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(A)  Thelssuer is proposing an initial public offering of up to 95,200 equity shares of face value
cach of the Issuer (“Equity Shares™ and such proposed issuc, the “Issue”) in terms of Chapter IX of

(Issue of Capital and Disclosure Requirements) Regulations, 2018 through the Book Building Process
(*Book Building Price”), as prescribed in the Securities and Exchange Board of India (Issue of Capital and :
Disclosure Requirements) Regulations, 2018, as amended from time to time (“SEBI ICDR Regulations”).
at a price to be determined through the Book Building Process (“lssue Price”)

(B)  The Issue comprises of a Net Issue to Public of 24,64,000 Equity Shares of 2 10/~ cach (“the Net
Issue) and a Reservation of 1,31,200 Equity Share for Market Maker of 2 10/- each (“the Market Maker™)

(C)  Equity Shares for subscription by the designated Market Maker (“the Market Maker Reservatio_n
Portion™). The net Issue to public shall comprise of Issue to Non-Institutional Applicants and Retail
Applicants.

(D) SKI (Book Running Lead Manager and Underwriter) has agreed (o ensure full subscription of this
Issue as defined in clause 2.1.

(E)  The Issue of Equity shares shall be conducted through Book building Process , pursuant to which
the shares are to be issued at the upper price band or the IPO cut-off price per share, as determined by the
Book Building Process,

(F)  The Company has obtained approval for the Issue pursuant to the Board resolution dated December
November 28, 2023. The Company passed a special resolution under section 62(1) (c) at the EGM held on
November 29.2023, which collectively authorised the C ompany’s Dircctors, or any other authorised
representatives, for the purpose of the Public Offering, to issue and sign the Draft Prospectus, the
Prospectus, this Agreement, any amendments or supplements thereto, and any and all other wrilings as may
be legally and customarily required in pursuance of the Public Offering and to do all acts, deeds or things
as may be required.

(G)  The Company has obtained approval from NSE Limited for the listing of its equity shares on the
NSE Emerge, Ref.: NSE/LIST/3381 dated April 23, 2024.

(H)  One of the requirements of issuing shares to the Public in accordance with the Chapter IX of the
SEBI (ICDR) Regulations 2018, as specified in Regulation 260 of the said Regulations is that the Issue
shall be hundred percent underwritten and that the Book Running Lead Manager shall underwrite at least
15% of the total Issue. SKI being the Book Running Lead Manager to the Offer.

(I SK1'is a Category | Merchant Banker with SEBI Registration No. INM000012768.
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ﬂ'orllﬁlllntmml’o Equity Shares pursuanuo he Offer.

all m&n this

I _ni’em_’or uny'olher:ngn':eme'nmnbeciﬂéqllzy mentioned. k. -
~ "Applican “shall mean any prospective purchaser who has made an Application in accordan :
~ Draft Prospectus and/or the Prospectus. |

"Application” shall mean an indication to make an Offer during the Application Period by a prosp

investor 1o subscribe to the Issued Shares at the Issue Price, including all revisions and modifica
thereto, :

L2 "NSE" shall mean NSE Limited, a recognised stock exchange having nationwide terminals (formerly
known as the Stock Exchange, Mumbai).

"Companies Act” shall mean the Indian Companies Act, 1956 and Companies Act, 2013 as amended from
time to time.

| “Compulsory Market Making Period” shall mean the Market Making period starting from the listing of
v shares till a minimum period of three years as prescribed by Regulation 261(1) of the SEBI (ICDR)
Regulations, 2018. However, it has been provided that in terms of Regulation 276 of the SEBI (ICDR)
Regulations, 2018 that a company may migrate to the Main Board (in this case being the Main Board of
NSE) and hence for the purpose of this agreement, when a company migrates to the main board, there is no

requirement of “Market Making” and hence the compulsory Market Making period would be cut short to
that extent.

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

"Controlling Person(s)" with respect to a specified person, shall mean any other person who Controls such
specified person.

“Draft Prospectus™ shall mean the Draft Prospectus of the Company which is filed with NSE in accordance
with Section 26 of the Companies Act, 2013 for getting approval;

) “Issue™ shall mean the issue of 25,95,200 equity shares having a face value of 210/~ each (the "Equity
3 Shares") in accordance with Chapter 1X of SEBI (ICDR) Regulations 2018 (as defined herein) and
applicable Indian securities laws, at an Issue Price (‘Issue Price’) determined based on the upper price band |
: or the IPO cut-off price per share, inclusive of any applicable premium.

“Indemnified Party" shall have the meaning given to such term in this Agreement.

“Indemnifying Party" shall have the meaning given to such term in this Agreement.

“Listing Date” shall mean the date with effect from which the shares issued through this Offer being made
2 by Macobs Technologies Limited are permitted for trading by the NSE Emerge.
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!h mean ibn iauwf 24.64.000 equlor shares to the publica cach having ]
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0 the total value as determined by the Book Building Process. This is out of t
25,95,200 N“iw shares of 210/~ each, with the premium determined ina similar manner, g
the total value oflhe “lssue™,

: ‘Nol‘-mﬂt-aonal Applicants” shall mean all Appli
have applied for Equity Shares for an amount more than ¥ 200,000;

“lIssue Price” means the pnoe per equity share of face value 210/~ each, determined based on the upper H :
price band or IPO cut-off price, inclusive of the premium amount. :

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

"Prospectus” shall mean the Prospectus of the Company which will be filed with NSE / SEBI/ ROC and
others in accordance with Section 26 of the Companies Act after getting approval letter but before opening
the Offer.

“Qualified Institutional Buyers” or “QIBs” shall have the meaning given to such term under the SEBI
(ICDR) Regulations 2018, and includes public financial institutions as specified in Section 2(72) of the
Companies Act, 2013, scheduled commercial banks, mutual funds registered with SEBI. state industrial
development corporations, insurance companies registered with the Insurance Regulatory and Development
Authority, provident funds with minimum corpus of % 250 million and pension funds with minimum corpus
of T 250 million;

“Retail Applicants” shall mean individual Applicants (including HUFs and NRIs) who have applied for
Equity Shares for an amount not more than 200,000, in any of the application options in the Offer:

"SEBI" shall mean the Securities and Exchange Board of India.

"SEBI (ICDR) Regulations 2018" shall mean the SEBI (Issue of Capital and Disclosure Requirements)
Regulations 2018, as amended and as applicable to the Offer.

“NSE Emerge" shall mean the separate platform for listing companies which have issued shares or match
the relevant criteria of Chapter IX of the SEBI (ICDR) Regulations, 2018, as amended from time to time,
opened by the NSE, which received its final approval from SEBI on September 27, 2011.

"Stock Exchange" shall mean the National Stock Exchange of India Limited (NSE).

"Underwriter” shall mean SKI, individually, jointly and severally.

1.2 In this Agreement, unless the context otherwise requires:

a) words denoting the singular shall include the plural and vice versa;

b) words denoting a person shall include an individual, corporation, company, partnership, trust or
other entity;
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n the basis of 1h { epre '.". tations li\d“wamﬂtiufeonin_iiléd in this Agreement and subject (0 its
conditions, the Underwriters herchy agrees to underwrite and/or procure subscription for the Offer
- in the manner and on the terms and conditions contained elsewhere in this Agreement and as men

144‘

21 Following will be the underwriting obligations:

T iR R % ofthe Total
/ Issue Size
i Underwritten
Amount
Iy : : AR underwritten based %
T SKI Capital Services Limited 25,95.200 N 100%
3 band

22 The Issuer Company shall before delivering the Registrar of Companies (herein after referred as
“RoC™) make available to the underwriters a copy of prospectus, which shall be modified in the light of the
observations made by NSE while issuing the in-principal approval letter. The underwriters shall before
executing their obligations under this agreement satisfy themselves with the terms of the issue and other
information and disclosure contained therein.

23 The prospectus in respect of public issue shall be delivered by the issuer company to the RoC for
registration in accordance with the provisions of the Companies Act, 2013 not later than the mutual decided
period between the Company and Underwriter, the time being the essence of this Agreement. The Issuer
Company agrees that, if after filing of the prospectus with the RoC any additional disclosures are required
to be made in the interest of the investors in regard to any matter relevant to the issue, it shall incorporate

| the same in the prospectus along with such requirements as may be stipulated by the NSE, SEBI, RoC or

| the Book Running Lead Manager and compliance of such requirements shall be binding on the underwriter:
provided that such disclosures are certified by NSE and SEBI as being material in nature and for the purpose
of the contract of underwriting; the question whether or not such subsequent disclosures are material in
nature, the decision of NSE or SEBI shall be final and binding on both the parties.

24 The Issuer Company shall make available to the underwriter a minimum of two application forms
forming part of abridged prospectus and one copy of the prospectus.

25 The subscription list for the public issue shall open not later than three months from the date of this
agreement or such extended period(s) as the underwriters may agree to in writing. The subscription list
shall be kept open by the company for a minimum period of 3 working days and if required by the
underwriters, the same may be kept open upto a maximum period of 10 (ten) working days failing which
the underwriters shall not be bound to discharge the underwriting obligations under this agreement.
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~The underwntu shall not denvc any direct or mdlrecl benefit from underwﬂung the Issue other than the

commission or brokerage payable under an agreement for underwriting. Any interse agreement already

“entered into/to be entered into between any two underwriters, with or without the knowledge of each/all the

underwriters and which will materially affect the contents of this agreement shall be void.

22 In case, the subscription in the Issue does not meet the Minimum Subscription or the
Company receives subscription less than 100% of the Issue size, then the Devolved Shares shall be
discharged in the following manner:

a. The Company shall cause the Registrar to the issue, not later than five (5) Business Days
of the Issue Closing Date, to provide written notice (the “Devolvement Notice™) to the Underwriter of the
Devolved Shares. The Company shall make available to the Underwriter, the manner of computation of the
Devolved Shares.

b. Underwriter shall, after receipt of the Devolvement Notice, and not later than Thirty (30) Business
Days from the receipt of the Devolvement Notice procure subscriptions as/required under this Agreement
and/or make the Applications to purchase shares/equivalent to his underwriting obligation as mentioned in
the devolvement notice. In case of any dispute as regards this underwriting agreement the underwriter shall
be permitted to subscribe to the devolved portion within the time prescribed by SEBI (Underwriters)
Regulations.

c. The Underwriters hereby confirm to the Company that the Underwriter shall be severally
responsible for ensuring completion of the subscription or purchase in respect of Applications submitted,
including ensuring full payment of the Issue Price in respect of their respective underwriting commitment
in the manner set forth in the Clause 2.

d. All the parties to this agreement agree and accept that the issuer may proceed with the allotment of
equity shares to the applicants on receipt of minimum subscription as mentioned in the Offer Document.
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4 REPRESENTATIONS AND WARRANTIES BY THE UNDERWRITER: =
o) Net Worth of the Underwriter: The Underwriter hercby declares that it satisfies the
worthveapital adequacy requirements specified under the SEBI (Underwriters) Rules and Regulations, 19
of the bye laws of the stock exchange of which the underwriter is a member and that he is competent 0
e ~ undertake the underwriting obligations mentioned in clause 2 hereinabove. =
| 5 b)  Registration with the SEBI: SEBI has granted the Underwriter a certificate of registration fo act
L as an underwriter in accordance with the SEBI (Underwriters) Regulations 1993, as amended from time o
K time or SEBI (Merchant Bankers) Regulations 1992 as amended and such certificate is valid lnd_ln
existence and that the Underwriters are entitled to carry on business as underwriters under the Securitics
| and Exchange Board of India Act, 1992;
i c) The underwriter hereby declares that the underwriter being Merchant Bankers is entitled to carry
; on the business as an underwriter without obtaining a separate certificate under the SEBI (Underwriters)
Regulations 1993 framed under the SEBI Act.
d) The Underwriter confirms to the Company that it is responsible and liable to the Company, for any
contravention of the SEBI Act, rules or regulations thereof, The Underwriter further confirms that it shall
abide with their duties, functions, responsibilities and obligations under the SEBI (Merchant Bankers)
Regulations, 1992 and the SEBI (Underwriters) Regulations 1993.
¢) In addition to any representations of the Underwriter under the Registration Documents filed with
the EMERGE Platform of NSE, the Underwriter hereby represents and warrants that:
Lit has taken all necessary actions to authorize the signing and delivery of this agreement;
iL.the signing and delivery of this agreement and the compliance with this agreement does not violate any law,
rule, regulation or agreement, document or instrument binding on or applicable to the Underwriter;
; kit will comply with all of its respective obligations set forth in this Agreement:
} iv.it shall ensure compliance with the applicable laws and rules laid down by the SEBI and EMERGE Platform
of NSE w.r.t Underwriting in general and Underwriting of 25,95,200 shares of the Company in specific;
v.it shall follow fair trade price practices and abide by the code of conducts and ethical standards specified
by SEBI, Stock Exchange and other related associations from time to time.
vi. The Underwriter acknowledges that it is under a duty to notify the Issuer Company, and the EMERGE
Platform of NSE immediately in case it becomes aware of any breach of its representation or a warranty.

by REPRESENTATIONS AND WARRANTIES BY THE ISSUER COMPANY (WHERE
APPLICABLE):

a) Warranty as 1o statutory and other approvals: The Company has been duly incorporated and is
validly existing as a public limited company under the laws of the Republic of India and no steps have been
taken or proposed to be taken for its winding up, liquidation or receivership under the laws of the Republic
of India and has all requisite corporate power and authority to own, operate and lease its properties and to
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% conduct s busivass s dasceibed in the lisue Documents and 10 enter into and perform its obligations under

each of the Issue Documents. The Company is duly qualified or licensed 1o transact business in each
Jurisdiction in which it operates, except to the extent that a failure to be so would amount to 8 Material
Adverse Change.

b) The Company warrants that all consents, sanctions, clearances, approvals, permissions, licenses,
e, in connection with the Public Issue as detailed in the prospectus or required for completing the
prospectus have been obtained or will be obtained and the same shall remain effective and in force until the
allotment of all the shares are completed.

<) In addition 1o any representations of the Issuer Company under the Draft Prospectus and

Prospectus, the Issuer Company hereby represents and warrants that:

:

i it has taken all necessary actions to authorize the signing and delivery of this agreement:

. the Draft Prospectus and the Prospectus, comply or will comply, as the case may be, in all material
respects with the Companies Act, SEBI Regulations, the rules and regulations of the Stock Exchanges and
applicable Laws.

. the Company and the Group Companies have been duly incorporated and are vnlidl:y existing as a
corporation in good standing under the laws of India to conduct their business as described the Drafi
Prospectus and Prospectus. No steps have been taken by the Company for their winding up, liquidation,
initiation of proceedings or have nol received notice under the Sick Industrial Companies (Special
Provisions) Act, 1985 or receivership proceedings under the laws of India.

v. (i) its Promoter and Promoter Group have not subscribed to any shares in the Issue, (ll) it has not
provided and will not provide any financing to any person for subscribing to the Issue; and (iii) it has not
provided any financing for the purposes of fulfilment of underwriting obligations, if any.

i allotment shall be carried out in accordance with all laws and regulations in India at the time of
such Allotment;
Vi, Each of the Issue Documents have been duly authorised, executed and delivered by, and are valid

and legally binding obligations of; the Company and is enforceable against the Company in accordance
with their respective terms,

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

viii. it will comply with all of its respective obligations set forth in this Agreement;

ix. it has not given any mis-statement or information, and / or not given any statement or information
which it has ought to have given.

d. In addition 10 above the Issuer Company hereby represents and warrants that:
it shall ensure compliance with the applicable laws and rules laid down by the SEBI and EMERGE Platform

of NSE w.r.t role of the Issuer Company in the Underwriting process in general and underwriting process
in the shares of 25,95.200 in specific;

1.1 shall follow fair trade price practices and abide by the code of conducts and ethical standards specified

by SEBI, Stock Exchange and other related associations from time to time

ni.except for the disclosures that would appear in the Prospectus or any supplement thereto to be approved by

the Board of Directors or its Committee (a) the Company is not in default of the terms of, or there has been
no delay in the payment of the principal or the interest under, any indenture, lease, loan, credit or other
agreement or instrument to which the Issuer is party to or under which the Issuer's assets or properties are
subject (o and (b) there has been no notice or communication, written or otherwise, issued by any third
party to the Company, with respect to any default or violation of or seeking acceleration of repayment with
respect (o any indenture, lease, loan, credit or other agreement or instrument to which the Issuer is a party
10 or under which the Issuer’s assets or properties are subject to, nor is there any reason to believe that the
Issuance of such notice or communication is imminent
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is subject, or (1) in violation or default (and there has not been any event that has occurred that with the

giving of notice or lapse of time or bath would constitute a default) of any Llw.jtklmml. order or decree.

of any court, regulatory body, administrative agency, govemmental body, urbitrator or ather authority
having j-iadialon over the Company.

v.except as dhcloud in the Issue Documents, (i) No labour dispute with the emplayees of the Company
exists; and (i) the Company is not aware of any existing labour disturbances by the employees of the
Company’s principal customers, suppliers, contractors or subcontractors; which would result in a Material
Adverse Change.

viexcept as disclosed in the Issue Documents, the Company has legal, valid and transferable title to all
immovable property owned by it and legal and valid title to all other properties owned by it, in each case,
free and clear of all mortgages, liens, security interests, claims, restrictions or encumbrances, otherwise
secured to any third party except such as do not, singly or in the aggregate, materially affect the value of
such property and do not interfere with the use made and proposed to be made of such property by the
Company; and all of the leases and subleases material 10 the business of the Company under which such
properties are held are in full force and effect, and the Company has not received any notice of any material
claim that has been asserted that is adverse to the rights of the Company under any of the leases or subleases
meationed above, or affecting the rights of the Company to the continued possession of the leased or
subleased premises under any such lease or sublease, except in each case, to hold such property or have
such enforceable lease would not result in a Material Adverse Change.

vii.the Company has accurately prepared and timely filed, except where a delay or omission is not material in
the opinion of the Book Running Lead Manager, all tax returns, reports and other information which are
required to be filed by or with respect to it or has received extensions with respect thereof. Except as would
not have a Material Adverse Change in the opinion of the Book Running Lead Manager, the Company has
paid all taxes required to be paid by it and any other assessment, fine or penalty levied against it. to the
extent that any of the foregoing is due and payable, except for any such tax, assessment, fine or penalty that
is being contested in good faith and by appropriate proceedings, to the extent such tax. assessment, fine or
penalty is disclosed in the Issue Documents. no indebtedness (actual or contingent) and no contract or series
of similar contracts (other than employment contracts) is outstanding between the Company and (i) any
Director or key managerial personnel of the Company, or (i1) such Director's or key managerial personnel's
spouse or parents or any of his or her children, or (ii1) any company, undertaking or entity in which such
Director holds a controlling interest.

viit.all transactions and loans, liability or obligation between the Company on the one hand and (i) entities that
Control or are Controlled by, or are under common Control with, the Company, (i1) entities over which the
Company has a significant influence or which has a significant influence over the Company, (iii) persons
owning an interest in the voting power of the Company that gives them significant influence over the
Company, (iv) management personnel having authority and responsibility for planning, directing and
Controlling the activities of the Company (including relatives of such management personnel, directors and
senior management of the Company) and (v) entities in which a substantial interest in the voting power is
owned, directly or indirectly, by any person described in (i1i) 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 that have a member of key management personnel in common with the Company) on the other
hand (a) have been and are, or will be, as the case may be, lair and on terms that are no less favourable to
the Company than those that would have been obtained in a comparable transaction by the Company with
an unrelated person and (b) are, or will be, adequately disclosed in all material respects in the Issue
Documents and (¢) are, or will be, as the case may be, to the Company's knowledge, legally binding
obligations of and fully enforceable against the persons enumerated i (i) to (v) above.

ix.the financial statements of the Company included in the Issue Documents, to the extent required, have been
prepared in accordance with and in conformity with Indian GAAP, the Companies Act, the applicable
provisions of the SEBI ICDR Regulations and any other applicable regulations.

is a party or by which it may be bound, or 1o which any of lhcm, nssets of the Company o ‘r._
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x.other than as disclosed in the Issue Documents, 1o transaction tax, issue tax, stamp duty or other issusnce
or trunsfer tax or duty or withholding tax is payable by or on behalf of the Underwriter in connection with
the Issue, subscription, allocation, distribution or delivery of the Bquity Shares as contemplated by this
Agreement or in connection with the execution, delivery and performance of each of ihe Issue Documents
(other than tax incurred on the Underwriter's actual net income, profits or gains in connection with the
Issue).

x.The Company acknowledges and agrees that (i) the issuance of the Equity Shares pursuant 1o this
Agreement, is an arm's-length commercial transaction between the Company and the Underwriter, (ii) in
connection with the Issue contemplated hereby and the process leading to such transaction the Underwriter
is and has been acting solely as a principal and is not the agent or fiduciary of the Company, or its
stockholders, creditors, employees or any other party, (iii) the Underwriter has nol assumed or will not
assume an advisory or fiduciary responsibility in favour of the Company With respect lo the Issue
contemplated hereby or the process leading thereto (irrespective of whether the Underwriter has advised or
is currently advising the Company on other matters) and the Underwriter has no obligation to the Company
with respect to the Issue contemplated hereby except the obligations expressly set forth in this Agreement,
(iv) the Underwriter and its Affiliates may be engaged in a broad range of transactions that involve interests
that differ from those of each of the Company, and (v) the Underwriter has not provided any legal,
accounting, regulatory or tax advice with respect to the issue contemplated hereby and the Company has
consulted its own legal, accounting, regulatory and tax advisors to the extent it deemed appropriate. The
Company has waived to the full extent as permitted by applicable law any claims they may have against
the Underwriter arising from an alleged breach of fiduciary duty in connection with the offering of the
Equity Shares except where such fiduciary duty is acknowledged by the Underwriter and/or is cast upon
the Underwriter as per applicable law.

xit.all descriptions of the governmental approvals, authorizations and other third-party consents and approvals
described in the Issue Documents are accurate descriptions in all material respects, fairly summaries the
conients of these approvals, authorizations and consents and do not omit any material information that
affects the import of such descriptions, There are no governmental approvals, authorizations or consents
that are material to the presently proposed operations of the Company or would be required to be described
in the Issue Documents under Indian law or regulatory framework of SEBI that have not been so described.
Except as described in the Issue Documents and the Company (i) is in compliance with any and all
applicable Indian, state and local Laws relating to the protection of human health and safety, the
environment or hazardous or toxic substances or wastes, pollutants or contaminants ("Environmental
Laws"), (ii) have received all permits, licenses or other approvals required by any applicable Environmental
Laws and (ji1) are in compliance with all terms and conditions of any such permit, license or approval; there
are no pending or, threatened administrative, regulatory or judicial actions, suits, demands, demand letters,
claims, liens, notices of non- compliance or violation, investigation or proceedings relating to any
Environmental Law against the Company. Except as disclosed in the Issue Documents, there are no costs
or liabilities associated with Environmental Laws (including, without limitation, any capital or operating
expenditures required for clean-up, closure of properties or compliance with Environmental Laws or any
permit, license or approval, any related constraints on operating activities and any contingent liabilities to
third parties).

xiii.any statistical and market-related data included in the Issue Documents are based on or derived from sources
that the Company believes to be reliable and accurate

xiv.the operations of the Issuer are and have been conducted at all times in compliance with all applicable
financial recordkeeping and reporting requirements and applicable anti-money laundering statutes of
jurisdictions where the Issuer conducts business, the rules and regulations thereunder and any related or
similar rules, regulations or guidelines, issued, administered or enforced by any governmental agency
(collectively, the "Anti-Money Laundering Laws") and no action, suit or proceeding by or before any court
or governmental agency, authority or body, or any arbitrator involving the Issuer with respect to the Anti-
Money Laundering Laws is pending or, to the best knowledge of the Issuer, threatened.

[ The Issuer represents and undertakes that neither (a) the Issuer and its Promoters, directors and
Affiliates, nor (b) the companies with which any of the Affiliates, Promoters and directors of the Company
are or were associated as a promoter, director or person in control, are debarred or prohibited from accessing
the capital markets under any order or direction passed by the SEBI or any other regulatory or administrative
authority or agency or have proceedings alleging violations of securities laws initiated or pending against
them by such authorities or agencies,
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ulatory approvals required to be obtained by the Company
“ﬁCﬂnMudmplﬂloqof due diligence as may | 1

~ materially adverse findin

: g consequent to such due diligence; |
i Subsequent 0 theexcuron and deiery fis Agrement and pro  the s Closing Dat there il

and 1ts subsidiaries, taken as a whole, that, in the judgment of the LM, is material and adverse a d that
makes it, in the judgment of the LM, impracticable to market the Issue or to enforce contracts for llgnhle sl
of the Issue on the terms and in manner contemplated in the Offer Document and to the satisfaction of the
Book Running Lead Manager. =
ivIf the Underwniter is so natified or becomes aware of any such filing, communication, oceurrence or event,
as the case may be, they may give notice to the Company to the effect. with regard to the Issue of Shares, ;
this Agreement shall terminate and cease to have effect, subject as set out herein. L

v.The representation and warranties of the Issuer Company contained in this Agreement shall be true and
correct on and as of the Issue Closing Date and that the Issuer Company shall have complied with all the
conditions and obligations under this Agreement and the Issue Agreement dated January 20%, 2024, on its
part to be performed or satisfied on or before the Closing Date.

viPrior 1o the Issue Closing Date, the Issuer Company shall have fumished to the Underwriter such further
information, certificates, documents and materials as the Underwriter shall reasonably request in writing.

viiIfthe Issuer Company does not withdraw the Issue before or afier the Issue opens.

b. If-any conditions specified in 5.1 shall not have been fulfilled as and when required to be fulfilled,
this Agreement may be terminated by the Underwriter by written notice to the Issuer Company any time on
or prior to the Issue Closing Date; provided, however, that this Clause 5.2, Sections 3, 4, 7. 9, 10, 11, 12.
13,14, 15,16, 17, 18, 19 and 20 shall survive the termination of this Agreement.

c. The Equity Shares held by the Promoters of the Company shall be locked-in in accordance with the
SEBI'ICDR Regulations.

i, FEES, COMMISSIONS AND EXPENSES

| The Company agrees and undertakes to pay the Underwriters the fees and expenses as per the terms of
the Mandate Letter in respect of the underwriting commitment. In case of any inconsistency in relation to
such fees and expenses, payable to the Underwriters, between the terms of any of the Issue Documents or
any other written understanding between the Company and the Underwriters, the terms of this Agreement
shall prevail. The Underwriter(s) shall be entitled to an underwriting commission on basis of actual
expenses incurred (Refer Schedule A).
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b expenses iﬁp_ ontal (o the p.rrarmmo hi
contenplated by this Agreement are consums

- L S i, il

_-r yf =,y \.”" T._ -
: . | performance of s obligations
© Agrecment, including, without limitation (A) the fees, disbursements and expenses of the legal

i"' © the lssue; (B) the fees and expenses of the independent accountants of the Issuer. (C) any fees and o

~ payable in connection with the preparation, offering, issuance and Allotment of the Equity Shares, inc
any transfer taxcs, any stamp or other duties payable upon the issuance and Allotment of the Equity Shares

o and (D) any filing fees or other fees and expenses payable in connection with the initial and continued
- listing of the Equity Shares on the Stock Exchange. TR SR G

-l

bany fees and expenses paid or payable, whether incurred by the Book R'll"ﬂ,""l_ Lead Managers or

otherwise, in connection with (A) the preparation, printing, delivery and any filing of the Issue Documents

~(including any financial statcments and any schedules or exhibits and any document incorporated therein o

by reference) and of each amendment and supplement thereto; and (B) any fees and expenses paid or e
payable in connection with the preparation, printing and delivery of this Agreement and such other ‘

LI

¥ i

 aThe Issuer agrees (hat it shall pay all expenses incidental 1o the

: - documents as may be required in connection with the Issue, issuance or Allotment of the Equity Sbns:
A The Company agrees that all payments to be made under this Agreement (including, without limitation, :
: payments under this Clause (7) shall be made in Indian rupees to the Underwriters at Mumbai or any other T

location as the Underwriters may designate. All payments are subject to deductions on account of any taxes,
charges, duties or levies applicable in connection with performance of services hereunder. Service tax on =
the fees payable to the Underwriters will be borne by the Company and the same shall be invoiced together T
with the fees. The Company shall provide the original copy or an attested copy of the withholding tax i
centificate in respect of the withholding tax. Where Issuer does not provide the withholding tax certificate, ;

the Issuer is required to reimburse the Underwriters for any taxes, interest, penalties or other charges that o
the Underwriters may be required to pay. |

8. INDEMNITY =
a The Company agrees to indemnify and hold harmless the Underwriter, its Affiliates, its directors, R
officers, employees, representatives, advisors, and agents and each person who Controls the Underwriter W
as follows: = A

i against any and all loss, liability, claim, damage, costs, charge and expense, including without limitation,
any legal or other expenses reasonably incurred in connection with investigating, defending, disputing or
preparing such claim or action, whatsoever, as incurred, arising out of or based upon (i) any untrue statement
or alleged untrue statement of a material fact contained in any of the Issue Documents (or any amendment
or supplement thereto) or the omission or alleged omission 1o state therein a material fact necessary in order
10 make the statements therein, in the light of the circumstances under which they were made, not
misleading; or (ii) any breach of the representations, warranties or covenants contained in this Agreement;

ii.against any and all loss, liability, claim, damage and expense whatsoever, as incurred, to the extent of the
aggregate amount paid in settlement of any litigation, or any investigation or proceeding by any
governmental agency or body commenced, or of any claim whatsoever arising out of or based upon (i) any
such untrue statement or omission or any such alleged untrue statement or omission; provided that any such
settlement is effected with the written consent of the Company: or (ii) any breach of the representations,
warranties or covenants contained in this Agreement; provided that any such settlement is effected with the
written consent of the Company; and

iii.against any and all expense whatsoever, as incurred (including the fees and disbursements of counsel chosen
by the Underwriter as the case may be), reasonably incurred in investigating, preparing or defending against
any litigation, or any investigation or proceeding by any governmental agency or body, commenced or
threatened, or any claim whatsoever arising out of or based upon (i) any such untrue statement or omission
or any such alleged untrue statement or omission; to the extent that any such expense is not paid under 7.a.i
or 7.a.ii hereof; or (ii) any breach of the representations, warranties or covenants contained in this
Agreement; to the extent that any such expense is not paid under 7.a.i or 7.a.ii hereof; provided, however,
that this indemnity agreement shall not apply to any loss, lability, claim, damage or expense (o the extent
arising out of any untrue statement or omission or alleged untrue statement or omission made in reliance
upon and in conformity with written information furnished to the Company by the Underwriter expressly
for use in the Issue Documents (or any amendment thereto). The Company acknowledges that the legal
name, SEBI registration number, registered office address and contact details of the Underwriter and details
regarding its net worth constitutes the only information furnished in writing to the Company by the
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: Indemnified Party shall have reasonably concluded that there may be legal defences available to it that are

herwise than under this clause) and the Indemnifying |
I retain counsel reasonably satisfactory to the Indemnil e
any others the Indemnified Party may designate in such procee
disbursements of such counsel related to such proceeding. In any such
Party shall have the right to rewin its own counsel, but the fees and ex
expense of such Indemnified Party unless (i) the Indemnifying Party lﬂd he In
| have mutually agreed in writing 10 the retention of such counsel; (ii) the Indemnify ng P e _
Within a reasonable time to retain counsel reasonably satisfactory to the Indemnified Party; (ii 1, |

different from or in addition to those available o the Indemnifying Party; or (iv) the named parties 1o any
such proceeding (including any impleaded parties) include both the Indemnifying Party and the Indemnified
Party and representation of both parties by the same counsel would be inappropriate due (o actual or
potential differing interests between them. It is understood that the Indemnifying Party shall not, in respect
of the legal expenses of any Indemnified Party in connection with any proceeding or related pMy in
the same jurisdiction, be liable for the fees and expenses of more than one separate firm (in addition to any iz adE
local counsel) for all such Indemnified Parties and that all such fees and expenses shall be reimbursedas '—}.‘\?
they are incurred. The Indemnifying Party shall not be liable for any settlement of any proceeding elTecEed‘ gl
without its written consent, but if settled with such consent or if there be a final judgment for the plaintiff, s
the Indemnifying Party agrees to indemnify the Indemnified Party from and against any loss or liability by
reason of such settlement or judgment. Notwithstanding the foregoing sentence, if at any time an
indemnified party shall have requested an indemnifying party to reimburse the indemnified party for fees
and expenses of counsel as contemplated by (ii) and (iii) of this paragraph. the indemnifying party agrees
that it shall be liable for any settlement of any proceeding effected without its written consent if (a) such
settlement is entered into more than 30 days after receipt by such indemnifying party of the aforesaid request
and (b) such indemnifying party shall not have reimbursed the indemnified party. in accordance with such it
request prior to the date of such settlement.

v-To the extent the indemnification provided for in clauses 7.a.i or 7.a.ii is unavailable to an Indemnified
Party or insufficient in respect of any losses, claims, damages or liabilities referred to therein, then each
Indemnifying Party under such paragraph, in lieu of indemnifying such Indemnified Party thereunder shall
contribute to the amount paid or payable by such Indemnified Party as a result 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 and the Underwriter only with reference to information relating to the
Underwriter and furnished to the Company in writing by the Underwriter in writing expressly for use in
any of the Issue Documents, or any amendments or supplements thereto, it being understood and agreed by
the Company that the only such information provided by the Underwriter to the Company is the name,
SEBI registration number, registered office address and contact details of the Underwriter and details
regarding its net worth. If, however, the allocation provided by the immediately preceding sentence is not
permitted by applicable law, then each Indemnifying Party shall contribute to such amount paid or payable
by such Indemnified Party in such proportion as is appropriate to reflect not only such relative benefits but
also the relative fault of the Company and the Underwriter in connection with the statements or omissions
which resulted in such losses, claims, damages or liabilities (or actions in respect thereof), as well as any
other relevant equitable considerations. The relative benefits received by the Company and the Underwriter
shall be deemed 1o be in the same proportion as the total net proceeds from the Equity Shares offered in the
Issue purchased under this Agreement (before deducting expenses) received by the Company bear to the
lotal underwriting fees received by the Underwriter with respect to the Equity Shares purchased under this
Agreemenl, in each case pursuant to and as disclosed in the Prospectus and this Agreement. The relative
fault shall be determined by reference to, among other things, whether the untrue or alleged untrue statement
of a material fact or the omission or alleged omission Lo state a material fact relates to information supplied
by the Company or the Underwriter and the parties' relative intent, knowledge, access to information and*
opportunity to correct or prevent such statement or omission.
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mplmmtom wammla lnd o
I remain operative and in full force and effe i
‘ .' : jon made by or on behalf of the Unde
controlling the Underwriter or by or on behall of the Company, its officers or directors
m m“"'“l the Comwny lnd (‘il) ampmncc of ‘and payment for any of the Equity Slum
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This ‘Agreement shall be in Ibree from the date of execution until the allolmenl of securitics in this Issue
~and fulfilment of the obligations of the Underwriter as set-out in this Agreement. :

a Nolwnhmndmg anything contained herein, the underwriters shall have the option to be exercised
by him at any time prior to the opening of the Issue as notified in the prospectus of terminating this
agreement under any or all of the following circumstances —

idFany representations/statements made by the Company to the underwriter and/or in the application forms,
negotiations, correspondence, the prospectus or in this letter are or are found to be incorrect;

iLA complete breakdown or dislocation of business in the major financial markets, affecting the cities of
Kolkata, Mumbai, Madras or New Delhi;

iii.Declaration of war or occurrence of insurrection, civil commotion or any other serious or sustained
financial, political or industrial emergency or disturbance affecting the major financial markets of Kolkata,
Mumbai, Madras or New Delhi.

b. Notwithstanding anything contained in clause 8.a above, in the event of the company failing to

perform all or any of the covenants within time limits specified wherever applicable under this letter of

underwriting, the underwriter shall inform the company with adequate documentary evidence of the
%‘ breach/non-performance by Registered post/Speed post and acknowledgment obtained therefore,
| whereupon the underwriter shall be released from all or any of the obligations required to be performed by
§ him.

c. The provisions of Sections 3,4, 7,9, 10 11, 12, 13, 14, 15, 16, 17, 18, 19 and 20 shall survive the
termination of this Agreement.

10.  NOTICES

Any notice or other communication given pursuant (o this Agreement must be in writing and (a) delivered
personally, (b) sent by tele fucsimile or other similar facsimile transmission. (c) or sent by registered mail,
postage prepaid, address of the Party specified in the recitals to this Agreement, or to such fax number as
may be designated in writing by such Party. All notices and other communications required or permitted
under this Agreement that are addressed as provided in this Section 9 will (i) if delivered personally or by
overnight courier, be deemed given upon delivery; (ii) if delivered by fele facsimile or similar facsimile
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~ This Agreement shall be govemod by and construed in accordance wnh the laws of the Republic of India.

15, ARBITRATION

Reference to arbitration - Any dispute arising out of this agreement between the Underwriter and
Company shall be referred to the Arbitration Committee constituted by the Regional Stock Exchange in
which the shares/debentures are to be listed and the decision of the Arbitration Committee shall be final
and binding on both the parties.

All proceedings in any such arbitration shall be conducted under the Arbitration and Conciliation Act, 1996,
as amended, and shall be conducted in English. The arbitration shall take place in Mumbai, India.

Any reference of any dispute, difference or claim to arbitration under this Agreement shall not affect the
performance by the Parties of their respective obligations under this Agreement other than the obligations
relating to the dispute. difference or claim referred to arbitration.

16.  AMENDMENT

No amendment. supplement, modification or clarification to this Agreement shall be valid or binding unless
set forth in writing and duly exccuted by all the Parties to this Agreement.

7. SEVERABILITY

If any provision of this Agreement is determined to be invalid or unenforceable in whole or in part, such
mvalidity or unenforceability shall attach only to such provision or the applicable part of such provision
and the remaining part of such provision and all other provisions of this Agreement shall continue to remain
in full force and effect.

18, COUNTERPARTS

This Agreement may be executed in separate counterparts, each of which when so executed and delivered
shall be deemed to be an original, but all such counterparts shall constitute one and the same instrument,

For SKI CAPITAL SERVICES LIMITED For MACOBS TECHNOLOGIES LIMITED
< | For Macobs Tech
,72;\ For SKI C Bt
GHAN!B GPAL USHYANT GANDOTR flme
Authorised Signatory "4 orsed Signalor | puthorised Signatory o | s



]
s

S =N

e

: ] B

’, \¥] 2‘
()

igned hercby certfies and consents

&Y

{\
e 1I|

o v
S

In witness whereof, the Panio;s have entered into t

A

10 act as Underwriters to the aforesaid Offering AE\'E':’ L
‘name being inserted as Underwriter in the Drafl Prospectus, Prospectus and Offering Memorandum w
~ the Company intends to issue in respect of the proposed Public Offering and here
- to deliver this Agreement to SEBI and the NSE Emerge.

by authorize the Com

his Agreement on the date mentioned above.

~ [For MACOBS TECHNOLOGIES LIMITED

| rr

For SKI CAPITAL SERVICES LIMITED

i
]
3
?
[
3

SHYANT GANDO GHANISHT NAGPAL
orised Signatory : Authorised Signatory
Witness
F.__
Name: ' Q?“[! @u@‘ Name:
Address: -J) / U Address:
202019
sl
Signature Signature
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For Macobs Technologies Limited

DYSHYANT GANDOTRA
A'lhoriud Signatory
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