelopment e respeel of by ks
Cabipeny, it ThHreciors, Moonctee Groap. Groap Bntocs. or Atfiliates that could hawve
a1 drmpecT nnotho sk

7. 17The lseder Compeny amio G Helhng Sherchoidsr (e che aelovanl eatent ol ils
sharchulding  in the Compang  being twensfrmed poescant to the Odler o
dale'undenukes oo sipn, e oalse cach of the Ditectors of ke lssoer Compaoy or a
Tizeezor dily wuthorzed Ly the divectors of tho [ssees Comnpany, to sign, ime D
Praspeetus wund the Prospectas 1o be filed witl, SS01, Cw: Rogistrar of Cumnphmies and,
ne tae 2ock Exchange s, 9% relevant and swck sigmidars will be consimer Gy 1he
Issuc: Uomoant and e LM oand aoy stAtelory aulhorly woocan that O Issdce
Curmpany Zpeecs thes a7 ol tae Dralt Proepeetus anrl the Froapecins, 85 of the dane
shersal, woald g 2 f2ir toue aoed mecnace descripsion b the asaer Company, the
Holling Shaenalder sed the Taony Shases Leing offemed in the J5sU: wiloout matliria
OTLIBE 10T

TASRTEE Tasura Sompaay and the Selieg Bharcholdes fn the pclevant etert of ik
gmarehading o e Corspeay ey transferred  parsuanl o the Offer lac Sole
anthomss e o3 Lo jasue and circwsate he Froagpactus tn prosneclie Inveeatnss o
ales djress 1kl suea @suance Bnd circckoon wll be made i owszardaeze Witk ke
apploaale laws af juriscicticns in which the seearites sre beeg ellaed

T 19 Excopl ws distlesed 2 ke Draft Prosproios andfer Prespeciis the ssilgr Camprary
Al Lhe: Sclling Ahaovheodder o zhe relevani cxienl al ats sharehnlding 13 the Campary
Lele Tranaferres pnrsuaat Lo tne DEer for Sale) rearcgents 154l 01 is moloae desaull
wredee o i viclador of sz nelentare, loan er credd agreement o any vlber agrcement
ar INETYUMENE to wiaica L2 Issuct Sompany is A prarly o by whizh the Tsgae Campaey
iss Jnzandl ns 1o wWiDzh the Tssaer Company® propeotiss or agsets gre subjec!. Faaar,
wecent as dizclossd i the Parspectus omcfor Desd® Prospectus, Prospeois, e kam
Beer T ToLics OF COMTALILMGEen, woilloh o o aeredse, waoed by any wbrd puriy o
the Tuzuer Coanpany Seitls respeet oz defanll or ol al v soadht accelicafion )
FpayTe L with Tespect Lo aoy denmuee, loan or ciedit dgrepment, or ang erher
sgreceiont oo oestmunenat 1o which the Issuer Coggzany is s perly o by which the
leauer Compiny is beund or 2o wheh thi ssaer Uompsy's properies or gesels ore
subeoct.

T The Lxmaer Compancy arad rae Selling Sharchaller  [le ke relewant cilenc of it
shareholding  in Lhe Compary  Seng  tansferred  puescant te Wke Off=c Tor
Spletgeoewlelges and  sgrevs  (kal wll mformaon, docuwmenta ded staicmenta
rrmaired fam amy plrpose oiaced o ke lsue, the Uralt Prosxpreiis 2od the Brospooius
will br spred/ au-breceiioatsd oy dweir resaeclee actborized sgnateres and dees the
LB she” be cpled o aesume withow uidependent werificaiion hal cach sicch
slpnatany is daly wuthaeized by the Tssuur Coopany acd the Solling Sheecholdes 1o
gxecliIe such documents ahd flatemenls, woel ke lescer Company sholl oo and by
sl sipnallies and galeniesulioda.

T A e evnnl coodrs Afer Ui snpely of any infhrmainn wihies reodsts susn infa2aason

migcurate ar miaiead o, the Issoer Comowoy ol fhe Scling Fosrcbahla o ke
retvietl e=lend of e skareholding o the Company veatg transferred pursiant w the
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Qs lor Sacehacl prosopslly oty che LW 2nd ks sU suck stops eeasonahly meguared
ro corpssl sach indormatinn The lkwzer Cosapany and ike Se'ling Skarcholdes  [to che
ilevant axtent of s sharcholduze 1o the Compony heng trarsferred parzuent o die
Ofer Zor Sale) wit provide Ime TM wilk all celevain advlce received from e Issuer
Compasy's olher prolessionad addsérs (o conneztinn with the [Bzue with the orior
worllez cose it of sucl arofessonal advises, and the LW e ely upes such
mifernssior. wadhant lasiizy. independent investigauon or serificansn and subjscr o

ary smilalians an liebility Imooscd By e celevasl adesers of ke s Sompeey.

T 23T Issuer Company and cthe Selling 3aarchaider vgrecy Lhal the LA shall at all 1ones,
ard uz shoy deema appeaprlate, suhject o ressoouble tealics, Seies oacecesz T the
Drirestors af b Dmseer Company, kev personnel ol the lssues Company, ke Izscer
Companys cxlcranl sdvisars, il enmnecTion wih meclers elaienl o the Issee.

723Iln the ovort tha Insuec Compary 2ac the Sellng Shareholder -erpnesis that che 1A
deliver decumentys w7 mdorre=Lwa: celating pe the leEwe vie eocclrona: ransaissaed or
delwery oF such docamenls or amy ozt % secucked by ew T orcgolelion o e
made via slectoone ransmussonsg, the 1ssuer Company mosrcwledges and agrees 1805
1he privasy andd or inleEeity of slectroe: maosinigsinag cannoc be poaraotecs. To Lhe
calent thar any docuriern:s ar mleemation releting to the [=Rue Bre ttansmitted
coeewronugs by By otk LA, the Ssasoaer Company Tereby relesaes The LB Zrom uny Tusas oz
lianility ther may oo incermed o ocaeciion with ke elecoronic LCunsoissun el arey
sacl dacuTnens or iaformasion . incladimg oy anamnlcrized valorceplion, sltcmalion oo
frandvlors gonemation or treasmmssion a8 caetronic lranamissinn by wny Hind poches,
prethe e samme hais now wecarred by reason vl omesciazcaes er gress negligens: of
Ha T

7. 24T lasuer Campany declimes bl i prosenly deea nol iqlerd er progrse 0 alt s
Cipiial srtuclare for sis mmonle By e lasae Cpenine [y, ey way of salit ar
canecldaton ol *he dermneeim b Kguily Shases or fu=her wssae of Ripniny Shares
el issue of atcutiltes converidle inne of exehangeable, directly or odimectls fo:
Equily Shases whelher prefereaid ng arng wise,

7.5 Except 22 diselesed in the Dol Prespeetos aned e Predpeciis, 130 GssdeT Camngpkirey
suprcacers that (L ooossesans all IEe meoessary peiTucE, licenses, appmesils, conschts
anel zpe Auchobigatons (oollectivelr, " Grvermoeztal Liceases') Jasued Byoang Do
ke all neccasamy declarations and lilizes wih, Fac spproptiate centrdl, stale, el
fomedEn e By agencics of bodies for the uusness ceezied ot by the Tesoes
Corapeny s fescnbed in the TR Prospoctus mne Prmpectus and choo sl suchk
Governerlsl Licenses oaoz owlel oand in Mol Zoree mnd  ctfool gnd na neloz ol
sroccedug: has been rocoived colalimg o the Tewcostion or modfusiman of sy suck
Caverneileal Liconses. Fucther, o 1he coase of Governmental Licenses which soc
roquurizd an relaticn te ihe business and haer nal »e1 beca obdained, che Daaees Dswoes
Compauny 1ejuesems thet it nas mede the mecussasy apploatioos for oblomne suek
Goveramertsl Licunses ond o suck applicdlion bas Been regested by oany concceroec
aulhosity. Furthermno-e, the materiil temke and condifsons of al suck Governmental
Licenacs nsve brer duly cemplisd with

TanTac lzeuer Corspany hs oabtecrss] conyenls of wzy and ol thod potes havice pre
crplewr Eiglits wirh cespecl o rthe Kquity Sharece andfor 10 Jgsue, and has compoied
with e e 1o ot ply weth The Trazas Aanc conddrions of such eossen. < any.

T LT The lssucy Suripany sus wppooiela cemplizace officer o relztior 1o cnezpliarcce with
varicus saws, 1ules wrd repuatierns and ather dircctes issued by SEH] from time e
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Ume 2nd whe sl elsaend oo manecs celacing Lo mvestor conplaines.

T2AThe tmxaen Company agees Fwl el courcschiations, WRITERDTICE, wrdertaiungs and
sedrcnants in this Agrecm et oo ke Kngasgemnens Lecer celatingg fo oo sives T 190 Isaoer
Coroprzrey Gi its boehall oo en behadl of the Zssac Compary’s promcters, membars af the
Brotngrey (3roun and Groap -milies nase been made by the Coigsany affer due
consdemahioh and guiry, 836 shal the M may geck reccousse fom 1he secT
Comprbs for oy bresch of emy orepresentation, @drraaty, undedassicg or cevenalt
relalieag W or gieen by Lhe lesuer Cempany oh s bonall ar on kehall of such groizes.

7 e The Issies Uampany slall updats thy wifnemanen provdsd o e LM ol daly
commmnueate 10 the LM in case of 2oy mateil chiange subseqaont éa the faeg af the
Lraf Prospeclas wodl IPespoctns with SEBLSuck Exchange|s) up o she Lstmg and
colnmencet e af isuling of Eguiny Shares csued or imanslioced in this [ssee and s
c1¥ munlhs Laoreallar.

f. Iadepomndent Verlficalian By LA

.U The Jazuer Company shall, if s required, extend naeh facilities as may 2 reazenably
reuared oy b 1M 1o mnelile St veprasentalives Loovist e ofSecs of the Jumaer
Compery or such other flacc(sl o conduct due ftligeoce, ancluding ke reiew ol
pelevan] dpcnuments, sooancae st e progress made o mesaeer of any facts celovrl
0 the [saue 12, in the nmraz of Juwe L, zle veclicsirsn of sox af the aloressic medlery
recp ez boring of services of fechmez] legal or clner cxpests o a specieiscd Beld, the
[suwer Campany will peroil necess Lo wach cadeoend=nt ageney bl Ly the L, wich
g spqueoaval of the 1ssucr Comaany (whete such approvil shall not be cnmessonaly
nztaheldl The cepenses of such persens shall Be paid directly by b Dstier Crimpany
ar. if i 1% orceasasy Los the LM La oer swck poveons, Then the fereer Company ghall
ceimbaze w fel the LM for peyment ol aey s and crpenses 0 such porsoons.

M I [ssuer Comoony sgoees 2hat the LM pod their exlomna. advsora, 95 the case may
L, wlall, &o sl repsonuhle Doics, 2ied e they dovrm appropelale, subjerl Lo reasonitle
cotive, Mapve mecess o ke Doectors And 2oy persenees of The Issucr Coprpany any the
BElialey of the lsmger Corcpant and oaterna addemoes a0 commeslion anth nartnes
relared o ile lesue,

o Appolintmant OF mtermediades

0% The lwsur: Commpany dand e Sclog Sharcholder shell whonove ags reguited ind
whnerover appheable, in coksalieson ety e Lesd Manoger, enter add dn agresmoent
wath che e erned cazermediane aesoriated willi e lasce, clearly seiiag tartk ther
ruioned rights, resporsibistion end abhgalwans. & certifed lrue g of such agrecmenls
skall e furnished o 2w Lead Munageo

92 The laswce Company and thie 2eling Bhureholder shill agpant other ntormedinriss
clhes poraons sgsocioted with the Iseue sock pe sdvetley ey agoacics, printers, el HH
prireing b anplicaticen  Toms, allolzenn adeicca. sllatmenl lercrs  or  oather
OEtTUECrDSy, cifrloars of adwices aml icnatate e seme i alvnes o the Load
Muanap=r

9 3 The Partics agmoe thel amy oneentodiacy wae os upprimicd shall hieee <0 b neceszanly
regaxtered with SEES, o regaimve, cnder the apphmahle SZBL mcidclines, moles and
regilzations The Parfies ackmeodge thel soy saeh iktermediory,  hewmg oan
jaceorrdcnl cmdr shall ke Milly @nd sty Tesponsilhe Tue the perermarce af ity
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Autits und ohlgaiens, Whenover tequired, the [sscoes Cotnpany skall, e crnsurdlien
wiln Lme LM, cater i a legally binding memoraacum  of unccrstesbding ar
engageriern errer with the cemcerned Interoedicry essociptod with e P, alearly
celring forth their el Tights, sesponskilicics and ehligatiens. A recrlficd broe eopy
Al e execubed mumorarduzn of oodesralrnding o ensprpoemeeont lelter eha'l B
futmizked o the LM,

the LM skall nat ke responstble, dibcetly e ocpdiveclly, For wogy actuzfutaciiae of ROy
irtermedidry. unless Lae milvnoodiary has [weedoned oo suck maaner or the wTitten
mErLction 7 LWL Hecwsves, tlir LMOognsll co-epdoate ther scteeilwa of oall ohe
imenaedieces in oander e facilcate perlormance of toor mespeclive Zuncticns in
aoensdance wieh ke respective lenns of Argagemesl, Excopt ta e salend af the LM’
ablinng s preacioed br tae (0212 Bepulatiatg, the lasuer Compamy e know.odgey
arrl agrecs thal ary aueh inleeediare, ey &2 indeacndsco cotity, shill L Duly and
soleiy respnasiale for Ui necdermance. of @45 duies and ohligatings,

All poati pd expenses relating 2o tae [seun. geidhng toad show, gocommsdaines
ravc] rpensey wnd fees ] expoescs paoable woany weemnelianes aa eefermed toon
Coclior # 1 poove snall ae pard, se requai-ed By Towe smdd as por the eppomsmenl e
eTgARCILent Tetlers o rmematandom of coderstandiog ol seeck wermedisriss, directly
by che Lamucr Lpmmplny.

Nathima sor<mmed heroin shall Be inlerpoeted e prevenl the Tsscer Company fom
retdiming Iepod cnuoscl o sucl other advisers as ctay Do oreguined faroaxadam,
Aevpants, lhpd omaciens, enploves tiartees. due dilggersn: gind roleted mallers in
conmrilicn wiln ke [ssee. cewover, the LM shall acl be lable in aey menner
whalsaeveer for the sesions of any advisars appoiated by the Isauer Coos ey,

The lssuet Company Rekoewledaes ol by copnizeee of the cecoed dgeeoncent of
vhe [asner Company with the Sell Certbed Svndrare Bunkes (e parposes of the ASTRA
RTEEE 1=t Isyae.

Pablirity For The Issoe

1) LThe Tssne- Compiay and e Solling Zhemcheldee shell obeain the aaprovil af 1khe Lead

banpger 1o respeet of all [asce meladcd udvgrrBoroenls, Drews receanes,  publy
ailurial oT smy ulbes medi ©RAILEICATIODS i0 conmes e wirli the Jssae, whch shadl
cus Le unrcadonably wenahald, and shall make avalahl 1o chern copies of @01 such
Lzsic belatnd material and =2all caaore thet edverismenls, poesa Zerascs. pubhoy
material t other meda communicalins vemaly with &1 appheanhs gudelines, noles
and regclatons Rciuding the SR ICLE galdelines. rales snd rcguianona. The [esuer
Company and the Sclhng Bhamchoder shall nal roise iy stawemonr, o erlense Ay
marcrial ol haer asfeemation b aay adwerlisernenls, o slles darmoof palbldicity, relating
bo bhe lesun nF 2 snv poress, orekers i aOvestOrs conieremecs inoacapet of -lie Esmie,
isluding any inlae-wimn pussoses woany repulatory requirsments nosesocct of 1o
Inzaer CoTnpsmy's husiness and operationd. whach s acd controed in ke Dmalt
Prusgestus or s Prospecl s, wibout the prisr appoal of the Lead Mamages, The
lasuer Lnmpany and Lheir Allbates and che selling Shecchnlder shall follew 1
restriclborg as presen s oy SHED e pcapect of corporate an:dl prodact adwerlisernenis
ond 1he pabbewy muidelines prosicen] by legel coomse] 3ol 1o (BTSN

0. 2The Issuer Comps wbd the 2ellirg Shareholdes has mon and shall ol cclease any

Puzlicity which 15 inzasnsiztenl cr sslrageons to the infarmaticn e the Lrabs Prospaeclas
angd the Prassrclus tn cate o gy cofermatnn a3 refemed under Lhis Ageerton: und

i1




sha'l wromnpnly ncimace the Zesd Maongeraooul such coforoeten eod slell Labe
GRETIFTiote stoms im crnsuacion with che Lead Bacage rlor spzccaizie tssbosires in
Fae Dirals 2rospoctus a0 Lhe Prospecioes, a8 the ceac mey 20 pnG 16 sach manoser as
may be advised by rhe Lenl Monageeand ey Thersifeer, seldend o the approval of the
Lead Manager, proceed wilk the ety coataining such mloomalon, The Partea
shacl, &% Lao ckze mar be followe the resizeinns @i prescnbed by SEGin respeel of
corporate and procect adweslssmenls and the publicoy repuiakicns provided by legad
coucsel 10 eclation Jo Lthe [ssue,

MU BT F T B anplivable Jaws., the Lewad WMarapoemay, ar & 0w OXPCdG nrid
responsiadices, and withoct any responsimbity and Lability of Lne 1sauer Comoany,
pluce udvertisernens in newspeners and olaer exlereal poidieations deserocg ther
fvolversert wn Lhe [ssue ard che services rerndemc by Sherd, and Dady C9e tae Juguer
Company's ~ume aed e o this regamd Tae Teprd Manager wgiss thal such
adweriseoncnrg shac be issusd only afer the allolment of the Bguity Shares

c0.4aAll public communicativns and puklicoy meterisl, nolading cammexie and producl
gdwerrsrmets 07 Ume Desce: Coangealny, alerviews oy it srometers, discetars, daly
suthareed smplmaes o mepesealalives of the lEsaeT Compeosy decubeniaric: about
tac aaler Compsny or ils promonlera, pericdical reperls and pross mglsises, @8100 oT
pilleaed in oumy e dusiog the serwod eommeacicg fram e date of the oeezing ef
1t Boand of Jitectors of the Ssocr Cnmpany inwkich the Jssue was waproved 10l the
e o Ty U1edl Proapecsusd Pros e s welh SEBL Ba2d Btock Bxcharpuisl, shall L
criwslent Wil ita DesT Iraciee s,

‘UG Pravided skl wheso suck public communizacion or pahliety oaleria 8 nod congisten
witk the past pruciaes of 1le wsoer Cempany, ioshall e poiminenrly displayed or
cooouncsd i osach puiphe communcation or pubhcity mocenal thal ike Jsauer
COmPaILy 6 pruposing ‘i roasks - public aoe ol Eguily Shares o the ear filere nndd
iz the process o btlmg o (e the Drall Prospeciaigy Frospesius with
CEL Rl Brac k Exvkunpgs(4].

0 RAll pualic comsuunications and pobliczy meweizl. incladime cerprmaee and prodoct
arlrernscments o the [ssue- dompary, mferviews oy i ananeles, clizeciozs. daly
e wreses] cnndneces oF representalores of ihe Ixscer Companty, documeniarics alwour
toe Issuer Company of i promeless, peredlical peports and press celeasss, sl cr
puklicacsd ir any mode dosiog ke paricd com—eroeg Som the datz ol likag ralt
Froapoctis f Praspnemis wah SEHIG RS 22k Excbangels Gl <he dete of allniment of
Erpily Sloares offered o the Isalce, skall comoly with the [licwirg:

& I oshall ke procenenily displaged or aocoonzed inosuch public commureication o
pulilnaly materia toat she [ssiec Cnm@any is pToposing o ouwse 3 J:"-”ﬂ:'L isgue ':"-r
Foguiy #hares and hes filed s Jrsfl Poegiecius with SERL ReC fG: % Farlacge s
ar ltes Mled Lhe Praspectas with the Repusloar of Companes;

B. It shall TuAber Tie stEtcd o osnck poslic commoris atior o puslicizy ezl et
e Tongpueclia, a8t Lhe cose ay be, i3 avialbee on BIZBEE websie o
v BEDL pUtLin, ST Fechoner woebsite s wans nerindio oo ws well an 0o ke
veilsiles of the Lead Managsr

rFoooRuni pullz CCMTnSasion or o ity wazerisl ahall eemlan orly  fiobun
infaenation and shall nal ranGar pexeclions, eslimale s, cogesiures, elc.:

il St pulic commmonicaticn or poblety malenal shall alan act contgin any
inla=oanon waich is eslranecws [0 the Dral 2Prospeclus oc ke Prospeetus e
weelh L he Rogisioar of Companics;

e, The [ssuce Commpany shock malee prormps wrue ard Teic discloscere of all 2aaterial
tleve hzppnziza takinp place ducoR 1o pesod aicationed hergdncer, 100N 1o its
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Busioess ol Fipaity Shares and 2l=o reldling o e Liesiness and Zquity Shares
che., waich mmay hove & modemal effoet on the lasuer Company. by mswng poble
trdices in all the newsgupe-s mowkecks ke lsoer Company pad isswoal ore-lLace
acverdacinent woder Bugulotion At of the 8201 [CDR Kegulations, in belwen the
dete of firg the Prosproiss witk b Regizives of Comparics and the dole of
allomnent of the Zguity Sbares ollceed in o lasus; s

£ Mo prodact adverisement of G lseoer Compsny skall conuwn nny refereece.
directly o induwecthy, wolke perfornanee of the Dasaes Cumppocy dasng che oeriad
SOMMENCINE Jrem the dole of the 2eeleag ol the Weacd of Mecctera af tac [ssoeT
Company 1 which the [ssue wos aaproeed il e dere of slotmenl of Soueacy
Sheire s alPoed ue Ll lesuo.

12.7The eacr Company snnl Thus 8elling Sharehaldcs undertakes that theyr will oot provide
any addrioral mlermanoe o oafarmatien exlrameaes o he Grafl Zrospeclus s
Frospocbas be any roscerci wralyat i any mance whilsoceer incluéirg at road shows,
pressmiarione, in research we Salcs CopOres ar B gpaliceion roeeing seitters,

IL. Dutics Of The LM

L1 1 The ZM nesety amileclabe.

fil Lo moecrve ke code of garduet for nerchant oankery proserncd oy SER1. wheerding
duc dihgence sod cuee o dsckarging (s obBLgALons: end

fnilo manegs the [asie pracess i accordance with the SELLD G Aegu’utions sod
the eece of condoct Fr mwemcheond Laakers sbpulated in tha: BEBD (Merchane
Liaaker) Fogalations, 19090 aadt the obligdlon of G Lesd Manager ag seo oot in cke
SROL Cirew a1 for additio-wl ool of peyoent through Aopheatioha Supsared oy
Lileatleed Ao nt.

11.2Th= serewss rendeted by the Lesd Maomper e b best elf2ms basis omnd inoan advisory
cRpaciy ~he Lewd Manager shall not be Rold responsible for ey acts or omisgens op
the lesusr Compsny. provded the advice Ly the Lead Merager as pes che 2EATICEE)
Rermulatinos. 2018,

1.3 Tr LW i providing services posstand oo Les Agreemest on & foverno bessoaan
wetlependent of any oler usdewoler o syedicese membes v any other intereuediacy
froearmeclzie wib che lseve  Accomingly, the lasner Company aclrawledpos anc
agress that the LA will be liskle Lo he Tsner Corzpany far ils own acls and oiodesions
and ilul ul s svodicate members, b e ooent stipolated by the BkBi [CTDR
Eepgetiams, Sachang ahadl 30 doemed 1o oraesonwte 4 principal ggenl relationskip ot
cir plover  empyes relationehip betwoen the LM cnd any or all ol 1he Syedicae
aEmbeTs.

L1.4Tae dwies and resporealubiics n? e TM under {as Apreencat shall oot ometade
gemeral Tmancial or stratzme achace, and shall be Emiled 1o hese cxpressly sel oul
herem aril cnche Ecgapsmerl Letler, and mopaelic aar skell ner includs providiog
seavicrE w4 Ceooivimp bankers or tegietrars, Mo fox, legsl. pegulsiocy, wecoonting or
Tocliea or speciolis: advas o heoag gven By the LA

11.5The Jysaer Company ap-ees that tae LW may provngs scocees horeundes Lamadps nne
or mare af their Affiliaies. ias 1 decms apprapmale The LA shall be cezpoosiale o the
aulmiles carri=d ous by their A ezles o belodion o ks Dsale.

1 EThe keacen Comnpany ackoowledges and ageeea thie 1§ in concection with the I=2sun.
ann the procesa sading e such Dansaclion, the 2 shall e silcly as 4 orincigsl ar|

19




hrs s the epeal or the ddweiary of the Tssuer Company or ite respecties arncikholdaers,
credibars, coapleycea or oy aother perny: i the LM hesc oot gssumed soc w21 ot
smmabzzie @ Srluciarvy respotsibilizy in favour of Lhe lysaer Company ith cespoor 19 the
Fasur or The process eadoig tacreto irrespective of whether the LM have pdvised or is
curmrnlly adviging the [rsucer Compeny on elker mateers] and the CAM do cul have aov
cbligulun 10 Lhe lasuck Compaty with respecr o the [RRee exeepl che obsligal oy
s esEy sel Tl neseoa,

L1.7The sssdet Cormpey ackrosvlecpes Ll ke provision of scevices By the Ly herem, s
subject e e reumemenis el oy kaes and aegalations apobkcatls o the WM =rnd its
Allieces  The LB and s A™uayges aoe authacasd by tae [9suer Compauy bo da
anyi hing which tl:-_t-:.r cosicder APPErNIIFULTE | DPCEXrY ceckalie 123 drdel s it csry
cul e services horen or o comply wilth aoy applicalle laws, les. romlsaons. codes
cof cocduct, walaerisstions, oongsnls oor poaches, Bwlading tac responsibiliues
mandared by the SEBL Circular cumber CIR/CTFD Gy 72000 dated June 13, 2000
and tlee Jesaer Compenyr nooeay apress oo rality sl cordurrn all such actions Tawfcly
taken. The LM is entitled te comply with adl werlad and wettes strucsns i
veascitably Delioves 10 oe coocived Tom or given an bebual? of e lsauee Crenpaly.

11 BThr LM anel irs A Iules =re iovolded inoa wdide tonge of mwestrmenl Lesakiog and other
aetreitics includisng myeslment mansgemment, corperats hoanee and seccoties Baoing,
traclinge sl eacasei) cur of which cenllicling inlerests or dutes Zeay arsc. nothe
acriary cmirse of 124 delvices, the LM or s group cumpamies o goelld eatines, or
APliale 2 sy al ey tlowe Jaald leie o shorl posltions and may trede ur atherese ofieet
Prarsaeies o Theat oAl acccunt o accounts of cusiomners e et o equiry
secyrilies or athdr dcoceites or logna of any company that masy De ovoelyed node
fssce Wisim ke LB and its ATlales, oractions and procecdoes, cochodeop lese
sommenly kreaeen on Consese walls, a1e maiataines, o restricd the NDow ol indiermmialinn
ared There by sz a0 assiat U1 mdeneing such conllcos in oo propoer scauner, The
appamtment of 1he 13 shall now preclode the LM ar soy ore of s Al%ilses hom
sAEAEiaE N opoee transacbon oz Neoen ceprsaenting &0 olher pamty al soy Leeg and
ary cazacit. unless o the opunean o thee LB Shis waoeld place i it @ coenflics wila the
lesuc [Foch imeress, & ‘Watemal [Doerest Insaldeioe, The LB, 12000 grirlp COmpanes
or Rordp carities, o Affliaces msy be topresant -g alther chims whoee nereses condlict
wita, or ary alirect Ty advezse o Gesag af the [sswes Campany or ils Allilules. Seithor e
LM nor theer Alubacas shall b wny dusy 1o diaciooe Lo e Essose Connqmig o dtilise
For its benelil any infeommabion reloed 2o e aelongiog o any ether clienl cof ©e LB cr
seyv of thew afilintes Zorck scformaticn shal. Rol ey ®ay parpnee bBeotaken inin
szoiant i detersureng e LM scepacs.biltics 1o the [Esucs sompany acd such
redaoneibelitize ehall be setinele deieomeined by orhe regulatecy rules and poincipes and
a0 ecnTens Pual lerns, Deth gxpress ood mmzahed, applicable to -lua Ageement,

12, Titme Frame

CA 1T pripesad Pablic lsyue By the lssusr Campary iz expectec to be copleled o Lhe
sAcThest pnsshie lime. Homever. ol is o be distceely onedesstooed kst the pece ol the
progrcss of The Public Issue weuld depead o b sime Sisen for starutory clearanszs
Al 1hes Mo 1 mileroatinn from Lhe 1ssuer Company f Procroeres

22 AThe Coumpuany el the Selling Skarehaldor shall emsure thal foes, commisaions wned
brokerams duoe e Lhe LM, Syndicate Members, atock bro<ers, any clher ageacics and
Ny otler malEily wareed fees, conznssic s @and cepenscs pavaale inorelation wohe
Issue shall be paitl agthin the geescoles wne as per the listing agmements s b
eatceed  with e Sreck Brchecges o0 sy ather applicebee law, goidelioues s




repulations end w3 the mencee stipralae? o the Eogepezocol 2ot

12,3 T Lesd Manuger sbhall he eataled ro withhold amounc 1o e cxtent of jasae melale:
EXAERGES a0 1axed tacreen, foo, commission, mpsscging Feooelc. gayable booearoes
intermeciames ekl ok Zxsue, sending in Pablic Tasue Accouns, before Lhe tsaeo
procecds irom Public 15sus Accown are rersiered o Lhe lssaer Carnpazy and Che
Solling SFarehalkice

13, Confdentiality

13 UThe LA, icclodine any incwidoaal, furen, e ooy vlnacs erbity eneuges Byt Ior the lssoe.
severally agroes thal afi Informauon sharsd witk il by Lhe lssecee Ceongmige and the
Selling Shamenolder hai o kept ennlicenes, o the dole bereed 10l ord of prnod o
gix mon-hs (am tae competion of ke msac of the werminatinn of his Apresmen,
wiiclover @5 Cates, previded o nothing heoeue skadl prevend dhe LM drom Gowc lesing,
By =200 1 inlarmmslaun;

(i1 To purchasers or prospeclive pyrehasess of the Equity 8harce in connectioa wilh
rhe [sswe, ic weearilomes with 1he apaliczble Jaws_ ar

i Tozzost 1o the erder of any voacl g acreingtzative =gency or in a0y pendmg
lopal ar adiaoasmetive oroceeding or parsuant loeooaey alieecnnn, oaecucaT or
reqaesment of any cencra bands or any povernmeniol, Aogulalamy, sIpemIsnTYy or
azber wurho= ey toowiluck, sueh LA 5 su™sject; oo

liiiy Vpoa the reguest o demand of any repnletny puthasly havieg SLPISCSTI LVET
such LM ur oy ul s AT Laces; o

[v] To he extent hat such cfermativn wais ne beeomes pudlicly aesdlolle other thian
In repson of disclosore by sush L in violetiorn of this Agreement ar was m
bocomes prailable o the LM 0 its Alibates Trom a soarce which ool koows by
the LA oo B sutjet 10 a0 confdend sty abligaboen Lo e lssuct Company, oF

[+ To ils Affilistes aorl cher cespectees empooyecs, Jogal counscl, mdoioealert
aaclitnra und ather experls o apgets wao aceed 1o lonows srch icfermubion Jer el
i raanee e with the laqus; or

[w] Tevamy infazzatonn made public stk the prier cunsent of the lasusr Company; or

Iy Ter sy urlfAPALLICIT wicem. orior Lo s disclesure o conrection wilth chis Jssoe
wpy arsaey lowlally s the soagcssion of sach LM: o-

b pi ] Ter sanny irabma bt which i reguiced o e discled tobe Issue docuiments or ia
conbecuion ek Lhe  lssue, fwehidieg mt inwestor  presemiainss and o
sovertisenenls e rlanwl 0 e Tssue, o

] Toany inlormation, whieh is o comes inte public damanm wirhat sy defeclan

tne part of the LA or comaes ieto the possesaun of L other thasin breacks of ey
zarbderntiality cElLgaton of whica it is aswsar ot

w0 Tor ke extent chas such LY nesds -o deselos: Ue aome wth raspoct tooany

croceed g for the protectiar or enforoement of ary of e riglta orises ool ol 1his

M ELCCES DT

“A T Any achvive veonoiniony provided by dke TV nrober e pargsaare Lo s Dssee shall et be
displosed ar sefenied so pablichy or tnoany third parmy cxoept in scoutdunee wilk 1he
prinT wecten erngen foors the LM excepl wowene such mferiatioen ia requined by aow m
i3 cunaechon st disoctes hetween the Parties oo il aeguieed Uy a caurt o Zaw ot ang
ollna regulatory sathorty, Prosuled thae of the informeton s 30 regloned 120 be
ehncloged, tnen The Jssuer Domnpuncy skall, w0 the extens possible, prvali tTe: LM with
pricr rnbeee of gueh sequivesiznt snd such tiscingures &0 25 6 cnable the LM o olton
approprlats mpurcove ar almzes relie” e seewent such disciogars, The Parlies sgeee e
keen comfidesibieg the terns speeiled undes 1ae ngagement Letter end agres thal siwe
SE reqaired Ty applicabile faw. oo public anoouneemeard or corerlalcation relsting




the sabject eater el this Agrecoueod o che Zngageroce: Lectes shell be jssued or
thuptlehed withoeul Lthe prier cacacol of the Glher Farncs.

17.5The lesoe: Coampany and ilis Solling Shaseaclécragrees thot the LM ey plaee
pedvesTiscaents o (inancizl and other remwssnswes and joarcals &0 cheir own expoeose
deseribenp their invelvemesnt in any trunsasiles ecealling from thie engagerenl ond s
spmwn e randersd, alter completion of the serdices unale 1035 Agroenuel.

13480 zarrespondence, teerd4, work prodducts and other pppers supphod moarcpared by
the 4 ar cheir Afldaetes .o relanen o chuy engagement kel onool-sle - iz sy ather
tedia Frehwsicg, wickoul limaaion, Goosel medels) £hall be the sol propaerte of the
Lh or e ASfiCptes as the come ey beo Copace of che oroduacl ol foaral urdels
preprared Ly Lhe LR anall only b releagsed 1cclo: lsaner Compadny in 2ard oopy.

15 50mithey the lssuer Compeny, wor e respective A0 ates and che 301k Sharcknléce
Eall kave any liakillzy, waciber in contsaes, 1007 pocoading negligenoe) or cibemsase, o
cuspecl of AEN STraT 0T oImssion Amsing Diem or n conncckion with the gleciene.o
roemucsson of infemeticn weel celomee by e LM on such iofocmustion anl
tnecluding [hul ot deaited o) Wi acls or e viens of relevanr senvice proeders, 3uck
Farrlians af labilizy shall nos, Toweser, apply e rae even el 52l 4o, cmiszions or
mis—encescniatats Lo toe oxtent that fhey are moey cose cnminal, dishomest or
Frimlulaer o the pere ol At persen or —escloo e statenients mades in the Lrat
Prospeetas or the Prospectus boog urlrne or saceepeel

L3 AMzitker the LM por ils Af:Lares shall irve oo lishility, whsile: oo L037ract et
finclading nepligenee] i ehieswiae, U respee: ol any erour o cinizson arising fom cr
in coausecion with P elesiconte cernronicatien of mlormation el eliacee by e
[iies Company vo sach focnation and incading ¢t net bmitcd 160 the acts or
ormisainmg ol m=levanl seeves poders, Sach exclusions 2f iabilny shell e, howeser,
apraly Ll cvent of gach Gots, omissisna of eiarepreacntat:ons to Lhe extent that ey
acc 2y Ay chse crmioal, disheesl oo lewacalent en Lhe pact ol chal persoo.

13 FR0mect to Sercloz 1201, the LM ahall B enicilil e cetee: 2010 informntinn fumished bay
L Issuer Company anc Do wdvsors, represcnatativer or counse’ o the LA
coanection wik the tssoe, acd to rely wpea sach inlcasation in coanection wilk any
defonses availanle o Lhe LM ueder adplicable Zaws, inchading, wihoct limitation, wny
L :‘||I1|:-:_|-e::||.:r. celnbacs,

14. Consegquences OF Breach

T4 L0 Lhe ewene of arsuehoof wiy of ke terms of s Agrcement, the aen aiefrulling 2ary
shall, witkont pogpesdice o the eampensatien payeble Lo in leens of lie Agresmend.
Frer Lk suesalUl? nght 2 rako suct aeliare i 1hey raay deemy (1t imaluwzling Lot ot
limited Lo wrmhdeawiep from the Jssus, The defyaling Furee ahall haee the right Te cuee
uny such brewcn, of corghle, withen o peried ol wa (8 diys ol e carlier ol
b Lecomlrg aware of the aceach: aed
¥ Lwing cocihed of L Ercach by the nazi-defaulting Partics,

B the vl chat tae broacs is i eweed witkic the pforcsml 2ecnd, the defonlticg
T'asy ahall be Lakble for the roasccucoes if any, resuliing om such reuninaicn and
weLlid raval,

16 2xpmwithstamling Seetion 13,0 oelaw, i the ment U cthe Lisver Cempanyand for The
Seihng Skarchalect Zuls in comp'y wsthoany al Lhe provision s nf this Agresmaend, the Lh!




whall lave the right to immedialecy withedrae Fren e msae coher iemporasily o
poitoasently. withour prejudice to the componsulaon paralie an 10 aceordasace wilh
Che Teazas nf 1hes A nrnend.

<. 3w hatanding Secuon 15,1 below, if any of the repregentations sroatalemoeuls hade
Ea' 1le Lewel Munaper in the Zirall Prosaecius or the Prospectcs, 1ha O ppocation Boran
ardwrrhsuaeots publeity matenala o any cller media communmal:on, inmach cose Lk
relitieon In the Issue, b i thas Agreement sre Doeormecl or misleaaling e her
AfCrmatively of oy grmzzinz, Dae dssaer Comgrusy oda: Lhe cight e immediiase by
Lerminede She engapernent o Tesacd Mandgee.

“4.47he LM =nmll ool b lalle e -efoned the zannies pal Anir &5 fees o neiorbersement of
ous-ol-pockel exponacs. iF broack o cuvsed Gece woacta of the lssuer Companyandfor
Lac Selling Shemeholder, 17 che breae s consecl dluer 1o the LM Deing primarice neglipecct
of e wilfal detault, willul emsseocaloet o faod by the LM, as Enally judicially
dezenmined not subjecied o 2arlteT :|J'||||::1], thi: lasuct Comauny andfor ike Belling
Sharcholder, shall not ke Hakle to pay any fees nr pelnbarseroent of ouc-ol-pocyet
e rengeE ) gacl defzaling LA,

"5 0 ceme ol Cancellation and for delay acd for ermination of Uns aprocment with LA,
1he Bsier Comparyrd e Seling Shareaniler eclerikes amd mderenfy o LM Thal
o oahall ool 1o use acy oMb, conlents or material aleeady Zramed by LM while
prcpaasanen of Dreft Prospecius or Prospecios o aee ailker celaled docurnecs for Lhe
company ducop Twe teaare of oeir sarecment wita LM anl faeher undeviakes ot to
P el e whether s word or FDF or aoy olmer ke Tooaey thord pacty or 2oy
clhe- porsab, =atpany, merchant baokess witbout chlaming pemeT persussicn in
wrilng Gem LM Withoot any Ymilationa, LY has the righls o tase all sech atsps
whigh misht e necessuy ander the goveming e inchifding cnmokant witk SEEL
Stock Zxcoungs, Rol o ooy acher povercing authociey not te accepl such degwmenls
co izs recond

15 aArbitrztion & Governing Lew

1200 any dlacue, Sifference o carm arses bueswean the Farcics [the "Tlispatmg Fertes’)
Libsenor 321 ursec Lo wieh e valality, inecprewstion. oplemeztaion 07 aleged bresen
el the temees of dus Agrecmckt or jorthicg €one ur emilled o Be dotie parscant toe this
Mprresrr e b sl Paediza shall sterant in the sy inslar: Bgoeselee Fae adome
throvah neeatiatchn, 17 the dispite s nab osotesd TherUEs Boegoleimnn wiid iMees
s s iy s nfne & writwen requeest by ony Disowting Purly Lo coaneencg disc uasons
{or such longsr peood ws 1ae Dhsputing Funies mey agree ioowmogd Hen ke digpale
glall o refe—rd Tor Tinal teacluimmn o 2 ssle abilentur The Parties skaoll za-apecalc in
aned iaith b sppoml wosehe aelobesnor oodeeide the digpule, Inosach acbilzootiy) shall
Tar aipqueazihial wo avecrdacice wilh Lhe provigions il Lhe Aalulratw wad Cancilissien Acl,
1uHde. All provesdinps in sny sue acibaticn skall be corduercd cader Lhe Arlotritioz
and Conethglicr; Az, 19945, as amerded, and shell be conduocted in Znelish, T
an Litrazian &0l trkee plame in Moamba, Maharashors India

LZ.2amy  eference of ary  despuse, diZforcnee ot flaim e aclrimation nnder Lods
Memorandum ol Undesszandomz shel noc effec: the peoormance by tae Purices of Lhedr
respeclive ulvigatcns aroder Lhia Agreercen other thar he ehogahang mlateg L 150
vispane, diforceee or claim mclemed o aritentinn,

13.358ubjul 2 the pravisiocs of Secton J6 1 and 16.2 above, any dizpute anesmy eae nf
terrns il the Memocanacam of Understanding wilt Les soliees Lo the fusisdiclion of

FE]




aaprajeaate caurigs) U Merbai, India ooy,

15 47Thig Agreement. 1be nghes aral abligariens of the Peartiss leceto, and eny slaims or
disputes relating thiecers, will be govereed by ard congzmaec in sccordanee wiln the
lavwe a7 Tndia,

16, Hevermbility

LEATT acy prowision ot oy porloe of a preason of thes Agreenss: of She Engigocenl
Leller is or Serimes grdic or arecnfrceaBle, sush oacvahdicr o uaenfbooeabine w:ll
nol myadidike or 7engder unenflozeealble the Aprecrmcr: ) Engagemren: Lettes, bul mither
will be consireed s o0 oo ceonlaining the perocaldr ime'id ar aneoferceatlye provisinn
o porticn theren?, acd the nghls aoe cbhgatioss of the Patica hereto will be constracd
and enforced  accordmagle, The Parliss heegin sill use bedl reasodahle offors: o
negclale and implersent o Swhliuee peoyizicn whnch ae valid and endorceshkle war
whicH B4 |'|_|:'.-|;r]:.r a5 P-q_'.ss.il_rlr_: ]_rrr,:-l.ri-:’.L:H ttn: Paclics herewe che Decebies o the invacid o
uncnfarceable proviaion,

17. Rinding Effeat, Eniive Uniderstandlng

VAT pemms ard conediions wil oz bindiog enownd inuoe S0 the ocecic of che farties
Fropia hew susoessars. 2nd porereitted assipna Wila Che moorption e Do Rogagemem
Laiter, Lhese wermg aad condicicnes supersede and replaces ane ol ol prear contrasls,
vncrrstandigs oz wrrangemaila, whether oral or whtlen, Eergtolire cade otwees
pnyv of the Paries berety ase eelatiig o The subject mmeatser hersaf, pred an oof 2he dile
Ferend consenre rae ealive anderstanding of the Paries @ath respee te tae lssue.

17.2Fra the date of shos A cozneel cp Lo e dabe of Ssting of che Equily Snaoys:
Bl DO wlelves,  cpresRmERrE, oonunemenis or uncorstandings  paiwetlir gl
binding o7 noyl relevaal s s Agreenient or the Jasuc will be entercd ot with any
petgan or he omlsn whch may dicealy o oclivectly cFeel o Deorelevant i
cattaeelion witl the Dssue withcul prer intenaliar 7o the LN and

E] The [tcer Company MesUacs 2ocficny Cadl cenner they morany ol e AfFliares o
Fromesers Gaes nf wUl coer inlo &ay roncacived arrgogeimeat, comnatment o
voderstandd vz relating e dw ofce, asle, distribution or delivery wf any anoeey e
e zipizal el e lasuner Company witnows the prior w=1len cosent o the D

[A. Exclosiwity

TR EOCL shall be the zole Lead Meaower, incesoret of the [ssuee. The Tapuer Compery a-ul
e Fellicp Shareholid=r  sball noet, &amng 1ae eere of this Agroement, appeint any
nehesr aeleison o enpe? iTho £y AgooTer b owitk s achor ey a2 eliom o che Dssce
cxpazpl w1k LM prior wTittcr consent. Mobsitostandog, e cectesivily granled, nolkung
corasaed herein skull e inlenzuets] o orevenl the [ssnes Company friona cecsining
legsl coansals o such nthuer advazers az may be regqai-ed for Taxsrior, saccounts. Legn.
Emploves or such other related omtms and due dilgence (noconmecticn weth the [szue
Hesoawer, such asgaiatment o1 ooy obher adeisors or coursels s=all Tieon corsaultator
witly the LM Tae LW sbkall ne Tie lable in any ncenncr ehatsagwer fror oe scdona of
qerw nTct advisara appointed by the [sswer Company exeepl if sach schon or irsatior
L cors acceonl qf aeritlen inslractions of the LA

4, Tndemnity

k1




15,1 asder Corepany and the fellicg Fhamenelder hereby agrees o imiemnly 2rd shall
ool hazindims o keen ke Liad Waoeaer, its dirsctors, cmployses, represenbalives,
nEenls, ulvisaes and all perscas claiming ander i aseed, defencel, harosess wroel Delly
ilennifice et wll oanes oty Mol adcnmnily basws em and sgaanst uny sosl, Shicges,
thezonigues,  hosges,  cleims,  soions, liasilzics, poocceding,  snil=,  mimoinuarsemmen =
UILUUGES, frcs, poraltes. levies, compensation anc expenses  Jincludimy wiloct
limmalimge measnnablie elluneey's fees and digbursementsl acizing oul of ik Suilene to
comply with ary 0f the claaaes acrementiored. In case af ary broueen by 136 Isaace
Coimpany of the o cf thie Cladse @onee in whewever marnrer. the Leod Manzger shil
be absobred autematicedlr ol os respnna:bdity  aoeler Lhis Memorandam ol
Drdersiancing whatscewer e madare, Sach cessnsibelity arialing out o the breach <l
this Memorardam ol Indermsianding by 1he leger Cowpany skall be anlely thal of the
Lasuce Cortpeny dnd/or its Koy Momapenol Tersarzne, 2oed ol of e Lead Mansges o
tae lasue (who ars atting in a Adoriare caparcie nnle), witheed @ anyway, adecting Lhe
tight ol poceiving fees pa Stawed aaove. Tnosuch an ceeol, the foe B hds dlresdy been
paid By Lhe Jssuer Company wosld stand lerl=ital, Puecher, woitkoul prepadics wothe
Lied Mg vk b olack anoe ootslarding cosls, churges aad aev legaes, Jlaimes or
damagrs sadleeed or bkey oo #ulcr i this regard noits @teod ey amed el 2. oo
seeaanl of sreach ol abuve meonbioted  stipoladions, Sk [sseer Cocpany shall
redran s vl cnsta and exackses faeunrred 25 indrmed 9y the Leid Mz and alas
imcicoled heren, i Bl and without urther reccusse  Excepl where e oszaer
Coanpany s et s e advice of Lead Maoeger

23 2The joad Monager appees o sdema Ty and hold harmnless the [ssaer Gumpany aod <0s
affiliates acd tocis mospeclve anoiies, cflicces, STponyess, RIcDlE, TepTess by,
adlvisnra, thein conirgl re perdons soal all perzons claming nndor thom st wll e,
Tram and apainst ey oosts, chorges, oocls, acticid, Habivoes, levies, Jnes, osses,
chusigss, pendilics. eXDCCs0s, COMEEnsalnng, suils, prOFURCCELCELS O Prenoodings,
sullered of inoured, nchuding, wizhoul Leitsion, s lepal ns other fees and Sepenscs
acically amcurmal i conaccticn with invesbgatusg. disponng, pecaaring or defendng
any welan s clniza, wawh are causmd By sor untroe stalercee: n & Talcoal f=ct
relazing Iooshserateare alvaar e Lead Bsinger andfor provides by the e=d Manaper
it it mE lar cnelaminn e Lealt Freapeeie or the Prospes bas, Dhe asglicslion o,
or aner mendmenls or soaplaccims tieicto, Caimes ansing s o ressle of revoearien of
1he SEHBI ‘Mercbunt Baanles 5] Beewbanon:s, 2992, or aoy orderfactan of 2EELD whica
celara 1he Leod Maooges (retn acecssuic the capizal markcts cilaer 1eaposully T
Permssely

159300 cere ary proceediag [including ooy givoonceatel e fopdlanery indestigaton, skall
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mieriahiaal paladeal, Goancial o- ecoarmma: el iiots Geleding Lhe ekl nt
a- o chaoge o cxchange cantrels or e change i 2uereney exchange tsles] e
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FIRET QVERSEAS CAPFITAL LIMITED

Address 1-2 Bhpes Chambesy, Dalal Sireel. Focntain,
Mumlsu - A L1, akaresazra, India.

Tel Fg,; 911 27 ALGSa99y

Email: ml#s el oz

Webheite: woww . len-lin

Contact Feraon: M-, Eds=habh Shrolly M5, Mela Soneit

I_f [ {4] ﬁ;“]ng ghgrehnlder

AYEY4SPEA HOLDINGS AND INVESTMENTS PRIVATE LIMITED
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Tel: +41 22 430503040
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mmg. - L) ey
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