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Statutory Alert:

AL 1. The authenticity of this Stamp certificate should be verified at 'www.shcilestamp.com' or using e-Stamp Mobile App of Stock Holding
\ Any discrepancy in the details on this Certificate and as available on the website / Mobile App renders it invalid.

2. The onus of checking the legitimacy is on the users of the certificate.
3. In case of any discrepancy please inform the Competent Authority
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Important Instructions for executing Tripartite Agreement:

. Agreements should be executed on the stamp paper/franking of Rs. 600/-.
. All pages of the agreement should be stamped and signed by Issuer and RTA.

. Name and signature of the witness (Issuer and RTA) should be present on the last page of
Agreement.

. You are required to send the Original + 2 Copies of Tripartite Agreement stamped and signed
in Original by both Issuer and RTA.

. Date of execution of agreement will be entered by CDSL, after obtaining necessary
approvals for admitting the company. If the agreement is received with the date
mentioned on it, the same would be rejected and issuer, RTA has to execute new
agreement.



Tripartite Agreement between Central Depository Services (India) Limited,
an Issuer and itsRTA
This Agreement made and entered into atthis___ day of between CENTRAL DEPOSITORY SERVICES

(INDIA) LIMITED acompany incorporated under the Companies Act, 1956, havl ng its Registered Office at A Wing, 25" Floor, Marathon Futurex,
Mafatlad Mills Compounds, N M Joshi Marg, Lower Pard (E), Mumbai — 400013 (hereinafter called “CDSL”) of the First Part

SJPULTRASONICS LIMITED ; (description of the legal entity), having its office/registered office
at
Gala No1&2, Shiv Shankar Indl.Complex 2, Bhutpada, Bldg No.5,0pp.GoldenChariot Hotel, Highway, Thane, Vasai East, Maharashtra, India, 401208
, hereinafter called “the Issuer” of the Second Part; AND MAASHITLA SECURITIES PRIVATE LIMITED (description of
the legal entity of the Registrar to an Issue and/or Share Transfer Agent) having hig its office / registered office at
451,KRISHNA APRA BUSINESSSQUARE, NETAJI SUBHASH PLACE, PITAMPURA, DELHI-110034 hereinafter called “the RTA” of the
Third Part.

WHEREAS CDSL has agreed to declare the securities such as shares, stocks, bonds, debentures or other marketable securities(hereinafter referred to
as ‘securities’) issued by the issuer from timeto time asbeing eligible to be held in dematerialized form in CDSL.

AND WHEREAS the Issuer is desirous of entering into an agreement with CDSL to facilitate the holding and transfer of securities in dematerialised
formin CDSL, which CDSL has agreed to do.

AND WHEREAS the RTA has been granted a certificate of registration bearing number INR000004273 dated 08/04/2019 by the Securities
and Exchange Board of India (SEBI) under sub-section (1) of Section 12 of the Securities and Exchange Board of India Act, 1992.

AND WHEREAS the Issuer has appointed the RTA to act as its registrar to an issue and/or share transfer agent in respect of the securities in
dematerialised form.

NOW THEREFORE in pursuance of Regulation 29 (2) of the Securities and Exchange Board of India (Depositories and Participants) Regulations,
1996, and in consideration of the mutual promises herein contained, the parties hereto do hereby agree and covenant with each other asfollows:

1. General Clauses 2.1. The Issuer and RTA shall individualy pay to CDSL such fees,
11. Words and expressions used but not defined in this Agreement costs, charges and deposits as may be specified in the Operating

but defined under the Companies Act, 1956, the Securities Instructions ~ for Issuers/RTAs issued by CDSL from time to
Contracts (Regulation) Act, 1956, the Securities and Exchange time. In the event of the Issuer/RTA failing to make payment of
Board of India Act, 1992, the Depositories Act, 1996, the any such fees, costs, charges or deposits, as the case may
Securities and Exchange Board of India (Depositories and be, on or before the respective due dates, CDSL shall be entitled
Participants) Regulations, 1996 or the Bye Laws of CDSL shall to charge interest on any delayed payments at the rate as may be
have the meaning assigned to them under the aforesaid Acts, prescribed by CDSL.
Regulations or Bye Laws as the case may be. 3. Unique Identification Number

1.2. Unless otherwise warranted by the context or meaning thereof,  3.1. CDSL shall alocate a unique identification number to the Issuer
the words or expressions “Beneficial Owner”, “Issuer”, (Issuer ID) and the RTA (RTA ID).

“Participant”, and ~ “RTA” used herein shall mean a Beneficial 4. Hardwareand Softwareto beinstalled by the RTA
Owner, Issuer, Participant and Registrar to an Issue or Share  4.1. The RTA shdl instal at higlits premises alocated for CDSL

Transfer Agent (as the case may be) respectively in relation to related activities such computers, printers, communication
CDSL and the terms “Act”, “Regulations”, “Bye Laws” and equipment and uninterruptible power supply units, systems
“Operating Instructions” shall mean “The Depositories Act, software and any other  equipment, hardware and software as
19967, “Securities and Exchange Board of India (Depositories may be specified by CDSL from timetotime.
and Participants) Regulations, 1996, Bye-Laws of CDSL andthe ~ 4.2. It is further agreed that unless supplied directly by CDSL or
Operating Instructions issued by CDSL respectively. higlits agents, all computers, communication equipment, printers,
13. The Issuer and RTA shall be bound by the Depositories Act, uninterruptible power supply units and all other hardware and
1996,Securities and Exchange Board of India (Depositories and software procured by the RTA shal be of the specified
Participants) Regulations, 1996 and agree to abide by the Bye configuration and shall be sourced only from CDSL empanelled
Laws and the Operating Instructions issued from time to time by brands or any other brand which has been approved by CDSL in
CDSL in the same manner and to me were set out herein and writing prior to such procurement.
formed part of this Agreement. 4.3. The above hardware and software set-up shall be utilized by the
14. The Issuer and the RTA shall continue to be bound by the Bye RTA exclusively for CDSL specific application module and even
Laws and Operating Instructions, even after ceasing to be an if there be any spare processing or data storage capacity, the same
Issuer or RTA as the case may be, in so far as may be necessary shall not be used for any other application including the RTA’s
for completion of or compliance with hig/its obligations in respect back-office systems or operations
of al matters, entries or transactions which the Issuer and the 4.4,  The above hardware shall not be connected by the RTA to his/ its
RTA may have carried out, executed, entered into, undertaken or inter-office WAN (Wide Area Network) without the prior written
may have been required to do, including pending requests for permission of CDSL. CDSL reserves the right to deny such
dematerialisation or rematerialisation of securities before ceasing permission if, in higlits opinion, granting such permission
to be an Issuer or RTA and which may have remained involves violation of conditions relating to the operations of
outstanding, incomplete or pending at the time of higits ceasing CDSL’s own WAN as stipulated by Department of
to be an Issuer or RTA, asthe case may be. Telecommunications or if in permitting the same, CDSL
15. The obligations on the part of the Issuer/RTA herein contained apprehends any risk to the integrity of his/its WAN or for any
are a reiteration of and/or are in addition to the obligations other reason as may be deemed fit by CDSL
contained in the Bye Laws and the Operating Instructions, and 4.5. The RTA shall, from time to time, at hig/its own cogt, carry out
the omission of one or more of such obligations from this such addition, modification, upgradation or replacement of the
Agreement shall not in any manner be construed as a waiver of said hardware and/or software as may be specified by CDSL
such obligations as are not herein contained. 5. Connectivity and Systems
2. Costs, Feesand Charges 5.1. The RTA and CDSL shall establish and maintain a continuous

electronic means of communication with each other.
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5.4.

6.1.

7.1

7.2.
7.2.1.

7.2.2.

7.2.3.
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8.2.

8.3.

9.2.

CDSL shall provide necessary Operating Instructions from time
to time to the RTA, as may be necessary for effective and prompt
conduct of the business relating to depository operations

The RTA shall, in respect of higlits operations as the RTA in
CDSL, procure and maintain at hislits own cost such systems,
procedures, means of communication, infrastructure, hardware,
software, security devices and back-up facilities as CDSL may
specify and shall upgrade or replace the same from time to time
as may be specified by CDSL.

The RTA shall comply with al systems and procedures
recommended by CDSL and shall allow access to hig/its systems
to one or more teams of professionals with expertise or
specialized <ill in auditing the performance of computerised
systems (called “Systems Audit Teams”) designated by CDSL for
periodic assessment of compliance with systems and procedures.
Effective date of commencement of dematerialisation and
rematerialisation

The effective date of commencement of dematerialisation,
rematerialisation and transfer of securities in dematerialised form
in respect of the securities shall be on or after the date of
execution of this Agreement.

Information / Documents to be furnished by the RTA to
CDSL

The RTA shall, furnish to CDSL, a copy of the letter approving
listing and permitting commencement of trading in respect of the
securities issued by the concerned stock exchange within five
days from the date hereof and in the event of any fresh issue of
securities ranked pari passu with the existing securities within
five days from the date of issuance of such letter.

The RTA shall provideinformation to CDSL :

of all further issues in respect of the securities, if any, such as
rights, bonus, public offerings etc., with al relevant details such
as opening and closing dates, issue size, issue price, record date,
book closure date, proportion, pari passu status etc., along with a
copy of the offer document.

of the date from which new securities arising out of conversions,
further issues, final call payments, etc., become pari passu with
hig/its existing securities.

of any other corporate action.

such information shall be furnished to CDSL on the same day on
which it is required to be furnished to any stock exchange where
the securities are listed and in all other cases within two working
days of the Issuer taking a formal decision in that behalf

Details/ Particularsto be furnished by CDSL

. CDSL shall furnish to the Issuer/RTA the details/particulars of

beneficial owners as of the record date. Such details/particulars
shall be provided by CDSL within such time as may be specified
in the Operating Instructions.

CDSL shall furnish to the Issuer/RTA the details/particulars of
the beneficial owners for updating the records of the Issuer/RTA
at such frequency as may be specified in the Operating
Instructions.

In addition to the above, CDSL may in its discretion provide, as
and when required by the Issuer/RTA, on payment of such
charges as may be specified by CDSL, details of beneficia
owners as well as the pending requests for Dematerialisation and
Rematerialisation and any other details or particulars in respect
of the securities.

Dematerialisation

CDSL will electronically intimate, on a daily basis, all
demateridisation requests received from its participants to the
RTA.

Upon receipt of the Dematerialisation Request Form (DRF) along
with the securities of which dematerialisation is sought, the RTA
shall firstly verify the validity and authenticity of the certificates
or other documents of title to the securities and accuracy of the
contents of the DRF and secondly, shall confirm from higlits
records that such dematerialisation has been required by the
person whose name appears as the holder of those securities in
the register of securities maintained by the RTA in respect of
those securities.

9.3.

9.4.

9.5.

9.6.

9.7.

9.8.

9.8.1.

9.8.2.

9.8.3.

9.84.

9.8.5.

9.9.

9.10.

9.11.

9.12.

The RTA undertakes that the data pertaining to the securities to
be dematerialized received from participants through CDSL shall
be validated against the database of securities maintained by the
Issuer and/or RTA and that only valid securities with clear title
shall be permitted to be dematerialised.

After verification as aforesaid, the RTA shal intimate CDSL
authorisng a credit in dematerialised form in respect of the
concerned securities in favour of the beneficial owner. On receipt
of such intimation, CDSL shall cause the necessary credit entry to
be made in the account of the beneficial owner concerned. No
credit of any securities to the account of any beneficial owner
shall be made unless CDSL has received an intimation from the
RTA as set out hereinabove.

The RTA undertakes that no dematerialisation request shall be
accepted by it or intimated to CDSL in respect of any securities
so long as the same are subject to any restraint, injunction,
prohibition or attachment under any direction, order or decree of
any court, tribunal, Central or State Government, SEBI or any
statutory or revenue authority empowered in that behalf or which
are by law or under the terms and conditions of issuance thereof,
prohibited from being transferred.

The RTA shall eectronically intimate CDSL regarding the
confirmation or rejection, whether in part or in whole, of every
dematerialisation request within a period of 15 days from the date
of receipt of the DRF by the RTA

The RTA shall in all cases retain the DRF with it for such period
as may be specified by law in that behalf subject to a minimum
period of five years.

The RTA shall not refuse or reect any request for
dematerialisation of any securitiesinto CDSL save and except for
the following reasons:

the certificates or other documents of title to the securities are
found to be stolen, forged, fabricated or counterfeit;

the Issuer or the RTA has been served with or intimated of any
decree, order or direction of any court, tribunal, SEBI, Central or
State Government or other statutory or revenue authority
prohibiting or restraining transfer of those securities including
any order of attachment, distress or execution in respect thereof;
in case duplicate certificates or other documents of title with the
same distinctive numbers have already been issued in lieu of the
original  certificates’documents  of  title submitted for
demateriaisation;

the securities in respect of which demateriaisation is sought are
subject to any restriction or prohibition on transfer thereof under
any law in force for the time being or under the terms and
conditions of the issuance thereof;

any other reason as may be specified by CDSL in higdits
Operating Instructions.

The RTA shall return to the concerned participant the certificates
and/or other documents of title to such of the securities submitted
for demateridisation as are rejected by the RTA provided
however that in the event of dematerialisation in part or in whole
being rejected for any of the reasons set out in clause above, the
certificates relating to  those securities shall be retained by the
RTA and shall be dealt with by the RTA in accordance with law.
In al cases where the RTA regects any request for
dematerialization of any securities in whole or in part, the RTA
shall communicate in writing to the concerned participant the
precise reason for such rejection.

The RTA shall, forthwith send intimation to the concerned stock
exchange where the dematerialised securities are listed giving
particulars of the securities which have been dematerialised in
such format as may be specified by the concerned stock
exchange.

Every intimation to CDSL permitting dematerialisation of any
securities, shall be deemed to be backed by a joint and several
representation and assurance by the Issuer and the RTA to CDSL
that such securities exist, are validly issued and stand in the
records of the Issuer and/or the RTA in the name of the beneficial
owner who has sought dematerialisation in respect of those
securities.



9.13.

9.14.

9.15.

9.16.

9.17.

10.
10.1.

10.2.

10.3.

The Issuer and the RTA accept full responsibility for
cancellation, mutilation or destruction of certificates and/or other
documents of title to securities received and accepted by them for
demateridlisation and for the safe custody thereof pending
cancellation, mutilation or destruction.

The Issuer and/or the RTA agrees and undertakes that the record
of certificates of securities which have been dematerialised will
be maintained by the Issuer and /or the RTA in such manner as
may be specified in the Bye Laws and Operating Instructions and
shall, upon termination of this Agreement or upon the RTA
ceasing to act as such in respect of the securities, entrust all such
records to the care and custody of the Issuer.

The Issuer/RTA shall not permit dematerialisation of any eligible
securities admitted into CDSL unless and until the Issuer/RTA
ascertain that all necessary permissions, sanctions, approvals
from the concerned authority/ies including, but not limited to,
stock exchange/s, Department of Company Affairs, Registrar of
Companies, SEBI, RBI, etc., have been obtained and the
procedures as laid down in the Operating Instructions and/or any
communication issued by CDSL from time to time in that behalf
have been duly complied with.

The Issuer/RTA confirms that such demateriaisation is not in
contravention with the provisions of the Act, Regulations, these
Bye Laws and Operating Instructions issued by CDSL from time
totime.

The Issuer/RTA shal at al times strictly ensure that the
aggregate of securities under each ISIN in dematerialised form
held in the depositories and the securities held in physical formis
not higher than the securities which are listed on the stock
exchange/ s and in case of unlisted securities, the aggregate of
securities under each ISIN in dematerialised form held in the
depositories together with the securities held in physical form is
not higher than the securities duly allotted in accordance with law
and duly notified to the office of the Registrar of Companies
and/or any other authority empowered in that behalf by filing
such forms, declarations, undertakings and other writings within
such period and in such manner as may be prescribed in law. The
Issuer/RTA shall carry out reconciliation on daily basis. Provided
however that the provisions of this Bye Law shal not be
applicable to securities issued by the Public Sector Undertakings
where the securities held by the Central or the State Government
are not listed with the stock exchange/s.

Rematerialisation

On receipt of an electronic intimation by CDSL from the
Participant of higlits having received the Rematerialisation
Reguest Form (RRF) from a beneficia owner, CDSL shall
immediately block the balance of the relevant securities lying in
the account of the concerned beneficial owner to the extent of the
quantity for which remateriaisation is sought and shall intimate
electronically al such rematerialisation requests to the RTA on a
daily basis. Once the said balance is blocked as aforesaid, CDSL
shall not permit any debits or creation of any pledge or
hypothecation in respect of the blocked securities pending
rematerialisation.

On receipt of the RRF from the Participant, the RTA shall match
the particulars contained in the RRF with the particulars made
available by CDSL on the computer system and upon satisfying
itself asto the accuracy of the particulars set out in the RRF, , the
RTA shall confirm electronically to CDSL and the concerned
participant that the RRF has been accepted. Thereafter, the RTA
shall despatch the security certificates arising out of the
rematerialisation request within a period of thirty days from the
receipt of such RRF to the beneficial owner named in the RRF at
the address set out therein taking such precautions as may be
necessary against lossin transit.

On receipt of an intimation of acceptance of the RRF from the
RTA, CDSL shall reduce the security balances to the extent of
the rematerialized securities in the concerned beneficial owner’s
account. The RTA shall send an intimation to this effect to every
stock exchange where the rematerialised securities are listed.
Such intimation shall be sent by the RTA at such periodic

10.4.

10.5.

11.

111

12.

12.1.

13.

13.1.

13.2.

133.

14.

14.1.

14.2.

14.3.

intervals as may be specified by the concernedstock exchange or
in Operating Instructions

The RTA shall retain the RRF with it for such period as may be
specified by law in that behalf subject to a minimum period of
five years.

The Issuer or the RTA may charge such amount by way of
rematerialisation charges as may be agreed upon by the Issuer
and/or the RTA and CDSL.

Fresh Issue of Securities

Where, the Issuer makes any further issues of the securities, the
Issuer and/or the RTA shall furnish to CDSL allotment details in
the manner required by CDSL, of all beneficial owners who have
opted for holding the newly allotted securities in dematerialised
formin CDSL.

Procedure where identity of Beneficial
established

In the event of an intimation being received by CDSL from the
Issuer and/or the RTA for credit of securities to the account of
any beneficial owner whose identity cannot be established in
CDSL, CDSL may regect such request and give details of such
rejection for rectification by the Issuer and/or the RTA to be dealt
with as may be deemed fit by the Issuer and/or the RTA.
Corporate Action / Benefits

CDSL undertakes to provide a list of beneficial owners with
relevant details to the Issuer and/or the RTA as of the book
closure date /record date or specified date (in accordance with
Regulation 19 of the Securities and Exchange Board of India
(Substantial Acquisition and Takeover) Regulation, 1997) CDSL
shall indemnify the Issuer and /or the RTA for any loss that may
be caused to the Issuer and /or the RTA by reason of any
incorrect or inaccurate information relating to beneficial owners
and/ or their holdings being furnished by CDSL to the Issuer
and/or the RTA.

The RTA shdl, in respect of the securities, provide timely
information to CDSL about al corporate action including book
closure date, record dates, dates for payment of interest or
dividend, dates for the annual general meeting and other
meetings, dates of redemption or maturity of securities, dates of
conversion of debt into equity, dates of exercising warrants, call
money dates, details of other corporate action such as merger,
amalgamation or reconstruction of the Issuer, reduction of capital,
forfeiture, re-issue, conversion of debt into equity, sub-division or
consolidation etc. and such other information as may be specified
by CDSL from timeto time.

The RTA shal be responsible for timely intimation of all
corporate action to CDSL and the accuracy thereof as also for
digtribution of al corporate benefits. The Issuer and the RTA
shall also be jointly responsible for the accuracy of advice as to
corporate benefits conveyed by the Issuer and/or the RTA to
CDSL. The Issuer and /or RTA shal indemnify CDSL for any
loss that may be caused to CDSL by reason of any incorrect or
inaccurate information furnished by the Issuer and/or RTA to
CDSL.

Disputesrelating to dematerialisation etc.

Should any claim, demand or dispute be raised by any party or
person in respect of any securities that have been dematerialised
and credited to the account of any beneficial owner by CDSL as
per the intimation from the Issuer or the RTA or in respect of
which any corporate benefits have been alotted by the Issuer
and/or the RTA, the resolution of such claim, demand or dispute
and the resultant liahility, if any, arising therefrom, shall be the
joint responsibility of the Issuer and the RTA and CDSL shall not
in any manner be liable, responsible or answerable in that behalf.
Should any claim, demand or dispute be raised by any party or
person in respect of any securities that have been rematerialised,
barring any error or inaccuracy in the particulars contained in the
RRF, the resolution of such claim, demand or dispute and the
resultant liability, if any, arising therefrom, shall be the joint
responsibility of the Issuer and the RTA and CDSL shall not in
any manner beliable, responsible or answerable in that behalf.

It shall be the joint responsibility of the Issuer and the RTA to
compensate any party or person aggrieved by reason of the Issuer

Owner is not



and/or the RTA permitting dematerialisation or rematerialisation
of any securities in respect of which any direction, order or
decree of any court or tribunal or SEBI or Central or State
Government or any otherstatutory or revenue authority stopping
or restraining transfer or any order of attachment or any other
prohibitory order isin force at the time of such dematerialisation
or rematerialisation and the same has been served upon or
otherwise intimated to the Issuer and/or the RTA.

15. Reconciliation of Records

15.1. The RTA shall reconcile the record of dematerialised securities
with all the securities issued by it, on a daily basis in accordance
with the Bye Laws.

16. Inspection by CDSL

16.1. CDSL shall be entitled to carry out inspection of the facilities,
systems, records and books of the RTA relating to all dealings of
the Issuer with it through such persons as may be authorised in
that behalf by CDSL and the RTA shall permit the persons so
authorised, entry into higlits premises during regular business
hours on any working day and shall alow access to its facilities,
systems, records and books and permit copies thereof to be made.

17. Eventsrequiringimmediate intimation by the I ssuer to CDSL

17.1. The Issuer shall notify CDSL forthwith:

17.1.1.upon a petition for winding-up of the Issuer being presented in
any court or a resolution being passed for winding up of the
|ssuer;

17.1.2.any scheme being framed for merger, amalgamation or
reconstruction of the Issuer;

17.1.3.0n its becoming aware of the presentation of any application or
petition for its bankruptcy, insolvency, liquidation or attachment
of its property;

17.1.4.upon its becoming aware of any distress, execution, attachment or
other process being threatened or levied by any statutory or
revenue authority against the Issuer or its property for recovery of
any taxes, duties, levies, penalties, cesses or dues;

17.1.5. upon any application being presented to any court for
attachment of the assets or properties of the Issuer;

17.1.6. in case of any change in its financial conditions which may
lead to its insolvency or winding-up or if it suffers a composition
with its creditors;

17.1.7.upon convening of any meeting to consider a resolution for the
appointment of a liquidator or receiver or administrator in respect
of any of its properties or any other change in circumstances
which could materially affect the business of the Issuer

17.1.8.upon areceiver or administrator being appointed by any court in
respect of the assets or properties of the Issuer;

17.1.9. upon any notice being received by the Issuer from any stock
exchange on which any securities issued by the Issuer are listed
or permitted to be traded, suspending trading or terminating
listing of such securities on that exchange, including any show-
cause or other notice threatening such action;

17.1.10. upon the Issuer becoming aware of any event or occurrence
which is reasonably likely to materialy affect its commercia
viahility or existence or its ability to perform its obligations under
this Agreement.

17.1.11. any increase in or reduction of share capital or any other
securities issued by the Issuer, and all Corporate Actions
proposed to be undertaken by the Issuer.

17.1.12. any unreconciled balances reported during the process of
reconciliation on adaily basis.

18. Eventsrequiringimmediate intimation by the RTA to CDSL

18.1. The RTA shall notify CDSL forthwith:

18.1.1.in case the RTA isan individual, in the event of hisincapacity to
act as such;

18.1.2.in case the RTA is a partnership firm, in the event of dissolution
of the firm or a notice being served under section 43 of the Indian
Partnership Act, 1932 or a suit being filed under section 44 of
that Act;

18.1.3.in case the RTA is a company or a body corporate, upon a
petition for winding up being presented in any court or a
resolution being passed for winding up of the RTA;

18.1.4.any scheme being framed for merger, amalgamation or
reconstruction of the RTA;

18.1.5.0n higlits becoming aware of the presentation of any application
or petition for its bankruptcy, insolvency, liquidation or
attachment of its property;

18.1.6.upon hig/its becoming aware of any distress, execution,
attachment or other process being threatened or levied by any
statutory or revenue authority against the RTA or hig/its property
for recovery of anytaxes, duties, levies, penalties, cesses or dues

18.1.7.upon any application being presented to any court for attachment
of the assets or properties of the RTA;

18.1.8.in the case of any change in hig/its financial conditions which
may lead to its insolvency or dissolution or winding-up or if it
suffers a composition with its creditors;

18.1.9.upon the convening of any meeting to consider a resolution for
the appointment of a liquidator or receiver or administrator in
respect of any of its properties or any other change in
circumstances which could materially affect its capacity to act as
aregistrar to an issue and/or share transfer agent;

18.1.10. upon areceiver or administrator being appointed by any court
in respect of the assets or properties of the RTA,;

18.1.11. in the event of the RTA being an intermediary (in any
capacity other than as a registrar and/or transfer agent) as
contemplated by the Securities and Exchange Board of India Act,
1992, upon suspension or termination or de-registration of the
RTA as such intermediary by SEBI or any other regulatory body
or authority empowered to do so.

18.1.12. upon the RTA becoming aware of any event or occurrence
which is reasonably likely to materially affect his/its commercial
viability or existence or its ability to perform its obligations under
this Agreement or which constitutes a material adverse changein
the digibility criteria laid down by SEBI or by other regulatory
authority under any law in force for the time being.

18.1.13. any increase in or reduction of share capital or any other
securities issued by the Issuer, and all Corporate Actions
proposed to be undertaken by the Issuer.

18.1.14.any unreconciled balances reported during the process of

reconciliation on adaily basis.
19. Authorised Representatives

19.1. The Issuer and the RTA shall, simultaneously with the execution
of this Agreement furnish to CDSL, a list of officials authorised
by the Issuer and the RTA, who shall represent and interact on
behalf of the Issuer and the RTA with CDSL. Any changes in
such list including additions, deletions or alterations thereto shall
be forthwith communicated to CDSL.

20. Confidentiality

20.1. The parties hereto shall keep strictly confidential all technical and

business information including but not limited to that which may

be disclosed or confided to it by the other in the course of the
performance of the obligations under this Agreement or under the

Bye Laws and none of the parties hereto shall disclose the same to

any third party without prior approval of the other party hereto.

Any party hereto shall be at liberty to permit inspection or alow

extracts to be made at any time of such details, particulars, data or

information relating to any beneficial owner and/or his account to
such extent and in such manner as may be required by any law in
force for the time being and to provide or disclose such details,
particulars, data or information relating to any beneficial owner
and/or his account as may be required or directed by any court,
tribunal, Central or State Government, SEBI or any regulatory or
revenue authority empowered by law in that behalf or as may be
required for compliance with any obligations in law or for
enforcement of any of its rights or for protection of its interest
without reference or recourse to the other provided however that
save and except as mentioned hereinabove, the Issuer and/ or the

RTA shall not divulge or permit or suffer to be disclosed any such

details, particulars, data or information relating to any beneficial

owner and/or his account, to any party or person and shall hold
such details, particulars, data and information in strict confidence.
21. Changein address

21.1. The Issuer and the RTA shall inform CDSL of any proposed
change in the address of the Office/ Registered Office of the
Issuer and the RTA as also of any change of the location of the
premises where the equipment for maintenance of computerized

20.2.



22.
22.1.

22.2.

23.
23.1.

23.2.

24.
24.1.

25.
25.1.

26.
26.1.

27.
27.1.

records, back-up fecilities and communication with CDSL are
situated, at least thirty days before the date of such change.
Back-up facilitie

The RTA shal strictly follow the back-up procedure
recommended by CDSL. A copy of the latest back-up of the data
base shall at all times be maintained at a remote site. CDSL shall
not be liable to the RTA for any loss or damage arising out of
failure on the part of the RTA to maintain up to date back-up of
the computer programme and the relevant data.

The RTA shall permit access to any person/s designated by CDSL
to inspect higlits back-up facilities and shall make available to
CDSL such extracts or reports of the records maintained at the
said back-up facilities as may be required by CDSL.

Disaster Recovery Plan

The RTA shall forthwith inform CDSL of any loss or failure of
connectivity between the RTA and CDSL.

The RTA shall strictly adhere to such plan, scheme or procedure
(to be known as “Disaster Recovery Plan”’) as CDSL may specify
in that behalf for meeting any situation or eventuality resulting in
loss of connectivity or failure of communication, loss or
corruption of data or loss or damage to equipment, hardware or
software whether by reason of any technical failure, unauthorised
access, calamity, accident, sabotage or disaster or otherwise.
Redressal of grievances/ complaints of beneficial owners

All grievances/complaints of beneficial owners in respect of the
securities as pertain to the matters within the exclusive domain or
control of the Issuer/RTA shall be attended to and resolved by the
Issuer/RTA within thirty days of such grievance/complaint being
brought to the notice of the Issuer/RTA and in respect of all other
grievances/ complaints the Issuer/RTA shall expeditiously pursue
the resolution of the grievance/ complaint with CDSL and the
concerned participant/s or the Clearing Corporation as may be
necessary in that behalf. The Issuer/RTA shall keep the
depository informed about the number and nature of grievances
redressed by it and the number of grievances pending before it
Prohibition against Assignment etc.

The functions, rights or obligations under this Agreement shall
not be assigned or delegated to any party or person by the RTA
without the express prior written consent of CDSL. Any
purported assignment or delegation in contravention of the terms
of this Agreement shall be null and void. For the purpose of this
clause, any substantial change in the share holding pattern or the
congtitution of the Board of Directors or in the composition of the
partnership shall constitute an assignment of the business.

Joint Liability

Notwithstanding anything contained herein or in any agreement
between the Issuer and the RTA, the Issuer and the RTA shall be
jointly and severally responsible and liable to CDSL, its
participants and beneficial owners for compliance with all
obligations under this Agreement as also under the Bye Laws and
Operating Instructions.

Termination

Neither the Issuer nor the RTA shall terminate this Agreement or
arrangement with each other in respect of the securities unless
and until CDSL shal have been intimated of the proposed
termination at least one month prior to the termination and the
Issuer shall have either caused some other registrar or transfer
agent to enter into a Similar tripartite agreement with CDSL or
the Issuer shall have entered into a bipartite agreement with
CDSL in the manner specified in the Bye-Laws in respect of the
securities.

Upon failure of an issuer to either cause some other RTA to enter
into a tripartite agreement with CDSL or itsdf enter into a
bipartite agreement with CDSL on or before the expiry of the
stipulated period, issuer shall be deemed to have entered into
bipartite agreement with CDSL and CDSL shall create an RTA
ID for that issuer with description as “Issuer Name - Closed/Non-
Functional/Terminated RTA” and the link of ISIN of the issuer
shall be changed from its existing RTA ID to the new RTA ID of
“Issuer Name Closed/Non-Functional/Terminated RTA”. The
demateridisation and remateriaisation requests will not be
processed till issuer appoints another RTA who in turn entersinto

27.2.

27.3.

27.4.

28

28.1.

28.2.

a tripartite agreement or issuer enters into a bipartite agreement
with CDSL..

CDSL may, at any time, terminate this Agreement if it is of the
opinion that the RTA is in breach or default of the Act,
Regulations, Bye-Laws or Operating Instructions or of the terms
and conditions contained herein or is otherwise conducting itself
in a manner which is not conducive to the orderly functioning of
CDSL. In such event, CDSL shall issue a notice of termination to
the RTA effective upon the expiry of thirty days from the date of
service on the RTA and shall simultaneously serve notice on the
Issuer calling upon theissuer to either cause some other Registrar
to an Issue/Share Transfer Agent, as the case may be, to enter
into asimilar tripartite agreement with CDSL or itself enter into a
bi-partite agreement with CDSL on or before the expiry of the
said period of thirty days.

Upon failure of an issuer to either cause some other RTA to enter
into a tripartite agreement with CDSL or itself enter into a
bipartite agreement with CDSL on or before the expiry of the
stipulated period, issuer shall be deemed to have entered into
bipartite agreement with CDSL and CDSL shall create an RTA
ID for that issuer with description as “Issuer name - Closed/Non-
Functional/Terminated RTA” and the ISIN of the issuer shall be
changed from its existing RTA ID to the new RTA ID of “Issuer
name-Closed/Non-Functional/Terminated RTA”. The
demateriaisation and rematerialisation requests will not be
processed till issuer appoints another RTA who in turn entersinto
a tripartite agreement or issuer enters into a bipartite agreement
with CDSL.

In the event of termination as aforesaid, the RTA shal be
required to meet all its outstanding obligations to CDSL, whether
incurred while the RTA was acting as such or incurred thereafter
but arising out of any action, transaction or dealings by the RTA
during the currency of this Agreement provided however that in
the event of the RTA failing to carry out its outstanding
obligations as aforesaid, the Issuer shall itself carry out such
outstanding obligations.

Notwithstanding termination of this Agreement by CDSL or by
the RTA, the provisions of this Agreement and all mutual rights
and obligations arising therefrom shall, except in so far as the
same is contrary to or inconsistent with such termination,
continue to be binding on the parties in respect of all acts, deeds,
matters and things done and transactions effected during the
period when this Agreement was effective.

Indemnity
The Issuer and the RTA do jointly and severally agree and
undertake to indemnify and keep indemnified and saved harmless
CDSL, its employees or servants from and against al claims,
demands, pendlties, suits, action, litigation, arbitration,
prosecution and any proceedings whatsoever and all costs,
charges and expenses relating thereto and any harm, loss, damage
or injury suffered or incurred by CDSL and/or any of its
participants by reason of or as a consequence of the Issuer and/or
the RTA furnishing any false or incorrect information to CDSL
or permitting dematerialisation or rematerialisation of securities
in breach of any order, decree, injunction, covenant or law in
force or permitting dematerialisation of securities on the strength
of certificates or documents which are found to be forged,
counterfeit, fake or cancelled or in respect of which duplicates/
replacements/ renewals have been issued or the Issuer and/or the
RTA otherwise committing any default in observance of its
obligations under the Bye Laws or Operating Instructions or
under this Agreement.

CDSL agrees and undertakes to indemnify and keep indemnified
and saved harmless the Issuer and the RTA from and against al
harm, loss, damage or injury, claims, demands, suits, actions,
litigations, prosecutions and all other proceedings whatsoever
and all cost, charges and expenses relating thereto suffered and
incurred by the Issuer and the RTA by reason of or as a
consequence of any breach, default or negligence on the part of
CDSL , its employees or servants in complying with its
obligations under the Act, the Regulations, the Bye Laws, this
Agreement or Operating Instructions.



29. Stamp duty 34. No Waiver
Any stamp duty (including interest or penalty levied thereon) 34.1. None of the parties hereto shall be deemed to have waived,
payable on this Agreement and/or any deed, document or writing abandoned or relinquished any right, power, privilege or remedy
executed in pursuance hereof between the parties hereto shall be available to it under this Agreement or in law except by a writing
borne and paid by the Issuer/RTA. executed in that behalf and no failure or delay on the part of any
30. ForceMajeureetc. of the parties hereto in the exercise of such right, power, privilege
30.1. Notwithstanding anything contained herein or in the Bye Laws, or remedy shall operate as awaiver thereof or as awaiver of any
none of the parties hereto shall be liable to indemnify or preceeding or succeeding breach by the other party to this
compensate the other for any breach, nonperformance or delay in Agreement nor shall any single or any partial exercise of any
performance of any obligations under this Agreement or for any right, power, privilege or remedy preclude any other or further
harm, loss, damage or injury caused to the other due to causes exercise of such or any other right, power, privilege or remedy
reasonably beyond its control including but not limited to tide, available under this Agreement or otherwise availablein law or in
storm, cyclone, flood, lightning, earthquake, fire, blast, equity it being agreed that all such rights, powers, privileges
explosion or any other act of God, war, rebellion, revolution, and remedies are several and cumulétive of each other.
insurrection, embargo or sanction, blockade, riot, civil 35. Arbitration and Conciliation
commotion, labour action or unrest including strike, lock-out or ~ 35.1. The parties hereto shall, in respect of al disputes and
boycott, interruption or failure of any utility service, enemy differences that may arise amongst them abide by the
action, criminal conspiracy, act of terrorism or vandalism, provisions relating to arbitration and conciliation specified
sabotage, 8 [hacking,] unanticipated technological or natura under the Bye Laws. The place of arbitration shall be Mumbai.
interference or intrusion, loss or damage to satellites, loss of 36. Governing Language
satellite linkage or any other data communications linkage, lossof ~ 36.1. All deeds, documents and writings that may be executed and all
connectivity or any other irresistible force or compulsion. correspondence that may be exchanged between the parties
31. Serviceof Notice hereto in relation to the subject matter of this Agreement shall
31.1. Any notice or communication required to be given under this be in English language, which shall be the governing language
agreement shall be in writing, and shall be legally effective only between the parties hereto.
when it is delivered to the addressee at the last known address in 37. Governing Law
the manner prescribed in the operating instructions. 37.1. This Agreement shal be governed by and construed in
32.  Severability accordance with the lawsin forcein India
32.1. If any provision of this Agreement shall be held or adjudged by 38. Jurisdiction
any competent court, tribunal or regulatory authority to be 38.1. The parties hereto agree to submit to the exclusive
unlawful, void or unenforceable or if any such provision is jurisdiction of the courtsin Mumbai.
rendered void or unenforceable by reason of any statutory 39. Headings
amendment, natification or any judicia decision, such provison  39.1. The headings in this Agreement are for convenience and
shall to the extent required be severed from this Agreement and reference only and shall in no way affect the construction or
rendered ineffective as far as possible without modifying the interpretation of this Agreement.
remaining provisions of this Agreement but shall not in any way 40. |Interpretation
effect the validity or enforcement of the rest of the provisions of  40.1. Unless the context otherwise requires, words denoting the
this Agreement which shall continue to apply with full force and singular shall include the plural and vice versa and words
effect. denoting the masculine gender shall include the feminine and
33. Amendments/Modifications at SEBI’s instance to be binding vice versa and any reference to any statute, enactment or
33.1. The parties hereto shall be bound by any additions, aterations, legislation or any provision thereof shal include any
modifications, amendments or deletions to this Agreement or to amendment thereto or any re-enactment thereof.
any provision thereof as may be required or directed by SEBI and 41. Execution of Agreement
shall execute all such deeds, documents or writings as may be  41.1. This Agreement is executed in triplicate and a copy each shall

required for giving effect thereto.

be retained by each of the parties hereto.

IN WITNESS WHEREOF the parties hereto have hereunto set and subscribed their respective hands and seals to this Agreement in triplicate on the day, month,
year and place first hereinabove mentioned.

SIGNED AND DELIVERED
by the within named
CENTRAL DEPOSITORY
SERVICES (INDIA)LTD
by the hand of its authorised
representative Shri/Smt

in the presence of

—

SIGNED AND DELIVERED
by the within named Issuer
SJPULTRASONICS LIMITED
by the hand of its authorised
representative Shri/Smt _JIGNESH PRAVINCHANDRA F
in the presence of

—

SIGNED AND DELIVERED
by the within named RTA

MAASHITLA SECURITIES PRIVATE LIMITED
by the hand of its authorised
representative Shri/Smt MUKUL AGRAWAL
in the presence of

~—
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THIS ISSUE AGREEMENT MADE AT MUMBAI ON THIS ﬂu%g_" D4 "Jh TBETWEEN:

*

SJP ULTRASONICS LIMITED (Formerly Known as SJP Ultrasonics Private Limited), a Company
registered under provisions of the Companies Act, 1956, as amended ("Companies Act") and having its registered
office at Gala No. 1 and Gala No. 2, Shiv Shankar Industrial Complex 2, Bhutpada, Building No.5. Opp. Golden
Chariot Hotel, Highway, Vasai East, Palghar - 401 208, Maharashtra, India (hereinafter referred to as “SJP or
“Issuer” or the “Company”) which expression shall, unless it be repugnant to the context or meaning thereof, be
deemed to mean and include its successors and permitted assigns, of the FIRST PART; and

AND

KHANDWALA SECURITIES LIMITED, a company incorporated under Companies Act. 1956 and having
SEBI registration number INM000001899 and having its registered Office at, G 11, Ground Floor, Dalamal House,
Nariman Point, Mumbai, Mumbai- 400 021, Maharashtra, India (hereinafier referred to as “KSL” or “Lead
Manager/LM” and “Underwriter”, which expression shall, unless it be repugnant to the context or meaning
thereof, be deemed to mean and include its successors and permitted assigns) of the SECOND PART;

In this Agreement, the Company and the Book Running Lead Manager are collectively referred to as “Parties”
and individually as “Party”.

WHEREAS

A. The Company is taking steps for public issue of upto 35,00,000 Equity Shares of the Company of face value
Rs. 10/- each (“Issue Shares™) through Fixed Price method (“Fixed Price Process™) as prescribed under the
Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018
(the “SEBI ICDR Regulations™), as amended, (as defined herein) and applicable Indian securities laws. The
Issue will be undertaken in compliance with Regulations.

B. The Company have approached the Lead Manager to manage the said Issue and the Lead Manager has
accepted the engagement, inter-alia, subject to the Company, entering into an agreement for the purpose being
these present: -

NOW, THEREFORE, the Company and the Lead Manager do hereby agree as follows: -
1. The Lead Manager shall act as the sole Lead Manager to the Issue.
2. The agreed fees and expenses payable to the LM for managing the Issue are set forth in the Engagement letter.

The Company hereby declare that they have complied with and agrees to comply with all the statutory
formalities under the Companies Act, 2013, the Companies Act, 1956 to the extent applicable, Securities and
Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018 and other
conditions, instructions and advices issued by Securities and Exchange Board of India (hereinafter referred
to as “the Board” / “SEBI”) and other relevant statutes to enable it to make the Issue. The Company also
undertake to comply with the following requirements as and where applicable before opening of the
Subscription List: ‘

(5]

Approvals with regards to the Issue:

a. Consent of the Board of Company has been obtained vide Resolution passed in the Board Meeting held June
30, 2025, for the Fresh Issue.

b.  Consent of the Shareholders has been obtained vide Resolution passed in the Extra-Ordinary General Meeting
held on July 02, 2025, for the Fresh Issue. *

NOW THEREFORE, the Company and the Lead Manager do hereby agree as follows:

1. DEFINITIONS

In the Agreement (including the recitals above and the Schedules hereto), except where the context otherwise
requires, the following words and expressions shall mean the following. Words not defined in the Agreement shall
have the same meaning as set in the Draft Prospectus and Prospectus:




“Act” shall mean the Companies Act, 2013 and the Companies Act, 1956 (to the extend applicable) and amended

from time to time;

"Affiliates" shall mean, with respect to any person: (a) any persons that directly or indirectly through one or more
intermediaries, control or are controlled by or are under common control with such person; (b) any persons in
which such person has a significant influence or which has significant influence over such person, either directly
or indirectly through one or more intermediaries, provided that significant influence over a person is the power to
participate in the financial, management and operating policy decisions of the person but is less than control over
those policies and that shareholders beneficially holding a 10% interest in the voting power of the person are
presumed to have a significant influence on the person; and (c¢) any joint venture counterparty of any person in (a)
or (b). As used in this definition of Affiliate, the term "control" (including the terms "controlling", "controlled by"
or "under common control with") or "influence" means the possession, direct or indirect of the power to direct or
cause the direction of the management and policies of a person whether through the ownership of voting shares
by contract or otherwise;

“Agreement” shall mean this Agreement;
“ASBA Form” shall mean the Application Supported by Blocked Amount Form;

“Applicant” shall mean any Prospective Investor who has made an application in accordance with the Draft
Prospectus and/or Prospectus;

“Applicable Law™ shall mean any applicable law, by-law, rule, regulation, guideline, circular, order, notification,
regulatory policy (including any requirement under, or notice of any regulatory body), listing agreements with BSE
SME, compulsory guidance, rule, order or decree of any court or any arbitral authority, or directive, delegated or
subordinate legislation in any applicable jurisdiction, within or outside India, including any applicable securities
law in any relevant jurisdiction, including the SEBI Act, the SCRA, the SCRR, the Companies Act, the Companies
(Prospectus and Allotment) Rules, 2014, the SEBI ICDR Regulations, the SEBI (Listing Obligations and the
Disclosure Obligations), 2015, the Foreign Exchange Management Act, 1999 and rules and regulations thereunder,
and the guidelines, instructions, rules, communications, circulars and regulations issued by any Governmental
Authority(and agreements, rules, regulations, orders and directions in force in other jurisdictions where there is any
invitation, offer or sale of the Equity Shares in the Issue);

“Application Form” shall mean the form, whether physical or electronic, used by an ASBA Applicant to make
an Application, which will be considered as the application for Allotment for the purposes of the Prospectus;

“Bid/Issue Closing Date” shall mean any such date on completion of the application hours after which the
Collection Banker will not accept any applications for the Issue, which shall be the date notified in a widely
circulated English national newspaper and a Hindi national newspaper and a regional newspaper.

“Bid/ Issue Opening Date” shall mean any such date on which the Collection Banker shall start accepting
applications for the Issue, within the application hours which shall be the date notified in a widely circulated English
national newspaper and a Hindi national newspaper and a regional newspaper.

“Bid/ Issue Period” shall mean the period between the Bid/ Issue Opening Date and the Bid/ Issue Closing Date
(inclusive of both dates) and during which prospective Applicants can submit their Applications.

“Bid” shall mean an indication to make an issue during the Bid/Issue Period by a Bidder pursuant to submission of
the Bid cum Application Form, to subscribe to or purchase the Equity Shares at a price within the Price Band,
including all revisions and modifications thereto as permitted under the SEBI ICDR Regulations in accordance with
the Draft Red Herring Prospectus and Bid cum Application Form.

“LM / Manager” shall mean the Lead Manager to the Issue, in the present case being Khandwala Securities
Limited.

“Business day” shall mean any day (other than a Saturday or a Sunday and a public holiday) on which the SEBI,
the Stock Exchange(s) or the commercial banks in India, are open for business:

“Closing Date” shall mean the date of allotment of the Shares by the Company, in accordance with the Prospectus,

faee \'i)f\




which date will not be later than 90 days after the application opening date, unless otherwise mutually agreed in
writing between the LM and the Issuer Company.

“Company Entities” shall mean the Company, its subsidiaries, associate companies and group companies each
as set forth in the Issue Documents;

“Control” shall have the meaning set forth under the Securities and Exchange Board of India (Substantial
Acquisition of Shares and Takeovers) Regulations, 2011, as amended, and the terms “Controlling” and
“Controlled” shall be construed accordingly;

“Documents”™ means any or both of Draft Prospectus and Prospectus;

“Draft Prospectus” shall mean document prepared in accordance with the ICDR Regulations, which will be filed
with SME platform of the BSE Limited (“BSE SME”);

“Engagement Letter”, as the context may require, shall mean engagement pursuant to the initial engagement
letter or Mandate letter executed between the Company and Lead Manager.

“Equity Shares” shall mean the equity share capital of the Company proposed to be listed on the SME platform
of the BSE Limited (“BSE SME™).

“Fresh Issue/ Issue” shall mean the issue of upto 35,00,000 Equity shares of the FFace Value of Rs. 10/- each
proposed to be issued by the Company to the public at such price as may be determined in accordance with Fixed
Price Process as defined under the Securities Exchange Board of India (Issue of Capital and Disclosure
Requirements), 2018;

“Issue Price” means price per share as may be determined in accordance with Fixed Price Process as defined
under the Securities Exchange Board of India (Issue of Capital and Disclosure Requirements), 2018;

“Issue Opening Date” shall mean the date on which the SCSBs and designated intermediaries shall start
accepting applications, which shall be notified in an English national newspaper, a Hindi national newspaper and
a regional newspaper with wide circulation;

“Issue Closing Date” shall mean the date afier which the SCSBs and designated intermediaries will not accept
any Application, which shall be notified in an English national newspaper, a Hindi national newspaper and a
regional newspaper with wide circulation;

“Market Maker Reservation Portion” shall mean the reserved portion for the Designated Market Maker of such
number of Equity Shares of face value of Rs. 10/- each which shall be at least five per cent of the number of Equity
Shares issued to public which shall be determined in accordance of Fixed Price Process as defined under the
Securities Exchange Board of India (Issue of Capital and Disclosure Requirements), 2018.

“Market Maker” shall mean any person who is registered as a Market Maker with SME platform of the BSE
Limited (“BSE Limited”).

“Market Making Agreement” shall mean the Agreement entered between the Issuer Company, Lead Manager
and Market Maker.

“Material Adverse Effect” shall mean, individually or in the aggregate, a material adverse effect on the condition,
financial or otherwise, or in the earnings, business, management, operations or prospects of the Company and its
subsidiaries, taken as a whole.

“Net Issue” shall mean the issue of equity shares in this issue excluding Market Maker Reservation Portion.

“Non-Institutional Applicants” shall mean all Applicants that are not QIBs or Individual Applicants and who
have applied for equity shares for an amount more than Rs. 2,00,000.

“Issue Documents™ shall mean the Draft Prospectus and Prospectus or any amendment or supplement thereto.

“Representatives” includes the directors, officers, employees, agents, consultants. advisors or other
representatives, including legal counsel, accountants and financial advisors and also includes the Representatives

of any Party;




“SEBI” shall mean Securities and Exchange Board of India constituted under the Securities and Exchange Board
of India Act, 1992; and

“SEBI ICDR Regulations” shall mean Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2018, as amended from time to time.

“Stock Exchange” shall mean SME platform of the BSE Limited (“BSE”).

Capitalised terms not defined under this Agreement shall have the same meaning as ascribed in the Draft Red
Herring Prospectus, Red Herring Prospectus and Prospectus.

INTERPRETATION

In this Agreement, unless the context otherwise requires:

(i) words denoting the singular number shall include the plural and vice versa;

(ii)  heading and bold typeface are only for convenience and shall be ignored for the purpose of interpretation;
(iii)  reference to the words “include” or “including” shall be construed without limitation;

(iv)  references to this Agreement, to any other agreement, deed or instrument shall be construed as a reference

to this Agreement or to such agreement, deed or instrument as the same may from time to time as amended,
varied, supplemented or novated;

(v)  any reference to any Party/ies to this Agreement or any agreement or deed or instrument shall include its
successors or permitted assigns;

(vi)  any reference to a statute or statutory provision shall be construed as a reference to such provisions as from
time to time amended, consolidated, modified, extended, re-enacted or replaced;

(vii) any reference to a clause, paragraph or annexure is, unless indicated to the contrary, a reference to a clause,
paragraph or annexure of this Agreement: and

(viii) time is of the essence in the performance of the Parties’ respective obligations. If any time period specified
herein is extended, such extended time shall also be of the essence.

2. THE ISSUE:

2.1 On the basis of the representations and warranties contained in this Agreement and subject to its
terms and conditions, the Lead Manager hereby agrees to manage the Issue solely and on the terms
and conditions contained elsewhere in this Agreement and as mentioned below.

22 The Company shall not, without the prior written approval of the Lead Manager, file the Issue
Documents (whether Draft Prospectus or Prospectus) with SEBI, Stock Exchange, the Registrar of
Companies or any other authority whatsoever. For the purposes of this Agreement, the terms “Draft
Prospectus™ and “Prospectus™ shall include the preliminary or final offering memorandum. Also,
the terms “Draft Prospectus™ and “Prospectus™ shall include any amendments or supplements to
any such prospectus or any notices, corrections, corrigendum or notices in connection therewith.

2.3 The Company in consultation with the LM, shall decide the terms of the Issue, the Issue Price,
Issue Opening Date and the Issue Closing Date, including any revisions thereof;

24 The Basis of Allotment (except with respect to Anchor Investors) and all allocations, and
allotments made pursuant to the Issue shall be in accordance with Applicable Law and shall be
undertaken by the Company in consultation with the LM and BSE SME. Allocation to Anchor
Investors, if any, shall be made on a discretionary basis by the Company in consultation with the
LM, in accordance with the Applicable Law.
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2.7

2.8

2.9

2.10

2.11

The Company shall ensure that all fees and expenses relating to the Issue, including underwriting
commissions, procurement commissions, if any, and brokerage due to the underwriters and sub-
brokers or stock brokers, fees payable to the Self-Certified Syndicate Banks, legal advisors and
any other agreed fees and commissions payable in relation to the Issue shall be paid within the time
prescribed under the agreements to be entered into with such persons and as set forth in their
respective engagement letter(s), in accordance with Applicable Law.

The Company undertakes and agrees that they shall not access the money raised in the Issue until
receipt of the final listing and trading approvals from the BSE SME. The Company shall refund
the money raised in the Issue, together with any interest, to the Applicants if required to do so for
any reason, including, without limitation, due to the failure to obtain listing or trading approval
from the BSE Limited or pursuant to any direction or order of SEBI or any other Governmental
Authority. The Company shall pay interest on such money as required under the Applicable Law.

The Company shall take such steps as are necessary to ensure the completion of listing and
commencement of trading of the Equity Shares on the BSE Limited within 6 Working Days of the
Issue Closing Date as per SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2018/138 dated
November 1, 2018, or any other time period as may be prescribed under Applicable Law. The
Company shall further take all necessary steps, in consultation with the LM, to ensure the dispatch
of the Confirmation of Allocation Notes, completion of the allotment of the Equity Shares pursuant
to the Issue, dispatch of the Allotment Advice promptly, and dispatch of the refund orders (if any)
to the applicants, including the unblocking of ASBA Accounts in relation to ASBA Applicants and
non-resident applicants in any case not later than the time limit prescribed under Applicable Law,
and in the event of failure to do so, to pay interest to the applicants as required under Applicable
Law.

The Company agrees and undertakes that: (i) refunds/unblocking of funds to the unsuccessful
applicants or dispatch of Allotment Advice shall be made in accordance with the methods described
in the Issue Documents; and (ii) funds required for making refunds to unsuccessful applicants, in
accordance with the methods described in the Issue Documents, shall be made available.

The Company shall comply with the SEBI circular (CIR/OIAE/1/2013) dated April 17, 2013 in
relation to redressal of investor grievances through the SEBI Complaints Redress System
(SCORES) and shall set up an investor grievance redressal system to redress all Issue-related
grievances to the satisfaction of the LM and in compliance with Applicable Law.

The LM shall have the right to withhold submission of any of the Issue Documents to the SEBI,
the Registrar of Companies or the BSE Limited in the event that any of the information requested
by the LM is not made available by the Company, or any of their respective Affiliates or any other
Company Entity immediately on request by the LM.

The Company acknowledges and agrees that the Equity Shares have not been and will not be
registered under the Securities Act and may not be offered or sold within the United States, .except
pursuant to an exemption from, or in a transaction not subject to, the registration requirements of
the Securities Act and accordingly, the Equity Shares will be offered and sold outside the United
States in offshore transactions, in reliance on Regulation S under the Securities Act.

3. REPRESENTATIONS AND WARRANTIES:




3.1 The Company represents and warrants to, and agrees with, the Lead Manager, as of the date of this
Agreement and as of the Issue Opening Date and as of the Issue Closing Date that:

(a) The Issue Documents did not, and will not, include any untrue statement of a material facts or to state a
material facts required to be stated therein or necessary to make the statements therein, in the light of the
circumstances under which they were made, not misleading; provided, however, that the representations
and warranties made in this paragraph shall not apply to any statement or omission in the Issue
Documents relating to the Lead Manager made in reliance upon and in conformity with information
furnished in writing to the Company by or on behalf of the Lead Manager expressly for use therein. For
the avoidance of doubt, the only such information provided by the Lead Manager consists solely of its
legal name, SEBI registration number and contact details and details regarding its net worth.

(b) The Issuer and the Promoter represent that except for the disclosures that would appear in the Draft
Prospectus or 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 to 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 to any
indenture, lease. loan, credit or other agreement or instrument to which the Issuer is a party to or under
which the Issuer's assets or properties are subject to, nor is there any reason to believe that the issuance
of such notice or communication is imminent.

(¢) The Issuer hereby declares that the Company, its Promoters and its Directors are not declared willful
defaulters as defined under regulation 2(1)(iii) of Securities and Exchange Board of India (Issue of
Capital and Disclosure Requirements), Regulations, 2018.

(d) The Issuer and the Promoter undertake and declare that any information made available to the Merchant
Banker or any statement made in Draft Prospectus / Prospectus shall be complete in all respects and shall
be true and correct and that under no circumstances they shall give or withhold any information or
statement which is likely to mislead the investors.

(e) The issue documents comply with all the statutory formalities under the Companies Act, 2013 to the
extent notified, the SEBI (ICDR) Regulations and other applicable statutes to enable it to make the Issue.

(f) The Company has obtained approval for the Issue through a board resolution dated June 30, 2025; and
shareholders’ approval dated July 02, 2025 and it has complied with or agrees to comply with the terms
and conditions of such approvals. The Company presently has lender and will obtain approval from such
lender(s) before filing of Prospectus with Registrar of Companies.

(2) The Company and the Promoter hereby represent, warrant and agree with the Lead Manager as of the
date of this Agreement and the Closing Date, that, unless otherwise expressly authorised in writing by
the Lead Manager, neither it nor any of its Affiliates nor any of its respective directors, employees or
agents has made or will make any verbal or written representations in connection with the Issue, other
than those representations made pursuant to and based on the terms and conditions set forth in this
Agreement, the Issue Documents or in any other document the contents of which are or have been
expressly approved or provided for in writing for this purpose by the Lead Manager.

(h) The Company has the corporate power and authority or capacity, as applicable, to invite, offer. issue and
allot the Equity Shares pursuant to the Issue and there are no other authorizations required and there are
no restrictions under Applicable Law or the Company’s constitutional documents or any agreement or
instrument binding on any of the Company Entities or to which any of their respective assets or properties
are subject, on the invitation, offer, issue or allotment by the Company of any of the Equity Shares
pursuant to the Issue.

(i) The Company is eligible to undertake the Issue pursuant to and in accordance with Regulation 229 of
the SEBI ICDR Regulations.
11
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(k)

1

Each of this Agreement, the Engagement Letter and any other agreements entered into in connection
with the Issue (the “Other Agreements”) has been duly authorized, executed and delivered by the
Company and is a valid and legally binding instrument, enforceable against the Company in accordance
with its terms, and the execution and delivery by the Company of, and the performance by the Company
of its obligations under, this Agreement and the Other Agreements does and will not conflict with, result
in a breach or violation of, or contravene any provision of Applicable Law or the constitutional
documents of the Company or any agreement or other instrument binding on any of the Company Entities
(or result in the imposition of any pre-emptive rights, liens, mortgages, charges, pledges, trusts or any
other encumbrances or transfer restrictions, both present and future (“Encumbrances™) on any property
or assets of any of the Company Entities, or any Equity Shares or other securities of the Company,) and
no consent, approval, authorization or order of, or qualification with, any Governmental Authority is
required for the performance by the Company of their obligations under this Agreement or the Other
Agreements, except such as have been obtained or shall be obtained prior to the completion of the Issue.

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 conduct its business as described in the Issue
Documents and to enter into and perform its obligations under each of the Issue Documents. The
Company is duly qualified or licensed to transact business in each jurisdiction in which it operates, except
to the extent that a failure to be so would amount to a Material Adverse Change.

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.

(m) All of the issued and outstanding share capital of the Company, including the Equity Shares in the Issue,

(n)

(0)

(p)

has been duly authorized and validly issued under Applicable Law and the Company has no partly paid
Equity Shares or any other securities. The Equity Shares proposed to be issued pursuant to the Issue by
the Company shall rank pari passu with the existing Equity Shares of the Company in all respects,
including in respect of dividends, and all the Equity Shares proposed to be issued by the Company
pursuant to the Issue shall be duly authorized, validly issued and free and clear from any Encumbrances.

The Company’s holding of share capital in its Affiliates are as set forth in the Issue Documents. All of
the outstanding share capital of the Company’s Affiliates are duly authorized, fully paid-up, and [except
as disclosed in the Issue Documents], the Company owns the equity interest in the other Company
Entities and its Affiliates free and clear of all Encumbrances. Further, all authorizations, approvals and
consents (including from lenders, any Governmental Authority (including any approvals or filings
required to be made under the Foreign Exchange Management Act, 1999 and rules and regulations
thereunder) and any other shareholders in any Company Entity) have been obtained for the Company to
own its equity interest in, and for the capital structure of. its Affiliates as disclosed in the Draft Prospectus
and Prospectus. Except as disclosed in the Draft Prospectus and Prospectus, no change or restructuring
of the ownership structure of the Company Entities or the Company’s Affiliates is proposed or
contemplated.

As of the date of the Draft Prospectus, there are no and as of the date of the Prospectus and listing and
trading of the Equity Shares, there shall be no outstanding securities convertible into, or exchangeable,
directly or indirectly for Equity Shares or any other right, which would entitle any party with any option
to receive Equity Shares after the Issue.

As disclosed in the Draft Prospectus, there shall be no further issue or offer of securities, whether by way
of issue of bonus issue, preferential allotment, rights issue or in any other manner, during the period
commencing from the date of filing the Draft Prospectus with the SEBI until the Equity Shares proposed
to be allotted or transferred pursuant to the Issue have been listed and have commenced trading on the
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(v)

BSE Limited or until the Application monies are refunded because of, inter alia, failure to obtain listing
approvals in relation to the Issue.

The Company does not intend or propose to alter its capital structure for six months from the Issue
Opening Date, by way of split or consolidation of the denomination of Equity Shares or further issue of
Equity Shares (including issue of securities convertible into or exchangeable. directly or indirectly for
Equity Shares) whether preferential or otherwise.

There shall be only one denomination for the Equity Shares, unless otherwise permitted by Applicable

Law.
The Promoter are the only persons who are in Control of the Company.

The authorised and issued share capital of the Company conforms in all respects to the description thereof
contained in the Issue Documents. The Equity Shares conform to the description thereof contained in the
Issue Documents and such description: (i) is true and correct in all respects and (ii) contains all material
disclosures which are true and adequate to enable investors to make an informed decision as to the
investment in the Issue.

All of the issued share capital of the Company (i) has been duly authorised, (ii) is validly issued, fully
paid and (iii) was not issued in violation of any pre-emptive or similar rights.

The Equity Shares have been duly and validly authorised and, when issued or sold, as the case may be,
and when delivered against payment thereof. shall be validly issued and subscribed for and fully paid,
shall have attached to them the rights and benefits specified as described in the Issue Documents and, in
particular, shall rank pari-passu in all respects with all other equity shares of the Company, shall not be
subject to any pre-emptive or other similar rights in relation to the transfer thereof and shall be free and
clear of any encumbrances whatsoever.

(w) Except as described in the Issue Documents, there are no limitations on the rights of holders of Equity

(x)

(y)

(2)

Shares to hold or vote or transfer their Equity Shares.

Except as described in the Issue Documents, no approvals of any governmental or regulatory authorities
are required in India (including any foreign exchange or foreign currency approvals) in order for the
Company to pay dividends declared by the Company to the holders of Equity Shares.

The execution and delivery by the Company of, and the performance by the Company of its obligations
under each of the Issue Documents did not, and will not. result in a breach or violation or constitute a
default under (i) any provision of applicable law or the articles of association of the Company; (ii)
agreement, obligation, condition, covenant or other instrument binding upon the Company; or (iii) any
judgment, order or decree of any governmental or regulatory body, agency or court having jurisdiction
over the Company. No consent, approval, authorisation, filing or order of, or qualification with, any
governmental or regulatory body, agency or court is required for the performance by the Company of
any of its obligations under. or for the consummation of the transactions contemplated by. each of the
Issue Documents, this Agreement or in relation to the issuance of Equity Shares, except such as may be
required by the SEBI, RoC and the Stock Exchange in connection with the Issue and except such as have
been obtained and are in full force and effect.

There has not occurred, any Material Adverse Change, in the condition, financial or otherwise, or in the
business, management, assets or prospects of the Company, from that set forth in the Issue Documents;

(aa) There have been no additional transactions entered into by the Company, which, in its opinion. are

material with respect to those set forth in Issue Documents.

(bb) Except as disclosed in the Issue Documents, there are no actions, suits, proceedings, inquiries or

investigations, before or brought by any court or governmental agency or body, domestic or foreign, or
any arbitration proceeding now pending, against or affecting the Company which would reasonably be
expected to result in a Material Adverse Change. All pending legal or governmental proceedings to which




the Company is a party or of which any of its property or assets is the subject have been, or will be,
described in the Issue Documents.

(cc) Except as disclosed in the Issue documents and except where it would not result in a Material Adverse
Change: (i) the Company has all necessary licenses, consents, authorisations, approvals, orders,
certificates and permits to own, lease, license. operate and use their properties and assets, to conduct its
business as conducted as of the date of this Agreement and as of the Closing Date; (ii) each such
governmental licenses, consents, authorisations, approvals, orders, certificates and permits has been duly
obtained by the Company, as applicable, and is held in the name of the Company, was validly issued, is
in full force and effect; and (iii) there are no proceedings pending, relating to the revocation, modification
or non-renewal of any such license. consent, authorisation, approval, order, certificate or permit.

(dd) The Company is not (i) in violation of its memorandum and articles of association of the company, (ii)
except as described in Issue Documents, in default (and there has not been any event that has occurred
that with the giving of notice or lapse of time or both would constitute a default) in the performance or
observance of any obligation, agreement, covenant or condition contained in any contract, indenture,
mortgage, deed of trust, loan or credit agreement, note, lease or other agreement or instrument to which
the Company is a party or by which it may be bound, or to which any of the property or assets of the
Company is subject, or (iii) in violation or default (and there has not been any event that has occurred
that with the giving of notice or lapse of time or both would constitute a default) of any Law, judgement.
order or decree of any court, regulatory body, administrative agency, governmental body, arbitrator or
other authority having jurisdiction over the Company.

(ee) All descriptions of (i) this Agreement, (ii) the memorandum and articles of association of the Company
and (iii) all other documents forming part of the Issue Documents, in each case, fairly and accurately
summarise the contents of these contract or documents and do not omit any material information that
affects the import of such descriptions. There are no contracts or documents that would be required to be
described in the Issue Documents under Indian law or any other applicable laws that have not been so
described.

(ff) The Company owns or possesses, or can acquire on reasonable terms, all material patents, patent rights,
licences. inventions, copyrights, know how (including trade secrets and other unpatented and/or un-
patentable proprietary or confidential information, systems or procedures), trademarks. service marks
and trade names currently employed by them in connection with the business now operated by them, and
the Company has not received any notice of infringement of, or conflict with, asserted rights of others
with respect to any of the foregoing, except as disclosed in the Issue Documents, which would result in
an unfavourable decision, ruling or finding, against the Company which would result in a Material
Adverse Change.

(gg) Except as disclosed in the Issue Documents. (i) No labour dispute with the employees of the Company
exists; and (ii) 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.

(hh) Except 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 to 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 mentioned 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.




(ii) The Company is insured by insurers of recognised financial responsibility against losses and risks and
in such amounts as are customary for the business in which it is engaged; and to the best of the Company's
knowledge, the Company will be able to renew their respective existing insurance coverage as and when
such coverage expires or to obtain similar coverage as may be necessary to continue their respective
business at a cost that would not result in a Material Adverse Change.

(ji) The Company has accurately prepared and timely filed, except where a delay or omission is not material
in the opinion of the 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 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.

(kk) The Company maintains a system of internal accounting controls sufficient to provide reasonable
assurance that (i) transactions are executed in accordance with management's general and specific
authorisations; (ii) transactions are recorded as necessary to enable the preparation of financial statements
in conformity with accounting principles generally accepted in India ("Indian GAAP") and to maintain
accountability for its assets; (iii) access to assets of the Company is permitted only in accordance with
management's general or specific authorisations and (iv) the recorded assets of the Company are
compared to existing assets at periodic intervals of time, and appropriate action is taken with respect to
any differences. Except as described in the Issue Documents, since the end of the Company's most recent
audited fiscal year, there has been (1) no material weakness in the Company's internal control over
financial reporting (whether or not remediated) and (2) no change in the Company's internal control over
financial reporting that has materially affected, or is reasonably likely to materially affect, the Company's
internal control over financial reporting.

(1) Except as 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 (ii) such Director's or key managerial
personnel's spouse or parents or any of his or her children, or (iii) any company, undertaking or entity in
which such Director holds a controlling interest.

(mm) Except as disclosed in the Draft Prospectus and except as will be disclosed in the Prospectus, (i) there
are no legal, arbitral or governmental, tax or other regulatory proceedings, inquiries or investigations,
pending or threatened (a) to which the Company, any of its Directors, its Subsidiaries, Promoters,
members of the Promoter Group or Group Companies, is a party, or to which any of the properties of
any Company, its Subsidiary, any of the Directors, Promoters, members of the Promoter Group or Group
Companies are subject, or (b) to which any other person is a party, where the outcome of such
proceedings, inquiries or investigations would result in a Material Adverse Change on any of the
Company or its Affiliates;(ii) there is no litigation or other action pending or taken by any Governmental
Authority against the Promoters during the last five years immediately preceding the year of the issue of
the Issue Documents; and (iii) there has been no fraud committed against any of the Company Entities
in the preceding three financial years ended March 31, 2025, 2024, 2023, and for the period subsequent
thereto until the date of the Draft Prospectus/ Prospectus.

(nn) There are no deeds, documents, writings, including but not limited to, summons, notices, default notices,
orders, directions or other information of whatsoever nature relating to, interalia, litigation, approvals,
statutory compliances, land and property owned or leased by any of the Company Entities, employees,
insurance, assets, liabilities, financial information, financial indebtedness or any other information
pertaining to the Company Entities, as the case may be. which is required to be disclosed and has not
been disclosed in the Draft Prospectus and except as will be disclosed in the Prospectus. Further, the
Company agrees that it shall provide any documents, notices or other information of whatsoever nature
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that they receive in relation to any such developments pertaining to the Company Entities immediately,
and without any delay, to the LM.

(00) The Company has furnished and undertakes to furnish complete audited (and reviewed, if required)

financial statements along with the auditors® reports, certificates, annual reports and other relevant
information, documents and papers to enable the LM to review all necessary information and statements
given in the Issue Documents. The Company shall confirm that the financial information included in the
Issue Documents has been certified only by auditors who have subjected themselves to the peer review
process of the ICAI and hold a valid and updated certificate issued by the “Peer Review Board” of the
ICAL

(pp) The statements in the Issue Documents under the section “Management’s Discussion and Analysis of

Financial Condition and Results of Operations™ accurately and fully describe: (i) (a) the accounting
policies that the Company believe to be the most important in the portrayal of the Company’s financial
condition and results of operations and which require management’s most difficult, subjective or
complex judgments (“Critical Accounting Policies™), (b) the uncertainties affecting the application of
Critical Accounting Policies, and (c) an explanation of the likelihood that materially different amounts
would be reported under different conditions or using different assumptions; and (ii) (a) all material
trends, demands, commitments, events, uncertainties and risks, and the potential effects thereof, that
would materially affect liquidity and are reasonably likely to occur; and (b) none of the Company Entities
is engaged in any transactions with, or has any obligations to, any unconsolidated entities (if any) that
are contractually limited to narrow activities that facilitate the transfer of or access to assets by the
Company Entities, including structured finance entities and special purpose entities, or otherwise
engages in, or has any obligations under, any off-balance sheet transactions or arrangements. As used
herein, the phrase reasonably likely refers to a disclosure threshold lower than more likely than not; and
the description set out in the Issue Documents, under the section “Management’s Discussion and
Analysis of Financial Condition and Results of Operations™ presents fairly and accurately the factors that
the management believes have, in the past, and may, in the foreseeable future, affect the business,
financial condition and results of operations of the Company Entities.

(qq) Except as disclosed in the Draft Prospectus and except as will be disclosed in the Prospectus, no other

(rr)

financial information or financial statements are required to be disclosed under the SEBI ICDR
Regulations or any other Applicable Law with respect to any merger, acquisitions and/or divestments
made by the Company. Further, the Company shall, in connection with any acquisitions or divestments,
if any, obtain all certifications or confirmations from the Company’s statutory auditors as required under
Applicable Law or as required by the LM.

All related party transactions entered into by the Company are legitimate business transactions conducted
on an arms’ length basis and the profits generated from related party transactions have arisen from
legitimate business transactions of the Company with such entities.

(ss) There have been no developments that result or would result in the financial statements as presented in

()

the Drafi Prospectus not presenting fairly, in all material respects, the financial position and results of
the Company, and there has not occurred any Material Adverse Change.

There has been no material adverse development in any of the Company Entities and no Material Adverse
Change has occurred till date of this Agreement. Material Adverse Change, if any that occurs subsequent
to the date of this Agreement will be informed by the Company to the LM within one (1) day of such
occurrence.

(uu) The Company shall comply with the requirements of all Applicable Law, including the equity listing

agreement with each of the BSE SME, the SEBI ICDR Regulations and Listing Regulations, in respect
of corporate governance, including with respect to constitution of the board of directors of the Company
and the committees thereof, prior to the filing of the Draft Prospectus with the SEBI.




(vv) All consents (i) which may be required under Applicable Law and/or any contractual arrangement by
which any Company Entity may be bound or under which any of its assets or properties are subject, (ii)
of lenders and (iii) of any third party having pre-emptive rights or any other right in respect of the Equity
Shares or the Issue, have been duly obtained by each Company Entity and such Company Entity has
complied with or agrees to comply with all Applicable Law and the terms and conditions of such consents
and approvals.

(ww) The Company has obtained written consent or approval where required, for the use of information
procured from third parties and the public domain and included in the Issue Documents and such
information is based on or derived from sources that the Company believes to be reliable and accurate
and such information has been, or shall be, accurately reproduced in the Issue Documents. and the
Company is not in breach of any agreement or obligation with respect to any third party’s confidential
or proprietary information.

(xx) The Company has entered into agreements with one or more of the depositories for the dematerialization
of the outstanding Equity Shares prior to the filing of the Draft Prospectus with the SEBI.

(yy) The Company shall take steps to ensure that all of the Equity Shares held by (i) the Promoters and
members of the Promoter Group, and (ii) the shareholders of the Company, are in dematerialized form
prior to the filing of the Prospectus with SEBI and shall continue to be in dematerialized form therealier.

(zz) The Company shall make all requisite applications to the BSE SME for the listing and trading of the
Equity Shares, including the applications for in-principle approval, and shall choose BSE SME as the
Designated Stock Exchange prior to the filing of the Prospectus with the Registrar of Companies.

(aaa) The Company has appointed and undertakes to have at all times for the duration of this Agreement. a
compliance officer, in relation to compliance with Applicable Law, including any directives issued by
SEBI from time to time and who shall also attend to matters relating to investor complaints.

(bbb) The Company acknowledges and agrees that the proceeds of the Issue shall be utilized for the purposes
and in the manner set out in the section titled “Objects of the Issue”™ in the Issue Documents and as may
be permitted by Applicable Law, and the Company undertakes that any changes to such purposes after
the completion of the Issue shall only be carried out in accordance with the provisions of the Companies
Act and other Applicable Law; and the Company and the Promoters shall be responsible for compliance
with Applicable Law in respect of (i) changes in the objects of the Issue; and (ii) variation in the terms
of any contract disclosed in the Issue Documents.

(cee) The Issuer accepts full responsibility to update the information provided earlier and duly communicate
to Lead Manager in cases of all changes in materiality of the same subsequent to the submission of the
[ssue Documents to Stock Exchange(s) but prior to Opening Date of Issue.

(ddd) The Issuer accepts full responsibility for consequences if any, for making false misleading information
or withholding. concealing material facts which have the bearing on the Issue.

(eee) The Issuer shall. if so required, extend such facilities as may be called for by the Lead Manager to
enable them to visit the plant site, office of the Issuer or such other places to ascertain for themselves the
state of affairs of the Issuer including the progress made in respect of the project implementation, status
and other facts relevant to the Issue.

(fff) The Issuer shall extend all necessary facilities to the Lead Manager to interact on any matter relevant to
the Issue with the solicitors / legal advisors, auditors, consultants, advisors to the Issue, financial
institutions, banks or any other organization and any other intermediary associated with the Issue Offer
in any capacity whatsoever.

(ggg) All the Equity Shares of the Promoters which shall be locked-in on the completion of the Issue are
eligible as of the date of the Draft Prospectus, for computation of promoters’ contribution under
Regulation 236 of the SEBI ICDR Regulations, and shall continue to be eligible for such contribution at
the time of filing the Prospectus with the Registrar of Companies.




(hhh) None of the directors and/or shareholders of the Company are or were directors of any company at the
time when the shares of such company were (i) suspended from trading by any stock exchange(s) during
the five years preceding the date of filing the Draft Prospectus with the SEBI or (ii) delisted.

(iii) The Issue Documents shall be, prepared in compliance with (i) all Applicable Laws; and (ii) customary
disclosure standards that will enable prospective investors to make a well-informed decision with respect
to an investment in the Issue or as may be deemed necessary or advisable in this context by the LM.
Further, any information made available, or to be made available, to the LM or its legal counsel and any
statement made, or to be made, in the Issue Documents, or otherwise in connection with the Issue, shall
be true, fair, correct, accurate, not misleading and without omission of any matter that is likely to mislead,
and adequate to enable prospective investors to make a well informed decision and shall be immediately
updated until the commencement of trading of the Equity Shares on the SME BSE, and the Company
agrees and undertakes to ensure that under no circumstances shall any of the Company Entities or the
Promoters give any information or statement, or omit to give any information or statement, which may
mislead the LM, any Governmental Authorities or any investors in any respect, and no information,
material or otherwise, shall be left undisclosed by the Company or its Affiliates, which may have an
impact on the judgment of any Governmental Authorities or the investment decisions of any investors.
All such information, reports, statements, declarations, undertakings, clarifications, documents and
certifications provided or authenticated by the Company, its Affiliates. or any of their well-informed
directors, key managerial personnel, employees or authorized signatories and their respective agents,
advisors and representatives in connection with the Issue and/or the Issue Documents shall be updated,
authentic, valid, true, fair, correct, accurate, not misleading and without omission of any matter that is
likely to mislead, and adequate to enable prospective investors to make a well informed decision.

(jij) None of the Promoters are in possession of any material information with respect to any of the Company,
its Affiliates, the Directors or the Promoters that has not been or will not be disclosed to prospective
investors in the Issue Documents, and which if not disclosed, would result in the Issue Documents (i)
containing disclosures that are not true, fair, correct or accurate, or which are misleading and which omit
to state any matter that is likely to mislead, and are not adequate to enable prospective investors to make
a well informed decision; and (ii) containing an untrue statement of a material fact or omitting to state a
material fact required to be stated or necessary in order to make the statements therein, in the light of the
circumstances under which they were made, not misleading.

(kkk) Until commencement of trading of the Equity Shares proposed to be allotted in the Issue, the Company
agrees and undertakes to: (i) disclose and furnish all information and shall promptly notify and update
the LM, and at the request of the LM, immediately notify the SEBI, the Registrar of Companies, the
SME BSE or any other Governmental Authority and investors of any developments, including, interalia,
in the period subsequent to the date of the Draft Prospectus or Prospectus and prior to the commencement
of trading of the Equity Shares pursuant to the Issue: (a) with respect to the business, operations or
finances of the Company, its Affiliates or any other Company Entity; (b) with respect to any pending.
threatened or potential litigation including any inquiry, investigation, show cause notice, claims, search
and seizure operations or survey conducted by any Governmental Authority, complaints filed by or
before any Governmental Authority, or any arbitration in relation to any of the Company Entities, any
of the Directors, officers or employees of the Company or any of the Company’s Affiliates, or in relation
to the Equity Shares; (c) in the operations or business of the members of the Promoter Group and the
Group Companies; (d) which would make any statement in any of the Issue Documents not true, fair,
correct or accurate, is misleading or has omission of any matter that is likely to mislead, or not adequate
to enable prospective investors to make a well informed decision with respect to an investment in the
proposed Issue; (¢) which would result in any of the Issue Documents containing an untrue statement of
a material fact or omitting to state a material fact necessary in order to make the statements therein. in
the light of the circumstances under which they are made, not misleading; (f) in relation to any other
information provided by the Company or on its behalf; and (g) in relation to the Equity Shares, including
the Shares issued under Issue; (ii) ensure that no information is left undisclosed by them that, if disclosed.
may have an impact on the judgement of the LM, the SEBI, the Registrar of Companies, the SME BSE
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or any other Governmental Authority and/or the investment decision of any investor with respect to the
Issue, (iii) promptly notify and update the LM and provide any requisite information to the LM, including
at the request of the LM, to immediately notify the SEBI, the Registrar of Companies, the SME BSE or
any other Governmental Authority and investors of any queries raised or reports sought, by the SEBI,
the Registrar of Companies, the SME BSE or any other Governmental Authority and (iv) shall furnish
relevant documents and back-up, including audited financial statements and other relevant financial
documents, relating to such matters or as required or requested by the LM to enable the LM to verify and
incorporate the information and statements in the Issue Documents.

(111) The Company undertakes and shall cause the Company’s Affiliates, the Company Entities, their
respective directors, employees, key managerial personnel, representatives, agents, consultants, experts,
auditors and others to: (i) promptly furnish all such information, documents. certificates, reports and
particulars for the purpose of the Issue as may be required or requested by the LM or its Affiliates to
enable them to cause the filing, in a timely manner, of such documents, certificates, reports and
particulars, including, without limitation, any post-Issue documents, certificates (including, without
limitation, any due diligence certificate), reports or other information as may be required by the SEBL,
the SME BSE, the Registrar of Companies and any other Governmental Authority in respect of the Issue
(including information which may be required for the purpose of disclosure of the track record of public
issues by the LM or required under the SEBI circular No. CIR/MIRSD/1/2012 dated January 10, 2012)
or to enable the LM to review the correctness and/or adequacy of the statements made in the Issue
Documents, and (ii) provide, immediately upon the request of the LM, any documentation, information
or certification, in respect of compliance by the LM with any Applicable Law or in respect of any request
or demand from any Governmental Authority, whether on or prior to or after the date of the issue of the
Equity Shares by the Company pursuant to the Issue. and shall extend full cooperation to the LM in
connection with the foregoing.

(mmm) In order for the LM to fulfil its obligations hereunder and to comply with any applicable law or
regulation, the Company agrees to provide or procure the provision of all relevant information
concerning the Company Entities” business and affairs (including all relevant advice received by the
Company and its other professional advisers) or otherwise to the LM (whether prior to or after the Issue
Closing Date) and the Indian Counsel. The LM or the Indian Counsel may require or reasonably request
(or as may be required by any competent governmental, judicial or regulatory authority) for the proper
provision of their services. The Company shall furnish to the LM such further opinions, certificates,
letters and documents and on such dates as the LM reasonably requests. The LM and the Indian Counsel
may rely on the accuracy and completeness of the information so provided without independent
verification or liability and notwithstanding any limitations on liability imposed by any other professional
advisers of the Company.

(nnn) The Company undertakes to sign. and cause each of the Directors and the chief financial officer of the
Company to sign the Draft Prospectus to be filed with the SEBI and the SME BSE; and the Prospectus
to be filed with the SEBI, the Registrar of Companies and the SME BSE, as applicable. The Company
further undertakes to sign, through its authorized signatories, all agreements, certificates and
undertakings required to be provided by it in connection with the Issue. Such signatures will be construed
by the LM and any Governmental Authority to mean that the Company agrees that:

(i) each of the Issue Documents, as of the date on which it has been filed, gives a description of the
Company, its Directors, its Affiliates and the other Company Entities. the Promoters and the Equity
Shares, which is true, fair, correct, accurate, not misleading and without omission of any matter that is
likely to mislead, and adequate to enable prospective investors to make a well informed decision, and all
opinions and intentions expressed in each of the Issue Documents are honestly held:

(i) each of the Issue Documents, as of the date on which it has been filed, does not contain any untrue
statement of a material fact or omit to state a material fact necessary in order to make the statements
therein, in the light of the circumstances under which they are made, not misleading;
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(iii) the LM shall be entitled to assume without independent verification that each such signatory has
been duly authorized by the Company, as the case may be, to execute such undertakings, documents and
statements, and that the Company is bound by such signatures and authentication; and

(iv) the affixing of signatures shall also mean that no relevant material information has been omitted
from the Issue Documents.

(000) The Company has not taken, and shall not take, directly or indirectly, any action designed, or that may
be reasonably expected, to cause, or result in, stabilisation or manipulation of the price of any security
of the Company to facilitate the sale or resale of the Equity Shares, including any buy-back arrangements
for the purchase of Equity Shares to be issued. offered and sold in the Issue.

(ppp) The Company or its Affiliates shall not offer any incentive, whether direct or indirect, in any manner,
whether in cash or kind or services or otherwise, to any person for making an Application in the Issue,
and shall not make any payment, whether direct or indirect, whether in the nature of discounts,
commission, allowance or otherwise, to any person who makes an application in the Issue.

(gqq) The Company authorizes the LM to circulate the Issue Documents to prospective investors in
compliance with Applicable Law in any relevant jurisdiction.

(rrr)None of the Company, its Affiliates and the Directors or any of the Promoters shall resort to any legal
proceedings in respect of any matter having a bearing on the Issue, except after consultation (which shall
be conducted after giving reasonable notice to the 1.LM), with, and after approval from, the LM. The
Company, its Affiliates and the Directors and the Promoters. upon becoming aware, shall keep the LM
immediately informed in writing of the details of any legal proceedings they may initiate as set forth in
this paragraph or may be required to defend in connection with any matter that may have a bearing,
directly or indirectly, on the Issue.

(sss) The Company shall keep the LM promptly informed. until the commencement of trading of Equity
Shares allotted in the Issue, if it encounters any difficulty due to disruption of communication systems
or any other adverse circumstance which is likely to prevent or which has prevented compliance with its
obligations, whether statutory or contractual, in respect of any matter pertaining to the Issue, including
matters pertaining to the collection of Application Amounts, processing of applications, unblocking of
funds / transfer and dispatch of refund orders and dematerialized credits for the Equity Shares.

(ttt) In the event that the Company requests the LM to deliver any documents or information relating to the
Issue, or delivery of any such documents or information is required by Applicable Law to be made, via
electronic transmissions, the Company acknowledges and agrees that the privacy or integrity of
electronic transmissions cannot be guaranteed. To the extent that any documents or information relating
to the Issue are transmitted electronically by the LM, the Company releases, to the fullest extent
permissible under Applicable Law, the LM and its respective Affiliates, and its respective directors,
employees, agents, representatives and advisors, from any loss or liability that may be incurred whether
in contract, tort or otherwise, in respect of any error or omission arising from, or in connection with,
electronic communication of any information, or reliance thereon, by it or its Affiliates or their respective
directors, employees, agents, representatives and advisors, and including any act or omission of any
service providers, and any unauthorized interception, alteration or fraudulent generation or transmission
of electronic transmission by any third parties.

(uuu) The Company accepts full responsibility for (i) the authenticity, correctness, validity and
reasonableness of the information, reports, statements, declarations. undertakings. clarifications,
documents and certifications provided or authenticated by any of the Company or its Affiliates, or their
respective directors, officials, employees, agents, representatives, consultants or advisors, as applicable,
or otherwise obtained or delivered to the LM in connection with the Issue and (ii) the consequences, if
any, of the Company or any of its Affiliates or their respective directors, officials, employees, agents,
representatives, consultants or advisors, as applicable, making a misstatement. providing misleading
information or withholding or concealing material facts and other information which may have a bearing,
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directly or indirectly, on the Issue or of any misstatements or omissions in the Issue Documents. The
Company expressly affirms that the LM and their respective Affiliates can rely on these statements,
declarations, undertakings. clarifications, documents and certifications, and shall not be liable in any
manner for the foregoing.

(vvv) All representations, warranties, undertakings and covenants in this Agreement, the Engagement Letter
or the Other Agreements relating to or given by the Company or on behalf of its Directors, officers,
employees or Affiliates, as applicable, have been made by the Company, after due consideration and
inquiry, and the LM may seek recourse from the Company for any breach of any such representation,
warranty, undertaking or covenant.

(www)  The statements in relation to the Equity Shares offered under the Issue in the Issue Documents are
(i) true, fair, correct, accurate. not misleading and without omission of any matter that is likely to mislead,
and adequate to enable prospective investors to make a well informed decision; and (ii) true and accurate
in all material respects and do not contain any untrue statement of a material fact or omit to state a
material fact required to be stated or necessary in order to make the statements therein, in the light of the
circumstances under which they were made, not misleading, in accordance with Applicable Law.

(xxx) Each of the Company Entities has good and marketable title to all offices, if any, owned by them and
except as disclosed in the Draft Prospectus in or as will be disclosed in Prospectus, each case, free and
clear of all mortgages. pledges, liens, security interests, claims, defects, restrictions or encumbrances of
any kind. None of the Company Entities or Promoters have received any notice of any claim of any sort
that has been asserted by anyone adverse to the rights of the Company Entities under any of the leases
or subleases to which they are party. or affecting or questioning the rights of the Company Entities to the
continued possession of the subleased premises under any such lease or sublease. None of the Company
Entities or Promoters are aware of, any breach of any covenant, agreement, reservation, condition,
interest, right, restriction, stipulation or other obligation affecting any of the property. nor have any of
the Company Entities received any notice that, nor are any of the Company Entities or the Promoters
aware, that any use of the property is not in compliance with any applicable town and country planning
legislation or other similar legislation which controls or regulates the construction, demolition, alteration,
repair, decoration or change of use of any of the land and any orders, regulations, consents or permissions
made or granted under any of the same.

(yyy) In relation to all the property and land owned by the Company Entities and identified as assets of any
of the Company Entities in the Financial Information, the Company represents and warrants that:

(i)  there is no actual or contingent liability (whether as owner, former owner, or as tenant or former
tenant, or as an original contracting party, or guarantor of any party, to any deed, document, lease or
license connected therewith) in relation to any freehold or leasehold property;

(ii) nothing has arisen or has been created or is outstanding which would be an overriding interest, or
an unregistered interest, which overrides first registration or registered dispositions or unregistered
interest of the Company Entities over any such property;

(iii) the title to, interest in, or right over the property is held directly by the Company Entities and not
by any other person including the Promoters;

(iv) none of the Company Entities has entered into any legally binding agreements or made any binding
offers which are currently outstanding in respect of any of its rights and obligations relating to the
property:

(zzz) Neither the Company nor any of its Affiliates, nor any person acting on its or their behalf has engaged
or will engage, in connection with the offering of the Equity Shares, in any form of general solicitation
or general advertising within the meaning of Rule 502(c) under the Securities Act. In connection with
the offering of the Equity Shares, (a) neither the Company nor any of its Affiliates, nor any person acting
on its or their behalf has engaged or will engage in any directed selling efforts (as such term is defined
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in Regulation S: and (b) each of the Company and its Affiliates and any person acting on its or their
behalf has complied and will comply with the offering restrictions requirement of Regulations.

(aaaa)  None of the Company or any of its Affiliates or any person acting on its or their behalf has or will,
directly or indirectly, taken or will take, any action or made or will make, offers or sales of any security,
or solicited offers to buy any security, or otherwise negotiated in respect of any security. under
circumstances that would require the registration of the Equity Shares under the Securities Act.

(bbbb)  None of the Company or any of its Affiliates or any person acting on its or their behalf has. directly
or indirectly. sold or will sell, made or will make offers or sales, solicited or will solicit offers to buy, or
otherwise negotiated or will negotiate, in respect of any security (as defined in the Securities Act) which
is or will be “integrated™ (as that term is used in Rule 502 of the Securities Act) with the sale of the
Equity Shares in a manner that would require registration of the Equity Shares under the Securities Act.

(ccec)  The Equity Shares satisfy the requirements set forth in Rule 144A(d)(3) under the Securities Act.

(dddd)  The Company is a “foreign issuer” as such term is defined in Regulation S and there is no
“substantial U.S. market interest” as defined in Regulation S under the Securities Act in the Equity Shares
or any security of the same class or series as the Equity Shares.

(ecee) (i) The Company represents that neither the Company nor any director, officer. employee, agent,
affiliate or representative of the Company, is an individual or entity (“Person™) that is, or is owned or
controlled by a Person that is:

(A) The subject of any sanctions administered or enforced by the U.S. Department of Treasury’s Office
of Foreign Assets Control (“OFAC™), the United Nations Security Council (“UNSC?), the European
Union (“EU”), Her Majesty’s Treasury (“HMT™), or other relevant sanctions authority (collectively,
“Sanctions™), nor

(B) located, organized or resident in a country or territory that is the subject of Sanctions (including,
without limitation, Cuba, Iran, North Korea, Sudan and Syria):

(ii) the Company represents and covenants that it will not, directly or indirectly, use the proceeds of
the Issue, or lend, contribute or otherwise make available such proceeds to any of its subsidiaries,
affiliates or joint venture partners or other Persons:

(A) to fund or facilitate any activities or business of or with any Person or in any country or territory
that, at the time of such funding or facilitation, is the subject of Sanctions; or

(B) in any other manner that will result in a violation of Sanctions by any Person (including any Person
participating in the offering, whether as underwriter, advisor, investor or otherwise);

(iii) the Company represents and covenants that it has not knowingly engaged in, are not now
knowingly engaged in, and will not engage in, any dealings or transactions with any Person, or in any
country or territory, that at the time of the dealing or transaction is or was the subject of Sanctions.

(ffff) Neither the Company nor any of its Affiliates, nor any director, officer. or employee, nor, any agent or
representative of the Company or its Affiliates, has taken or will take any action (i) in furtherance of an
offer. payment, promise to pay, or authorization or approval of the payment or giving of money. property,
gifts or anything else of value, directly or indirectly, to any “government official” (including any officer
or employee of a government or government-owned or controlled entity or of a public international
organization, or any person acting in an official capacity for or on behalf of any of the foregoing, or any
political party or party official or candidate for political office) to influence official action or secure an
improper advantage: or (ii) that has resulted or will result in a violation by the Company or the
Company’s Affiliates of the Prevention of Corruption Act, 1988, U.S. Foreign Corrupt Practices Act of
1977, as amended, and the rules and regulations thereunder (the “FCPA™), or the U.K. Bribery Act, 2010
or any similar statutes in any of the jurisdictions in which they have operations; and the Company and
its Affiliates have conducted their businesses in compliance with (i) applicable anti-corruption laws, and
(ii) the FCPA, and have instituted and maintain and will continue to maintain policies and procedures
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designed to promote and achieve compliance with such laws and with the representation and warranty
contained herein.

(gggg)  The operations of the Company and its Affiliates are and have been conducted at all times in
material compliance with all applicable financial record keeping and reporting requirements, including
those of the Bank Secrecy Act, as amended by Title I1I of the Uniting and Strengthening America by
Providing Appropriate Tools Required to Intercept and Obstruct Terrorism Act of 2001 (the “USA
PATRIOT Act”), and the applicable anti-money laundering statutes of jurisdictions where the Company
and its Affiliates conduct 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 Company or any of its Affiliates
with respect to the Anti-Money Laundering Laws is pending or, to the best knowledge of the Company,
threatened.

(hhhh)  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, (ii) 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 (iii)
or (iv) or over which such a person is able to exercise significant influence (including entities owned by
directors or major shareholders of the Company and entities 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, fair and on terms that are no less favourable to the Company than those that would have been
obtained in a comparable transaction by the Company with an unrelated person and (b) are, or will be,
adequately disclosed in all material respects in the Issue Documents and (c) 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 in (i) to (v) above.

(iiii)Under the current laws and regulations of India and any political subdivision thereof, all amounts payable
with respect to the Equity Shares upon liquidation of the Company and dividends and other distributions
declared and payable on the Equity Shares may be paid by the Company to the holder thereof in Indian
rupees and. subject to the provisions of the Foreign Exchange Management Act, 1999, as amended, and
the regulations and guidelines framed thereunder, and the provisions of the Income Tax Act. 1961. as
amended. may be converted into foreign currency and freely transferred out of India without the necessity
of obtaining any governmental authorisation in India or any political subdivision or taxing authority
thereof or therein.

(jjij) The financial statements of the Company included in the Issue Documents, together with the respective
related notes, schedules and annexures thereto, are complete and correct in all respects and present truly,
in all respects, the financial position of the Company as of the date shown and its results of operations
and cash flows for the periods shown, and such financial statements have been prepared in accordance
with Indian GAAP or the applicable body of generally accepted accounting principles specified therein,
applied on a consistent basis throughout the periods involved.

(kkkk)  The auditors who have certified or reviewed the financial statements of the Company are
independent chartered accountants within the rules of the code of professional ethics of the Institute of
Chartered Accountants in India, as applicable. The selected financial data and the summary financial
information of the Company included in the Issue Documents have been derived from such financial
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(1l11)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.

(mmmm) The Company has applied / will apply for in-principle approval for listing the Equity Shares offered
in the Issue on the Stock Exchange. Such approvals will be in full force and effect once received.

(nnnn)  The Company acknowledges and agrees that (i) the issuance of the Equity Shares pursuant to this
Agreement, is an arm's-length commercial transaction between the Company and the Lead Manager, (ii)
in connection with the Issue contemplated hereby and the process leading to such transaction the Lead
Manager is and has been acting solely as a principle and is not the agent or fiduciary of the Company, or
its stockholders, creditors, employees or any other party, (iii) the Lead Manager has not assumed or will
not assume an advisory or fiduciary responsibility in favour of the Company with respect to the Issue
contemplated hereby or the process leading thereto (irrespective of whether the Lead Manager has
advised or is currently advising the Company on other matters) and the Lead Manager has no obligation
to the Company with respect to the Issue contemplated hereby except the obligations expressly set forth
in this Agreement, (iv) the Lead Manager 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 Lead
Manager 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 Lead Manager arising from an alleged breach of
fiduciary duty in connection with the offering of the Equity Shares.

(oooo)  As at the date of any amended Issue Documents or supplement to an Issue Document prepared by
the Company in accordance with the terms of this Agreement, the representations and warranties of the
Company contained in this clause will be true and accurate with respect to any Issue Document as so
amended or supplemented as if repeated as at such date.

(pppp)  The statements in the Issue Document under the headings "Risk Factors”, “Issue Document
Summary”, "The Issue", "General Information", "Capital Structure", "Our Business ", "Key Industry-
Regulations and Policies", "Our History and Certain Other Corporate Matters", "Our Management",
"Management’s Discussion and Analysis of Financial Condition and Results of Operations",
"Outstanding Litigations and Material Developments”, "Governmental and Other Statutory Approvals",
"Other Regulatory and Statutory Disclosures", "Terms of the Issue", and "Statement of Possible Tax
Benefits", insofar as such statements constitute summaries of legal matters, documents or proceedings
referred to therein, fairly summarise such legal matters, documents, proceedings and other matters
referred to therein.

(qqqq)  All descriptions of the governmental approvals, authorisations and other third-party consents and
approvals, if any described in the Issue Documents are accurate descriptions in all material respects,
fairly summarise the contents of these approvals, authorisations and consents and do not omit any
material information that affects the import of such descriptions. There are no governmental approvals,
authorisations 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 (iii) 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
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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).

(rrrr) Except as disclosed in the Draft Prospectus and except as will be disclosed in the Prospectus, each of
the Company Entities owns and possesses or has the right to use all designs, trademarks, service marks,
copyrights, trade names, logos. internet domain names, licenses, approvals, trade secrets, proprietary
knowledge. information technology, whether registrable or unregistrable, patents and other similar rights
(collectively, “Intellectual Property Rights™) that are necessary to conduct their respective businesses as
now conducted and as described in the Issue Documents; and the expected expiration of any of such
Intellectual Property Rights would not result in a Material Adverse Change, and the Company Entities
have not received from any third party, any notice of infringement of, or conflict in relation to, any
Intellectual Property Right.

(ssss) The Issuer represents and covenants that it has not knowingly engaged in, is not knowingly engaged in.
and will not engage in, any dealings or transactions with any Person, or in any country or territory, that
at the time of dealing is or was the subject of Sanctions.

(tttt)The Issuer represents and covenants that it will use the proceeds of the Issue exclusively in the manner
set forth in the section titled "Objects of the Issue" in the Issue Documents, and will not, directly or
indirectly, use the proceeds of the Issue, or lend, contribute otherwise make available any such proceeds
to any Person:

(a) to fund or facilitate any activities or business of or with any Person or in any country or
territory that, at the time of such funding or facilitation, is the subject of Sanctions; or

(b) in any other manner that will result in a violation of Sanctions against any Person (including
an Person participating in the Issue, whether as advisor, investor, underwriter or otherwise).

(uuuu)  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.

(vvvv)  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.

4. UNDERTAKINGS BY THE ISSUER; SUPPLY OF INFORMATION AND DOCUMENTS

4.1 The Issuer undertakes to furnish complete audited annual reports, other relevant documents, papers,
information relating to pending litigations, etc. to enable the Lead Manager to corroborate the information
and statements given in the Issue Documents.

4.2 The Issuer accepts full responsibilities to update the information provided earlier and duly communicate to
Lead Manager in cases of all changes in materiality of the same subsequent to the submission of the Issue
Documents to Stock Exchange(s)/SEBI/ROC but prior to opening date of Issue.

4.3 The Issuer accepts full responsibility for consequences if any, for making false misleading information or
withholding, concealing material facts which have the bearing on the Issue.

4.4 The Issuer shall, if so required. extend such facilities as may be called for by the Lead Manager to enable
them to visit the plant site, office of the Issuer or such other places to ascertain for themselves the state of
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4.10

4.11
4.12

4.13

4.14

4.15

4.16

affairs of the Issuer including the progress made in respect of the project implementation, status and other
facts relevant to the Issue.

The Issuer shall extend all necessary facilities to the Lead Manager to interact on any matter relevant to the
Issue with the solicitors / legal advisors, auditors, consultants, advisors to the issue, financial institutions,
banks or any other organization and any other intermediary associated with the Issue in any capacity

whatsoever.

The Issuer shall ensure that all advertisements prepared and released by the advertising agency or otherwise
in connection with the Issue confirm to the SEBI (ICDR) Regulations and the instructions given by the Lead
Manager from time to time and that it shall not make any misleading or incorrect statement in any public
communication or publicity material including corporate, product and issue advertisements of the Issuer,
interviews by its promoters, directors, duly authorized employees or representatives of the Issuer,
documentaries about the Issuer or its promoters, periodical reports and press releases issued by the Issuer or
research report made by the Issuer, any intermediary concerned with the issue or their associates or at any
press, brokers” or investors” conferences.

‘The Company shall not issue, release and /or arrange to get issued directly or through any other entity, any
advertisements, literature, publication, circular, letter, brochure or pamphlets or circulate the same in any
other manner in relation to the Issue.

The Issuer shall not, without the prior consent of the Lead Manager, appoint other intermediaries (except
Self Certified Syndicate Banks) or other persons associated with the issue such as advertising agencies,
printers, etc. for printing the application forms, allotment advices, allotment letters, share certificates /
debenture certificates, refund orders or any other instruments, circulars, or advices.

The Issuer shall, whenever required and wherever applicable, in consultation with the 1.ead Manager, enter
into an agreement with the intermediaries associated with the Issue, clearly setting forth their mutual rights,
responsibilities and obligations. A certified true copy of such agreements shall be furnished to the Lead

Manager.
The Issuer shall take such steps as are necessary to ensure completion of allotment and dispatch of letters of
allotment and refund orders to the Applicants including non—resident Indians soon after the basis of allotment

is approved by designated stock exchanges but not later than the specified time limit and in the event of
failure to do so, pay interest to the Applicants as provided under the Companies Act, 2013 as disclosed in

the Issue Documents.
The Issuer shall take steps to pay the Lead Manager’s fees as per the Engagement Letter.

The Issuer undertakes to furnish such information and particulars regarding the issue as may be required by
the Lead Manager to enable them to file a report with the Stock Exchange/SEBI in respect of the Issue.

The Issuer shall keep the Lead Manager informed if it encounters any problems due to dislocation of
communication system or any other material adverse circumstance which is likely to prevent or which has
prevented the Issuer from complying with its obligations, whether statutory or contractual, in respect of the
matters pertaining to allotment, dispatch of refund orders, share certificates or debenture certificates, demat

credit, ete.

The Issuer shall not resort to any legal proceedings in respect of any matter having a bearing on the Issue
except in consultation with and after receipt of advice from the Lead Manager.

The Issuer shall, in consultation with the LM, file the Issue Documents with the Stock Exchange, SEBI and
Registrar of Companies and declare the Issue Opening Date.

The LM shall have the right:

(a)To call for complete details from the promoters of all firms in which the Issuer and their promoters /
directors are connected in any way.
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(b)To call for any reports, documents, papers, information etc., necessary from the Issuer to enable it to certify
that the statements made in the [ssue are true and correct.

(c) To withhold submission of the Draft Prospectus /Prospectus to Stock Exchange/SEBI/ROC in case any of
the particulars, information, etc.. called for is not made available by the Company.

The services rendered by the LM are on a best efforts basis and in an advisory capacity. The LM shall not
be held responsible for any acts or omissions by the Company.

Any action in connection with the Issue on behalf of or by the Issuer shall be subject to prior consultation of
the LM.

The Issuer shall, in mutual consultation, agree and abide by the advice of the LM to suitably defer / postpone
the Issue in the event of any happenings which in the opinion of the LM would tend to paralyze or otherwise
have an adverse impact on the political or social life or economic activity of the society or any section of it,
and which is likely to affect the marketing of the Issue.

The LM shall have the right to withdraw from the Issue if it is felt that it is against the interest of the investors
i.e. if LM finds non-compliance of SEBI (ICDR) Regulations and any other major violations of the any
applicable laws by the Issuer and the Issuer related entities.

The Issuer shall not access the moneys raised in the issue till completion of issue formalities.

The Issuer shall refund the moneys raised in the issue to the applicants, if required to do so for any reason
such as failing to get listing permission or under any direction or order of the Board. The Issuer shall pay
requisite interest amount if so required under the laws or direction or order of the Board.

In the event of breach of conditions mentioned above, the LM shall have the absolute right to take such
action as it may in the opinion determine including but not limited to withdrawing from the Issue
management. In such an event the Issuer will be required to reimburse all costs and expenses incurred as
determined by the LM and also such fees for services rendered till such date of withdrawal, as may be
determined by the LM.

All information provided by the Issuer would be kept confidential and would be used for the purpose of due
diligence and with a view to decide on whether the same has to be disclosed in the Issue Documents to
confirm to SEBI (ICDR) Regulations.

The Lead Manager shall rely on documents in originals or copies, certified or otherwise, of such documents,
corporate records, certificates from public officials and other instruments as would be provided by the Issuer.
The LM shall not independently verify and shall assume the genuineness of all signatures, the authenticity
of all documents and records submitted to them as originals and the conformity with the originals of all
documents and records submitted to them as copies thereof.

The Lead Manager may rely on the documents, papers, reports, information, Certifications or Undertakings
provided by the Management of the Company, Statutory Auditors, Legal Advisor to the Issue and other
Advisors/Consultants if any, for various disclosures in the Issue Document.

Information provided shall be used exclusively for the purpose of the transaction only.

5. PUBLICITY

5.1

Each of the Company and their respective Affiliates agree that it has not and shall not, during the period
commencing from the date of the Draft Prospectus and ending 40 days after the date of the Prospectus,
engage in any publicity activities prohibited under the SEBI ICDR Regulations and other Applicable Law
and shall at all times comply with the publicity memorandum circulated by Indian Legal Counsel in relation
to the Issue and shall ensure that its directors, employees and representatives are aware of and comply with
such guidelines. The Company also agrees that it will not, and its respective Affiliates will not engage in
publicity activities in any other jurisdiction in which the Equity Shares under the Issue are being offered,
during the period in which it is prohibited under the laws of each jurisdiction.
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The Company and their respective Affiliates shall, during the restricted period under Section 6.1 above,
obtain the prior written consent of the LM and the Indian Legal Counsel in respect of all advertisements,
press releases, publicity material or any other media communications in connection with the Issue. The
Company shall maintain a record of all such Issue related material and shall make available to the LM copies

of all such Issue related material.

The Company and their respective Affiliates shall comply with, and shall also ensure that any advertisements,
press releases, publicity material or other communications comply with, all Applicable Law, including the
SEBI ICDR Regulations. The Company and any of their respective Affiliates shall not make any statement
or release any material or other information in any advertisements or any other form of publicity relating to

the Issue, including:
(a) at any corporate, press, brokers’ or investors’ conferences in respect of the Issue;

(b) in any interviews by the directors, key managerial personnel or employees or representatives of the
Company or any of their respective Affiliates;

(¢) in any documentaries about the Company Entities, the Promoters;
(d) any periodical reports or press releases issued by the Company or any of their respective Affiliates; and

(e) to any person, including any research analyst in any manner whatsoever, including at road shows,
presentations and in research or sales reports or at Application centers, which is misleading or incorrect
or which is not disclosed in the Issue Documents, or that does not conform to Applicable Law, including
the SEBI ICDR Regulations and the instructions given by the LM or the Indian Legal Counsel appointed
in relation to the Issue, from time to time.

Subject to Applicable Law, including publicity restrictions issued by the SEBI, the Company agrees that the
LM may, at its own expense, place advertisements in newspapers and other external publications describing
its involvement in the Issue and the services rendered by it, and may use the Company’s name and logo(s)in
this regard.

The Company undertakes that it shall enter into an agreement with a press/advertising agency to monitor the
news reports, for the period between the date of filing of the Draft Prospectus and the date of closure of the
Issue, appearing in any of the following media:

newspapers where the statutory advertisements are published;
major business magazines; and

print and electronic media controlled by a media group where the media group has a private
treaty/shareholders’ agreement with the Company or Promoters of the Company.

The Company hereby confirms that it shall procure and provide all information and certifications (including
from any publicity/press/advertising agency) to enable the LM to furnish the certificate to the SEBI as
required under Regulation 264 read with Schedule IX of the SEBI ICDR Regulations.

In the event that any advertisement, publicity material or any other media communication in connection with
the Issue is made in breach of the restrictions set out in herein. the LM shall have the right to request the
immediate withdrawal, cancellation, denial or clarification of such advertisement, publicity material or any

other media communications.

6. EXCLUSIVITY

The .M shall be the exclusive LM to the Company in respect of the Issue. The Company shall not, during
the term of this Agreement, appoint any other lead manager, co-manager, syndicate member or other advisor
in relation to the Issue without the prior written consent of the LM. Nothing contained herein shall be
interpreted to prevent the Company from retaining legal counsel or such other advisors as may be required
for taxation, accounts, legal matters, employee matters, due diligence and related matters in connection with
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the Issue. However, the LM and their respective Affiliates shall not be liable in any manner whatsoever for
any acts or omissions of any other advisor appointed by the Company.

7. CONSEQUENCES OF BREACH

In the event of a breach of any of the terms of this Agreement. the non-defaulting Party shall, without
prejudice to the compensation payable to it under this Agreement, have the absolute right to take such action
as it may deem fit, including withdrawing from the Issue. The defaulting Party shall have the right to cure
any such breach within a period of 10 (ten) calendar days of the earlier of:

(a) becoming aware of the breach; and
(b) being notified of the breach by the non-defaulting Party.

In the event that the breach is not cured within the aforesaid period, the defaulting Party shall be liable for the
consequences, if any, resulting from such termination and withdrawal.

Notwithstanding Section above, in the event that the Company or any of their Affiliates fail to comply with any
of the provisions of this Agreement, the LM has the right to immediately withdraw from the Issue either
temporarily or permanently, or to suspend or terminate their engagement without prejudice to the compensation
or expenses payable to it under this Agreement or the Engagement Letter.

The LM shall not be liable to refund the monies paid to them, including fees, commissions and reimbursement
of out-of-pocket expenses specified under this Agreement or the Engagement Letter unless the breach is caused
solely due to the gross negligence or willful default on the part of the LM as may be finally determined by the
court of competent jurisdiction.

8. INDEMNITY

8.1  The Company agrees to indemnify and hold harmless the Lead Manager, its Affiliates, its directors, officers,
employees and agents and each person who Controls the Lead Manager as follows:

(a) 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 to state therein a material fact necessary in order
to 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;

(b) 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 Issuer; 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 Issuer; and

(c) against any and all expense whatsoever, as incurred (including the fees and disbursements of counsel chosen
by the Lead Manager 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 5.1.a
or 5.1.b 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 5.1.a or 5.1.b hereof; provided, however,
that this indemnity agreement shall not apply to any loss, liability, claim, damage or expense to 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 Lead Manager expressly
for use in the Issue Documents (or any amendment thereto). The Company acknowledges that the legal




8.2

8.3

name, SEBI registration number, registered office address and contact details of the Lead Manager and
details regarding its net worth constitutes the only information furnished in writing to the Company by the
Lead Manger expressly for use in the Issue Documents. This indemnity agreement will be in addition to any
liability which the Company may otherwise have.

In case any proceeding (including any governmental or regulatory investigation) is instituted involving any
person in respect of which indemnity is sought pursuant to above clauses hereof, such person (the
"Indemnified Party") shall promptly notify the person against whom such indemnity may be sought (the
"Indemnifying Party") in writing (provided that the failure to notify the Indemnifying Party shall not relieve
it from any liability that it may have under this clause except to the extent that it has been materially
prejudiced (through the forfeiture of substantive rights or defences) by such failure; and provided further that
the failure to notify the Indemnifying Party shall not relieve it from any liability that it may have to an
Indemnified Party otherwise than under this clause and the Indemnifying Party. upon request of the
Indemnified Party, shall retain counsel reasonably satisfactory to the Indemnified Party to represent the
Indemnified Party and any others the Indemnified Party may designate in such proceeding and shall pay the
fees and disbursements of such counsel related to such proceeding. In any such proceeding, any Indemnified
Party shall have the right to retain its own counsel, but the fees and expenses of such counsel shall be at the
expense of such Indemnified Party unless (i) the Indemnifying Party and the Indemnified Party shall have
mutually agreed in writing to the retention of such counsel; (ii) the Indemnifying Party has failed within a
reasonable time to retain counsel reasonably satisfactory to the Indemnified Party; (iii) the Indemnified Party
shall have reasonably concluded that there may be legal defences available to it that are different from or in
addition to those available to the Indemnifying Party; or (iv) the named parties to 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 to 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 proceedings in the same jurisdiction,
be liable for the fees and expenses of more than one separate firm (in addition to any local counsel) for all
such Indemnified Parties and that all such fees and expenses shall be reimbursed as they are incurred. The
Indemnifying Party shall not be liable for any settlement of any proceeding affected without its written
consent, but if settled with such consent or if there be a final judgment for the plaintiff, 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 afier 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 request prior to the date of

such settlement.

To the extent the indemnification provided for in clauses 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 Lead Manager only with reference to information relating to the Lead Manager and
furnished to the Company in writing by the Lead Manager in writing expressly for use in any of the Offer
Documents, or any amendments or supplements thereto, it being understood and agreed by the Company
that the only such information provided by the Lead Manager to the Company is the name, SEBI registration
number, registered office address and contact details of the Lead Manager 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 Lead Manager in connection with the statements or omissions which resulted in such
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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 Lead Manager shall be deemed to 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 total underwriting fees
received by the Lead Manager with respect to the Equity Shares purchased under this Agreement, 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 to state a material fact relates to information supplied by the Company or the
Lead Manager and the parties' relative intent, knowledge, access to information and opportunity to correct
or prevent such statement or omission. The Company and the Lead Manager agree that it would not be just
and equitable if contributions pursuant to this sub-clause were determined by pro rata allocation or by any
other method of allocation which does not take account of the equitable considerations referred to above in
this sub-clause.

The amount paid or payable by an Indemnified Party as a result of the losses, claims, damages or liabilities
(or actions in respect thereof) referred to above in this sub-clause shall be deemed to include any legal or
other expenses reasonably incurred by such Indemnified Party in connection with investigating or defending
any such action or claim. Notwithstanding the provisions of this sub-clause, the Lead Manager shall not be
required to contribute any amount in excess of the amount by which the total price at which the Equity Shares
underwritten by it and distributed to the subscribers of the Equity Shares offered in the issue exceeds the
amount of any damages which the Lead Manager has otherwise been required to pay by reason of such untrue
or alleged untrue statement or omission or alleged omission. No person guilty of fraudulent misrepresentation
shall be entitled to contribution from any person who was not guilty of such fraudulent misrepresentation.

No Indemnifying Party shall. without the prior written consent of the indemnified Party, effect any settlement
of any pending or threatened proceeding in respect of which any Indemnified Party is or could have been a
party and indemnity could have been sought hereunder by such Indemnified Party, unless such settlement
includes an unconditional release of such Indemnified Party from all liability on claims that are the subject
matter of such proceeding.

The remedies provided for in this clause are not exclusive and shall not limit any rights or remedies that may
otherwise be available to any Indemnified Party at law or in equity.

The indemnity provisions contained in this clause and the representations warranties and other statements of
the Company contained in this Agreement shall remain operative and in full force and effect regardless of
(i) any termination of this Agreement, (ii) any investigation made by or on behalf of the Lead Manager or
any person controlling the Lead Manager or by or on behalf of the Company, its officers or directors or any
person controlling the Company and (iii) acceptance of and payment for any of the Equity Shares.

FEES AND EXPENSES

The Company shall pay the fees and expenses of the LM as specified in the Engagement Letter and as agreed
from time to time.

TAXES

All payments due under this Agreement and the Engagement Letter are to be made in Indian Rupees. The
Company shall also reimburse the LM for any service tax, education cess, GST or any similar taxes imposed
by any Governmental Authority (collectively the “Taxes”) that may be applicable to their respective fees,
commissions and expenses mentioned in the Engagement Letter. All payments by the Company, as applicable,
are subject to deduction on account of any withholding taxes under the Income Tax Act, 1961, applicable in
connection with the fees payable, provided that the Company shall immediately, and in any event within 15
(fifteen) days after any deduction of tax, furnish to LM an original tax deducted at source (TDS) certificate in
respect of any withholding tax. Where the Company is unable to provide such withholding tax certificate, it
shall reimburse the LM for any Taxes, interest, penalties or other charges that the LM may be required to pay.
If any Taxes (other than income tax) shall be due, or if the Company is required by applicable law to make any




deduction or withholding on account of taxes. then the Company shall (i) pay such additional amounts so that
the net amount received by the LM is not less than the amount invoiced; and (ii) promptly deliver to the LM
all tax receipts evidencing payment of Taxes so deducted or withheld. The Company shall promptly pay (or in
compliance with all applicable laws, procure payment of), any fees, stamp, registration or other taxes and
duties, including interest and penalties, payable on, or in connection with, the Issue. The Company shall also
pay any GST, sales, service or similar taxes, cess, duties or charges payable in connection with the payment of
commission and fees payable to the LM in accordance with the terms of their respective Engagement Letter
and the Underwriting Agreement.

11. CONFIDENTIALITY

11.1  The LM agrees that all confidential information relating to the Issue and disclosed to the LM by the Company
or their respective Affiliates or by the Directors, whether furnished before or after the date hereof, for the
purpose of the Issue shall be kept confidential, from the date hereof until the(a) end of a period of one (1)
year from the date hereof, (b) completion of the Issue or (c¢) termination of this Agreement, whichever is
earlier, provided that the foregoing confidentiality obligation shall not apply to:

(a) any disclosure to investors or prospective investors in connection with the Issue, as required under
Applicable Law;

(b) any information, to the extent that such information was or becomes publicly available other than by reason
of disclosure by the LM in violation of this Agreement, or was or becomes available to the LM or its
Affiliates, respective employees, research analysts, advisors, legal counsel, independent auditors and other
experts or agents [rom a source which is or was not known by such LM or its Affiliates to be subject to a
confidentiality obligation to the Company or their respective Affiliates or to the Directors;

(c) any disclosure to the LM. its respective Affiliates and its respective employees, research analysts, advisors,
legal counsel, insurers, independent auditors and other experts or agents for and in connection with the Issue,
who shall be informed of their similar confidentiality obligations;

(d) any information made public or disclosed to any third party with the prior consent of the Company;

(e) any information which, prior to its disclosure in connection with the Issue was already lawfully in the
possession of the LM or its respective Affiliates;

(f) any information that the LM in its sole discretion deems appropriate to disclose with respect to any
proceeding for the protection or enforcement of any of their or their respective Affiliates’ rights under this
Agreement or the Engagement Letter or otherwise in connection with the Issue;

(g) any information which is required to be disclosed in the Issue Documents or in connection with the Issue,
including at investor presentations and in advertisements pertaining to the Issue; or

(h) any disclosure that the LM in its sole discretion deem appropriate to defend or protect a claim in connection
with any action or proceedings or investigation or litigation/potential litigation arising from or otherwise
involving the Issue, to which the LM or its respective Affiliates become party.

If LM determines in its sole discretion that it has been requested pursuant to, or is required by, law. regulation,
legal process, regulatory authority or any other person that has jurisdiction over the LM or its Affiliates®
activities to disclose any confidential information or other information concerning the Company, or the Issue,
the LM or its Affiliate may disclose such confidential information or other information.

11.2  The term “confidential information™ shall not include any information that is stated in the Issue Documents
and related offering documentation or which may have been filed with relevant Governmental Authorities
(excluding any informal filings or filings with the SEBI or another Governmental Authority where the SEBI
or such other Governmental Authority agrees that the documents are to be treated in a confidential manner),
or any information which, in the sole opinion of the LM, is necessary in order to make the statements therein
not misleading.




11.3  Any advice or opinions provided by the LM or its respective Affiliates to the Company or its respective
Affiliates or to its Directors under or pursuant to the Issue and the terms specified under the Engagement
Letter shall not be disclosed or referred to publicly or to any third party without the prior written consent of
the LM except where such information is required to be disclosed under Applicable Law; provided that if
the information is required to be so disclosed, the Company shall provide the LM with reasonable prior
notice of such requirement and such disclosures, with sufficient details so as to enable the LM to obtain
appropriate injunctive or other relief to prevent such disclosure, and the Company shall cooperate at their
own expense with any action that the LM may request, to maintain the confidentiality of such advice or
opinions.

11.4  The Company shall keep confidential the terms specified under the Engagement Letter and this Agreement
and agree that no public announcement or communication relating to the subject matter of this Agreement
or the Engagement Letter shall be issued or dispatched without the prior written consent of the LM. except
as required under Applicable Law; provided that if the information is required to be so disclosed. the
Company shall provide the LM with reasonable prior notice of such requirement and such disclosures, with
sufficient details so as to enable the LM to obtain appropriate injunctive or other relief to prevent such
disclosure, and the Company shall cooperate at their own expense with any action that the LM may request,
to maintain the confidentiality of such advice or opinions.

11.5 The LM may not. without their respective prior written consent, be quoted or referred to in any document,
release or communication prepared, issued or transmitted by the Company (including any Affiliates or any
directors, officers, agents, representatives and employees thereof), except as required under Applicable Law;
provided that if the information is required to be so disclosed, the Company shall provide the LM with
reasonable prior notice of such requirement and such disclosures, with sufficient details so as to enable the
LM to obtain appropriate injunctive or other relief to prevent such disclosure, and the Company shall
cooperate at their own expense with any action that the LM may request, to maintain the confidentiality of
such advice or opinions.

11.6 Subject to Section above, the LM shall be entitled to retain all information furnished by the Company and
their respective Affiliates, directors, employees, agents, representatives or legal or other advisors, any
intermediary appointed by the Company and the notes, workings, analyses, studies, compilations and
interpretations thereof, in connection with the Issue, and to rely upon such information in connection with
any defenses available to the LM or its respective Affiliates under Applicable Law, including any due
diligence defense. The LM shall be entitled to retain copies of any computer records and files containing any
information which have been created pursuant to its automatic electronic archiving and back-up procedures.
Subject to above, all such correspondence, records, work products and other papers supplied or prepared by
the LM or its respective Affiliates in relation to this engagement held on disk or in any other media (including
financial models) shall be the sole property of the LM.

11.7 The Company unequivocally and unconditionally represents and warrants to the LM and its respective
Affiliates that the information provided by them respectively is in their or their respective Affiliates’, lawful
possession and is not provided in breach of any agreement or obligation with respect to any third party’s
confidential or proprietary information. The Company acknowledges and agrees that the LM and its
respective Affiliates shall have no liability, whether in contract, tort (including negligence) or otherwise
under Applicable Law or equity. in respect of any error or omission arising from, or in connection with, any
electronic communication of information or reliance thereon by the Company and including any act or
omission of any service providers, and any unauthorized interception, alteration or fraudulent generation or
transmission of electronic transmission by any third parties.

12. TERMINATION

12.1 This Agreement shall be subject to termination by notice in writing given by either party upon giving 30
day’s notice thereof to the other party. The Lead Manager to the Company, if subsequent to the execution
and delivery of this Agreement; and prior to the Issue Opening Date:
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12.3

12.4

13.

(a) of its obligations under this Agreement or otherwise or in the assets, liabilities, earnings, business,
prospects, management or operations of the Company that, in the sole judgement of the Lead Manager,
is material and adverse and that makes it, in the sole judgement of the l.ead Manager, impracticable or
inadvisable to market the Equity Shares or to enforce contracts for the sale of the Equity Shares on the
terms and in the manner contemplated in the Issue Documents;

(b) all corporate and regulatory approvals required to be obtained by the Company for the Issue, have not
been obtained by the Company;

(c) the Lead Manager has not been able to complete its due diligence to its satisfaction or has found a
materially adverse finding in its due diligence;

(d) there shall have occurred a Material Adverse Change in the financial markets in India, which makes it.
in the reasonable judgement of the Lead Manager impracticable to proceed with the Issue, such as any
outbreak of hostilities or terrorism or escalation thereof or any calamity or crisis affecting the
international financial markets, and in each case the effect of which event, may be taken into account by
the Lead Manager singularly or together with any other such event. Further, a general banking
moratorium shall not have been declared by India, the European Union, the United Kingdom and the
United States of America; or

(¢) there shall have occurred a regulatory change, (including, but not limited to, a change in the regulatory
environment in which the Company operates or a change in the regulations and guidelines governing the
terms of this Issue) or an order or directive from SEBI, ROC, Stock Exchange or any other governmental,
regulatory or judicial authority pertaining to the securities market(s) that, makes it. in the reasonable
judgment of the Lead Manager, impossible or renders the Company ineligible to proceed with the Issue.

The Company, if subsequent to the execution and delivery of this Agreement; and prior to the Issue Opening
Date:

(a) in the reasonable discretion of the Company. there has occurred a Material Adverse Change in or which
would affect the IPO process under this Agreement or otherwise in the sole judgment of the Company,
is material and adverse and that makes it, in the sole judgment of the Company, impracticable or
inadvisable to market the Equity Shares or to enforce contracts for the sale of the Equity Shares on the
terms and in the manner contemplated in the Issue Documents;

(b) there shall have occurred a Material Adverse Change in the financial markets in India, which makes it,
in the reasonable judgement of the Company impracticable to proceed with the Issue, such as any
outbreak of hostilities or terrorism or escalation thereof or any calamity or crisis affecting the
international financial markets, and in each case the effect of which event, may be taken into account by
the Company singularly or together with any other such event. Further, a general banking moratorium
shall not have been declared by India, the European Union, the United Kingdom and the United States
of America; or

The Company agrees that if; afier filing of the Issue Documents, any additional disclosures are required to

be made in regard to any matter relevant to the Issue as may be determined by the Book Running Lead

Manager, the Company shall comply with such requirements.

Upon termination of this Agreement in accordance with this clause, the Parties to this Agreement shall
(except for any liability arising before or in 'relation to such termination and except as otherwise provided
herein) be released and discharged from their respective obligations under or pursuant to this Agreement.

NOTICES

Any notices or other communication given pursuant to this Agreement must be in writing and (a) delivered
personally, or (b) sent by tele facsimile or other similar facsimile transmission, (c) sent by registered mail,
postage prepaid, to the 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

2
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17.

18.
18.1

18.2

18.3

under this Agreement that are addressed as provided in this clause will (i) if delivered personally or by
overnight courier, be deemed given upon delivery; (ii) if delivered by tele facsimile or other similar facsimile
transmission, be deemed to be given when electronically confirmed; and (iii) if sent by registered mail, be
deemed given when received.

TIME IS THE ESSENCE OF THE AGREEMENT

All obligations of the Company and the Lead Manager are subject to the conditions that time wherever
stipulated, shall be of the essence of the Agreement. Consequently, any failure on the part of the Company or
the Lead Manager to adhere to the time limits shall, unless otherwise agreed between the Company and the
Lead Manager, discharge the Lead Manager or Company of its obligations under this Agreement. This
Agreement shall be in force from the date of execution and will expire on completion of allotment for this

issue.

SEVERAL OBLIGATIONS

The Issuer and the Lead Manager acknowledges and agrees that they are all liable on several basis to each other
in respect of the representations, warranties, indemnities, undertakings and other obligations given, entered
into or made by each of them in this Agreement.

MISCELLANEOUS OBLIGATIONS

The Agreement shall be binding on and insure to the benefit of the Parties hereto and their respective
successors. The Lead Manager shall not assign or transfer any of its respective rights or obligation under this
Agreement or purport to do so without the consent of the Issuer. The Issuer shall not assign or transfer any of
their respective rights or obligations under this Agreement or purport to do so without the consent of the Lead
Manager.

GOVERNING LAW AND JURISDICTION:

This Agreement shall be governed by and construed in accordance with the laws of the Republic India and
shall be subject to the exclusive jurisdiction of the Courts in Mumbai, India.

ARBITRATION:

If'any dispute, difference or claim arises between the parties of this Agreement as to the interpretation of this
Agreement or any covenants or conditions thereof or as to the rights, duties or liabilities of any parties
hereunder or as to any act, matter or thing arising out of or under this Agreement (even though the agreement
may have been terminated) and the same shall be referred to a mutually agreed arbitrator who shall proceed
as per Arbitration and Conciliation Act, 1996. The scat, or legal place, of arbitration shall be Mumbai,
Maharashtra and the language to be used in the arbitral proceedings shall be English.

Any reference of the Dispute to arbitration under this Agreement shall not affect the performance of terms,
other than the terms related to the matter under arbitration, by the Parties under this Agreement and the
Engagement Letter.

The arbitration shall be conducted as follows:
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(a) all proceedings in any such arbitration shall be conducted, and the arbitral award shall be rendered, in
the English language;

(b) all Disputes between the Parties arising out of or in connection with this Agreement shall be referred to
or submitted to arbitration in Mumbai, Maharashtra, India;

(c) the Company shall appoint one arbitrator and the LM shall appoint one arbitrator and the two arbitrators
shall appoint the third or the presiding arbitrator. In the event that the LM or the Company fail to appoint
an arbitrator or the arbitrators fail to appoint the third arbitrator as provided herein within 30 days from
the date of receipt of the notice required under Section 18.1 above, such arbitrator(s) shall be appointed
in accordance with the Arbitration Act; and each of the arbitrators so appointed shall have at least five
years of relevant experience in the area of securities and/or commercial laws;

(d) the arbitrators shall have the power to award interest on any sums awarded;
(e) the arbitration award shall state the reasons on which it was based:

(f) the arbitration award shall be final, conclusive and binding on the Parties and shall be subject to
enforcement in any court of competent jurisdiction;

(g) he Disputing Parties shall share the costs of such arbitration proceedings equally unless otherwise
awarded or fixed by the arbitrators;

(h) the arbitrators may award to a Disputing Party its costs and actual expenses (including actual fees and
expenses of its counsel);

(i) the Disputing Parties shall cooperate in good faith to expedite the conduct of any arbitral proceedings
commenced pursuant to this Agreement; and subject to the foregoing provisions, the courts in Mumbai,
Mabharashtra, India shall have jurisdiction in relation to proceedings, including with respect to grant of
interim relief, brought under the Arbitration Act.

AMENDMENT:

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

SEVERABILITY:

If any provisions of this Agreement is determined to be invalid or unenforceable in whole or in part, such
invalidity or unenforceability shall attach only to such provisions 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.

BINDING EFFECT, ENTIRE UNDERSTANDING

The terms and conditions of this Agreement shall be binding on and inure to the benefit of the Parties hereto.
Except in relation to the fees and expenses contained in the Engagement Letter, these terms and conditions
supersede and replace any and all prior contracts, understandings or arrangements, whether oral or written,
heretofore made between any of the Parties hereto and relating to the subject matter hereof, and as of the date
hereof constitute the entire understanding of the Parties with respect to the Issue, unless expressly stated other
in this Agreement. In the event of any inconsistency or dispute between the terms of this Agreement and the
Engagement Letter, the terms of this Agreement shall prevail, provided that the Engagement Letter shall prevail
over this Agreement solely where such inconsistency or dispute relates to the fees or expenses payable to the
LM for the Issue or any Taxes payable with respect thereto.

From the date of this Agreement up to the commencement of trading in the Equity Shares, the Company shall
not enter into any initiatives, agreements, commitments or understandings (whether legally binding or not) with
any person which may directly or indirectly affect or be relevant in connection with the Issue or this Agreement
without the prior consent of the LM. The Company further confirms that as on the date of signing of this
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Agreement and until the listing and the trading of the Equity Shares, none of the Company, any of their
respective Affiliates or Directors have entered or will enter into any contractual arrangement, commitment or
understanding relating to the offer, sale, distribution or delivery of Equity Shares without prior consultation
with, and the prior written consent of the LM.

ILLEGALITY:

If any provision in this Agreement shall be held to be illegal, invalid or unenforceable, in whole or in part,
under any enactment or rule of law, such provision or part shall to that extent be deemed not to form part of
this Agreement but the legality, validity and enforceability of the remainder of this Agreement shall not be
affected. In case any provision of this Agreement conflict with any provision of law including SEBI (ICDR)
Regulations, and / or any other norms to be issued by SEBL, in force on the date of this Agreement or any time
in future, the latter shall prevail.

ASSIGNMENT:

No party may assign any of its rights under this agreement without the consent of the party against whom the
right operates. No provision of this Agreement may be varied without the consent of the Lead Manager and the
Issuer. The undersigned hereby certifies and consents to act as L.ead Manager to the aforesaid Issue and to their
name being inserted as Lead Manager in the Draft Prospectus, Prospectus and Information Memorandum which
the Issuer intends to issue in respect of the proposed issue and hereby authorize the Issuer to deliver this
Agreement to SEBI, ROC and the Stock Exchange.

This signature page forms an integral part of the Issue Agreement between SJP ULTRASONICS LIMITED
AND KHANDWALA SECURITIES LIMITED

For and on behalf of
SJP ULTRASONICS LIMITED _

e S PaWC] TPU) kuman St

JIGNESH PRAVINCHANDRA PAREKH
CHAIRMAN & MANAGING DIRECTOR
DIN:05129344

For and on behalf of
KHANDWALA SECURITIES LIMITED Witness

Name: Pq -{,KCL BMQ\\

Address: (N et~k ey Pos N *'é’

%méw Dayerwe Hoe
. o~

Signature:
PRANAV KHANDWALA
DIRECTOR

DIN: 00519113
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TRIPARTITE AGREEMENT BETWEEN THE ISSUER, REGISTRAR AND THE
NATIONAL SECURITIES DEPOSITORY LIMITED

This Tripartite Agreement made and entered into on the date mentioned herein below between the Issuer, which is a company incorporated and
registered under the provisions of the Companies Act, 2013 (hereinafter called the “Issuer” which expression shall unless it be repugnant to the
context or meaning thereof mean and include its successors in title), Registrar and Transfer Agent whose details are given below (hereinafter called
the “R&T Agent” which expression shall unless it be repugnant to the context or meaning thereof mean and include its successors in title) and
National Securities Depository Limited having its registered office at 4th Floor, ‘A’ Wing, Trade World, Kamala Mills Compound, Senapati Bapat
Marg, Lower Parel, Mumbai — 400013 (hereinafter called the “NSDL”)

Name

Registered Office Address

Issuer

SJPULTRASONICSLIMITED

GalaNo01&2, ShivShankaindl.Complex2, BhutpadaBldg
No.5,0pp.GolderChariotHotel, Highway, Thane VasaiEast,
Maharashtralindia, 401208

Registrar and Transfer

MAASHITLA SECURITIESPRIVATE

451,KRISHNA APRA BUSINESSSQUARENETAJI

A LIMITED SUBHASHPLACE, PITAMPURA NEW DELHI,
gent DELHI-110034

Date of Application 28/11/2023

Date of Agreement 30/11/2023

Witnesseth as Follows

WHEREAS The Issuer and or its Registrar and Transfer Agent has furnished, to the NSDL an application for its securities being admitted as an
“eligible security” in the depository system and whereas the second undersigned is working as the R&T Agent of the Issuer

NOW THEREFORE in consideration of the NSDL having agreed to admit the securities of the Issuer as being eligible for being admitted on the
depository system, the parties to this Tripartite Agreement hereby covenant and agree as follows:

1.

The Issuer and/or the R&T Agent agree and undertake to comply
with the provisions of the Bye Laws and the Business Rules of
NSDL, wherever applicable.

The Issuer, its R&T Agent and NSDL hereby agree that the Bye
Laws and Business Rules of NSDL shall be part of the terms and
conditions of every agreement, contract or transaction between the
parties to the agreement.

The Issuer and /or its R& T Agent shall be bound by any amendment
to the Bye Laws and Business Rules of NSDL with respect to any
transaction occurring subsequent to the time of such amendment.
Such amendment shall take effect as if it were originally a part of
the Bye Laws and Business Rules of NSDL.

The agreement and all contracts and transactions effected by the
Issuer and/or its R&T Agent under the Bye Laws and Business
Rules of NSDL or through the facilities of NSDL shall be governed
by and be construed in accordance with the provisions of the
relevant laws as well as the rules and regulations of the Regulatory
Bodies having jurisdiction in respect of the same from time to time.
The Issuer and/or R&T Agent shall furnish a list of authorized
officials who shall represent and interact on behalf of the Issuer
and/or R&T Agent with NSDL within fifteen days of the execution
of this agreement and any changes including additions/deletions,
thereof shall be communicated to NSDL within fifteen days of
such change.

The Issuer shall send to NSDL copies of the letters approving listing
and commencement of trading issued by the relevant stock exchanges
in respect of securities held in dematerialised form with NSDL.
NSDL shall allocate unique identity codes to both the Issuer and/or
its R&T Agent.

The Issuer and its R&T Agent shall establish continuous electronic
means of communication with NSDL and NSDL shall provide
necessary manuals & procedural guidelines to the Issuer and/or its
R&T Agent, as is necessary for effective and prompt conduct of
the business of the Depository. The Issuer and/or its R&T Agent
shall maintain such systems, procedures, means of communication,
adequate infrastructure, hardware, software security devices and
back- up facilities as may be prescribed by NSDL.

The Issuer and/or its R&T Agent shall strictly follow the backup
procedure recommended by NSDL. A copy of the latest back-up of
database and subsequently incremental backup shall be maintained
at a designated remote site.

10.
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The Issuer and/or its R&T Agent shall comply with all thesystems
and procedures recommended by NSDL and shall allow access to
their systems by NSDL designated EDP Audit Team for periodic
assessment of compliance with systems and procedures.

. The Issuer and/or its R&T Agent agree that NSDL shall not be

liable to the Issuer and/or its R&T Agent for any loss arising out
of any failure of the Issuer and/or its R&T Agent to keep full and
upto date security copies (backup) of computer programme and
data it uses in accordance with the best computing practice.

. The Issuer shall inform NSDL on the next day on which the

information is being sent to the stock exchanges in which the
eligible securities are listed, about the dates from which new shares
arising out of conversions, further issues, final call payments, etc.
become pari-passu with its existing shares.

. The Issuer shall furnish information to NSDL of any further issues

such as rights, bonus, public offerings with details viz.; opening
and closing dates, issue size, issue price, record date, book closure,
proportion, along with a copy of the offer document.

. The Issuer shall give information to NSDL about book closures,

record dates, dates for the payment of interest or dividend,
dates for annual general meetings and other meetings, dates for
redemption of debentures, dates for conversion of debentures
and warrants, call money dates, amalgamation, merger, reduction
of capital, reconstruction scheme of arrangement, sub-division,
consolidation, and conversion of debentures/loans and such other
information relating to any corporate action, on the next day it is
being communicated to the relevant stock exchanges, where the
eligible security is listed.

. The Issuerand its R&T Agent undertakes that the dematerialisation

and rematerialisation requests are processed within fifteen and
thirty days respectively. However, it is agreed that in case of bulk
dematerialisation requests, this period may be extended to thirty
days.

. The Issuer and its R&T Agent undertakes that no dematerialisation

requests shall be accepted when there are any prohibitory order,
stop transfer, attachment order, or disputed title, on the day of such
request. It is agreed that where a court order has been received by
the Issuer and/ or its R&T Agent or where there are court orders
against any transfer request, if such a request is entertained, the
Issuer and/or its R&T Agent shall be entirely responsible. The
Issuer and/or its R&T Agent agrees to be fully responsible for
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22.
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destruction, mutilation and cancellation of certificates received
and accepted by it for dematerialisation.

It is agreed that the Issuer and its R&T Agent will continue to
be responsible for corporate actions. The NSDL undertakes
to provide the list of beneficial owners with suitable details to
the Issuer or R&T Agent as of the record date. This list shall be
provided by the NSDL fifteen days after such request has been
received by the NSDL. In the event of any loss caused to the Issuer
and/or its R&T Agent, in respect of any incorrect information
relating to the Client, furnished by NSDL or its Participant, NSDL
shall indemnify such losses.

The Issuer and/or its R&T Agent shall indemnify NSDL in respect
of any loss or liability incurred, or any claim arising in respect of
any incorrect information furnished by the Issuer and/or its R&T
Agent in respect of the operations of the Depository.

Any claims, disputes or liabilities arising in respect of any
securities which have been rematerialized under intimation from
the Issuer and/or its R&T Agent to NSDL after the despatch of
such securities’ certificates in the manner laid down under the Bye
Laws shall be settled between the Issuer and/or its R&T Agent and
the owner of such securities.

In the case of securities that have been dematerialised and
electronically credited to the accounts of the Clients in NSDL
under intimation from the Issuer and/or its R&T Agent in the
manner laid down under the Bye Laws, any claims, disputes or
liabilities or cause of action from a third party arising in respect
of such securities pertaining to any fake or forged securities shall
be settled between the Issuer and /or its R&T Agent and such third
party.

NSDL may authorise persons who, shall have the right to enter
during the regular business hours, on any working day, the
premises of such Issuer and/or its R&T Agent where the records
relating to the depository operations are being maintained and
inspect, and take copies thereof.

NSDL shall provide reports updating details of Beneficial Owners
on a fortnightly basis to the Issuer and /or its R&T Agent.

NSDL shall provide the details of the list of Beneficial Owners
as well as the pending requests for Dematerialisation and
Rematerialisation that may be required by the Issuer and/or its
R&T Agent from time to time on the payment of such charges as
may be provided in the Business Rules. Such information shall
be provided within fifteen days from the date of making such
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request and where the list of Beneficial Owners is required as on
a particular date, the same shall be provided within a period of
fifteen days after such date or fifteen days from the date of receipt
of such request by the NSDL whichever is later.

NSDL shall in its discretion provide any other details that may be
required by the Issuer and/or its R&T Agent from time to time on
the payment of such charges as it may deem fit.

The Issuer and/or R&T Agent shall inform NSDL of any proposed
changes in the address of the Registered Offices, Corporate Office,
or of the location where the equipment for communication with
NSDL is situated not less than thirty days before the date of such
change.

NSDL shall inform the Issuer and/or its R&T Agent of any
proposed changes in the address of its Registered Office or
Corporate Office not less than thirty days before the date of such
change.

The Issuer shall not change, discontinue or substitute its R&T
Agent unless the alternative arrangement has been agreed to by
NSDL.

The Issuer and/or its R&T Agent shall not assign to any other
person/entity its functions & obligations, relating to transactions
with the Depository, without the approval of NSDL.

All parties to this Agreement shall resolve the grievances of the
Beneficial Owners within a period of twenty-one days, from the
date of receipt of the complaint, concerning NSDL, the Issuer and/
or its R&T Agent.

All parties to this Agreement shall abide by the arbitration and
conciliation procedure prescribed under the Bye-laws of NSDL
and that such procedure shall be applicable to any disputes
between the NSDL and the Issuer and/or R&T Agent.

All parties to this Agreement further agree that all claims,
differences and disputes, arising out of or in relation to dealings
on the Depository including any agreements, contracts and
transactions made subject to the Bye Laws or Business Rules
of the NSDL or with reference to anything incidental thereto or
in pursuance thereof or relating to their validity, construction,
interpretation, fulfillment or the rights, obligations and liabilities
of the parties thereto and including any question of whether such
dealings, transactions, agreements and contracts have been entered
into or not, shall be subject to the exclusive jurisdiction of the
Courts at Mumbai only.

IN WITNESS WHEREOF THE PARTIES HERETO HAVE HERE ON TO SET AND SUBSCRIBED THEIR RESPECTIVE HANDS TO
THIS AGREEMENT IN TRIPLICATE ON THE DAY, MONTH, YEAR AND PLACE FIRST MENTIONED.

SIGNED, AND DELIVERED
By the within named SJPULTRASONICS LIMITED
through its authorised

representative

ention name of official here JJGNESHPRAVINCHANDRA PAREKH

in the presence of

Mention name of official here SAURAV KUMAR TIWARI

SIGNED, AND DELIVERED

By the within named
through its authorised
representative

MAASHITLA SECURITIES PRIVATE LIMITED

Mention name of official here MUKUL AGRAWAL

in the presence of

Mention name of official here: SUNIL KUMAR AGRAWAL

SIGNED, AND DELIVERED

By the within named
through its authorised
representative

“National Securities Depository Limited”

Vishal Gajjar

in the presence of

Rakesh Mehta
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REGISTRAR AND SHARE TRANSFER AGE

FOR INITIAL PUBLIC ISSUE OF
SJP ULTRASONICS LIMITED

DATED AUGUST 07, 2025

BETWEEN

SJP ULTRASONICS LIMITED
(Issuer Company)

AND

MAASHITLA SECURITIES PRIVATE LID
(Registrar and Transfer Agent)

NT AGREEMENT

VIITED

For SJIP ULTRASONICS LIMITED

For MAASHITLA SE

CURITIES PRIVATE LIMITED

I
=Sy

T P Rwexh|

(Authorised Signatory)

(Authorised Signatory)
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THIS REGISTRAR AND TRANSFER AGENT AGREEME

NT (THE “A
DELHI, INDIA ON AUGUST 07, 2025 AND ENTERED IN

TO BY AND B

MAASHITLA SECURITIES PRIVATE LIMITED,
amended (the “Companies Act”) bearing
its Registered Office at 451, Krishna A
(hereinafter referred to as “the Registrar” or “MSPL”), which expression shall)
meaning thereof, be deemed to mean and include its successors and permitted ass

Corporate Identification Number (CIN)

AND

SJP Ultrasonics Limited, a Company incorporated under the Companies Act 2(
bearing CIN U29253MH20 12PLC226489, and having its registered office at Gala
2. Bhutpada, Bldg No. 5, Opp. Galden Chariot Hotel, Highway, Thane, Vasai
referred to as “The Company”/ “The Issuer”) which expression shall. unless it
thereof, be deemed to mean and include its successors and permitted assigns, of tl

[n this Agreement (The Company
as “Party”).

and the Registrar are hereinafter col lectively refe

WHEREAS
I The Company is proposing to undertake an initial public issue of equity sha
of the Company comprising a fresh issue of up to 35,00,000 Equity Share
(the Fresh Issue shall collectively be referred to as the “Issue”, unless the
the Companies Act (as defined herein below), SEBI ICDR Regulations
applicable laws at such price as may be determined by the Company in
accordance with the SEBI [CDR Regulations, 2018 as amended from time

Prospectus filed with ROC being (the “Issue Price”). The Issue will be mad

non-institutional and retail investors in accordance with the SEBI ICDR Re
as defined in and made in reliance on Regulation S under the United States
“Securities Act”™) (ii) withing the United States, only to “qualified institut

under the Securities Act) pursuant to exemption from registration under {

United States and India, to institutional investors in offshore transactions i
case, in compliance with applicable Indian law.

The Company has approached Khandwala Securities Limited to manage
on an exclusive basis. The LM has accepted the mandate in terms and cond

12,2024 with Khandwala Securities Limited (the “Mandate Letter™), su

therein.

fad

The Company has approached the Registrar to act as the Registrar to the
conditions detailed in this Agreement and in the manner as required under

by the Securities and Exchange Board of India (“SEBI™), as empowered un

ol India Act, 1992 (the “SEBI Act™).

pertaining to the Registrar are hereinafter collectively referred to as the

accepted the Assignment as per the terms and conditions detailed in this Ag

a company within the n

pra Business Square, Netaji Subhash Place

The Registrar is an entity registered with the SEBI under the Securities and
an Issue and Share Transfer Agents) Regulations, 1993 (the “SEBI RT;
subsisting Registration No. INRG00004370 to act as a Registrar and Share T

\GREEMENT”) IS MADE AT NEW
SETWEEN:

neaning of the Companies Act, 1956, as
U67100DL2010PTC208725 and having

, Pitampura, New Delhi — | 10034, India,
unless it be repugnant to the context or

igns, of FIRST PART;

13, as amended (the “Companies Act”)
No. | & 2, Shiv Shankar Indl. Complex
East, Maharashtra 401208 (hereinafter
be repugnant to the context or meaning
e SECOND PART:;

rred to as the “Parties™ and individually

res 0f ¥ 10/- each (the “Equity Shares”)
s by the Company (the “Fresh Issue”)
context so requires); in accordance with
(as defined herein below) and other
consultation with the Lead Manager in
0 time at a price as may be disclosed in
e (i) within India to Indian institutional,
gulations and in “offshore transactions”
Securities Act of 1933, as amended (the
onal buyers™ (as defined in Rule 144A
he Securities Act, and (iii) outside the
N reliance on Regulation S, and in each

the Issue as the Lead Manager (*LLM™)
tions of its Mandate Letter dated April
bject to the terms and conditions set out

[ssue in accordance with the terms and
applicable laws including as prescribed

der the Securities and Exchange Board

Exchange Board of India (Registrar to
A Regulations™) and has a valid and
ansfer Agent to the Issue (the activities
‘Assignment”), and the Registrar has
reement. The Board of Directors of the

For SJP ULTRASONICS LIMITED

For MAASHITLA SH

CURITIES PRIVATE LIMITED

T P Pawex

{Authorised Signatory)

(Authorised Signatory
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NOW THEREFORE the Parties do hereby agree as follows:

1.

€1

l2

Company, by resolution dated November 21, 2023 approved the appointment of MAASHITLA SECURITIES

PRIVATE LIMITED as the Registrar to the Issue.

In terms of Regulation 9A(1)(b) of the SEBI RTA Regulations, the Re
agreement with the Company for the Assignment inter alia to define the
between the Registrar, the Company. Accordingly, the Parties have agreed

SEBI by its circular (CIR/CFD/14/20 12) dated October 4, 2012 and n
1/P/CIR/2023/70 dated May 17, 2023 has made it mandatory for all Investq
of the facility of the application supported by blocked amount (“ASBA™)
issues. Further, the above-mentioned circulars also provide a mechanism ta
members to procure Application Forms submitted under the ASBA proces

Additionally, SEBI by its circular (CIR/CFD/14/2012) dated October 4,
Investors to submit Application forms (ASBA as well as non-ASBA) in pu
(non-syndicate member) of the Stock Exchange and the details of the mech
been set forth in the circular itself. The circular is applicable to all Issue doc
and therefore, shall apply to this Issue.

Forms submitted under the ASBA process from prospective investors. SEB
dated January 01, 2016, has revised the contents of the application form a

the amendments introduced by the aforementioned circulars.

SEBI by its circular (SEBI/HO/CFD/DIL2/CIR/P/2018/138) dated Noven

gistrar is required to enter into a valid
allocation of duties and responsibilities
to enter into the Agreement.

naster circular SEBI/HO/MIRSD/POD-
Is {(except anchor investors) to make use
for making applications for public/rights
enable the Syndicate and sub-Syndicate
s from prospective Investors.

2012, has introduced a mechanism for
blic issues to any registered stock-broker
anism with the indicative timelines have
uments filed on or after January 1, 2013,

I by its circular (CIR/CFD/DIL/1/2016)
1d the manner of disclosure considering

ber 1, 2018 streamlined the process of

public issue of equity shares and convertibles (*UPI Circular”). Pursuant to the circular, Unified Payments

Interface (“UPI™) is proposed to be introduced in a phased manner (phase I
as an additional mode of payment with ASBA Form for applications

will be effective from January 1, 2019)
by Retail Individual Investors through

intermediaries (i.e., Registered Stock-Brokers, Registrar and Transfer Agents and Depository Participants) (“UPI

Channel”). The UPI Channel for making Applications by Retail Individ
accordance with the UPI Circular,

All capitalized terms not specifically defined herein shall have the same m
Draft Prospectus (the “DP”) and Prospectus (“Prospectus,” together the *

Company with SEBI and/ or the Prospectus (the “Prospectus”) to be filed

al Investors will be made available in

eaning ascribed to such terms under the
Issue Documents™) to be filed by the
by the Company with the Registrar of

Companies, the stock exchanges and other regulatory bodies as may be applicable.

Interpretation & Definitions:

All capitalized terms not specifically defined herein shall have the same m

2aning ascribed to such terms under the

Draft Prospectus (the “DP”) and Prospectus (“Prospectus,” together the “Issue Documents™) to be filed by the

Company with SEBI and/ or the Prospectus (the “Prospectus™) to be filed

by the Company with the Registrar of

Companies (“RoC”), SME Platform of the Stock Exchanges and other regulatory bodies as may be applicable.

In this Agreement, unless the context otherwise requires:

a. words denoting the singular number shall include the plural and vie

g versda,

b. words denoting a person shall include an individual, corporation, company, partnership, trust or other entity

having legal capacity;

C. heading and bold type tace are only for convenience and shall be ignored for purposes of interpretation;

For SJP ULTRASONICS LIMITED

For MAASHITLA SECURITIES PRIVATE LIMITED

T P eex i

(Authorised Signatory)
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reference to the word “include” or “including” shall be construed w
reference to this Agreement or to any other agreement, deed or
reference to such agreement, deed, or other instrument as may,
supplemented or noted or any replacement or novation thereof:

reference to an Article, Clause, Section, Paragraph, Recital, Preq
indicated to the contrary, reference to an article, clause, section, p
annexure of this Agreement;

Gz

reference to any statute or statutory provision shall be construed as
from time to time, amended. modified or re-enacted;

reference to the word “days” shall mean calendar days; and

the Schedules attached hereto form an integral part of this Agreeme

o

Jjoint. The Company shall not be responsible for the acts, omissions or defa

“Affiliate” with respect to any person means (a) any person that, directly or indirec

Controls or is Controlled by or is under common Control with such person, (b) a
subsidiary or joint venture of such person, and/or (¢) any person in which such
which has “significant influence™ over such person. where “significant influence”

in the management, financial or operating policy decisions of that person but is le

that shareholders beneficially holding, directly or indirectly through one or more

in the voting power of that person are presumed to have a significant influence o

definition of Affiliate, (i) the terms “holding company™ and “subsidiary” have the

2(87), respectively of the Companies Act, 2013 and (ii) Group Companies (if an

deemed to be the sole Affiliates of the Company.
“Agreement” means this Registrar Agreement entered into between the Partics.
“Allotment”, “Allot” or “Allotted” shall mean the allotment of Equity Shares purs

“Allotment Advice” means the Note or advice or intimation of Allotment sent to
Allotted the Equity Shares after the Basis of Allotment has been approved by the D

“Applicable Law” shall mean any applicable law, statute, bye law, regulation, guid
(including any requirement or notice of any regulatory body), listing agreements
defined). order of any court or directive, delegated or subordinate legislation inany 4
India,

“Application Supported by Blocked Amount” or “ASBA” shall mean the app!

used by a Bidder to apply for Equity Shares authorising a SCSB to block the Bid A

maintained with the SCSB.

“Basis of Allotment” shall mean the basis on which Equity Shares will be Allotted

and which is described in paragraph titled “Basis of Allotment” forming a part
Prospectus.

All rights and obligations of the Company under this Agreement and in 1

vithout limitation:

other instrument shall be construed as

from time to time, be amended, varied.

mble, Schedule or Annexure is, unless

aragraph, recital, preamble, schedule or

reference to such statute or provision as,

nt.

elation to the Issue are several and not
ults of any other Party.

tly, through one or more intermediaries,
ny person which is a holding company,
person has a “significant influence” or
Over a person is the power to participate
ss than Control over those policies and
ntermediaries, a 10% or higher interest
ver that person. For the purpose of the
meaning set forth in Sections 2(46) and
V). Promoters and Promoter Group are

uant to the Issue.

he Bidders who have been or are to be
esignated Stock Exchange.

eline, circular, order, regulatory policy
with Stoek Exchange (as hereinafter
pplicable jurisdiction, inside or outside

ication, whether physical or electronic,

\mount in their specified bank account

to successful Bidders under the Issue
of “Issue Procedure” of the DP and

For 8JP ULTRASONICS LIMITED

For MAASHITLA SE

CURITIES PRIVATE LIMITED

d P RBpeek

(Authorised Signatory)
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“Bid./ Issue Closing Date” shall mean the dare after which the LM and regis
applications, and which shall be notified in all Editions of English daily newspap

daily newspaper, each with wide circulation.

t

“Bid/ Issue Opening Date” shall mean the date on which the LM and regist
applications, and which shall be the date notified in all Editions of English daily
a regional daily newspaper, each with wide circulation.

1

“Board” shall mean the board of directors of the Company.

LM shall mean lead manager to the Issue, i.e. Khandwala Securities Limited

“Companies Act” means the Companies Act, 1956 and/or the Companies Act, 2
“Companies Act, 1956 means the Companies Act, 1956, as

amended (without
have ceased to have effect upon the notification of the Notified

Sections).

“Companies Act, 2013” means the Companies Act, 2013, to the extent in force p
Sections,

“Control” shall have the meaning attributed to such term under the SEBI ICDR R
Exchange Board of India (Substantial Acquisition of Shares and Takeover
“Controlling” and “Controlled” shall be construed accordingly.

“Draft Prospectus™ or “DP” shall mean the draft issue document to be issue
Regulations, which does not contain complete particulars of the price at which the
size of the Offer/Issue.

“Issue Documents” shall mean the Draft Prospectus, Prospectus, the Preliminar
Memorandum, the Bid cum Application Form (including the Abridged Prospectus

all supplements, corrections, amendments, corrigenda, notices to investors, thereto.

“Issue Period” shall mean period between the Issue O
during which Bidders can submit their applications, incl

pening Date and the Issu
uding any revisions thereo

“Issue Price” shall mean the price at which the Equity Shares are allotted to suc
determined by the Company in consultation with the LM,

“Issued Shares™ shall have the same meaning ascribed 1o in Regital I

“Promoters” shall mean the promoters of the Company, as defined in the Draft Pr
“Promoter Group” shall mean the

and the Prospectus.

“Prospectus” shall mean the issue document to be registered with the RoC afte

Section 26 and Section 32 of the Companies Act, 2013, and the provisions of the SE

alia, the size of the Issue and certain other information.

“Public Issue Account” means an account opened with the Bankers to the Issue by
Companies Act, 2013 to receive monies from the Escrow Account(s) the Designate

transferred by the SCSBs [rom the ASBA Accounts.

persons and entities constituting the promot
Regulation 2(1) (pp) of the SEBI ICDR Regulations and disclosed in the Draft Pros

ered intermediaries will not accept any

1, a Hindi daily newspaper and a regional

ered intermediaries shall start accepting

1ewspaper, a Hindi daily newspaper and

13, as applicable.

reference to the provisions thereof that

rsuant to the notification of the Notified

tegulations, read with the Securities and
s) Regulations, 2011: and the terms

d in accordance with the SEBI ICDR

> Equity Shares will be Allotted and the

Offering Memorandum, the Offering
and the pricing supplement, including

e Closing Date inclusive of both days,
f.

cessful Bidders and such price shall be

Ospectus/ Prospectus;
er group of the Company in terms of

pectus and proposed to be disclosed in

- the Pricing Date in accordance with
Bl ICDR Regulations containing, inter

our Company under Section 40 of the
d Date and to which the funds shall be

For SJP ULTRASONICS LIMITED

For MAASHITLA SE

CURITIES PRIVATE LIMITED

(Authorised Signatory)
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“Stock Exchange” shall have the same meaning as defined under Section 2(ggg)

“SEBI ICDR Regulations” shall mean Securities and Exchange Board of
Requirements) Regulations, 2018, as amended from tinic to time

“U.S. Securities Act” the United States Securities Act of 1933,

“Working Day” shall mean all days, other than 2" or 4 Saturday of the montl
commercial banks in India are open for business, provided however, with referen
Bid/ Issue Period, “Working Days™ shall mean all days excluding Saturdays, S
working days for commercial banks in India are open for business

2

(9]

The Company hereby appoints Maashitla Securities Private Limited as |
accepts such appointment. The Registrar’s responsibility under Agreem
Registrar shall not be construed to be an agent of the Company, in any oth
doubt, it is clarified that this Agreement does not in any way bind the C
Private Limited as the Registrar and Share Transfer Agent (*RTA”) of the g
right to appoint any other agency as its RTA. In the event of appointme
Securities Private Limited or its associates as RTA, the Registrar shall trans
Lo the investors in the Issue or Equity Shareholders available to it by virtug
format compatible to the RTA appointed by the Company, without any add

The Registrar declares and undertakes that:

(a)

(b)

(€)

(d)

of SEBI ICDR Regulations.

ndia (Issue of Capital and Disclosure

. Sunday or a public holiday, on which

ce o (a) announcement of Price; and (b)

undays and public holidays, which are

Registrar to the Issue and the Registrar
ent shall be as set out herein, and the
er manner whatsoever. For avoidance of

mpany to appoint Maashitla Securities
ompany. The Company has the absolute
nt of any agency other than Maashitla
fer/part with any and all data pertaining

: of being the Registrar to the Issue in a

itional charges.

This Agreement has been duly authorized, executed and delivered by it, and constitutes a valid and legally
binding obligation of the Registrar, enforceable against it in accordance with the terms hereof. The execution
and delivery of this Agreement, and its performance of its obligatibns hereunder by it, would not conflict

with or constitute breach of any applicable law, any judement, ord
regulator, or any agreement, deed or undertaking entered into by it.

It has obtained a certificate of registration dated April 25, 2022, bg
from SEBI, which is valid as on the date of this Agreement (the *(

er or decree of any competent court or

caring Registration No. INRO00004370
Certificate™), attached as Schedule I11

hereto. Further, it is a “fit and proper person’ as per the criteria spgcified in the SEBI (Criteria for Fit and
Proper Person) Regulations, 2004 and Schedule I1 of the SEBI (Intdrmediaries) Regulations, 2008. It is not

an associate of the Company as mentioned under the SEBI RTA Re

It has not violated any of the conditions subject to which the Certific

culations.

ate has been granted and no disciplinary

or other proceedings have been commenced by SEBI and it is not debarred or suspended from carrying on
its activities as a Registrar, including this Assignment. It shall ensure that the Certificate remains in force,

including by taking prompt steps for its renewal, when due.

It has connectivity with the depositories, namely the National Secur
the Central Depository Services (India) Limited (“CDSL”), and

ties Depository Limited (“NSDL”) and
the required infrastructure, facilities,

personnel, capacity, capability, back up data maintenance and disaster recovery system and net worth to
honor its obligations and liabilities under this Agreement. It shall have a dedicated separate team ol personnel

handling post-Issue correspondence. It shall ensure that adequate
manpower is dedicated in the performance of the Assignment indic
and caution shall be taken and endeavor to ensure that there are no e
by the Registrar.

resources including sufficient qualified
ated herein and that due care, diligence
rrors in the Assignment to be performed

For SJIP ULTRASONICS LIMITED

For MAASHITLA S

ECURITIES PRIVATE LIMITED

T P Rueew i

(Authorized Signatory)

(Authorised Signatory
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(e) It sh‘all perform and fulfill the Assignment, as described herein (including cooperation and compliance with
any instructions the Company or the LM may issue in terms hereof).land provide such other functions, duties,
obligations and services as required by applicable law (including as prescribed by SEBI and the Stock
Exchanges and, specifically, the code of conduct specified in Schedule 111 of the SEBI RTA Regulations and
the timelines preseribed by SEBI) in respect of the Issue, in an ethical, diligent, professional and timely

manner, and with the highest standards ol integrity, fairness, accura
not take up any activities in conflict with the interests of the

cy, due diligence, care and skill. Tt shall
Company, the LM or the Company’s

shareholders or the investors in the Issue, or in violation of applicable law and procedure notified by SEBI
and the Stock Exchanges. It shall make adequate prior disclosur¢ to the Company, and the LM of any

potential areas of conflict of interest or duties likely to impair its abil
services under this Agreement. It shall ensure that the Demographic
cum Application Forms shall not be used by it for any purpose othe

H It shall immediately notify the Company and the LM of any ex
formalities or obligations under this Agreement. or any unavoid

completing any such [ormalities or obligations.

The Company hereby declares that it has complied, and agrees to comply,

ity to render fair, objective and unbiased
Details provided by Bidders in the Bid
- than in relation to the Issue.

pected delay in completion of any of
able delay or errors committed while

with all applicable laws and prescribed

procedures and formalities to enable it to make the Issue. The Company shall extend necessary co-operation to the
Registrar on the Fresh Issue. If the Registrar receives any instructions uhder this Agreement, which are not in
conformity with applicable law, the Registrar shall immediately notify the Company in writing, pursuant to which

the Company, respectively, shall be free to withdraw, modify or clarify
cooperate and comply with the instructions of the LM, as required in conne

The Parties agree to their respective functions, duties and obligations pert
each activity as specified in this Agreement and Schedule I hereto, whic
inclusive and not exhaustive. The Parties may include further activities
pertaining to the Assignment shall be listed and agreed between the Partie
the obligations and responsibilities as Registrar to the Issue specified
agreement, escrow agreement and the syndicate agreement, the DP and t
Documents™) in so far as it is not contrary to applicable law. The Registrar
the Registrar to the Issue in the Issue Documents and all such other docume
provide a formal consent letter in the form and manner prescribed under
Company.

Without prejudice to the above, the Registrar’s Assignment shall include wit
a) liaising with the Depositories on behalf of the Company for obtaining tl
Number (“ISIN”) and for finalizing the tripartite agreements to be

applicable;

b} liaising with the Company for dematerialization of its Equity Shares he
the Promoters and the Promoter Group, prior to filing of the DP;

¢y reviewing the sections related to the [ssue procedure in the DP and the

such instructions. The Registrar shall
ction with the Issue.

aining to the Assignment in respect of
h functions, duties and obligations are
agreed mutually but all the activities
5. The Registrar agrees to undertake all
herein as well as in the underwriting
he Prospectus (collectively, the “Issue
consents to the inclusion of its name as
nts as are required for the Issue, and to
applicable law and as requested by the

hout limitation, the following activities:
e International Securities Identification
entered into with the Depositories, if

d by its existing shareholders including

Prospectus and offering its comments;

d) providing detailed instructions to the Escrow Collection Banks (ingluding in relation to Bids by Anchor

Investors) and Designated Intermediaries, as applicable, including
information;

he format and timeline of receipt of

For 8JP ULTRASONICS LIMITED

For MAASHITLA SECURITIES PRIVATE LIMITED

5555‘(
T ¢ Tar ﬁ\ilﬂt{;@

{Authorised Signatory) R, (Authorised Signatory
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¢

g)

h)

4)

5)

in each case, in accordance with the instructions of the Company and the
in the flow of Bid cum Application Forms from the Eserow Collection Ban
the Registrar shall take all necessary steps to avoid any delay in order for
applicable timelines;

]

0)

intimating the amount of processing fees payable to SCSBs and
Registercd Brokers, RTAs and DPs;

intimating the Members of the Syndicate. sub-syndicate/agents,
Collecting Depositary Participants and RTAs. who are authorized
applicants, in relation to the Issue (the “Designated Intermediaries
Issue Opening Date and Bid/ Issue Closing Date and time, including d

receiving and providing inputs to the Company for designing and prin
collecting, within the timelines prescribed by SEBI and as specified b

Bid cum Application Forms from various centres of the
Intermediaries;

clectronic bid data (including ASBA data) from the Stock Exch

aggregate data in relation to the total number of Bids uploaded
total number of Equity Shares and the total amount blocked
Designated Intermediary;

the physical Bid cum Application Forms from the Designated I

PAN. DP ID and Client ID details of valid beneficiary accounts

processing all Bids along with Bank Schedules received from the Des
Issue and the electronic Bid file received from the Stock Exchanges in

advising the Designated Intermediaries through the Stock Exchanges
a correction of Bid data;

where the Registrar requires to liaise with third parties for the Assign
that such third party carries out the duties within prescribed timelines
the Assignment within the prescribed timelines;
preparing a physical book on the basis of Bids received from Anchor I
and the LM,

during the Bidding Period, coilecting the Bid file on a daily basis from
for a value of not more than % 2,00,000 and validating the DP D, Cli
database and providing a file to the SCSBs, which shall carry out bloc}

delivering the final Bid file received from the Stock Exchanges con
numbers and the Bid Amount to all the Escrow Collection Banks 2
validation/reconciliation at their end;

reconciling the compiled data received from the Stock Exchanges
database, for correctness of DP 1D, Client 1D and PAN;

brokerage and selling commission for

SCSBs, Registered Brokers, Brokers,

to collect Application Forms from the

") before opening of the Issue, the Bid/
etails of Price, Bid/Issue Period, if any;

ting the Bid cum Application Forms;

the Company and the LM:

Bankers to the I[ssue and Designated

dnges;

y the Designated Intermediaries and the

against the uploaded Bids. from each

termediaries; and
from the Depositories;
LM and reporting any disruptions/delay

ks and the SCSBs to the Company, and
the process to be compleied within the

ignated Intermediaries in respect of the
respect of the Issue;

of mismatches, if any, that may warrant
ment, it shall make all efforts to ensure
so that there is no delay in completing
vestor and delivering it to the Company
Stock Exchanges/LM of ASBA Forms
ent ID and PAN with the Depositories’
cing of funds on a daily basis;

laining the Bid cum Application Form

nd the SCSBs, which shall use it for

and all SCSBs with the Depositories’

For SJP ULTRASONICS LIMITED

For MAASHITLA S

ECURITIES PRIVATE LIMITED

(Authorised Signatory
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p)

informing the Designated Intermediaries of any errors in the Bid detai
data within a specified date;

s, along with advice to send the rectified

q) forwarding the exception report to the Stock Exchanges for dissemination to the Syndicate Members no later
than one Working Day from the Bid/ Issue Closing Date;

r) rejecting duplicate copies of any Bid cum Application Form (i.e.. Bids bearing the same unique identification
number);

s) coordinating with the Designated Intermediarics for submission of pravisional and final certificates, after taking
into account rectifications, if any, and reconciling any data mismatches with each of the Designated
[ntermediaries;

) obtaining the demographic details of the Bidders (including PAN apd MICR code) from the Depositories,
checking this data with the Bid file and highlighting any discrepancigs; if PAN is missing. checking whether
the Bidder falls under any exempt category;

u) rejecting Bids in case the DP ID, Client ID and PAN mentioned in the Bid cum Application Form and as entered
into the electronic Bidding system of the Stock Exchanges by the Designated Intermediaries do not match with
the DP ID, Client ID and PAN available in the Depositories’ databhse and have not been rectified by the
SCSB(s) within the specified date;

v) matching and validating the DP 1D, Client ID and PAN in the Depositories’ database vis-a-vis the electronic
Bid file obtained from the Stock Exchanges and providing a file of the|error Bids, which will be considered as
invalid, to the LM;

w) entering accurate data based on physical Bid cum Application Forms for the preparation of the Designated
Intermediary performance report for resolution of investor grievances:

x) reconciling the electronic data collected from the Stock Exchanges and the data collected from the Designated
Intermediaries with the details of blocked amount received from the SCSBs:

y) following and completing all processes in relation to the Issue Documénts:

z) keeping a proper record of the Bid cum Applications Forms and moniesfreceived from the Bidders and collected
in the Escrow Account and/or blocked in the ASBA Accounts of the respective ASBA Bidders:

aa) complete validation of beneficiary account details;

bb) preparing a statement of Bids proposed to be rejected, separately for QIBs, Non-Institutional Bidders and Retail
Individual Bidders, indicating the technical reasons for rejection of such Bids;

cc) ensuring that any SCSBs applying through ASBA shall apply in the I§sue through a separate account ()pc_ncd
with another SCSB, it being clarified that the failure of an SCSB to| apply through another SCSB shall be
rejected on technical grounds; \

dd) preparing the complete list of valid Bids (after all rejections, including rejections on technical grounds), and
presenting such list category-wise;

¢e) validating the electronic Bid details with the Depository records and to|reconcile the final certificates received

from the SCSBs with the electronic Bid details in
CIR/CFD/POLICYCELL/11/2015 dated Novemberl0, 2015, CIR/CI

terms of the SEBI circulars,
FD/DIL/3/2010 dated April 22, 2010,

For SJP ULTRASONICS LIMITED

For MAASHITLA SECURITIES PRIVATE LIMITED

{Authorised Signatory
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ff)

1) bids taken from the onling IPO system of the Stock Exchange
Intermediaries;

2) particulars relating to the allocation and Allotment of Equity Sh

3) particulars relating to the requisite money to be wansferred to t
with the terms of this Agreement, the Issue Documents and app

4) particulars relating to rejected/withdrawn/unsuccessful ASBAs.

ki) acting on the details of the Bids submitted by the ASBA bidders which

1)

CIR/CFD/DIL/1/2011 dated April 29, 2011 and CIR/CFD/14/2012 dal
the Basis of Allotment will be finalized:

weeding out Bid cum Application Forms with technical errors, multip
rejection in accordance with the Prospectus and as per the directions o
understood that the technical rejection list will be prepared based on el
Exchanges without reference to the physical Bid cum Application For

identifying inactive demat accounts, if any, well in advance for effect
ICDR Regulations;

carrying out due procedures in relation to accurately identifying and re
in the Issue Documents;

providing correct data in time to enable the Company and the LM
allocation and/or the Basis of Allotment in consultation with the
approval of the Basis of Allotment, and finalizing the list of persons e

keeping accurately, at all times, the electronic records relating to
Intermediaries, including:

ted October 4, 2012 on the basis of which

le applications or those that are liable for
fSEBI and the Stock Exchanges, it being
ectronic Bid files received from the Stock
ms or their enclosures;

ive lock-in in accordance with the SEBI

jecting multiple applications as provided

to determine and finalize the basis of
Designated Stock Exchange for timely
ntitled to allotment of the Equity Shares;

ASBAs received from the Designated
and Bids furnished by the Designated
ares against valid Bids;

1e Public Issue Account, in accordance
icable law; and

have been withdrawn before finalization

of the Basis of Allotment to the Designated Stock Exchange after the Bid/ [ssue Closing Date;

immediately informing the Company and the LM of any requests for

Date from Retail Individual Bidders and deleting the details of the Bid
ASBA Bidders) which have been withdrawn during preparation of Bas

ithdrawals after the Bid/ Issue Closing
s submitted by such Bidders (including
is of Allotment;

mm) assisting in secking approval of the Basis of Allotment from the Designated Stock Exchange as per applicable

nn)

00)

law and the Issue Documents, along with the LM and the Company;

entitled to receive Equity Shares and prepare the Allotment Advice/C
and the LM;

preparing the fund transfer schedule along with reconciliation of total
transferred, in each case duly certified by the Registrar, and on finalizat
the following details to the controlling branches of each SCSB. along

bank accounts and transfer the requisite money to the Public Issue Ag

the ASBA process:

1) Number of Equity Shares to be allotted against each valid Bid

post approval of the Basis of Allotment by the Designated Stock Ex

change, preparing the list of Allottees
ANs in consultation with the Company

funds received, amount proposed to be
on of the Basis of Allotment, to provide
ith instructions to unblock the relevant
count within the timelines specified in

and the list of successful Bidders;

For SJP ULTRASONICS LIMITED

For MAASHITLA SECURITIES PRIVATE LIMITED

(Authorised Signatory
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2) amount to be transferred from the relevant bank account tofthe Public Issue Account for each valid
Bid and the date by which such amounts are to be transferred and ensuring that the amounts have been

transferred to the Public Issue Account as per the timelinel mentioned while giving instructions to
SCSB; and )

3) Details of rejected Bids, if any, along with reasons for rejection and details of withdrawn/unsuccessful
Bid cum Application Forms, if any, to enable the SCSBs to unblack the relevant ASBA Accounts;

pp) n accordance with applicable laws, ensur ing that timely instructions ate given to SCSBs to unblock the monies
blocked for the Bids (of part thercof), Wh]Ch are unsuccessful, rejected and/or withdrawn;

qq) initiating corporate action for credit of Equity Shares to Allottees and ensuring that correct credit to the
Allottees’ demat accounts is made in the prescribed time and manner-:

Ir) receiving confirmation of credit of Equity Shares to the demat acedunts of the Allottees from each of the
Depositories and submit such details to the Stock Exchanges and file, along with the Company, the Allotment
details with the Designated Stock Exchange and confirm all formalitics are completed;

8s) ensuring that Allotment made is correct and timely uploadmo of the lcorrect file in the depository system is
made;

i) initiating corporate action to Allot Equity Shares to the successful Bidd ers, including by transfer from the Share
Escrow Account, after the approval of Allotment of Equity Shares by the Board of Directors;

uu) coordinating with the concerned Depositories and ensuring that the number of Equity Shares Allotted to each
category of Bidders is correct in all respects:

vv) dispatch of CAN/Aliotment Advice/un-blocking instructions and credit of Equity Shares to the Allotiees’ demat
accounts within the time frame indicated in the Issue Documents subject to certain cases kept in abeyance in
consultation with the Company/LM,

ww)as per the instructions of the LM, moving funds from the Escrow Ac¢ounts to the Public Issue Account, for
eventual credit to the Company in accordance with the Issue Documents;

xx) coordinating with Refund Banks for dispatch of refunds whenever the| refunds sent through electronic modes
have bounced, and maintaining proper records of such refunds:
g prop

yy} providing all relevant statements/reports for finalization of Basis of Allotment, listing and trading, post- Issue
monitoring reports ete. within the timelines mentioned in the Issuel Documents, in consultation with the
Company and the LM;

zz) capturing data from the clectronic Bid data files for payment of brokerage and commission, preparing the
schedule of brokerage and commission payable to the Designated Integmediaries, based on the terminals from
which the Bids considered eligible for Allotment were uploaded, and ¢nsuring the dispatch of such schedules
and statements within two Working Days of the finalization of the Basis of Allotment;

aaa) consolidating the list of subscriptions received through the Underwriters to the Issue and evaluating their
performance,

bbb) ensuring compliance with applicable law, including, without limitatien, SEBI Circular No.
CIR/CFD/DIL/3/2010 dated April 22, 2010, SEBI Circular No. CIR/CFD/DIL/1/2011 dated April 29, 2011,
SEBI Circular No. CIR/CFD/14/2012 dated October 4, 2012; SEBI Circular No. CIR/CFD/DIL/4/2013 dated
January 23, 2013, SEBI master circular SEBI/HO/MIRSD/POD-1/P/CIR/2023/70 dated May 17, 2025 and

For SJP ULTRASONICS LIMITED For MAASHITLA SECURITIES PRIVATE LIMITED
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iii)

Jin)

kkk)

SEB! circular no. CIR/CFD/DIL/1/2016 dated January 1, 2016 b
clarifications issued by SEBI from time to time, in this regard;

cee)ensuring that all steps for completion of the necessary formalities for
all the Stock Exchanges where the Equity Shares are proposed to bg
Days of the date of closure of the Issue, to allow the Company to obta
prescribed time;

finalizing varicus post- Issue monitoring reports such as the fi
relevant documents/certificates to be submitted to SEBI within the stip
and the Company;

ddd)

SEBI, and any other directions and

listing and commencement of trading at
listed, are taken within threce Working
n listing and trading approval within the

nal Issue monitoring report, along with
ulated time, in consultation with the LM

eee) providing data to allow the Company to publish the Allotment advertisement within the presceribed time:

fff) settling investor complaints and grievances in a timely manner in
required by SEBI and the Stock Exchanges, providing regular requis
maintaining a complete and accurate record of any grievances recg
grievance mechanism, for a period of at least three years thereafter;

9o9) assisting the Company in providing necessary reports/inforn

accordance with applicable law and as

ite reports thereof to the Company, and
ived and dealt with under the investor

hation and complying with formalities

relating to release of security deposit to be placed by the Company with Designated Stock Exchange;

khh) providing assistance to the Company and the LM in all other
processing  of clectronic  Bids, applications for issue/refu

permission/trading permission/connectivity with the Depositories;

praviding in an accurate and timely manner all information to be provide

work incidentai to or connected with
nd/Allotment/investor  services/listing

d by it under this Agreement, including

providing the LM and the Company with detailed data to understand the share of commissions between the LM and

the Registered Brokers and to calculate the commission payable to the Reg
RTAs, DPs authorized 1o accept Bids as per information provided on the v

stered Brokers, SCSBs, SEBRI registered
ebsites of the Stock Exchanges;

providing weekly reports to the Company and the LM on the (i) status of Equity Shares held in the demat share
escrow account, (ii) status of refunds received undelivered and electronic refunds rejected and steps taken to resend

the refunds to investors; and (iii) status of pending investor complaints 1
LM; and

the form required by the Company the

in case of failure of the Issue, giving appropriate instructions, to the SCSBs to unblock relevant ASBA Accounts,

and to the Escrow Banks for refunds to Anchor Investors.

In connection with the Issue, the Registrar shall maintain accurately and
the following records for a minimum period of three years from the date of]
the Equity Shares, subject to agreement with the Company. The Registrar s
assigns-any report that is required by them uvsing the records specified belg

vith reasonable care, without limitation,
listing and commencement of trading of
hall provide the Company or any of their
w in a limely manner:

{(a) all Bid cum Application Forms received [rom Bidders in relation to the Issue and final Bid file received from
the Stock Exchanges and data received from Escrow Collection Banks including but not limited to the Bank
Schedule, Final Certificate and schedule relating to the amount blo¢ked by SCSBs in the ASBA Account;

(b) final Bid file received from the Stock Exchanges;

(¢)  all the electronic records oblained, received from all Designated Intermediaries, including Bids taken from

the online bidding svstem of the Stock Exchanges and the Designat

ed Intermediaries;

For SJIP ULTRASONICS LIMITED For MAASHITLA S

ECURITIES PRIVATE LIMITED

C

TP RBweexh

(Authorised Signatory)

(Authorised Signatory’

Page 12 of 24




(d)

()

(k)
(1)
(m)
(n)

(o)

(p)

(q)

Q)
(s)
()

(u)
)
(W)

(x)

rarticulars relating 1o rejected Bids in the electronic file which did
or PAN with the Depositories” database;

demographic data of the Bidders obtained irom the Depositories;

Basis of Allotment of Equity Shares to the Bidders as finalized b

ot get validated for the DP ID, Client ID

the Company in consultation with the

Designated Stock Exchange, along with relevant annexures and details;

terms and conditions of the [ssue of the Equity Shares:

particulars relating to monies to be transferred to the Public Issue Account and refunds to be made to Bidders;

particulars relating to the amounts collected from SCSBs where the

Intermediaries;

Bids were uploaded by the Designated

records of investor communication, including withdrawal requests and communication for verifying DP 1D

details;

list of names of successful bidders and unsuccessful bidders of the Equity Shares;

particulars relating to the allocation/Allotment of the Equity Shares

for the Issue;

details of multiple electronic Bids (determined on the basis of common PAN) rejected by the Registrar;

all Bid cum Application Forms which are rejected and reasons the
with the details of rejected/withdrawn/unsuccessful Bid cum Appli

reof or withdrawn or unsuceessful along

ation Forms;

reconciliation between funds deposited in the Escrow Coellection Banks or any of their correspondent banks

and total of amounts stated in Anchor Investor Form;
refund orders dispatched to the Bidders and issue of duplicate refun

reconciliation between the amount blocked in the ASBA Account
the Schedule provided by the SCSBs with that of the electronic Bid

details of files in case of refunds te be sent by electronic mode such
records of correspondence in respect of investor complaints, gricva

record of pre-printed Issue stationary like Allotment Advice/CANs|
received from the Company, consumed lor printing, wastage, destr

d orders, if any;

f the respective ASBA Bidder based on
file received from the Stock Exchanges;

as NECS/NEFT/RTGS etc.;
hces or queries;

etc., showing details of such stationary
ved and handed over to the Company;

Complaint register cantaining details of the date of receipt of complaint, particulars of complainant, nature

of complaint, date of disposal and manner in which they were disp
shall also be recorded in the complaints register in addition to the ¢
details of files in-case of refunds to be sent by electronic mode;

records of returned mail showing details of contents of the letter d
date of return and reasons for being returned, and

such other records as may be specified by SEBI, the Com]mn) the
activities as Registrar 1o an Issue.

sed of. Complaints reccived from SEBI
omplaints received directly;

ctails of refund orders, date of dispatch.

e SCSBs and/or the LM for carrying on

For SJP ULTRASONICS LIMITED

For MAASHITLA SECURITIES PRIVATE LIMITED
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The Registrar shali not, and shall assure that its officers, employees and
lermination of its appointment hereunder. divulge to any third party
Company or the demographic details given by/of the Bidders or the Is
capacity as Registrar to the Issue,

The Registrar shall provide accurately and in a timely manner all info

rgents shall not, either before or after the

any confidential information aboul the
ue, which come to its knowledge in its

‘mation to be provided by it under this

Agreement, to ensure proper Allotment and transfer of the Equity Shares, dispatch of instructions to SCSBs to

unblock the bank accounts of the respective ASBA Bidders pursuant to a

pproval of the Basis of Allotment by the

Designated Stock Exchange, and dispatch of refund orders to the Anghor Investors without delay, including

providing the Escrow Collection Banks with the details of the monies and
Bidders. The Registrar shall be responsible for the correctness and val
unblocking of funds required to be made that has been provided by the R

the Refund Bankers or any of their correspondent banks. the SCSBs, as the

The Registrar shall be responsible for the correctness and validity of the

any surplus amount to be refunded to the
dity of the information relating to any
egistrar to the Escrow Collection Banks,
case may be.

nformation furnished by it and shall be

liable for omissions and commissions in discharging its responsibilities under this Agreement.

The Registrar shall ensure that:

receipt of complaint;

dealt with adequately and in a timely

Shares and Unblocking of application

a. investors shall be sent first response within three Werking Days after

b. the enquiries/complaints from Bidders. including ASBA Bidders atfe
manner in accordance with applicable law:

& uniform procedure is followed for processing all Bid cum Application Forms

d. the Registrar has a proper system to track, address and redress investor complaints;

e adequate steps are taken for proper Allotment and credit of Equity
monies without delay and as per applicable law;

£ it shall provide status update at a periodic interval to the LM and the Company;

o for the electronic bids which are rejected as invalid because of DP 1D/Client 1D or PAN particulars captured
by the Designated Intermediaries, capturc the name and address as and when received from the SCSBs and
the necessary rejection data is being shared to SCSBs for unblocking;

h. the information furnished to the Designated Intermediarics in discharging its responsibility is correct and

The Registrar undertakes that it shall not generally and particularly in respe
be party to:

valid; and

it maintains an insider list in accordance with the directions of the Cd

a. creation of false market;
b, price rigging or manipulation:
Gi passing of unpublished price sensitive information to any third party

members of the Stock Exchanges and other intermediaries in the sec
which is not in the interest of the investors;

mpany.

ct of any dealings in the Equity Shares

including without limitation brokers,
irities market or take any other action

For SJP ULTRASONICS LIMITED

For MAASHITLA SE

CURITIES PRIVATE LIMITED
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13

d. neither it nor any okf its duectctls, partners or managers having the management of the whole or substantially
the whole of the affairs of their business shall either on their respedtive accounts or through their associates
or family members, relatives or friends indulge in any insider trading; and

@

neither it nor any of their Directors, officers, or employees (wherever applicable). or to the Registrar’s
knowledge, any agent or representative of the Registrar has taken orf will take any action in furtherance of an
Issue, payment, promise to pay, or authorization or approval of the payment or giving of money, property,
gifts or anything else of value, directly or indirectly, to any person|to influence official action or secure an
improper advantage for the Issue; and the Registrar and their affiliates (wherever applicable) have conducted
their businesses in compliance with applicable anti-corruption laws|and have instituted and maintained and
will continue to maintain policies and procedures designed to promnote and achieve compliance with such
laws.

Immediately on receiving instructions from the Company, the Registrar shall dispatch all refund orders within the
period specified in the Issue Documents. The post- Issue stationery including CAN/refund orders. letters of
allocation and allocation advice, shall be kept ready and handed over to the Registrar by the Company within one
Waorking Day from the date of closure of Issue. The Company will arrange to obtain prior approval for the post-
[ssue stationery from the Stock Exchanges and the Refund Bank. If the C mpany. as the case may be, is liable to
pay interest due to delay in refunding the amount, where such a delay is attijibutable solely to the Registrar’s failurc
to refund the amount or to provide instructions to the SCSBs to unblock the bank accounts of the respective Bidders
within the period stated in the Issue Documents on receiving the instrugtion to do so from the Company, the

Registrar shall be liable to indemnify the Company for the cost incurred b
per the applicable law. If the Company and/or the LM are made liable for cd

the Company in paying the interest as
mpensation/damages for delay in credit

of shares to investors accounts, where such delay is attributable to the Registrar’s failure to credit the shares within

the stipulated time/reasonable time/time mentioned in the Issue Document
by SEBI or in case of any lailure or part of the Registrar to undertake such a
with the Assignment and as set out in this Agreement, the Registrar shall be
the LM for such compensation/damage, loss, claim, fiability, costs etc. incu
the case may be

In case of refunds through electronic means like NECS, NEFT, Direct Cre
solely responsible to gather the relevant details from the Depositories an
requisite details and files.

Until completion of dispatch of CANs/Allotment Advice and credit of
accounts, the Registrar will not hand over any Bid cum Application Form o
to the Issue to any other person (except to the LM and the Stock Exchanges,

prior written notice of such disciosure to the Company). The Company 4

data/documents pertaining to the Issue at the office of the Registrar or
undertakes not to disclose or cause to be disclosed any such information to ai
consent of the Company, as the case may be.

The Registrar will handle the Assignment from its office at 451, Krishna

. rules, regulations and circulars issued

ctions as may be required in connection

iable lo indemnify the Company and/or
rred by the Company and/or the LM, as

dit or RTGS ete., the Registrar shall be
| provide the Refund Bank(s) with the

“quity Shares to the Allottees™ demat
- other documents or records pertaining
subject to the Registrar having provided
gree that they will have access to the
ly as provided herein. The Registrar
y other person without the prior written

Apra Business Square. Netaji Subhash

Place, Pitampura, New Delhi — 110034, India, which has been declared to SEBI and approved by it for carrying on

its activities. This office address shall be printed in all relevant stationery p

The Issue stationery including certificates, letters of Allotment and, Allotmer

rtaining to the Issue.

t/Allocation Advice shall be kept ready

and handed over to the Registrar by the Company within three days from the date on which Registrar specifies the

quantum of [ssue stationarv required to be printed and the Company sha
account. The Company will arrange to obtain prior approval for the Issue st

| be responsible for any delay on this
iionery from the Stock Exchange.

For SJP ULTRASONICS LIMITED

For MAASHITLA SECURITIES PRIVATE LIMITED
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27.

The Company shail make available in advance to the Registrar requisit
dispatching of Allotment Letters/Allotment/Allocation Advice, etc., wit
closure of the Issue. On closure of the bidding period, the Registrar will 3
the funds required for postage. The Registrar should maintain a proper ac

funds for postage, mailing charges for
in two Working Days from the date of

ubmit an estimate of the work done and

ount of the amount spent by it on behalf

of the Company. The Registrar agrees to return the excess funds to the Company in case the amount on actuals is

less than the estimated account.

The Registrar will extend all necessary assistance to the public representative deputed by SEBI and the Designated
Stock Exchange. The Registrar shall also assist in releasing of the bahk guarantee submitted with the Stock

Lixchanges. In the case of over subscription, allotment will be done

in the presence af a Stock Exchange

representative and the Registrar will extend all facilities to complete the alllotment process smoothly and speedily.
The Company shall also extend necessary help to the Registrar in such matters.

The Registrar shall act as a nodal agency for redressing complaints of Bidders, including providing guidance to

Bidders regarding approaching the concerned Designated Intermediary.
support te the Company, the LM, the SCSBs, the Registered Broker and
smooth and speedy functioning of the ASBA process.

The Company agree and acknowledge that the Registrar may request phys
from the Syndicate, SCSBs and the Registered Brokers in the event

The Registrar shall extend all necessary
he Syndicate as may be required for the

cal Bid cum Application Forms directly
of exceptional circumstances such as

discrepancy or invalidity in relation to PAN, DP ID or Client ID and investor complaints/grievances.

The Registrar shall liaise with the Company (o ensure that the Equity Shares Issued as part of Offer for Sale are
transferred to a share escrow account a day prior to the Bid/ Issue Opening Date. This will be done along with the

LM.
The Registrar will finalize various post- Issue monitoring reports such
monitoring report, along with the relevant documents/certificates, in con

banker, to be submitted to SEBI within the stipulated time.

The Registrar will provide all relevant statements/reports to ensure commg

as the three day report or final Issue

sultation with the post- Issue merchant

ncement of rading within the timelines

mentioned in the [ssue Documents, in consultation with the Company and the LM.

The Company agrees that formats of all reports, statements, sharce certif
conformity with the standard designs approved by the Stock Exchange des
as applicable.

Subject to applicable law, all fees and expenses relating to the [ssue shall

charges payable to the Registrar for handling the Assignment shall be as

deducting all taxes, duties and levies as per applicable law, provided that
Assignment as set out in this Agreement, the Registrar shall refund all sui
Company, directly, as the case may be, except for any out-of-pocket expen

The Company agrees to take a special contingency insurance policy to cove
of commission/omission etc.

icates and other documents shall be in
ignated by the Company and the SEBI,

be borne by the Company. The fees and

specified in Schedule I hereto, after
f the Registrar is unable to perform the
ns that may have been paid to it by the
ses.

- risk arising out of fraud, lorgery, errors

[T performance by any Party of any obligation under or pursuant to this Agreement is prevented, restricted or

interfered with by reason of complete collapse or dislocation of business in

to war, insurrection or any other serious, sustained, political or industrial d
the reasonable control of the Party seeking to rely on it caused by force 1
“Affected Pariy™) shall on giving notice to the other Parties be excused

the financial market of the country due
isturbance or in any other event beyond
najeure, then the Party so affected (the
[rom such performance to the extent of

such prevention, restriction or interference. provided that it shali use its bast endeavors to resume performance of

For SJP ULTRASONICS LIMITED For MAASHITLA S

ECURITIES PRIVATE LIMITED
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its obligations hereunder as soon as the cause of such prevention, restriction or interference is removed and to
mitigate the consequences of such prevention, restriction or interference) On receipt of notice from the Affected
Party, the other Party shall be similarly excused from performance of its respective obligations hereunder during
such period as performance of the Affected Party’s obligations is suspended. The Company may terminate this
Agreement on receipt of such a notice from the Registrar.

This Agreement shall be valid until the expiry of one year from the date of closing of the Issue, provided that the
Company with respect to itself, may terminate this Agreement, with or without providing any reason, with prior
written notice of 10 days. to the other Parties. Further, the Company shall be entitled to forthwith terminate this
Agreement vis-d-vis the Registrar, subject to written notice, if (i) the Registrar’s Certificate of Registration is
suspended/withheld/cancelled or SEBI or any other regulatory authority orlany court or tribunal debars or suspends
or stops the Registrar from carrying on its activities, (i1) the Registrar is injany way prohibited or restrained. either
by an order or direction of the SEBI, any other regulatory authority or any tourt or tribunal or in any other manner,
from carrying on registrar and share transfer agentactivities. For avoidance ¢f doubt, if the Company. in consultation
with the LM, decide not to proceed with the Issue, this Agreement shall stand terminated immediately on written
notice to the Registrar,

The Registrar shall immediately inform the Company and the LM in writing, if, due to any unavoidable/regulatory
reasons, its Certificate is cancelled, suspended or withheld by SEBI, or if itlis prohibited or restricted in performing
the Assignment by SEBI or any court or regulatory authority, and with progress with regard to any legal action
initiated against it/or any of its group entitics by any regulator from time t¢ time. In any such event, if it is unable
to continue to act as a Registrar to the Issue or perform the Assignment, it shall immediately inform the Company
and the LM and take steps, in consultation with and as per the directions pf the Company and the LM. to enable
smooth transition of data held by the Registrar in relation to the Issue, at no cost to the Company to another registrar
as may be appointed by the Company in consultation with the LM.

On the expiry or termination of this Agreement, all data and documents in the possession or custody of the Registrar
shall be handed over to the Company as may be applicable, and/or the newly appointed registrar to the Issue. In this
relation, the Registrar shall, within three working days of being instructed by the Company, transfer all data and
documents in its possession in respect of the Issue and the Equity Shares and extend all necessary cooperation, to
such other registrar/depository as instructed by the Company, towards taking over duties and responsibilities as the
Registrar to the Issue.

The Registrar shall redress investor complaints within seven days ol receipt
and shall continue to do so during the period it is required to maintain recor

The Company shall extend necessary cooperation to the Registrar for its com
The Registrar shall provide a status report of investor complaints and g
Company and the LM.

Inan event of default of any of the dutics. cbligations and responsibilities
failure in such services rendered by the Registrar, the Registrar, at ils own
rectify such defaults, errors or failure within two days of receipt of written
shall be entitled to forthwith terminate the Agreement, if the Registrar is un

during the currency of this Agreement.
ds under the SEBI RTA Regulations.

plying with the SEBI RTA Regulations.
ievances on a fortnightly basis to the

of the Registrar herein or any error or
cost, take all measures to immediately
notice by the Company. The Company
able to rectify such defaults within two

days of receipt of written notice by the Company, of such defauli, error or breach.

The Registrar shall be directly responsible to. and hereby indemnifies and shall keep indemnified. the Company and

the LM and their respective directors, olficers, employees, agents, affiliates

representatives and advisors from and

against all suits, claims, actions, losses and demands which may be made or commenced against any such
indemnified parties. by SEBI and/or the Stock Exchanges and/or any other statutory or regulatory authority or a

court of law or any Bidder or holder of Bquity Shares or other third party

§ a consequence of any act, omission,

For SJP ULTRASONICS LIMITED

For MAASHITLA SECURITIES PRIVATE LIMITED

(Authorised Signatory
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error, failure or deficiency on the part of the Registrar or any of its directars. officers, employces. agents, affiliates

or representatives in performing the Assignment and services hereunder,

provided that the Registrar shall not be

liable for any indirect or consequential loss caused due to error or omission committed by it in good (aith, where
the Registrar has not acted negligently or committed an act of willful misconduct.

The Company will bear expenses for legal advice or action which may have to be taken by it for no lapse on the

part of the Registrar but for any eventuality which may arise in connection

The Registrar may have to provide certain information regarding the Bid

with the [ssue.

ders to certain statutory and regulatory

authorities including, without limitation. income tax authorities. The Pdrties acknowledge that providing such

information strictly for such purpose shall not be in violation of this Agree

Any notice, commurication or documents may be given by personal deg

nent.

livery, registered or speed post, or by

facsimile. The notice, communication or document shall be deemed to have been served on the Party to whom it is
given if given by personal delivery when so delivered at the address of such Party, if given by registered or speed

post on expiration of three working days after the notice shall have been
dispatch and if given by facsimile, on transmission thereof, provided hg
confirmed in writing. All notices to the Parties shall be addressed as under:

To the Issuer

SJP Ultrasonics Limited

CIN: CIN U29253MH2012PLC226489,

Address: Gala No. | & 2, Shiv Shankar Indl. Complex 2,
Bhutpada, Bldg No. 5, Opp. Golden Chariot Hotel,
Highway. Thane, Vasai East, Maharashtra 401 208.

Kind Attn: Mr. Jamshed Kokab Khan

Designation: Company Secretary and Compliance officer
Department: Compliance

Tel: 77700 10869

E-mail: cs@sjpultrasonics.in

To the Registrar

Maashitla Securities Private Limited

CIN: U67100DL2010PTC208725

Address: 451, Krishna Apra Business Square, Netaji Subhash Place,
Pitampura, Delhi- 110034, India

Kind Attn: Mr. Mukul Agrawal

Designation: Director

Tel: +91-11-45121795

E-mail: ipof@maashitla.com

Any change in the above shall be intimated by the Party concerned to the

effective five working days thereafter or such later date as may be specifi

details are changed.

Non-compliance with any of the covenants contained herein by any Party m
days by any other Party and shall also be reported to the LM immediately.

LT any dispute, difference or claim arises between the Parties in connectia

interpretation, impleinentation or alleged breach of the terms of this Agree

delivered to the post office for onward
wever that any nolice by fax shall be

other Parties and such change shall be
ed by the Party whose address/contact

ay be reported to the SEBI within seven

n with this Agreement or the validity,
ment or anything done or omitted to be

For SJP ULTRASONICS LIMITED

For MAASHITLA SECURITIES PRIVATE LIMITED

(Authorised Signatory)
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40.

41.

42.

46.

done pursuant to this Agreement, the Parties shall attempt in the first
negotiation. If the dispute is not resolved through negotiation within 15 d
then any Party may refer the dispute for resolution to an arbitration tribui

1stance to resolve such dispute through

ays after commencement of discussions,

al consisting of three arbitrators {one to

be appointed by the Registrar, one by the Company and one jointly by th¢ appointed arbitrators). All proceedings

in any such Arbitration shall be conducted under The Arbitration and Conci
in English. The Arbitration shall take place in New Delhi, India.

Subject to Clause 39 above, any disputes arising in connection with this Ag
Jurisdiction in New Delhi, India. This Agreement shall be governed by a

with the laws of India, withoul reference to conflict of laws rules.

The Registrar shall not be entitled to assign any of'its rights, duties or obliga
consent of the other Parties.

This Agreement constitutes the entire understanding among the Parties a

liation Act, 1996, and shall be conducted

reement shall be subject to courts having
nd construed exclusively in accordance

tions hereunder without the prior written

1d supersedes all prior discussions and

agreements, oral or written, between any of the Parties relating to the Assignment.

No amendment or modification of this Agreement shall be valid or binding on the Parties unless made in writing
and signed on behalf of each of the Parties by its authorized officer or representative.

The failure or delay of any party to enforce at any time any provision of this
of such Party’s right thereafter to enforce any provision of this Agreement.

Agreement shall not constitute a waiver

The Registrar shall continue to be responsible for the Assignment until the termination of this Agreement, provided
that Clauses 5, 6, 7,8, 9, 10, 11, 12, 23, 28, 29, 30, 31, 32, 33, 34, 36, 37, 34. 39,40, 41, 44 and this Clause 45 shall

survive termination of this Agreement. For avoidance of doubt, it is clarifi

ed that if the Agreement is prematurely

terminated, the Registrar shall be entitled to only such expenses as are actually incurred until the date of such

termination.

This Agreement may be executed in any number of counterparts, each of which shall be deemed to be an original,

but such counterparts shall, together, constituie only ene instrument.

Remainder of Page Intentionally Left Blank,

For SJP ULTRASONICS LIMITED

For MAASHITLA SECURITIES PRIVATE LIMITED

T P fapkexhs

(Authorised Signatory) (Authorised Signatory

@ _
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IN WITNESS THEREOF the parties have set their hands hereunto on the day and year hereinabove written.

This signature page forms an integral part of the Registrar Agreement entered into by and among MAASHITLA

SECURITIES PRIVATE LIMITED and SipP &L TRASONICS LIMITED.

el Pq\oe\@w |

{Authorized Signatory)
Name: Jignesh Pravinchandra Parekh
Designation® Chairman & Managing Director

has signed for and on behalf of SJP Ultrasonics Limited

\
Witnessed By: Q\)‘\M PThakkan_ %T—:—"?”r’

L3

(AUl Y 422, Shiy Shanket (vel, ComMPleA~TT
oPP. snalden. Chaniet Hotel, lrasai () ~ U6 )20%

(Authorized Signatory)
Name: Mukul Agrawal
Designation: Director

has signed for and on bebalf of MAASHITLA SECURITIES PRIVATE LIMIT
Witnessed By: HWSW A(S/O% M},u'
WZ(}7§’/%W£%/€L! ~ 1| o0

ED

i

ol

For 8JP ULTRASONICS LIMITED Far MAASHITLA SECURITIES PRIVATE LIMITED

e
|
|
|

T P farexdn

(Authorised Signatory)

{ Autherised Sienatory




Allocation of activities pertaining to the Assignment between the Company a

SCHEDULE |

nd the Registrar

with the Designated Stock Exchange

Activity Party Responsible
I. | PRE-ISSUE WORK
I. | Design of Application Form, bank schedule. pre-printed stationery, in gonformity with LM/Registrar
applicable law
2. | Preparing and issuing detailed instructions on the procedure to be followed by the Registrar
Designated Intermediaries and bid as per information provided on the websites of the Stock
Exchanges
3. | Placing of orders for and procuring pre-printed stationery Company
Il. | ISSUE WORK
4. | Obtaining the electronic bid data from the Stock Exchange Registrar
5. a. Collection of final certificate and schedule pages from nodal branches of SCSBs Registrar
b. Collection of Application Forms from the Designated Intermediaries
¢. Processing all Application Forms in respect of the Issue
6. | On closure of the Issue, collecting Bid files from the Stock Exchanges and validating the Registrar
DP ID, Client ID and PAN with the Depositories™ database and providing a [file through the
LM to the concerned syndicate member of the error Bids, which will be considered as
| invalid
7. | Informing the Stock Exchanges/SEBI and providing necessary certificates t¢ Lead manager | Company/Registrar
on closure of the Issue
8. | Preparing Underwriter statement in the event of under subscription and segking extension Registrar/
from Steck Exchange for processing Company |
9 | Sending the electronic bid file with certain fields like application number|and amount or Registrar
any other additional fields as may be required by the SCSBs to all the SCS$Bs to facilitate
validation ol Bid cum Application Forms for Bids entered in the Stock Exchanges
10. | Reconciliation of number of forms, Equity Shares applied for and money biocked with (inal Registrar
certificate received from the SCSBs
I1. | Reconciliation of compiled data received from Stock Exchange(s) in respect of Bid cum Registrar
Application Forms
12. | Matching the reconciled data with the Depositories; database for correcthess of DP 1D, Registrar
| Client ID and PAN quoted in the Bid downloaded from the Stock Exchanges J
| 13. | Reject all forma in the electronic file which do not get validated for the DP ID/Client 1D Registrar |
! and/or PAN with the Depositories’ database
| 14 | Reconciliation on a regular basis of the data in the Bid registered on the online 1PO system Registrar
of stock exchanges with SCSB data
15. | Malching with data/reconciliation with Bank Schedules and the final certificate = Registrar
16. | Colleetion of requests, if any for withdrawal of the Application Form and acting thereon Registrar
received before finalization of the Basis of Allotment
17. | Uploading of beneficiary account details to depositories Registrar
18. | Matching with depository details Registrar
19. | Identify and reject Bids with technical faults and multiple Bids with reference to applicable Registrar / LM/
jaw and procedure; prepare the list of technical rejection cases including rejected Bids based Company/
on mismatch between electronic Bid details and Depositories” database
20. | Preparation of statement for deciding Basis of Allotment by the Company|in consultation Registrar

Keeping a proper record of applications and monies blocked from the Bidd

the Company/SCSBs/Bankers to the Issue

ers and paid to

Registrar

For SIP ULTRASONICS LIMITED

For MAASHITLA Sl

FCURITIES PRIVATE LIMITED

TP ek

(Authorised Signatory)

{Authorised Signatory

L




| 22. l?intif;vinu Basis of Allotment after i AC“V\'QV ionat ) Part): Responsible
‘ alising : after approval of the Designated Stock Exchange Company/
e ; Registrar
23. | Preparation of fund transfer schedule based on the approved Basis of Allofment Registrar '
24. | Assisting the company in Instructing the Depositary to carry on the lockdin for pre-Issue Registrar
capital
| 25. | Preparation of list of Allotted entitled to be allocated Equity Shares Registrar |
26. | Preparing a statement of Bids rejected, separately for QIBs, Non Institutional Bidders and Registrar
Retail Individual Bidders, along with reasons for rejection of the Bids L
27. | Allotment of Equity Shares on the basis of formula devised by Stock Exchange Company/Registrar
28. | Once Basis of Allotment is approved by Designated Stock Exchange, thd Registrar shall Registrar
provide the following details to the Controlling Branches (CB) of each SUSB. along with
instructions to unblock the relevant bank accounts and transfer the requisite money to the
Company’s account with in the timelines specified in the ASBA process:
(1) Number of shares to be allotted against cach valid ASBA application
(ii) Amount to be mransferred from relevant bank account to the Company’s Public Issue
‘ Account, for each valid ASBA
(iii) The date by which the funds referred in sub-para (ii) above, shall be transferred to the
Company’s account, '
(iv)Details of rejected ASBAs, if any, along with the reasons for rejections and details of
withdrawn/unsuccessful ASBAs, if any. to enable SCSBs to unblock the respective
i bank accounts.
29. | Assisting in obtaining certificate from auditors/practicing company secretary that the | Company/Registrar
| Allotment has been made as per the approved Basis of Allolment
! 30. | Preparation of reverse list, list of Allottees and non-Aliottees as per the Basis of Allotment Registrar
‘ approved by the Designated Stock Exchange for applicable categories
| 31 [ Preparation of allotment register-cum-return statement, index register Registrar -
| 32. | Credit to respective demat accounts in the time specified in the Prospectus and as prescribed Registrar
by SEBI A , _
| 33. | Preparation of list of Registered Brokers, SCSBs, SEBI registered RTAs and DPs Registrar
" authorized (o accept and bid as per information provided on the websites of the Stock
; Exchanges, to which brokerage is to be paid including brokerage for bids|through the E-
? PO mechanism )
34. | Printing of distribution schedule for submission to the Stock Exchanges where listing is Registrar
| being done.
35. | Overprinting of Allotment Advice e Registrar
36. | Mailing of documents by registered post wherever required Registrar
37. | Binding of application forms, application schedule and computer outputs Registrar
38. | Payment of consolidated stamp duty or procuring and affixing stamps of appropriate value Company '
39. | Dispatch of CANs and Aliotment Advice within the timeframe spe¢ified in Issue Registrar
Documents and applicable law
40. | To ensure that Equity Shares are Allotted only to permitted categories of investors Registrar
41. | To ensure that Equity Shares are Allotted to persons and entities in accordance with the | Registrar/Company
provisions of the Prospectus
42. | To ensure settlement of all investor complaints = istrar’Company
43, Publh;hing the Allotment advertisement before commencement of trading, prominently | Registrar/Company
displaying the date of commencement of trading, in all newspapers where the Issue
opening/closing advertisements have appeared carlier
44. | Providing all relevant reports for listing, trading of Equity Shares, within the timelines Registrar
mentioned in the Tssue Documents, in consultation with the Company and the 1M J

Fur SIP ULTRASONICS LIMITED

For MAASHITLA SI

FCURITIES PRIVATE LIMITED

T P fapewh

{Authorised Siznatory)

{Authorised Signatory




Activity

Lh

Pa rty Responsible

Providing information for Form FC-GPR/FC-TRS. other forms for filing with Reserve

Bank of India/relevant authorities in relation to allotment of shares/receip
NRis. Flis, non-residents ctc.

t of funds from

Registrar

406.

Finalizing  various  post- Issue monitoring  reports, along  with  relevant

documents/eertificates to be submitted to SEBI within the stipulated time
with the Company/I.M

in consultation

Registrar

47. | Establishing proper grievance redressal mechanism during the Issue period and after the | Registrar/Company
closure of the Issue, as per the Issue Documents
48. | Caleulation of commission payable to the Registered Brokers, SCSBs, SEBI registered Registrar
RTAs and DPs authorized to accept Bids as per information provided on the websites of |
the Stock Exchanges and providing details of such commission to the C mpany and the
LM
For SJP ULTRASONICS LIMITED For MAASHITLA SECURITIES PRIVATE LIMITED
I P Rrerxh @
(Authorised Signatory) (Authorised Signatory)
|
L
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SCHEDULE I1
Fees Payable to the Registrar

The following is our fee structure for all the activities in a Fixed Price Pro

cess Proposal:

[Ese PARTICULAS UNIT Amoint (@)
No.
L, Pmcessing Fee
2 Validating Depository Details
3 Preparation of files to ASBA banks for blocking/
unblocking of investors® account
4, Reconciliation between bid files & amount blocked by ?. ] '0.( : B
4 Application subject .
ASBA Banks to minimum of Rl
5 Finalizing Basis of Allotment
6. [nvestor servicing. Uploading and Hosting Investor
Allotment / non allotment information on RTI Website
7. | Email Intimation for unblocking/allotment 2 1/- per email
8. Sending SMS to applicants as per new SEBI circular 2 1/- par SMS
dated April 20. 2022
9. |Out-of-pocket Expenses As Per Schedule
below

* Taxes to be paid separately on the above-mentioned charges.
The charges towards adequate Insurance cover, Audit, and charges payable to the |
respective account of Investors, will be made directly by the company to the Ir
Insurance policy would cover risk arising out of fraud, forgery, errors of commis
RTA for credit of shares in the respective account of Investors to be payable separa

Reimbursement of other expenses
The Cost of easy read computer stationery, labor charges and other material input
conveyance and travel expenses. telephone/telex/fax/telegram expenses, courier ch
taxes and levies, miscellaneous correspondence with investors, etc.. will have to be
basis. Supporting Bills/vouchers will be forwarded to the Company wherever poss
not being available, billing will be done on an approximate basis.

Pre-printed stationery

All pre-printed stationery, such as allotment advices, CAN-cum-Refund orders, en
supplied to us by the company so as to reach us at least S days in advance of the dat

Note: Advance of ¥ 15,000/~ Plus GST to be paid at the time of signing of this a

5

Depositories for Credit of Shares in the

surance Company/ Depositories. The

sion/omission, etc. Charges payable to

tely.

. postage, envelopes, binding sealing,
arges, (including Speed Post charges),
reimbursed by the Company on actual
ible, and in the event of specific bills

‘elopes and other related items will be
e of mailing.

reement.
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For SJP ULTRASONICS LIMITED For MAASHITLA SE

CURITIES PRIVATE LIMITED

(Authorised Signatory)

orised Signatory)
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BANKER TO THE ISSUE AGREEMENT

DATED

SEPTEMBER 17, 2026

AMONG

SJP ULTRASONICS LIMITED
(AS THE ISSUER COMPANY)

AND
ICiCI BANK LIMITED
(AS THE PUBLIC ISSUE BANK/REFUND BANK/SPONSOR BANK)
AND

MAASHITLA SECURITIES PRIVATE LIMITED
(AS THE REGISTRAR TO THE ISSUE)

AND

KHANDWALA SECURITIES LIMITED
(AS THE LEAD MANAGER)




THIS BANKER TO THE ISSUE AGREEMENT (“AGREEMENT”) IS ENTERED INTO AT
MUMBAI ON SEPTEMBER 17, 2026 BY AND AMONGST:

BY AND AMONGST:

SJP ULTRASONICS LIMITED, a Company registered under provisions of the Companies Act, 1956_ 4
amended ("Companies Act") and having its registered office situated at Gala No. | and Gala No. 2 g}m
Shankar Industrial Complex 2, Bhutpada, Building No.5, Opp. Golden Chariot Hotel, Highway, Vasai‘ East
Palghar - 401 208, Maharashtra, India. (hereinafier referred to as “SJP” or “Issuer” or the “COmpar;v";
which expression shall, unless it be repugnant to the context or meaning thereof, be deemed to mean and
include its successors and permitted assigns, of the FIRST PART:

AND

1CIC1 BANK LIMITED, a company incorporated under the Companies Act, 1956 and licensed as a bank
under the Banking Regulation Act, 1949 and having its registered office at ICICI Bank Tower, Near Chakl;
Circle, Old Padra Road Vadodara Gujarat 390 007 and for the purpose of this Agreement acting through its
branch office at Capital Market Division, 5th Floor, HT Parekh Marg, Backbay Reclamation, ('hurcf;ga[e_
Mumbai-400 020, Maharashtra, India (hereinafter referred to as “ICICI” or “Banker to the Issue/ Sponsor
bank/ Public Issue Bank/ Refund Bank™),which expression shall, unless it be repugnant to the context or
meaning thereof, be deemed to mean and include its successors and permitted assigns, of the SECOND

PART:
AND

MAASHITLA SECURITIES PRIVATE LIMITED a company incorporated under Companies Act.
1956 and having its registered Office at 451, Krishna Apra Business Square, Netaji Subhash Place.
Pitampura, New Delhi — 110034 (hereinafter referred to as “MSPL” or “Registrar” or “RTA”, which
expression shall, unless it be repugnant to the context or meaning thereof, be deemed to mean and include
its successors and permitted assigns) of the THIRD PART

AND
KHANDWALA SECURITIES LIMITED, a company incorporated under Companies Act, 1956 and
having SEBI registration number INM000001899 and having its registered Office at G-11, Ground Floor.
Dalamal House, Nariman Point, Mumbai — 400021, Maharashtra, India (hereinafter referred to as “KSL”»

or “Lead Manager”, which expression shall, unless it be repugnant to the context or meaning thereof, be
deemed to mean and include its successors and permitted assigns) of the FOURTH PART;

In this Agreement:

ICICI Bank Limited is hereinafter referred to as the “Public Issue Bank/Banker to the Issue/ Refund

(i)
Bank/ Sponsor bank and

(ii) The Company, the Lead Manager, the Registrar to the Issue, Banker to the Issue/Public Issue Bank/
Refund Bank/ Sponsor Bank are hereinafter collectively referred to as the “Parties” and
individually as a “Party”.

WHEREAS:

A. The Issuer is proposing an initial public offering of up to 35,00,000 equity shares of face value 2
10 each of the Issuer (“Equity Shares™ and such proposed issue, the “Issue™) in terms of Chapter X
of SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2018 through the fixed price
method (“Fixed Price”), as prescribed in the Securities and Exchange Board of India (Issue of Capitpk- 717
ﬁ/ and Disclosure Requirements) Regulations, 2018, as amended from time to time (“SEBI l(,'[wilil el

Regulations™), at a price as may be decided by the Issuer in consultation with the Lead Mmiu:riér DELL \ o

(“Issue Price”) G tf' |

\ #7

I'he Equity Shares have not been and will not be registered under the U.S. Securities Act of 1933, (the

B
“11.8. Securities Act™)or any state securities laws in the United States and may not be offered or sold
ithin the United States or to, or for the account or benelitol, *U.S . persons™ (as defined in Reg \’ G
N30
Amectivexz)
1O




G

H.

K

(the “Prospectus

20003/71/EC. together with any amendments) and implementing measures thereto,
s, in any member

Directive”) has been or will be made in respect of the Draft Prospectus or atherwis
State of the Furopean Economic Area which has implemented the Prospectus Directive except for any
sueh offer made under exemptions available under the Prospectus Directive, provided that no such
isste shall result in a requirement {o publish or supplement a prospectus pursuant to the Prospectus
Directive. in respect of the Draft Prospectus or otherwise in respect of the Equity Shares. The Issue
will include issue (i) within India, to Indian institutional, non-institutional and retail investors in
compliance with the SEBICDR Regulations, as amended, and (ii) outside India, only to cligjh.lc
“qualified institutional buyers™ as defined in and referred to in the Draft Prospectus as the “OIBs".
Accordingly. the Equity Shares will be issued and sold only outside the United States in compliance
with Regulations of the U.S. Securities Act and the applicable laws of the jurisdiction where those
1ssues a[\d sales occur. The Equity Shares are proposed to be offered to the public under Regulation
229(1)of Chapter 1X of SEBI ICDR Regulations via Fixed Price Process.

horized by a resolution of the Company’s Board dated June 30, 2025 and by the

The Issue has been autl
t, 2013 at the Extra

sharcholders® resolution adopted pursuant to Section 62(1)(c) of the Companies Ac
Ordinary General Meeting of the Company held on July 02,2025

The Company has approached and appoinied Khandwala Securities Ltd to manage the issue and the
Lead Manager has accepted the engagement in terms of their mandate/ engagement letter. The LM and
the Company have executed an Issue Agreement dated August 07, 2025 in connection with the Issue

(the “Issue Agreement”).

Pursuant to the SEBI circular no. CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015 (the
“2015 Circular”), all Applicants are required to submit their Applications only through the ASBA
mechanism. Further, pursuant to the SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2018/138 dated
November 1, 2018 (the “2018 Circular”), the Retail Individual Applicant may also participate in this
Issue through UPI in the ASBA mechanism. Accordingly, the Company in consultation with the LM.
has agreed to appoint ICICI Bank as the Banker to the Issue, Sponsor Bank and the Refund Bank to
deal with the various matters relating to collection, appropriation and refund of monies in relation to
the Issue, including (i) the retention of monies in the Public Issue Account received from all
Applicants (including ASBA Applicants and Retail Individual Applicants who opted to apply through
UPI in the ASBA mechanism) in accordance with the Companies Act. 2013, (iii) the transfer of funds
from the Public Issue Account to the Refund Account or the respective account of the Company. and
(iv) the refund of monies to all Applicants, in the event that the Company fails to obtain listing and
trading approvals and certain other matters related thereto as described in the in accordance with
Applicable Law.

In furtherance to the above and at the request of the Company, ICICI Bank Limited has agreed to act
as a Banker to the Issue, in order to enable the completion of the Issue, and has also agreed to act as
the Refund Banker in accordance with the process specified in the Draft Prospectus and the Prospectus
and subject to the terms and conditions of this Agreement;

The Sponsor Bank shall act as a conduit between the stock exchange and National Payments
Corporation of India (“NPCI”) for the ASBA Applicants with UPL 1D in order to push the mandate
collect requests and / or payment instructions of the Retail Individual Applicants into the UPI.

The Company has approached and appointed as the Registrar to the Issue pursuant to and by way of
an agreement dated August 07, 2025.

The Company has filed the Draft Prospectus dated September 29, 2025 with the SME Platform ot BSE
Limited (the “BSE SME”). 2

Ihe Company has received an in - principle approval from BSE SME dated January 30, 2026, \, “

The duties, responsibilitics and liabilitics of the Banker to the Issue mentioned in this Apreement shall
be limited to the operation of Account(s) opened and maintained by the bank in such capacity in
cordance with this Agreement. the Drafl Prospectus/Prospectus/Abridped Prospectus and the SE
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Accordingly, in order to enable the collection, appropriation and refund of monies in relation to the
Issue and certain other matters related thereto, the Company in consultation with the Iead Manager,
have agreed to appoint the Banker to the issue, the Public Issue Account Banks and the Refund Bank
on the terms set out in this Agreement.

NOW, THEREFORE, IN CONSIDERATION OF THE FOREGOING AND THE MUTUAL
PROMISES, COVENANTS AND AGREEMENTS SET FORTH IN THIS AGREEMENT, AN
FOR OTHER GOOD AND VALUABLE CONSIDERATION, THE SUFFICIENCY Of
WHICH 1S HEREBY ACKNOWLEDGED BY THE PARTIES, EACH OF THE PARTIES
HEREBY AGREE AS FOLLOWS:

DEFINITIONS AND INTERPRETATION

Interpretation

Capitalized terms used in this Agreement and not specifically defined herein shall have the respective meanings
assigned to them in the Draft Prospectus / Prospectus filed/to be filed with the Designated Stock Exchange
RoC. In this Agreement, unless the context otherwise requires:

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

(b)  headings are only for convenience and shall be ignored for the purposes of interpretation;

(c) references to the word “include” or “including” shall be construed without limitation;

(d) references to this Agreement or to any other agreement, deed or other instrument shall be construed as a
reference to such agreement, deed or other instrument as the same may from time to time be amended.
varied, notated or supplemented:

(e)  words denoting a person shall include an individual, corporation, company, partnership, trust or other
entity:

(f)  reference to any Party to this Agreement or any other agreement or deed or other instrument shall include
its successors or permitted assigns:

(g) unless otherwise defined the reference to “days” shall be construed as references to calendar days in the
Gregorian calendar

(h) a reference to a section, paragraph or annexure is, unless indicated to the contrary, a reference to a
section, paragraph or annexure of this Agreement; and

(i)  references to any statute or statutory provision shall be construed as a reference to the same as it may
have been, or may from time to time be, amended, modified or re-cnacted;

(j)  References to “Rupees”, “¥” and “Rs.” are references to the lawful currency of the Republic of India.

(k) all references to “Banker to the Issue” shall also include references to their respective “Correspondent
Banks”, if such banks have been appointed by Banker to the issue and all references to ““Public Issue
Accounts” shall include any accounts established by the Correspondent Banks pursuant to such
appointment; and

Definitions

All capitalized terms used in this Agreement, including the preamble and the recitals hereto shall. unless the
context otherwise requires, have the meanings assigned to such terms below:

“Affiliates” shall mean, with respect to any person: (a) any persons that directly or indirectly through one or
more intermediaries, control or are controlled by or are under common control with such person: (b) any
persons over whom such person has a significant influence or which has significant influence over such person.
provided that significant influence over a person is the power to participate in the financial, management and
operating policy decisions of the person but is less than control over those policies and that sharcholders
beneficially holding a minimum of 20% interest in the voting power of the person are presumed to have a
significant influence on the person; and (¢) any other person which is a holding company, subsidiary or |mn|
venture counterparty of any person in (a) or (b). As used in this definition of Affiliate, the term * unmny‘ Y
(including the terms “controlling”, “controlled by™ or “under common control with™) or “influence”™ means (he

possession, direct or indirect of the power to direct or cause the direction of the management and policies ol\ \
person whether through the ownership of voting shares by contract or otherwise. \ N

“Agreement” shall have the meaning assigned to such term in the preamble hereto;
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"Applicant/ ASBA Applicant” shall mean any prospective investor who has made an Application 1n

accordance with the Prospectus:

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

investor to subscribe to the Equity Shares at the Issue Price, including all revisions and modifications thereto,

"Application Amount” shall mean the Issue Price indicated in the Application Form and payable by an
Applicant on submission of the Application in the Issuc;

" ghall mean the form in terms of which the Applicant shail make an Application to

"Application Form ! :
s and which will be considered as the application for Allotment of the Equity

subscribe to the Equity Share
Shares in terms of the Prospectus;

"Application Period” shall mean the period between the Issue Opening Date and the Issue Closing Date

(inclusive of both dates) and during which prospective Applicants can submit their Applications;

“Application Supported by Blocked Amount” or “ASBA” means the application (whether physical or
electronic) used by an ASBA Applicant to make an application authorizing an SCSB to block the Application
Amount in their specified bank account maintained with an SCSB;

“ASBA Applicant/ Applicant” means any Applicant which intends to apply through an ASBA;

«Banker to the Issue” means the bank(s) which is/are clearing member(s) and registered with the SEBI as
Banker to the Issue with which the Public Issue Account and Refund account have been opened, and is ICICI
Bank Limited for the purposes of this Offer:

“Banking Hours” means in respect of Banker to the Issue, the time during Working Days when scheduled
commercial banks are generally open for business at Mumbai i.e 10.00 AM to 5.00 PM, India;

“Board” or “Board of Directors” means Board of Directors of Company unless otherwise specified:
“BSE” means the BSE Limited;
“Closing Date” means the date of Allotment of the Equity Shares by the Company:

“Collection Centres” means those branches of the Public Issue Bank where ASBA collection form can be
collected;

“Companies Act” shall mean the Companies Act, 2013, to the extent in force, together with the rules and
regulations made thereunder, including, without limitation, the Companies (Share Capital and Debentures)
Rules, 2014 and the Companies (Prospectus and Allotment of Securities) Rules, 2014 (including any statutory
modifications or re-enactment thereof for the time being in force), to the extent applicable;

“Company” shall have the meaning assigned to such term in the preamble hereto;

“Control” shall have the meaning set forth under the Securities and Exchange Board of India (Substantial
Acquisition of Shares and Takeovers) Regulations, 2011 and the terms “Controlling™ and “Controlled” shall
be construed accordingly;

“Designated Date” means the date on which funds are transterred from the SCSBs to the Public Issue Account
after the Prospectus is filed with the Designated Stock Exchange, following which the Board of Directors shall
transfer / allot the Equity Shares to successful Applicants;

“Designated Stock Exchange” means the SME Platform of BSE for the purposes of the Issue:

“Disputing Parties” shall have the meaning assigned to such term in Clause 15 hereto

“Draft Prospectus” shall mean the Drafl Prospectus of the Company which has been filed with the l)cx‘iﬂn‘.‘M e

Stock Fxchange and SEBL in accordance with Regulation 246 ol SEBIICDR Regulations;
‘Eligible NRI” means a Non-Resident Indian in a jurisdiction outside Tndia where it is not unlawful o make
=

& subscribe o the Equity Shares: Q. /

1 offer or invitation under the Issue and in relation o whom the Draft Prospectus will constitute an in\il.w@,\ R4S
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Fquity Shares” shall have the meaning assigned to such term in the recitals hereto

CFEMA® means the Foreign Exchange Management Act, 1999, together with the rules and regulations framed

there under:

SEPI means a Foreign Portlolio Investor, as defined under the Securities and Exchange Board of India
(I'oreign Portfolio Investors) Regulations, 2014, as registered with SEBI

“Group Companies’ means the entities identified as Group Companics in the Draft Prospectus Prospectus:

“Jssue” shall have the meaning assigned to such term in the recitals hereto;

“Issue Price” means the final price at which the Equity Shares will be allotted/transfer in terms of the

Prospectus. The Issue Price will be decided by our Company in consultation with the Lead Manager.

“Issuc Agreement” shall have the meaning assigned to such term in the recitals hereto;

"Issue Closing Date" shall mean any such date on completion of the Banking Hours after which the
Intermediaries will not accept any Applications for the Issue, which shall be notified in a widely circulated
English national daily newspaper and a Hindi national daily newspaper and a regional daily newspaper at the
place where the registered office of the Company is situated;

"Issue Opening Date" shall mean any such date on which the SCSBs and Intermediaries shall start accepting
Applications for the Issue, within the Banking Hours which shall be the date notified in a widely circulated
English national daily newspaper and a Hindi national daily newspaper and a regional daily newspaper at the
place where the registered office of the Company is situated;

“Lead Manager”/“LM" shall have the meaning assigned to such term in the preamble hereto;

“Non-Institutional Applicants” shall means all Applicants other than Retail Individual Applicants and QIBs
and who have applied for Equity Shares for an amount more than  2,00,000 (but not including NRIs other

than Eligible NRIs):

“NRI” or “Non-Resident Indian” means a person resident outside India, as defined under FEMA, and who is
a citizen of India or a Person of Indian Origin and such term as defined under the Foreign Exchange
Management ( Transfer or Issue of Security by a Person Resident Outside India) Regulations, 2017, as amended:

“Parties” or “Party” shall have the meaning assigned to such term in the preamble hereto:
“Permitted Assign” mean such persons as are specified in Clause 17 hereto;
“Promoters” means such persons and entities identified as the Promoters in the Draft Prospectus / Prospectus:

“Promoter Group” means such persons and entities identified as the Promoter Group in the Draft Prospectus

/ Prospectus;

"Prospectus” shall mean the Prospectus of the Company which will be filed with BSE SME / SEB1/ROC and
others in accordance with Section 26 of the Companies Act, 2013 after getting in-principle listing approval but

before opening of the Issue;

“public Issue Account” means the accounts opened with the ICICH Bank Limited to receive monies from the
accounts held with the SCSBs by the Applicant/ ASBA Applicants, in each case on the Designated Date in
terms of Section 40 of the Companies Act, 2013;

/

/\, “Qualified Institutional Buyers” or “QIBs” shall have the meaning given to such term under the SEBI (ls>uy“\<
of Capital and Disclosure Requirements) Regulations, 20185 'CT,'

CRBE means the Reserve Bank of India:
“Refund Bank shall be 1CIC] Bank Limited pursuant o occurrence of event as mentioned in Clause 3.3

“Registrar (o the Issue” shall have the meaning assigned o such term in the preamble hereto,

A\ Retail Individual Applicants” means individual Apphcants (including HUFs and NRIs) who have appli
or Equity Shares for an amount not more than to 2 2,00,000 m the lssue;

L.
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SRIs™ means Retal Individual Investors;
SROC shall mean Registrar of Companies, Bangalore;

SROC Filing” shall mean the the date on which the prospectus is filed with the ROC and dated in terms of
Section 26 of the Companies Act, 2013;

SCSB™ or “Self Certified Syndicate Bank™ mcans the banks which are registered with SEBI under the
and Ixchange Board of India (Bankers to an Issue) Regulations, 1994 and offer services of ASBA,
blocking ol bank account, a list of  which is available at

Securities

including
www.sebi gov.in/sebiweb/other/OtherAction.do?doRecognise

hitps

“SEBI” shall have the meaning assigned to such term in the recitals hereto:

~SEBI ICDR Regulations™ mcans the Securitics and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2018 and any amendments made thereto from time to time;

“Sponsor Bank” shall mean ICICI Bank Limited, appointed by the Company in cor}sultatior} with Fhe Lead
Manager as per the 2018 Circular issued by SEBI, to act as conduit between the l)_esngnatf:d Stock lrjxchangc
and NPCI in order to push the mandate collect requests and / or payment instructions of the retail investors

into the UPI;

“Underwriter” means are the Underwriters to the Issue;

“Underwriting Agreement” means the agreement proposed to be entered into amongst the Underwriter, Lead
Manager and the Company on or after the pricing date;

“UPI"” shall mean the instant payment system developed by the NPCI, which allows instant transfer of money
between any two persons’ bank accounts using a payment address which uniquely identifies a person’s bank

account;

“UPI ID” shall mean the ID created on Unified Payment Interface (UPI) for single-window mobile payment
system developed by the National Payments Corporation of India (NPCI):

“U.S. Securities Act” shall have the meaning assigned to such term in the recitals hereto;

“Working Day” means any day, other than the second and fourth Saturdays of cach calendar month, Sundays and

public holidays, on which commercial banks 1n Mumbai, India are open for business in Mumbai.

1.3 The Parties acknowledge and agree that the recitals and preamble to this Agreement as well as the Annexures
and the Schedule attached hereto form an integral part of this Agreement.

2. BANKER TO THE ISSUE, SPONSOR BANK AND PUBLIC ISSUE ACCOUNT

2.1, The Banker to the Issue hereby agree to act as such and to perform such function/duties and provide such
services that a banker to an issue and sponsor bank are generally expected to provide and it being clearly
understood that such functions/duties and services shall always be deemed to include any incidental or ancillary
functions/duties and services and any other functions/duties and services which a banker to an issuc and
sponsor bank are generally expected to fulfil or perform, in order to enable the completion of the issue in
accordance with the processes specified in the Prospectus, 2018 Circular, applicable SEBI regulations. The
duties, responsibilities and liabilities of the Banker to the Issue and Sponsor Bank mentioned in this Agreement
shall be related to the operation of the respective account opened and maintained for the Issuc which shall be
in accordance with this Agreement, the SEBI regulations and other applicable laws and regulations. Provided

/’_ that no provision of this Agreement will constitute any obligation on the part of the Banker to the Issue and ,_-;;', T~
, . . . . . . ek I/ SN
Sponsor Bank to comply with the applicable instructions prescribed under the SEBI ICDR Regulations iy<\k3" - ”’:\\
relation to any application money blocked under the ASBA process. [ P\
| (%
2.2 Simultancously with the exceution of this Agreement, the Banker o the Issue and Sponsor Bank shall c.xmhli\x'\

ane or more “no-lien accounts™ (the “Public Issue Account”) for transfer of funds from the SCSBs (o N\ T
Public 1ssue Account. s

g ) The Accounts shall be specificd as follows: SIP ULTRASONICS LIMITED PUBLIC ISSUE ACCOUNT
/QECUQ)\ for deposit of monices collected from Applicants.
s S )




24 Ihe Company shall exceute all documents and provide further information as may he required by the Banker
(o the Issue and Sponsor Bank for the establishment of the above Public [ssue Accouni(s).

55 The monics lymg to the creditol the Escrow Accounts and the Refund Account shall be held by the Banker 1o
(he lssue and Sponsor Bank. as the case may be, solely for the benefit of the beneficiaries, determined in
accordance with the terms of this Agreement. The Banker to the Issuc and Sponsor Bank, as the case may be,
<hall neither have any lien, cncumbrance or any other right on the amounts standing (o the credit of the Escrow
Accounts and/or the Refund Account nor have any right to set off, against such amount, any other amount
claimed by the Banker to the Issue and Sponsor Bank against any person, including by reason of non-payment
m'clmrgc; fees to the Banker to the Issue and Sponsor Bank. as the case may be, for rendering services as

avrced under this Agreement or for any other reason whatsoever

56 The operation of the Public Issue Account by the Banks shall be strictly in accordance with the terms of :hjg

i Agreement and applicable laws and regulations. The Public Issue Account shall not have cheque d'rawmg
I'n:‘ililics and deposits into and withdrawals and transfers from such accounts shall be made strictly in
accordance with the provisions of Clause 3 of this Agreement.

I'he Banker to the Issue and Sponsor Bank hereby agree, confirm and declare that they do not have (and will
not have) any beneficial interest in the amounts lying to the credit of the Public Issue Account, and that such
amounts shall be applied in accordance with the provisions of this Agreement, Prospectus, SEBI ICDR
Regulations, Companies Act, 2013 and any instructions issued in terms thereof.

28 The Banker to the Issue and Sponsor Bank shall comply with all the terms and conditions of this Agreement
and all directives or instructions issued by SEBI or any other regulatory authority, the Company. the Lead
Manager and the Registrar to the Issue, in connection with its responsibilities under this Agreement.

3. OPERATION OF THE PUBLIC ISSUE ACCOUNT AND REFUND ACCOUNT
3.1. Deposits into the Public Issue Account

3.1.1.  Application Amounts pursuant to the Issue shall be deposited by the SCSBs and Sponsor Banks into
the Public Issue Account(s) upon approval of Basis of Allotment by the Designated Stock Exchange:

3.1.2.  The deposits in to the Account should be made in “SJP ULTRASONICS LIMITED PUBLIC
ISSUE ACCOUNT™;
3.1.3. Further the refund banker is also required to open the refund account in the name of “SJP

ULTRASONICS LIMITED REFUND ACCOUNT” post getting intimation from the Lead
Manager for the purpose of refunding the amount from the Public Issue Account in case of event other
than failure of Issue as mentioned in the clause 3.3.4.

3.2.  Withdrawals and / or Application of amounts credited to Public Issue Account
The withdrawals and application of amounts credited to the Public Issue Account shall be appropriated or
refunded, as the case may be, on the occurrence of certain events and in the manner more particularly described
herein below:

3.3.  Failure of the Issue
3.3.1. The Issue shall be deemed to have failed in the event of the occurrence of any of the following events:

(i)  the Company fails to open the Issue as per the timelines prescribed by SEBI:

(ii) the Issue becoming illegal or being injuncted or prevented from completion. or otherwise
rendered infructuous or unenforceable, including pursuant to any order or direction passed by
any judicial, statutory or regulatory authority having requisite authority and jurisdiction over
the Issue;

/ (iii) the declaration of the intention of the Company to withdraw and/or cancel the Issue at any time -
after the Issue Opening Date and before the Designated Date; /"\‘/‘

(iv) failure to enter into the Underwriting Agreement or the Underwriting Agreement beind =/
terminated in accordance with its terms or having become illegal or (xnc!\tk;rcc:llxlc for ;|n;4,
reason or, in the event that its performance has been prevented by any judicial, statutory \‘-x
regulatory authority having requisite authority and Jurisdiction in this behalf, prior m.(hc 4
transfer of funds into the Public Issue Account in accordance with the terms of Clause 3 of this
Agreement;

non-receipt of minimum 100% subscription for the Issuc upon fultilment of the underwriting
obligation of the Underwriter: and

I'he ROC filing not having occurred within the timelines as preseribed under 2018 Circuls
read with SEBIICDR Regulations.




332 he Tead Manager shall, on the receipt of the relevant information from the Company regarding such
an event, intimate in writing o the Banker to the Issue, Sponsor Bank, Refund Bank, and the Registrar
(o the Tssue (specified in Annexure G hercto) with a copy to company of the occurrence of any event
specified in Clause 3.3.1 of this Agreement and to unblock the account of Applicants and send the
Applications to the Registrar to the Issue for their further action.

333, The Banker to the Issue and Sponsor Bank shall be discharged of all their legal obligations under this
Agrecment only if they have acted bona fide and in good faith and in accordance with the terms of
this Agreement, applicable SEBI ICDR Regulations and any applicable law or regulation.

334, Inthe event, the Company fails to list its Equity Shares in the manner and timelines described in the
Prospectus, the Lead Manager shall intimate the Public Issue Bank and Public Issue Bank afier sych
intimation shall transfer the funds from Public Issue Account to Refund Account as per the written
instruction (specified in Annexure H) from Lead Manager with a copy to Company. The Registrar 1o
the Issue for further payment to the beneficiary Applicants shall issue instructions to Refund Bank (s
specified in Annexure J) with a copy to Lead Manager, Company.

3.3.5.  If the Issuer fails to make application to the Designated Stock Exchange or obtain permission for
listing of the Equity Shares, in accordance with the provisions of Section 40 of the Companies Act,
2013 read with applicable provisions of SEBI ICDR Regulations, the Issuer may be imposed with
such penalty as prescribed under Companies Act, 2013, SEBI ICDR Regulations and other applicable
laws.

Completion of the Issue

[9%)
e

3.4.1. The Lead Manager shall, only after the Company files the Prospectus with the Designated Stock
Exchange, intimate in writing in the prescribed form (specified in Annexure Al hereto) with a copy
to company , the Issue Opening Date and Issue Closing Date to the Banker to the Issue, Sponsor Bank
and the Registrar to the Issue at least two (2) Working Days prior to such Issue Opening Date. In case
the issue is extended by the Company, the Lead Manager shall communicate such extension and new
Issue Closing Date, before the original Issue Closing Date.

3.4.2.  The Registrar to the Issue, shall, on or prior to the Designated Date, in writing in the prescribed form

(specified in Annexure BI hereto) with a copy to company, intimate to the SCSBs and Sponsor Bank.

the Designated Date and provide the SCSBs and the Sponsor Bank with the written details of the

amounts that are to be transferred, in each case, to the Public Issue Account. The amounts to be
transferred to the Public Issue Account by the SCSBs and Sponsor Bank represent Applications that
have received confirmed allocation in respect of the Equity Shares in the Issue.

Upon approval of Basis of Allotment, Registrar to the Issue will share the debit file with Sponsor bank

(through Designated Stock exchange) and SCSBs, as applicable, for credit of funds in the Public Issue

Account and unblocking of excess funds in the Rl1ls account. The Sponsor Bank based on the mandate

approved by the RII at the time of blocking of funds, will raise the debit / collect request from Riis

bank account, whereupon the funds will be transferred from Rlls account to Public Issue Account and
remaining funds, if any, will be unblocked without any manual intervention by RI1 or his / her bank.

3.4.4.  The Registrar to the Issue shall be solely responsible to prepare funds transfer schedule based on

approved Basis of Allotment and for monies to be credited by the SCSBs and Sponsor Bank into the

(9]
e
Lo

Public Issue Account.
3.4.5.  Provided, however, that notwithstanding anything stated in this Agreement, the Company hereby

agrees that it shall take all necessary actions to ensure that the amount representing the fees of Lead
Managers in terms of the Engagement Letter and the Issue Agreement and Registrar to the Issue, Legal
Counsel to the Issue and other intermediary fees, if any, payable by the Company (as applicable and
as specified in writing in the prescribed form (specified in Annexure A2) shall be paid immediately
upon receipt of listing and trading approvals in respect of the Issue from the Public Issue Account.
3.4.6. In respect of the amounts lying to the credit of the Public Issue Account, the following specific
provisions shall be applicable:
(i) The Company agrees that it will retain an amount upto the outstanding fees towards the Lead
Manager, Registrar to the Issue, Legal Counsel to the Issue and other intermediary fees, ifany< e U
/‘“' payable by the Company (as applicable) in the Public Issue Account until a copy m ;h(-:"-' N\
instructions as per Annexure A2 is delivered (o the Banker(s) to the Issue. - o\
(ii)  The Lead Manager shall, following the receipt of the listing and trading approvals, prmidc(lu Q‘ o =
Banker to Issue and Sponsor Bank, in the prescribed form (specified in Annexure A2 hv\vh AN
with it copy to company, instructions stating the details of the payment towards the amonat
representing the fees of Lead Managers, Registrar (o the Issue, Legal Counsel to the Issue and
other intermediary fees, i any, payable by the Company to various intermediaries (as

applicable).
(i) The instructions in form of Annexure A2 issucd by the Lead Manager shall be binding on the
. . . » > . o s
Banker 1o lssue and Sponsor Bank irrespective of any contrary claim or instructions trom .'m\‘.-,(\-}fr,‘\ R
A




1o the Banker(s) to Issue 1o debit the Public Tssue Account as per the details contained in
Annexure A2

(iv)  The Lead Manager shall. following the receipt of the listing and trading approvals, provide the
Banker to Issue and Sponsor Bank, in the prescribed form (specified in Annexure K hereto)
with a copy to Company, instructions to make payment fully or partially, to the ¢ ompany from
the Public Issue Account.

(v) I'he Company shall have the right, subject to listing and trading approvals and subject to the
Banker to the Issue and Sponsor Bank receiving a ‘No Objection Certificate” as specified in
Anncxure A3 from the Lead Manager to give specific instructions as per Annexure B2 1o the
Banker to the Issue and Sponsor Bank (o make payment fully or partially, o the Cnmpdn\, from
the Public Issue Account. The instructions in form of Annexure B2 issued by the C ompany
shall be binding on the Banker to the Issue and Sponsor Bank irrespective ofany contrary claim
or instructions from any party. The amount in Annexure B2 will not exceed the amoun; ; in the
Public Issue Account after keeping aside the amount mentioned in Annexure A2, This
provision is an irrevocable instruction from the Company to the Banker to the Issue 1o debj;
the Public Issue Account as per the details contained in Annexure B2. The written Instructions
as per Annexure B2 shall be valid instructions if signed by the persons named in Annexyre
F2 and whose specimen signatures are contained herein. Banker to the Issue and Sponsor Bank
shall not accept any instructions from the Company for release of funds from Public Issue
Account to any other account until they receive a No Objection Certificate in the prescribed
format (specified in Annexure A3) from the Lead Manager and a copy of the listing and trading
approvals from the Designated Stock Exchange.

(vi)  This provision is an irrevocable instruction from the Company to the Banker to the Issue ang
Sponsor Bank to not accept any instructions from them until it receives a “No Objection
Certificate’ specified in Annexure A3 from the Lead Manager.

(vii)  The written instructions as per Annexure A2, Annexure A3 and Annexure K shall be valid
instructions if signed by the persons named in Annexure F1 and whose specimen signatyres
are contained herein.

(viii) Following the payment of all amounts as specified in Annexure A2, Annexure K anq
Annexure B2, the Company shall have full recourse to any balance amounts remaining in the
Public Issue Account.

o

3.5. Closure of the Public Issue Account

Bankers to the Offer and Sponsor Bank upon written instructions from the lead Manager, (ompdn\ and
Registrar as mentioned in Annexure | shall take the steps necessary to ensure closure of the Public Offer
Account promptly after all monies in the Public Offer Account are transferred in accordance with the terms of

this Agreement.
3.6. Closure of the Refund Account

Bankers to the Offer and Sponsor Bank shall take the steps necessary to ensure closure of the Public Offer Account
after receiving the written instruction from Lead Manager, Company and Registrar as mentioned in Annexure I.

4. DUTIES OF THE REGISTRAR

The Parties hereto agree that the duties and responsibilities of the Registrar to the Issue shall include, without

limitation, the following:
4.1. The Registrar to the Issue shall at all times carry out its obligations hereunder diligently and in good faith.

4.2, The Registrar to the Issue shall comply with the provisions of the 2018 Circular.

43
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“ v limitation, the following: | 51 H 1=
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(1) particulars relating to the allocation and Allotment of the Equity Shares for the Issue; QY
(ii) particulars relating to the monies to be transferred to the Public Issue Account in accordance with the ™ -
terms of this Agreement, Prospectus, the SEBICDR Regulations and the Companies Act;
(i11) particulars of various pre-printed and other stationery supported by reconciliation of cancelled spoilt
stationery; o o P
ived from the Intermediaries and the SCSBs and all information incidentalyZ TR %\\_\
N

the Applications rece
thereto in respect of the Issue and the Application Amount and tally the details mentioned in




Application with the schedule provided by the SCSBs. For the avoidance of daubt, if there is any
discrepancy in the amount paid as per the Application Form(s) and the corresponding entry (ies) in
the bank schedule(s). the amount as per the bank schedule(s) will be considered as final for the
purpose of processing and the Banker to the Issue shall be tesponsible for any claims, actions, losses
demands or damages that may arise in this regard.

4.4 The Registrar to the Issue shall provide in a timely manner, including as required under the SEBI ICDR
Regulations, all accurate information to be provided by it under this Agreement, to ensure approval of the Basis
of Allotment by the Designated Stock Exchange, proper Allotment of the Equity Shares, including providing
the Banker to the Issue with the details of the monics and extending all support in obtaining the final trading
and listing approval of the Equity Shares within two (2) Working Days from the Issue Closing Date

4.5. Upon approval of Basis of Allotment, Registrar to the Issue shall share the debit file with Sponsor Bank
(through Designated Stock Exchange) and SCSBs, as applicable, for credit of funds in the Public Issue Account
and unblocking of excess funds in the Rlls account. The Sponsor Bank based on the mandate approved by the
RIl at the time of blocking of funds, will raise the debit / collect request from RIls bank account, whereupon
the funds will be transferred from Rlls account to Public Issue Account and remaining funds, if any, will be
unblocked without any manual intervention by Ril or his / her bank.

4.6. The Registrar to the Issue shall be solely responsible and liable for any delays in supplying accurate information
or processing refunds or for failure to perform its duties and responsibilities as set out in this Agreement and
shall keep other Parties hereto indemnified against any costs, charges and expenses or losses resulting from
such delay or default in relation 10 any claim, demand suit or other proceeding instituted by any Applicant or
any other party or any fine or penalty imposed by SEBI or any other regulatory authority in connection with
any failure to perform its duties and responsibilities as set out in this Agreement and any other document
detailing the duties and responsibilities of the Registrar to the Issue related to the Issue. The Registrar to the
Issue shall be responsible for addressing all investor complaints or grievances relating to the Issue and ensuring
that a suitable grievance mechanism is in place to address such complaints and grievances.

4.7. Without prejudice to the generality of the foregoing, the Registrar to the Issue shall be responsible for:

(i) any delay, default, failure by the Registrar to the Issue to perform any obligation imposed on it under
this Agreement, SEBI (Registrars to an Issue and Share Transfer Agents) Regulations, 1993, SEBI ICDR
Regulations or otherwise under applicable laws and any fine or penalty imposed by the SEBI or any
other regulatory authority or court of law, provided however that, the Registrar to the Issue shall not be
responsible for any of the foregoing resulting from a failure of any other Party in performing its duties
under this Agreement;

(i) rejection of Applications due to incorrect bank/branch account details and non-furnishing of information
regarding the Applicant available with the Registrar to the Issue; and

(iii) misuse of scanned signatures of the authorized signatories of the Registrar to the Issue:

(iv) any claim made or issue raised by any Applicant or other third party concerning the amount, delivery,
non-delivery, fraudulent encashment or any other matters related to the payments or the service provided
by the Banker to the Issue and Sponsor Bank hereunder:

(v) any claim by or proceeding initiated by any regulatory or other authority under any statute or regulation
onany matters related to the payments by the Banker to the Issue and Sponsor Bank hereunder:

(vi) failure by the Registrar to the Issue to substantially perform any of its obligation under this Agreement
or otherwise;

in each case, which may result in a claim, action, cause of action, suit, lawsuit, demand, damage. cost, claims
for fees and expenses (including interest, penalties, attorneys’ fees, accounting fees and investigation costs)
against the Banker to the Issue or any other Parties.

4.8. The Registrar to the Issue shall use its best efforts while processing all electronic Applications to separate

cligible Applications from ineligible Applications, i.e., Applications which are capable of being rejected on ;lxl\f-iv\
s . ¢ GUR S
of the technical or other grounds as stated in the Prospectus, or for any other reasons that comes (o Rﬂ‘":;\'b R’/,k
. 7 N:
* knowledge of the Registrar to the Issue. /\}\/ \N-’\
o f
[%U:’! -
4.9. The Registrar to the Issue shall ensure that all application forms including plain paper Applications rccc\'\‘@\ = N /
. . . . . . \ A AN,/
dircetly by it shall be banked immediately or the very next Business Day and in no event later than ls.x\*@;\\ﬁ“-\\, i

Closing Date or such extended Issue Closing Date.

0. The Registrar to the Issue shall act in accordance with the instructions of"the Company and the Lead Manager

i the applicable SEBI ICDR Regulations and other applicable laws and regulations. In the event of any
iflictin the mstructions provided to the Registrar (o the Issue, it shall seek claifications from the Company
I comply with the instructions of the Company given in consultation with the Lead Manager.

pacda la TP faw
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I The Repistrar o the Tssue shall be solely responsible for promptly and accurately uploading Applications to
ensure the eredit of Equity Shares into the relevant dematerialized accounts of the successful Applicants based
on the approved Basis of Allotment by the Designated Stock I:xchange.

?The Registrar to the Issue agrees that at all times the Banker to the fssue and Sponsor Bank. as applicable. will
not be responsible for any loss that occurs due to misuse of the scanned signatures of the authorized signatories
of the Registrar o the Issue

[y

Ihe Registrar to the Issue shall obtain the electronic Application details from the Designated Stock Exchange
on L+l from the Issue Closing Date. Further, the Registrar to the Issue shall provide the file containing the
Applications details received from the Designated Stock Exchange to all the SCSBs within one (1) Working
Day following, the Issue Closing Date.

-Without prejudice to the responsibilities of the Registrar to perform duties and obligations under the Registrar
Agreement dated August 07, 2025 between the Company and the Registrar to the Issue; the Registrar to the
Issuc shall be responsible and liable for any failure to perform its duties and responsibilities as set out in the
Registrar Agreement.

4.15.The Registrar Will Provide the Allotment File within 15 calendar days from issue opening date.
4.16.The Registrar shall ensure full reconciliation of collections in the Public Issue Accounts with the information

5.

6.1

and data available with them. The Registrar to the Issue, shall provide a certificate to the Lead Manager and
the Company confirming such reconciliation.

5. DUTIES AND RESPONSIBILITIES OF THE LEAD MANAGER
Other than as expressly set forth in the Underwriting Agreement, regulations or any circulars issued by the
SEBI, no provision of this Agreement will constitute any obligation on the part of the Lead Manager 1o

undertake any obligation or incur any liability in relation to the ASBA process.

The Parties hereto agree that the duties and responsibilities of the Lead Manager under this Agreement shall
comprise the following:

(i) The Lead Manager shall, along with the Registrar to the Issue, instruct the the Sponsor Bank of the
particulars of the monies to be transferred to the Public Issue Account;
(i) On or afler the Issue Closing Date, the Lead Manager shall, acting along with the Registrar, to the

Issue intimate the Designated Date to the Banker to the Issue in accordance with Clause 3;

(1ii) On reccipt of information from the Company, the Lead Manager shall intimate in writing the date of
the ROC Filing to the Banker to the Issue, Sponsor Bank and the Registrar; and

(iv) The Lead Manager will co-ordinate with all the concerned Parties to provide all necessary
information as set out in this Clause.

3. Subject 1o the provisions of Clause 10 (Indemnity), the Lead Manager shall be responsible and liable for any

failure to perform its duties and responsibilities as set out in this Agreement provided that the |ead Manager
shall, on issuing instructions in accordance with the above sub section above, be fully discharged of their duties
and obligations under this Agreement,

6. DUTIES AND RESPONSIBILITIES OF THE BANKER TO THE I1SSUE AND SPONSOR BANK
Other than as expressly set forth in the Regulations and any circulars issued by the SEBI, no provision of this

Agrcement will constitute any obligation on the part ol any of the Banker to the Issue and Sponsor Bank to
comply with the applicable instructions in relation to the application money blocked under the ASBA process.,

The Parties hereto agree that the duties and responsibilities of the Bankers to Issue and Sponsor Bank shal

include, without limitation, the lollowing;

\\

N2\
(i) The duties of the Banker to the Issue and Sponsor Bank are as expressly set out in this Agreement \sbg

Banker to the Issue and Sponsor Bank shall at all times carry out their obligations hereunder dilipently”
and in pood faith:

(i) The Banker to the 1ssue and Spansor Bank shall not exercise any lien over the monies deposited with

p—
%;F,CU,Q/» \ them, and shall hold the monies therein for the beneficiaries:
o~ " N g .. .
: \\%“ 1) Fhe Banker to the Tssue and Sponsor Bank shall maintain verifiable records of the, bank schedules, and s
‘s }r‘f finat certificates (o the Registrar to the fssue: g
N,
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0.3 Save and except for the terms and conditions of this Agreement, the Banker to the fssue and Sponsor Bank
shall not be bound by the provisions of any other agreement or arrangement among the other Parties to this
Agreement 1o which they are not a party.

6.4, The Banker to the Issue and Sponsor Bank shall act upon any written instructions of (i) the Lead Manager
intimating occurrence of the relevant events contemplated in Clause 3 of this Agreement and (ii) the Registrar
1o the Issue and the Lead Manager in relation to amounts to be transferred and/or refunded from the Public
1ssue Account. The Banker to the Issue and Sponsor Bank will be entitled to act on instructions received from
the Lead Manager and/or the Registrar to the Issue through email, notwithstanding the fact that the signatures
on email instructions cannot be authenticated.

6.5.  The Banker to the Issue and Sponsor Bank shall act in good faith, in pursuance of the written instructions of,
or information provided by, the Lead Manager, as the case may be. The Banker to the Issue shall act promptly
on the receipt of such instructions or information, within the time periods specified in this Agreement

6.6. The Banker to the Issue and Sponsor Bank hereby represent that they have the necessary competence, facilities
and infrastructure to act as Banker to the Issue and Sponsor Bank, as the case may be and discharge their duties
and obligations under this Agreement.

6.7.  The responsibility of the Banker to the Issue to release the amount lying in the Escrow Accounts under this
Agreement shall not be affected, varied or prevented by any underlying dispute between the other Parties
pending before any government authority, including SEBI and the courts of competent jurisdiction in India,
unless there is a specific order from such government authority, including SEBI and the courts of competent
jurisdiction in India, to that effect and the same has come to the knowledge of the Banker to the Issue and
Sponsor Bank.

6.8.  The Banker to the Issue shall take necessary steps to ensure closure of the Escrow Accounts once receipt of
account closure request from the company and all monies are transferred into the Company’s bank account
and the Refund Account, as the case maybe.

6.9. The Sponsor Bank hereby agrees and confirms that it shall provide the investors UPI linked bank account
details to the Registrar to the Issue for purpose of reconciliation. The Sponsor Bank undertakes to initiate a
mandate request on the Retail Individual Investors i.c. request the Retail Individual Investors to authorize
blocking of funds equivalent to application amount and subsequent debit of funds in case of allotment. Such
mandate raised by the Sponsor Bank would be a one-time mandate for each application in the Issue. The Retail
Individual Investors will fill all the details in the Application Form along with his/ her bank account linked UPI
1D and keep/submit the Applications with the respective brokers as per the applicable guidelines.

6.10. Banker to the Issue and Sponsor Bank shall be liable to act strictly in accordance with the terms o this
Agreement and shall not be deemed to be fiduciary or a trustee or have any obligations of a fiduciary or a
trustee under the terms of this Agreement.

6.11. All the Parties to this Agreement agree that Banker to the Issue and Sponsor Bank shall not be liable for any
action or for the performance of its duties done in good faith as specified herein. No implied duties shall be
read into the Agreement herein contained against Banker to the [ssue and Banker to the Issue shall not be bound
to act in any manner not expressly provided herein, or to act on any instructions that are in conflict with the
provisions of this Agreement.

6.12. Banker to the Issue, the Sponsor Bank and the Refund Bank undertakes to perform only such duties as are
expressly set forth herein. The Banker to the Issue, the Sponsor Bank and the Refund Bank is neither awargAd
the contents of nor is a party to any other agreement executed between the other Parties to this .A\grccmcn/\f?"/‘ b

/?V | 3.01(\ L’;!..‘f!:
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6.13. Banker to the Issue, Sponsor Bank and the Refund Bank shall have no liability or duty to inquu{ ti“,k\,\-._ N
to the provisions of any agreement other than this Agreement. Banker to the Issue and the Refund”
Bank may rely upon and shall not be liable for acting or refraining from acting upon any written
instructions believed by it to be genuine. The Banker to the Issue and the Refund Bank shall be under
no duty (o inquire into or investigate the validity, accuracy or content of any such document or any
document purported to have been signed by or on behall of the other Parties.

Banker (o the [ssue, the Sponsor Bank and/or the Refund Bank will not be required to institute LR
s RA X
Do

)
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hereunder. Banker to the Tssue, the Sponsor Bank and/or the Refund Bank shall not be liable for
anything done. suffered or omitted in good faith by it in accordance with the advice or optnion of ils
counscls. accountants or other skilled persons. In the event that Banker to the lssue, the Sponsor
Bank. and/or the Refund Bank shall be uncertain as o its duties or rights hercunder or shall recerve
instructions. claims or demands from any party hereto which, in its opinion, conflict with any of the
provisions of this Agreement, it shall be entitled to refrain from faking any action.

615 Banker to the Issue shall, the Sponsor Bank, and/or the Refund Bank shall not be required to perform
any of its obligations under the Agreement if such performance would result in Banker to the Issue
being in breach of any law. regulation, ordinance, rule, directive, judgment, order or decree binding
on Banker to the Issue, the Sponsor Bank, and/or the Refund Bank.

6.16. Banker to the Issue, Sponsor Bank and/or the Refund Bank shall have no liability towards either of
the said Parties for any loss or damage that the other Parties hereto may claim to have suffered or
incurred, either directly or indirectly, by reason of this Agreement or any transaction or service
contemplated by the provisions hereof. In no event shall the Banker to the Issue, Sponsor Bank and/or
the Refund Bank be liable for losses or delays resulting from computer malfunction, interruption of
communication facilities or other causes beyond Banker to the Issue, Sponsor Bank and/or the
Refund Bank’s reasonable control or for indirect, special or consequential damages.

6.17. Itis expressly agreed by and between the Parties hereto that the Company shall bear and pay upfront
all the costs, charges and expenses including the fees of the Banker to the Issue’s, the Sponsor Bank,
and/or the Refund Bank’s advocate/s that may be incurred by Banker to the Issue, Sponsor Bank,
and/or the Refund Bank on account of any litigation arising out of or in connection with this
Agreement and Banker to the Issue, Sponsor Bank, and/or the Refund Bank shall not be required or
liable to bear or pay any such costs and expenses. In the event Banker to the Issue, Sponsor Bank.
and/or the Refund Bank without prejudice to its rights herein, happens to incur any such costs,
charges and expenses (including fees of ICICI Bank’s advocate/s), the same shall be reimbursed by
the Company to Banker to the Issue, the Sponsor Bank, and/or the Refund Bank immediately upon
demand from Banker to the Issue.

6.18. Any act to be done by the Banker to the Issue, the Sponsor Bank, and/or the Refund Bank shall be
done only on a Working Day, during normal banking business hours, and in the event that any day
on which the Banker to the Issue is required to do an act under the terms of this Agreement is not a
Working Day, then the Banker to the Issue, the Sponsor Bank, and/or the Refund Bank shall do those
acts on the next succeeding Working Day.

6.19. The Banker to the Issue and/or the Refund bank shall not be obligated to make any transfer of funds
under this Agreement, unless the requisite documents, as required by Applicable Law for such
transfer of funds are submitted by the Company and/or Lead Manager and/or the Registrar, as the
case may be, to the Banker to the Issue and/or the Refund Bank to its satisfaction.

6.20. Notwithstanding anything contained in this agreement, the following disclaimer will be applicable
to the Banker to the Issue, the Sponsor Bank, and/or the Refund Bank’s performance of its obligations
under this Agreement:

(a) All the Parties to this Agreement agree that the Banker to the Issue and the Sponsor Bank and/or
the Refund Bank shall not be liable for any action or for the performance of its duties done in ﬂow’d U

faith as specified in this Agreement or while acting in accordance with the advice or opinion of n< \H

counsels, accountants or other skilled persons. =1 (DELHI |
ﬁ&\» (b) ‘The Banker to the Issue and the Sponsor Bank and/or the Refund Bank shall act only in accor daké SA \

with the written instructions from the Lead Managers and/or the Company and/or the Registrar @ \\“’S

expressly provided in this Agreement and shall not be deemed to be fiduciary or a trustee or have -
any obligations ol a fiduciary or a trustee under the terms of this Agreement. The Banker to the
Issue and the Sponsor Bank and/or the Refund Bank is under no obligation to verify the authenticity
of any instructions received under this Agreement. Tn cases where Banker to the Tssue and the
Sponsor Bank and/or the Refund Bank receives mstructions which, inits opinion, conflict with any

. of the provisions of this Agreement, it shall be entitled to refrain from taking any action.

CU’P/‘ 6.21. Notwithstanding anything contained in this Agreement, the Escrow Bank shall not be obligated to

A
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9.1.

9.2.

an €

List of documents for domestic fund transfers:

o Authorized and signed instruction letter from all respective Lead Manager

e Fxcel sheet (as per format provided by the Escrow Agent) in case of bulk trar}sactinn to he
provided by the Lead Manager which include account details of the Bidders for transfer fund
from Public Account or Refund Account.

7. DUTIES AND RESPONSIBILITIES OF THE COMPANY
I'he Company agrees to the following:

(i) the Company shall use its best cfforts to ensure that the Registrar to the Issue addresses all mvestor
complaints or gricvances arising out of any Application;

(i) the Company and the Registrar to the Issue shall comply with the terms of this Agreement, the Prospectus.
the SEBI regulations, FEMA and all rules, regulations and guidelines issued there under and any other
applicable law, rules, regulations or guidelines and all directives or instructions issued by SEBI or any
other regulatory authority in connection with the Issue. The Company shall be responsible and liable for
any failure on its part to perform duties as set out in this Agreement.

(iii) the Company shall file the Prospectus with the RoC as soon as practicable and intimate the Lead Manager
of the RoC filing immediately thereafter.

(iv) The Company shall provide all the details as required and necessary for opening and operating the Escrow
Accounts.

The Company shall be responsible and liable for any failure to perform its duties and responsibilities as set out
in this Agreement.

8. TIME IS OF THE ESSENCE

The Parties hereto agree that time shall be of the essence in respect of the performance by each of the Company,
the Lead Manager, the Banker to the Issue, the Correspondent Banks, the Sponsor Bank, and the Registrar to
the Issue of their respective duties, obligations and responsibilities under or pursuant to this Agreement.

9. REPRESENTATIONS AND WARRANTIES AND COVENANTS

The Company represents, warrants, undertakes and covenants to the Banker to the Issue, the Sponsor Bank,
the Lead Manager and the Registrar to the Issue that:

(1) this Agreement constitutes a valid, legal and binding obligation of the Company; and is enforceable
against the Company in accordance with the terms hereof;

the execution, delivery and performance of this Agreement and any other document related hereto
by the Company has been duly authorized and does not and will not contravene (a) any applicable
law, regulation, judgment, decree or order of any governmental authority of the Company, (b) the
organizational documents of the Company, or (¢) any provisions of, or constitute a default under,
any other agreement or instrument or undertaking to which the Company is a party or which is
binding on the Company or any of its assets; (d) All consents, approvals and authorizations (if
any) required to be obtained by it for the execution, delivery, performance and
consummation of this Agreement and the transactions contemplated hereunder have been
obtained.

(i) no mortgage, charge, pledge, lien, trust, security interest or other encumbrance shall be created or exist
over the monies deposited therein; and

(i1) the Company shall not have recourse to any proceeds of the Issue, including any amounts in the Public -
Vs

r
Issue Account, until the final listing and trading approvals from the Designated Stock Exchange havds-
been obtained.

Vol

The Banker (o the Issue, the Sponsor Bank, the Lead Manager, and the Registrar 1o the Issue rcprcscnl\
warrants, undertakes and covenants (severally and not jointly) to cach other and to the Company that: )

(i) this Agreement constitutes a valid, legal and binding obligation on its part, enforceable against it in

accordance with the terms hereol,

i) the exccution, delivery and performance of this Agreement and any other document rel
such Party has been duly authorized and does not and will not contravene ()
regulation, judgment, decree or order of any governmental authority, (b) the organizational documents of’
stuch Party, or (¢) uny provisions of, or constitute a defaolt unde

ated thereto by
any appheable law,

roany other agreement or instrument or /\\‘\'\ R4gs
undertaking Lo which it is a party or which is binding on such Party or any of its assets: and (¢) Allfa/
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consents, approvals and authorizations (if any) required to be obtained by it for the execution
defivery, performance and consummation of this Agreement and the transaction contemplated
hercunder have been obtained.

(1) no mortgage. charge. pledge, lien, trust, security interest or other encumbrance shall be created by it over
the Public Issue Account or the monies deposited therein, other than as specified i this Agreement

9.3 The Banker to the Issue and the Sponsor Bank, severally represent, warrant, undertake and covenant to the
I.ead Manager. Registrar to the issue and the Company that SEBI has granted such Banker (o the fssue and the
Sponsor Bank, a certificate of registration to act as Banker to the Issue and the Sponsor Bank, in accordance
with the Secuntics and Exchange Board of India (Bankers to an Issue) Regulations 1994 and 2018 Circular (a3
amended from time to time), and such certificate is, and until completion of the Issue, will be. valid and in
existence, and that it is, and until completion of this Issue, will be, entitled to carry on business as Banker 1o
the Issue and the Sponsor Bank, under all applicable laws. the Banker to the Issue hereby represents that it and
its Correspondent Bank(s), if any, have the necessary competence, facilities and infrastructure to act as Banker
to the Issue, as applicable, and discharge their duties and obligations under this Agreement.

The Lead Manager severally represents, warrants, undertakes and covenants to the Banker to the [ssue. the

9.4.
Sponsor Bank, the Registrar to the Issue and the Company that SEBI has granted such Lead Manager. a
certificate of registration to act as a Merchant Banker under SEBI (Merchant Bankers) Regulations, 1992, and
such certificate shall be valid and in existence under applicable laws until completion of the Issue.

9.5.  The Lead Manager further represents and warrants to the Banker to the Issue, the Sponsor Bank, the Registrar

to the Issue and the Company that it has the necessary competence, facilities and infrastructure to act as a
Merchant Banker in terms of SEBI ICDR Regulations, as amended and discharge its duties and obligations

under this Agreement.

9.6.  The Registrar to the Issue represents, warrants, undertakes and covenants to the Banker to the Issue, the Sponsor
Bank, the Lead Manager and the Company that SEBI has granted such Registrar a certificate of registration to
act as Registrar to the Issue under SEBI (Registrars to an Issue and Share Transfer Agents) Regulations, 1993,
as amended, and such certificate shall be valid and in existence under applicable laws until completion of the

Issue.

9.7. The Registrar to the Issue further represents and warrants to the Banker to the Issue, the Sponsor Bank, the
Lead Manager and the Company that it has the necessary competence, facilities and infrastructure to act as the
Registrar to the Issue and discharge its duties and obligations under this Agreement.

10. INDEMNITY

10.1. The Registrar to the Issue shall hereby unconditionally and irrevocably undertake to indemnify and hold
harmless the Banker to the Issue, the Sponsor Bank and other Parties hereto against any and all claims, actions,
causes of action, suits, lawsuits, demands, damages, costs, claims for fees and expenses (including interest,
penalties, attorneys’ fees, accounting fees and investigation costs) relating to or resulting from any failure by
the Registrar to the Issue in performing its duties and responsibilities under this Agreement, including, without
limitation, against any fine imposed by SEBI or any other regulatory authority, provided, however, that the
Registrar shall not be responsible for any of the foregoing resulting from a failure of any other Party in
performing its duties under this Agreement and any other document detailing the duties and responsibilities of

the Registrar related to the Issue.

10.2. The Company shall hereby unconditionally and irrevocably undertake (o indemnify and hold harmless Banker

to the Issue, the Sponsor Bank and the other Parties, including their respective directors, officers, employvees,

Affiliates and the directors, officers, employees of such Aftiliate hereto, from and against any and all claims,

actions, cause of actions, suits, lawsuits, demands, damages, costs, claims for fees, charges and expenses

: (including interest, penalties, altorney’s fees, accounting fees, investigation costs, and losses arising from j \
/’t’ dificrence or fluctuation in exchange rates of currencies) relating to or resulting from any failure by lh(;j'j“
Company in performing its responsibilities under this Agreement, including against any fine or penalty imposed” /

by SEBI or any other regulatory authority arising out ol default directly attributable to a wilful act or omissiqar

by the Company. The Banker (o the Issue and Sponsor Bank shall intimate the Company o any ¢laim within ? \ 7 ¢

reasonable period of time.

L
10.3. The Parties acknowledge that the foregoing indemnities shall survive the resignation or replacement .
of the Banker to the Issue and/or Sponsor Bank and/or the Retund Bank on the termination of this ¥y 5
e, Aprecment \ ¥
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10.5.

ank and/or the Refund

I the event the written instructions to the Banker 1o the Issue, the Sponsor B
ated through

Bank by the Lead Managers and/or the Company and/or the Registrar are communic
clectronic mail (‘e-mail’y fascimile, the Banker to the Issue, the Sponsor Bank and/or the Refund
Bank shall not be responsible or liable for determining the authenticity or accuracy of the same, and
hall be entitled. but not obliged to rely upon the instructions on an “as it is” basis. The Company
1o indemnify and keep indemnified the Banker to the Issue, the Sponsor Bank and/or
the Refund Bank and saved harmless from all claims, losses, damages, costs including legal expenses
which the Banker to the Issuc, the Sponsor Bank and/or the Refund Bank may incur or suffer on
as stated above and/or as a result of accepting and acting
tions given or deemed to have been
.ead Manager and/or the Company

hereby agree

account of accepting written instructions
(or not accepting or omitting to act) upon all or any of the instruc

given or purportedly given by Lead Manager or on behalf of the [

and or the Registrar.

o the Issue,the Sponsor Bank and/or the Refund Bank shall also not be liable for any
court fees and professional fees),

e negligence

The Banker t
liability, losses, damages, costs, €Xpenscs, (including legal fees,
¢ finally judicially determined to have resulted primarily from th

suits and claims that ar
ement by any of the other Parties or any other person.

or contravention of this Agre

11. TERM AND TERMINATION

1.1

11.2.2

Vol he substitute Sponsor bank shall ent

Term

lause 11.2 of this Agreement. the

I1.1.1. Subject to the termination of this Agreement in accordance with C
erformance of the obligations by

provisions of this Agreement shall come to an end only upon full p

the Banker to the Issue, the Sponsor Bank and the Refund Bank.
hen the reconciled amounts are transferred to the Public Issue

11.1.2. In case of the completion of the Issue, w
Issue in co-ordination with the

Account from SCSBs and the Sponsor Bank, the Registrar to the
or Sponsor Bank shall complete the reconciliation of accounts, and give the

Banker to the Issue and/
e applicable laws

satisfactory confirmation in that respect to the Lead Manager in accordance with th

and the terms and conditions of this Agreement.

Termination
the Company, in consultation with the Lead Manager, in the

event of gross & wilful negligence or wilful default or wilful misconduct on the part of any of the
Bankers to the Offer. Such termination shall be effected by prior written notice of not less than 14
(fourteen) days, and shall be operative only in the event that the Company appoints substitute Bankers
to the Offer and/or Sponsor Bank of equivalent standing, which Bankers to the Offer and/or Sponsor
Bank shall agree to terms, conditions and obligations similar to the provisions hereof. In the event the
Company is not able to appoint substitute Bankers to the Offer and/or Sponsor Bank within the
aforesaid notice period, the resigning shall have the liberty to appoint substitute Bankers to the Otter
and/or Sponsor Bank, in which case the termination shall be effective on the date of appointment of
such substitute Bankers to the Offer and/or Sponsor Bank. The erstwhile Bankers to the Offer and/or
Sponsor Bank shall continue to be liable for all actions or omissions prior to such termination and the
duties and obligations contained herein till the appointment of substitute Bankers to the Oftfer and/or
Sponsor Bank. Such termination shall be effected by prior written notice of not less than 14 (fourteen)
days, The substitute Bankers to the Offer and/or Sponsor Bank shall enter into an agreement.
substantially in the form of this Agreement, with the Lead Manager, the Company, and the Registrar.

For the avoidance of doubt, under no circumstances shall the Company be

11.2.1. This Agreement may be terminated by

benelit of the amounts lying in the P C

Company may in consultation with the Lead Manager

Sponsor Bank as a substitute for a retiring Bankers to the Offer and/or Sponsor Bank. T
fach of the Public Offer Account Bank/ Refund Bank in its respective capacity shall be entitled to re ‘&‘[}\\
from their respective obligations under this Agreement in respect of itsell. Such resignation shall be eflech
immediately post submission in writing 10 all the Parties. The substitute public otler account banks andror=
refind bank shall enter into an agreement substantially in the form of this Agreement with the Lead Manager,
the Company and the Registrar agrecing to be bound by the terms, conditions and obligations herein The

Sponsor Hank inits respective capacity shall be entitled o resign from its obligations under this Agreerent

\in respect of itsell. Such resignation sh

appoint a new Banker to the Offer arftq

er into an agreement substantially in the form of this Agreement witl
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the 1.ead Manager, the Company and the Registrar agreeing to be bound by the terms, conditions and
obligations herein,

1123 The Registrar to the Issue may terminate this Agreement only with the prior written consent of all
other Parties to this Agreement.

1124 Notwithstanding anything contained in this Agreement, the Lead Manager may terminate this
Agreement upon service of written notice to the other Parties if, after the execution and delivery of
this Agreement and on or prior to the Allotment of the Equity Shares in the Issue.: ’

(1) the Issue becoming illegal or being injuncted or prevented from completion, or otherwise
rendered infructuous or unenforceable, including pursuant to any order or direction passed by
SEBI or any judicial, statutory or regulatory authority having requisite authority and_|urlsd|clin;a
over the Issue;

(ii) the Company, in consultation with the Lead Manager, decides to withdraw and/or cance| (he
Issue at any time after the Issue Opening Date until the Designated Date;

(iii) trading on the BSE and/or Designated Stock Exchange has been suspended or generally limited
or minimum or maximum prices for trading have been fixed, or maximum ranges have heen
required (other than circuit breakers required by SEBI circular dated June 28, 2001 bearing
reference no. SMDRPD/Policy/Cir-37/2001; SEBI circular dated September 3, 2013 bearing m:
CIR/MRD/DP/25/2013 and SEBI circular dated January 12, 2015 bearing reference no.
CIR’/MRD/DP/02/2015), by any of these exchanges or any other applicable governmental or
regulatory authority or a material disruption has occurred in commercial banking, securities
settlement, payment or clearance services in any of the cities of major cities of India;

(iv) a banking moratorium has been declared by Indian authorities;

(v) there occurs any material adverse change in the financial markets in India or the international
financial markets, any outbreak of war or hostilities or terrorism or escalation thereof or any
calamity or crisis or any other change or development involving a prospective change in lndia;l
or international political, financial or economic conditions (including the imposition of or 3
change in exchange controls or a change in currency exchange rates), in each case the effect of
which event, singularly or together with any other such event, is such as to make it, in the sole
Jjudgment of the Lead Manager, impracticable or inadvisable to proceed with the Issue, sale or
delivery of the Equity Shares;

(vi) there occurs any change, or any development involving a prospective change in the condition,
financial or otherwise, or in the earnings, assets, business, management, operations or prospects
of the Company, its Subsidiary(ies), its Associate Entity(ies) or its Affiliates, individually or
taken together as a whole, whether or not arising in the ordinary course of business that, in the
sole judgement of the Lead Manager, is material and adverse and that makes it, in the sole
judgement of the Lead Manager, impracticable or inadvisable to proceed with the Issue, sale or
delivery of the Equity Shares;

(vii) there occurs any legal, regulatory or policy change, or any development involving a prospective
regulatory or policy change (including, but not limited to, a change in the regulatory environment
in which the Company, its Subsidiary(ies), its Associate Entity(ies) or its Affiliate’s operate or a
change in the regulations and guidelines governing the terms of the Issue) or any order or
directive from the SEBI, the Registrar of Companies, the BSE, Designated Stock Exchange, or
any other Indian governmental, regulatory or judicial authority that, in the sole judgment of the
l.ead Manager, is material and adverse and that makes it, in the sole judgment of the Lead
Manager, impracticable or inadvisable to proceed with the Issue, sale or delivery of the Equity
Shares;

(viii)any other event as may be agreed to in writing among the Parties.

11.2,5. The provisions of this Agreement shall survive the completion of the term of this Agreement as
specified in Clause 11.1 or the termination of this Agreement pursuant to Clause 11.2 of this

Agreement.
12. Limitation of Liability
Notwithstanding anything to the contrary contained herein, the Banker to the Issue and Sponsor Bank shall nop —77 .

be fiable for any indirect, incidental, consequential or exemplary losses, liabilities, claims, actions or d;mm{' Al
suffered by the other Parties. X

13,  CONFIDENTIALITY o\

130 The Parties shall keep confidentiad all information relating to this Agreement for a period of 1 (one) vear frot
_ . the end of the Application Period and shall not disclose such information (o any third party except (i) with the

/CJ“"‘C“/?/;* rior approval ol the other Partics or (i) where such intormation 15 in public domain other than by reason off
e
) 74 O cach of this Clause 12, or (i) when required by law, regulation or legal process after informing the other —

< \B T

! § \)\l%} rllirties, wherever practicable, possible and permitted, and only to the extent required by law, regulation or legal SO N\
” “ /l// A
o

wmfy

S




; e View cck 10 establish any defenc
respective obligations under this Agreement (v) when necessary in itg view 10 €¢ : any eor
a1, arbiteation or regulatory prmucdinu or Iy .
n the possession of the other Parties

estigation, or (vi) any information
putsice any clam i any leg

which, prior to is disclosure i connection with this Jssuc, was already 1

inf i i i its disc s in connection with 1 sue
112 The forepoing shall not apply 1o any information which, prior to ifs disclosure tn con his Issue.

+ lasue and/or S or B
ossession of the 1ead Manager or the Banker to the Issue and/or Sponsor Bank

was already n the p
by Icad Manager or the Banker to the Issue and/or Sponsor Bank, to their advisors, Affiliates,
and their respective employees, analysts, legal counsel, independent auditors and other
such information for and in connection with the Issue, provided that such

1321 Any disclosure
group companies
experts or agents who need 1o know

disclosures would be subject to similar confidentiality provisions;

ation. which is or comes into the public domain without any default on the part of the Parties in the

[3.2.2 Any inform : |
¢ Parties other than in breach of any confidentiality

terms of this Agreement or comes into the possession of th
oblieation owed to the other Party of which they are aware;

or regulation or order of any court or pursuant to any direction, request
or requirement (whether or not having the force of law) of any central bank or any governmental, regulatory
or. supervisory or other authority or administrative agency or in any pending legal or administrative proceeding;

5.4 The extent that any of the Parties needs to disclose any information with respect to any proceeding for the

13.
protection or enforcement of any of its rights arising out of this Agreement or the Issue;
13.2.5 Any information disclosed with the prior consent of the other Party; or

13.2.6 Any information disclosed in the Issue documents, advertisements, and any investor presentations prepared

and authorised or for use in relation by or on behalf of the Company.

13.2.7 The other Parties consent to the Banker to the Issue and/or Sponsor Bank and agents disclosing information
relating to the other Parties and their account(s) and/or dealing relationship(s) with the, including but not limited
to details of its facilities, any security taken, transactions undertaken and balances to the:

a. the head office of. any of its subsidiaries or subsidiaries of its holding company, Affiliates, representative
and branch offices in any jurisdiction (“Permitted Parties™);

b. professional advisers and service providers of the Permitted Parties who are under a duty of

confidentiality to the Permitted Parties:

any actual or potential participant or sub-participant in relation to any of the Banker to the Issue’ and/or

Sponsor Bank rights and/or obligations under any agreement between the Parties, or assignee, novatee

or transferee (or any agent or adviser of any of the foregoing);

d. any court or tribunal or regulatory, supervisory, governmental or quasi-governmental authority with
jurisdiction over the Permitted Parties; and ’

e.  any rating agency, insurer or insurance broker of, any Permitted Party.

14. NOTICES

Any notice or other communication given pursuant o this Agreement must be in writing and (i) delivered
personally (ii) sent by tele facsimile or other similar facsimile transmission to such facsimile numbers as
designated below or (iii) sent by registered mail or overnight courier, postage prepaid, to the address of the
Party specified in the recitals to this Agreement. All notices and other communications required or permitted
under this Agreement that are addressed as provided in this Clause 14 will (i) if delivered personally, be deemed
piven on delivery (i) if delivered by tele facsimile or similar facsimile transmission, be deemed given when
electronically sent; and (jii) if sent by registered mail or overnight courier, be deemed given when sent. In case

of all written instructions issued by the Company and/or the Registrar o the Issue and/or the Lead Manugcr/(

o . ~ 3 ® 2 . . 3
the Banker (o the Issue and Sponsor Bank pursuant to this Agreement, the facsimile of the written instrucfimy
iy, at first, be sent by tele facsimile, provided that its original is subsequently delivered by (i) or (iii) abg

€

ve |
o)

SIP ULTRASONICS LIMITED

Cala No. 1 and Gala No. 2, Shiv Shankar Industrial

Complex 2, Bhatpada, Building No.5, Opp. Golden

hariol Hotel, Tghway, Vasai East, Palghar - 401

208, Maharashtra, India

Telephone: 191 777 0010869

Facsimile: N.A - X f‘ §_3\\’° e K

Contact Persont Jamshed Kokab Khan

——




In ense of » notice to the Banker to the Issue:

1CICE BANK LIMITED

Capital Market Division,

Sth Floor,

111 Parckh Marg, Backbay Reclamation,
Churchgate, Mumbai 400 020,
Maharashtra, India

Tel: 101 22 22606818923/924/933

Fax: 1912222611138

Email: ipocmg@icici.bank.in

Contact Person: Mr. Varun Badai
Website: www.icici.bank.in

SEBI Registration Number: INBI00000004

In case of a notice to the Sponsor Bank:

ICICI BANK LIMITED

Capital Market Division,

sth Floor, 122,

HT Parekh MargBackbay Reclamation,
Churchgate, Mumbai — 400 020,
Maharashtra, India

Tel: +91 22 2266818911/924/933

Fax: +91 2222611138

Email: ipocmg@icici.bank.in

Contact Person: Mr. Varun Badai
Website: www.icici.bank.in

SEBI Registration Number: INBI00000004

Khandwala Securities Limited

G-I1, Ground Floor, Dalamal House, Nariman Point,
Mumbai — 400021, Maharashtra, India.

Telephone: +022 — 4076 7373;

Facsimile: N.A;

Email: ipo@kslindia.com;

Website: www.kslindia.com;

SEBI Registration Number: INM000001899
Contact Person: Abhishek Joshi

In case of a notice to the Registrar to the Issue:

Name: Maashitla Securities Private Limited

Address: 451, Krishna Apra Business Square, Netaji Subhash Place, Pitampura,
New Delhi - 110034, Delhi, India

Tel No.: 011-47581432

Email : investor.ipo@maashitla.com

Contact Person: Mukul Agrawal

The Iead Manager, the Company and the Registrar to the Issue shall jointly and severally hold the Banker to

the Issue and Sponsor Bank harmless and shall sufficiently indemnify and keep indemnified the Banker to the

ssue and Spc ank against all actions seedings, claims liabilities, demands

Issue and Sponsor B mlk . igainst all actions, proceedings, claims liabilities, demands, damages, costs and

expenses whatsoever, arising out of or in connection with the carrying out any act, deed or thing based on such
ymng y act, ¢ bas s

facsimile. XN
657 N

GOVERNING LAW, DISPUTE RESOLUTION AND JURISDICTION :{

This Agreement shall be governed by and construed in accordance with the laws of the Republic of lr\dn
without reference o its conflict of laws rules. The courts at Mumbai, in the state of Maharashtra, India, st 'li ¥
have exclusive jurisdiction, ' i 318

SEVERARILITY




the renmmming part ot such provision and all other provisions of this Agreement shall continue 1o remain in full

force and efeet
17, ASSIGNMENT

This Agreement shall be binding on and endure to the benefit of the Partics and their respective successors
The Parties shall not. without the prior written consent of the other Partics, assign or transfer any of their
respective rights or obligations under this Agreement 1o any other person. Any such person to whom such
assignment or transfer has been duly and validly cffected shall be referred 10 as a “Permitted Assign™

18. FORCE MAJEURE

No Party shall be liable for any loss or damage arising out of any circumstances beyond the control of the
Parties, such as acts of God, orders or restrictions, war or warlike conditions, hostilities. sanctions.
mobilizations. blockades, embargoes, detentions, revolutions, riots, looting, strikes, earthquakes, fires or

accidents ctc.
19. AMENDMENT

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

20. AMBIGUITY

If any instruction is not in the form set out in this Agreement, the Banker to the Issue shall forthwith bring it to
the knowledge of the Lead Manager and get the said instruction clarified to the satisfaction of the Banker to

the Issue.
21. SPECIMEN SIGNATURES

The specimen signatures for the purpose of instructions to the Banker to the Issue are as follows:

e For the Company, as set in Annexure F2
e  For the Lead Manager, as set out in Annexure F1.
e For the Registrar to the Issue, as set out in Annexure F3.




ANNEXURE A1
(Intimation ol Issue Opening Date and Issuc ¢ losing Date)

To:
1 Maashitla Securities | ICICT Bank Limited (Sponsor

1C Jimited |
ICICE Bank Limite | Private Limited (Registrar) Bank)

y 1 vt | i 114 i g h
Capital  Market  Division. Sth| . | Capital Market  Division, St
Floor. 1T Parekh Marg, Backbay | Address: 451, Krishna APra | pioor, HT Parckh Marg. Backbay
. * | Business  Square,  Netaji | Reclamation Churchgate
Reclamation, Churchgate, | . ‘ a ) gate.
| Subhash Place, Pitampura, | Mumbai-400 020, Maharashtra
Mumbai-400 020, Maharashtra, | ; . ’ )
) - | New Delhi - 110034, Delhi, | India.

India. India !

Dear Sirs.
Re: Agreement dated [o]

Pursuant to the clause 3.4.1 of this Agreement dated [] we write to inform you that the Issue Opening Date
and Issue Closing Date for the Issue is [+] and [*] respectively.

Capitalized terms not defined herein shall have the same meaning as assigned to them in the Agreement.
Kindly acknowledge the receipt of this letter.
Yours faithfully,

For Khandwala Securities Limited

A G el

(Authorized Signatory)

Copy to: Company




In witness whereof, the Parties have caused these presents to be executed on the date mentioned ahove.

For and on behalt ot
!

LSNP Ultrasonies Limited

i i i PO\WQKh

| Name: lignesh Pravinchandra Parckh
| Designation: Chainman & Managing Dircctor
CDINID3129344

For and on behalf of ICICT Bank Limited

M)

Authorised Signatory

| Forand on behalf of
- KHANDWALA SECURITIES LIMITED

‘\
|
|
|
|
i
|

V7 (-j z t‘\
i//g( hzw o =oa

| Name: Pranav Kahandwala

| Designation: Executive Director

|
|
|

For and on behalf of Maashitla Securities Pi;ivv-zge‘bj
Limited w‘
!

SN

X &
& . )\/
|
NS

Mukul Agrawal
Director

|
W |
|
|
DIN: 03532454 1‘

i For and on behalf of ICICI Bank Limited (Sponsor Bank)

/)Az/

' Authorised Signatory

Witnessed by:

O OHer Thatider
SP iy [ Sonics
: \('CLSCM ({‘—)‘W
2 )AL " Suey
SIP OLTRASONICS  LTD

—oleds L

VAsal (€) .@W"J Mf |

Witnessed by:

3.DF N Esn pPempR AM M’IOUDPIW
WVav) Mumb o, |
@AM/

5, SALVRAV KUMAR “TrwARE |
Deuue . 110084 |

wwoY, .
o v




ANNEXURE A2
FORM OF INSTRUCTIONS TO THE BANKER TO THE ISSUE

To:
Banker to the Issue

Sponsot Bank

Dear Sirs.
Re:  Public Issue Account of Company. Name and Agreement dated [o]

Pursuant to clause 3.4.5 and 3.4.6 (i), (i). (ii1) of the Agreement dated [e], we here by instruct you to transfer
on |e], 2 [e] from the Public Issue Account titled [#] and No. [e] to the following bank accounts amounts
due from the company as fees of the Lead Manager, Registrar to the Issue, Legal Counsel to the
underwriting and selling commissions, other intermediary fees and other IPO related expenses:

Issue,

~S. No. ,,_,N:;‘e_,— Amount Bank Account IFSC Code Branch
©@) No. Address

1. lo] ' o] o (o I o]

2. el ' el o] O

5 e (o] [o] o] el (e

Total - (o] ' ' —

Amount

DPlease note that the LEI number of the Company is [)].
Capitalized terms not defined herein shall have the same meaning as assigned to them in the Agreement.
Kindly acknowledge the receipt of this letter.

Yours faithfully,

For Khandwala Securities Limited

o

L e d e als

(Authorized Signatory)

Copy to: Company !

WALLLP
\\:\l\,\
wi O
Q) eun |3
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ANNEXURE A3
(No Objection Certificate)

FORM OF INSTRUCTIONS TO THE BANKER TO THE ISSUE AND SPONSOR BANK
To:
Banker to the Issue
Sponsor Bank

Dear Sirs.
Re: Public Issue Account of Name of the Company and Agreement dated [o]

Pursuant to the clause 3.4.6 (v)/(vi) of this agreement dated [e], we here by confirm that the Company has
received listing and trading approvals for the Public Issue of Equity Shares of “SJP Ultrasonics Limited”.
We also confirm that all payments as specified in Annexure A2 have been made and that we have “no
objection” to the Bank(s) accepting instructions from the Company for releasing of funds from the Public
Issue Account.

Kindly acknowledge the receipt of this letter.

Yours faithfully,

For Khandwala Securities Limited

q%t”rﬂmclw

(Authorized Signatory)

<
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ANNEXURE BI
(Intmation from RTA {0 SCSB's)
To:
SCSB’s:

Dear Sirs,

Re: Banker to the Issue Agreement dated [eo]

Pursuant to clause 3.4.2 of the Banker to the Issue Agreement dated [e], the Designated Date is [@] and we
here by instruct you to transfer on [e],  [e] from the Applicant Account to the Public Issue Account titled

[e] and No.|e]with ICICI acting as the Banker to the Issue

Capitalized terms not defined herein shall have the same meaning as assigned to them in the Escrow

Agreement.
Kindly acknowledge your acceptance of the instructions on the copy attached to this letter.
Yours faithfully,

For Masahisa Securities Private Limited

(Authorized Signatory)

Copy to: Company




i . e E -t

ANNEXURE B2
FORM OF INSTRUCTIONS TO THE BANKER(S) TO THE 1SSUE AND SPONSOR BANK

lo:

Banker to the Issue
Sponsor Bank

Dear Sirs.

Re: Public Issue Account of Company Name and Agreement dated |e|

Pursuant to the clause of 3.4.6 (v) of this Agreement dated [], we hereby instruct you to transfer
on [#].2 ] from the Public Issue Account titled [o] and No.|e] to the bank accounts as mentioned

below:

“Sr. No. " Name Amount  Bank Account IFSC Branch
® No. Code Address

I (o] o] (o el le] e

A 1) E O B O o] [l  [e]

S 7 N 1Y I ¢ B O N C R O

“Total (o] S . -

Amount

Please note that the LEI number of the Company is [e].

Capitalized terms not defined herein shall have the same meaning as assigned to them in the Escrow

Agreement.
Kindly acknowledge your acceptance of the instructions on the copy attached to this letter.
Yours faithfully,

For SJP ULTRASONICS LIMITED

{ Authorized Signatory)




ANNEXURE F1
AUTHORISED SIGNATORIES OF LEAD MANAGER TO THE ISSUE |

Are severally authorized on behalf of Lead Manager to exccute Annexures including A1, A2, A3, G, H. |
and K.

Specimen signatures of the above are set forth below:

NAME POSITION SPECIMEN SIGNATURE

Any one of the following

Pranav Khandwala Executive Director

—



ANNEXURFE F2

AUTHORISED SIGNATORIES OF COMPANY

Arc authorized on behalf of Company (o execute Annexures including B2 and 1.

Specimen signatures of the above are set [orth below:

'NAME

~ POSITION

* SPECIMEN SIGNATURE

“Any one of the following

Jignesh Pravinchandra Parekh

S

Chairman  and
Director

Managing

S —




ANNEXURE F3

AUTHORISED SIGNATORIES OF REGISTRAR

Are authorized on behalf of Registrar to execute Annexures including B1, Iand J.

NAME it ~ POSITION | SPECIMEN SIGNATURE

Any one of the following

Mukul Agrawal Director
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ANNEXURE ¢

(Intimation to Bankers on failure of the lssuc)
lo
Banker to the Issue
Sponsor Bank
Retund Banks
Registrar
Dear Sirs.

Re: Agreement dated (]

Pursuant to clause 3.3.2 we hereby intimate you that the Issue has failed due to the following reason:
(@]

Request you to kindly unblock the account and send the received applications to the registrar for further
action.

Capitalized terms not defined herein have the same meaning as ascribed to them in the Agreement.

Please acknowledge your acceptance of the instructions on the copy attached to this letter.

For KHANDWALA SECURITIES LIMITED

&{/\Am L?Q\q

(Authorized Signatory)

Copy to: Company

-

\

2




To:

Banker to the Issue

Sponsor Bank

Dear Sirs,

Re: Agreement dated [e].

Pursuant to clause 3.3.4 of the Agreement dated [ @], we intimate you that the listing is not as prescribed
in the Prospectus, thus instruct you to kindly transfer the funds from Public Issue Account titled [®] and

No. [@] to the refund account as per below details:

ANNEXURE H

Refund Amount Refund Bank |Refund Account | Refund Bank IFSC Code
Account Name (in %) Name No. Address
[o] [o] [e] [e] [e] i]

Please note that the LEI number of the Company is [e].

Capitalized terms not defined herein have the same meaning as ascribed to them in the Agreement.

Please acknowledge your acceptance of the instructions on the copy attached to this letter.

For KHANDWALA SECURITIES LIMITED

&L\o mcﬂ@q t‘?

(Authorized Signatory)

Copy to: Company




ANNEXU

RE I

(Intimation about closure of Accounts)

Date:
Banker to the Offer
Sponsor Bank

Re: Agreement dated |o]

Pursuant to clause 3.5 and 3.6 of this Agreement, we hereby instruct you to close the public issue account
opened in the Name “[]” and No. [®] and refund account opened in Name “[®]” and No. [@] in term of
this Agreement dated [®] between Company , Lead Manager, Registrar and ICICI Bank.

Since all the formalities related to the IPO of Company Name has been completed and no balance is there
in the aforesaid account, you are hereby instructed to close the abovementioned refund account and confirm

Thanking You

[ For Khandwala Securities

' Limited

For Maashitla Securities Private | For SJP Ultrasonics Limited

Limited

| Name: P‘fC\ﬂC\\i k\»,c\m'l)&lpc.

‘ Designation:

Designation: D\‘{(

: 'GXQUJ‘A\JQ D eckov

 Name: M uld D{(’O wef Name:

o/ Designation:




ANNEXURE J

To:
Refund Account Bank

Dear Sirs,

Re: Agreement dated [e]

Pursuant to clause 3.3.4 of the Agreement dated [®],, we hereby request you to transfer on [e]. the amount
of  [e] from the Refund Account titled “[®]” and No. [e] for Refund to the Bidders as set out in the
enclosure hereto.

Capitalized terms not defined herein have the same meaning as ascribed to them in the Agreement.

Please acknowledge your acceptance of the instructions on the copy attached to this letter.

For MAASHITLA SECURITIES PRIVATE LIMITED

(Authorised Signatory)

Copy to:

(1) Lead Manager
(2) Company

Encl:

Details of Bidders entitled to payment of refund

YV e, A
s N\
) -0\
= cLHlI | <




ANNEXURE K
FORM OF INSTRUCTIONS TO THE BANKER(S) TO THE ISSUE AND SPONSOR BANK

lo:

Banker (o the Issue
Sponsor Bank
Dear Sirs,

Re:  Agreement dated [e)].

Pursuant to the clause of 3.4.6 (iv) of this Agreement dated [@], we hereby instruct you to transfer

oM, 2 [e] from the Public Issue Account Name “[]” and No.[e] to the bank accounts as mentioned
below:

Sr.No.  Name Amount  Bank Account  [FSC Branch

® No. Code Address

. [e] el el [e] [o] (o]

2. (o] el e o] o] [

3, [o] B 3 O O I O N O

Total ' (o] ' N o

Amount

Please note that the LEI number of the Company is [e].

Capitalized terms not defined herein shall have the same meaning as assigned to them in the Escrow
Agreement.

Kindly acknowledge your acceptance of the instructions on the copy attached to this letter.
Yours faithfully,
For KHANDWALA SECURITIES LIMITED

) J
/?>f(,\ ”dsald
e - TPPG\W_

Name:

Designation:

Copy to: Company /’/
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THIS MARKET MAKING AGREEMENT (HEREINAFTER REFERRED TO AS THE
J “AGREEMENT”) MADE AT MUMBAI SEPTEMBER 17,2026 BY AND AMONGST:

SJP ULTRASONICS LIMITED, a Company registered under provisions of the Companies Act, 1956, as
§ amended ("Companies Act") and having its registered office at Gala No. | and Gala No. 2, Shiv Shankar
Industrial Complex 2, Bhutpada, Building No.5, Opp. Golden Chariot Hotel, Highway, Vasai East, Palghar
y - 401 208, Maharashtra, India. (hereinafter referred to as “SJP” or “Issuer” or the “Company”) which
i expression shall, unless it be repugnant to the context or meaning thereof, be deemed to mean and include
its successors and permitted assigns, of the FIRST PART;

AND

5 KHANDWALA SECURITIES LIMITED, a company incorporated under Companies Act, 1956 and
having SEBI registration number INM000001899 and having its registered Office at G-II, Ground Floor,
Dalamal House, Nariman Point, Mumbai — 400021, Maharashtra, India(hereinafter referred to as “KSL”

i or “Lead Manager”, which expression shall, unless it be repugnant to the context or meaning thereof, be
deemed to mean and include its successors and permitted assigns) of the SECOND PART;

E

AND

AFTERTRADE BROKING PRIVATE LIMITED, a Company incorporated under Companies Act,
) 2013, having SEBI Registration number INZ000155638 as Market Maker and BSE Member code as 6669
and having its registered office at 206, 2™ Floor, Time Square, Beside Pariseema Complex, C G Road
4 Navrangpura, Ahmedabad - 380009. “ABPL” or “Market Maker”, which expression shall, unless it be
sors and permitted

repugnant to the context or meaning thereof, be deemed to mean and include its succes
4 assigns) of the THIRD PART;
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THIS STAMP PAPER FORMS AN INTERGRAL PART OF
MARKET MAKING AGREEMENT FOR THE INITIAL PUBLIC
OFFER BY SJP ULTRASONICS LIMITED ON SME PLATFORM
OF BSE LIMITED BETWEEN SJP ULTRASONICS LIMITED
(“ISSUER” OR “THE COMPANY”) AND KHANDWALA
SECURITIES LIMITED (“LEAD MANAGER” OR “LM”) AND

AFTERTRADE BROKING PRIVATE LIMITED (“ABPL” or
“Market Maker”)
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MARKET MAKING AGREEMENT

FOR INITIAL PUBLIC OFFER OF

SJP ULTRASONICS LIMITED
DATED SEPTEMBER 17, 2026

AMONGST
SJP ULTRASONICS LIMITED
(Issuer Company)

AND

AFTERTRADE BROKING PRIVATE LIMITED
(Market Maker)

AND

KHANDWALA SECURITIES LIMITED
(Lead Manager)




SJP, KSL, Market Maker, are hereinafter collectively referred to as the “Parties” and individually as a “Party”.
WHEREAS:

A.

H.

The Company is taking steps for public issue of upto 35,00,000 equity shares of the Company of face value Rs.
10/- each ("Equity Shares") comprising a fresh issue of Equity Shares aggregating to ¥ 2,345.00 lakhs (the
“Fresh Issue”) at a price determined in consultation with KSL ("Issue Price") through the fixed price method
("Fixed Price Process") as prescribed under the Securities and Exchange Board of India (Issue of Capital and

Disclosure Requirements) Regulations, 2018 (the "SEBI ICDR Regulations"), as amended, (as defined herein)
and applicable Indian securities laws.

The Issuer Company has obtained approval for the issue pursuant to board resolution at its meeting held on June
30, 2025 and by our Shareholders by way of a special resolution passed pursuant to Section 62(1) (c) of the
Companies Act, 2013 at the EGM held on July 02, 2025 have approved the Fresh Issue of Equity Shares which
collectively authorized the Issuer Company’s Directors, or any other authorized representatives, for the purpose
of the Issuing and signing the Draft Prospectus, the Prospectus, this Agreement, the Memorandum of
Understanding, any amendments or supplements thereto, and any and all other writings as any be legally and
customarily required in pursuance of the Issuing and to do all acts, deeds or things as may be required.

The Issuer Company has made an application for obtaining in-principle approval from BSE Limited (*‘BSE’) for
listing of its equity shares on the SME Platform of the BSE (“SME BSE”).

The Issuer Company and the Underwriter have entered into an Underwriting Agreement pursuant to which KSL
(Lead Manager) has agreed to ensure that in case of under subscription, the entire unsubscribed portion of the
issue of equity shares shall be arranged for subscription from its resources as per the specified timeline in that

agreement and in line with the requirement of the SEBI (ICDR) Regulation, 2018 and other applicable laws,
regulations and guidelines.

One of the requirements of issuing shares to the Public in accordance with the Chapter IX of the SEBI (ICDR)
Regulation 2018, as specified in Regulation 261 (1) of the said Regulations is that KSL being Lead Manager to
the Issue has to ensure compulsory Market Making through the Stock Brokers of the SME Exchange (in this case
being BSE) for the compulsory market making period (as defined herein).

ABPL is a Registered Stock Broker / Trading Member of BSE having Members No.: 6669 and SEBI Registration
No. INZ000155638.

ABPL have approached the Company for being appointed as Market maker. SJP Ultrasonics Limited has accepted
such proposal and confirmed that there is no conflict of interest arising from such transaction or arrangement.

Issuer has understood the preliminary arrangements in place and agreed to such appointment and these parties
have now therefore agreed to enter into this agreement for the relevant business.

NOW THEREFORE IT IS HEREBY AGREED BY AND AMONG THE PARTIES HERETO AS FOLLOWS:

1.1

DEFINITIONS AND INTERPRETATIONS

in addition to the defined terms contained elsewhere in this Agreement, the following expressions, as used in
this Agreement, shall have the respective meanings set forth below:

“Affiliate” with respect to a specified person, shall mean any other person that directly, or indirectly through
one or more intermediaries, controls or is controlled by, or is under common control with, the specified person.

“Allotment” shall mean the issue and allotment of equity shares pursuant to Fresh Issue to successful
Applicants.

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

“Applicant” shall mean any prospective Investor who has made an application in accordance with the Draft
prospectus and/or the Prospectus.

“Application” shall mean an indication to make an application during the Application Period by a prospective
investor to subscribe to the Issued Shares at the Issue Price, including all revisions and modifications thereto.

“Application” shall mean an indication to make an application during the Application Period by a prospective
investor to subscribe to the Offered Shares at the Issue Price, including all revisions and modifications thereto.

“Application Amount” shall mean the value of Application shares indicated in the Application Form and
payable by the Applicant or blocked in the ASBA Account upon submission of the Bid in the Issue.

“Application form” shall mean form used by an Applicant, to make an Application and which will be
considered as the application for Allotment in terms of the Prospectus.

“LM?” shall mean the Lead Manager to the Issue i.e. Khandwala Securities Limited.

“Closing Date” shall mean the date of allotment of the Shares by the Company, in accordance with the



Shares for an amount not more than Rs. 2,00,000 in any of the application options in the Issue.

“Companies Act” shall mean the Companies Act, 1956 and the Companies Act, 2013, along with the rules
framed there under to the extant notified as amended from time to time.

“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 was filed with SME Platform of

the BSE Limited in accordance with Section 32 of the Companies Act, 2013 for getting in-principle listing
approval.

“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.-

“Market Maker” shall mean any person who is registered as a Market Maker with SME Platform of the BSE
Limited.

“Market Maker Reservation Portion” shall mean the reserved portion for the Designated Market Maker of
such number of Equity Shares of face value of Rs. 10/- each which shall be at least five per cent of the number
of Equity Shares issued to public which shall be determined in accordance of Fixed Price Process as defined
under the Securities Exchange Board of India (Issue of Capital and Disclosure Requirements), 2018.

“Market Making Agreement” shall mean the Agreement entered between the Issuer Company, Lead Manager
and Market Maker.

“Material Adverse Effect” shall mean, individually or in the aggregate, a material adverse effect on the
condition, financial or otherwise, or in the earnings, business, management, operations or prospects of the
Company and its subsidiaries, taken as a whole.

“Net Issue” shall mean the Issue of equity shares in this Issue excluding Market Maker Reservation Portion.

“Non-institutional Applicants” shall mean all Applicants that are not QiBs or Retail Applicants and who have
applied for equity shares for an amount more than Rs. 2,00,000.

“BSE” shall mean BSE Limited

“Issue” shall mean the Initial Public Offer of 35,00,000 Equity shares of Z 10/- each at an Issue Price of 2 67/-

per Equity share, including a premium of ¥ 57/- per equity share aggregating to % 2,345.00 lakhs comprising a
Fresh Issue of Equity Shares.

“Issue Agreemeni” shall mean the agreement dated August 07, 2025 between our Company and the .M,
pursuant to which certain arrangements are agreed to in relation to the Issue.

“Issue Closing Date” shall mean any such date on completion of the application hours after which the Collection
Banker will not accept any applications for the Issue, which shail be the date notified in a widely circulated
English national newspaper and a Hindi national newspaper and a regional newspaper.

“Issue Opening Date” shall mean any such date on which the Collection Banker shall start accepting
applications for the issue, within the application hours which shall be the date notified in a widely circulated
English national newspaper and a Hindi national newspaper and a regional newspaper.

“Issue Period” shall mean the period between the Bid / Issue Opening Date and the Bid / Issue Closing Date
(inclusive of both dates) and during which prospective Applicants can submit their Applications.

“Issue Documents” shall mean, collectively, the Draft Prospectus the Application Form, the Prospectus, any
Supplemental Offer Materials, including all supplements, corrections, and amendments, thereto.

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

“Public Issue Account” shall mean the Public Issue Account as and when opened by the Issuer Company with
a designated Banker to the Issue in order to collect the subscription monies procured from this Issue of Shares.

“Prospectus” shall mean the prospectus of the Company which will be filed with BSE / SEBI / ROC and others
in accordance with Section 26 of the Companies Act, 2013 after getting in-principle listing approval but before
opening the Issue.

“Qualified Institutional Buyers” or “QIBs” Qualified Institutional Buyers as defined under Regulation 2(1)
(ss) of the SEBI (ICDR) Regulations, 2018.

“Registrar” shall mean Maashitla Securities Private Limited, a company incorporated under the Companies
Act, 1956 and having its registered office at 451, Krishna Apra Business Square, Netaji Subhash Place,
Pitampura, New Delhi - 110034, Delhi, India.

“Individual Investors” shall mean individual investor (including HUFs and NRIs) who have applied for Equity




“SEBI Act” shall mean the Securities and Exchange Board of India Act, 1992, as amended and as applicable to
the Offer.

“SEBI (ICDR) Regulation 2018” shall mean the SEBI (Issue of Capital and Disclosure Requirements)
Regulations 2018, as amended and as applicabie to the Issuing.

“SME Platform of the BSE” shall mean SME platform of BSE Limited, approved by SEBI as an SME
Exchange for listing of equity shares issued under Chapter IX of the SEBI ICDR Regulations.

“Stock Exchange” shall mean SME Platform of the BSE Limited.
1.2 In this Agreement, unless the context otherwise requires:
Words denoting the singular shall include the plurai and vice versa;

b.  Words denoting the person shall include an individual, corporation, company, partnership, trust or other
entity;

¢. Headings and bold typeface are only for convenience shall be ignored for the purpose of interpretation:
d. References to the word “include” or “including” shall be construed without limitation;

€. Reference to this agreement or to any other Agreement, deed or other instrument shall be construed as a

reference to such agreement, deed, or instrument as the same may from time to time be amended, varied,
supplemented or noted;

f. A reference to an article, section, paragraph or schedule of this Agreement is unless indicated to the
contrary, reference to an article, section, paragraph or schedule of this Agreement;

Reference to any party to this Agreement or to any other Agreement, deed or other instrument shall, in the
case of an individual, include his or her legal heirs, executors or administrators and in other case include
its successors or permitted assigns;

uQ

h. Reference to a document includes an amendment or supplement to, or replacement or novation of, that
document; and

i.  Capitalized terms used in this agreement and not specifically defined herein shall have the meanings given
to such terms in the Draft Prospectus and the Prospectus.

1.3 The Parties acknowledge and agree that the Schedules attached hereto form an integral part of this Agreement.
2. MARKET MAKING:

On the basis of the representations and warranties contained in this Agreement and subject to its terms and
conditions, the Market Maker hereby agrees to ensure Market Making in the shares of issuer in the manner and
on the terms and conditions contained elsewhere in this Agreement and as mentioned below:

2.1 The Market Maker will subscribe to such number of shares which shall be at least five per cent of the number
of Equity Shares issued to public which shall be determined in accordance of Fixed price Process as defined
under the Securities Exchange Board of India (Issue of Capital and Disclosure Requirements), 2018. 1,76,000

Equity Shares of face value of Rs. 10/- each being the market making reservation portion at a price of Rs. 67/-
per share.

2.2 The Market Maker(s) (individually or jointly) shall be required to provide a 2-way quote for 75% of the time
in a day. The same shall be monitored by the Stock Exchange. The spread (difference between the sell and the
buy quote) shall not be more than 10% or as specified by the stock exchange from time to time and the same
shall be updated in Prospectus. Further, the Market Maker(s) shall inform the Exchange in advance for each
and every black out period when the quotes are not being issued by the Market Maker(s).

2.3 The prices quoted by Market Maker shall be in compliance with the Market Maker Spread Requirements and

other particulars as specified or as per the requirements of the SME Platform of the BSE Limited and SEBI
from time to time.

2.4 The minimum depth of the quote shall be Rs. 1,00,000/-. However, the investors with holdings of value less
than Rs. 1,00,000/- shall be allowed to Offer their holding to the Market Maker(s) (individually or jointly) in
that scrip provided that he sells his entire holding in that scrip in one lot.

2.5  The Market Maker shall not sell in lots less than the minimum contract size allowed for trading on the SME
Platform of the BSE. (The lot size will be based as per SEBI circular dated February 21, 2012 on determination
of Price band. The same will be disclosed in Prospectus / Advertisement).

2.6 Execution of the order at the quoted price and quantity must be guaranteed by the Market Maker, for the quotes
given by him.

2.7 The Market Maker shall start providing guotes from the day of the listing / the day when designated as the
Market Maker for the respective scrip and shall be subject to the guidelines laid down for market making by
the exchange.

2.8 The shares of the company will be traded in continuous trading session from the time and day the company gets
listed on SME Platform of the BSE Limited and market maker will remain present as per the guidelines
mentioned under BSE Limited and SEBI circulars.”

2.9  There would not be more than five Market Makers for a script at any point of time and the Market Makers may
compete with other Market Makers for better quotes to the investors.
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The Market Maker may be allowed to withdraw temporarily / fully from the market under special circumstances
— for instance due to system problems, any other problems. All controllable reasons will require prior approval
from the Exchange, while Jforce-majeure will be applicable for non-controllable reasons. The decision of the
Exchange for deciding controliable and non-controliable reasons would be final.

The Market Maker shall not buy the shares from the promoters or persons belonging to promoter group of
Issuer Company or any person who has acquired shares from such promoter or person belonging to promoter
group, during the compulsory market making period.

The promoter’s holding of Issuer Company shall not be eligible for issuing of Market Maker during the
compulsory Market Making period. However, the promoters holding of Issuer Company which is not locked

in as per SEBI (ICDR) Regulations can be traded with prior permission of the BSE Limited in the manner
specified by SEBI from time to time.

The Lead Manager if required has a right to appoint a nominee director on the Board of the Issuer Company

any time during the compulsory Market Making period provided it meets requirements of the SEBI (ICDR)
Regulations 2018.

The Market Maker shall not be responsible to maintain the price of the shares of the Issuer Company at any
particular level and is purely supposed to facilitate liquidity on the counter of Issuer Company via its 2-way
quotes. The price shall be determined and be subject to market forces.

BSE Limited will have all margins which are applicable on the BSE Limited Main Board viz., Mark-to-Market,
Value-At-Risk (VAR) Margin, Extreme Loss Margin, Special Margins and Base Minimum Capital etc. BSE
Limited can impose any other margins as deemed necessary from time-to-time.

The Market Maker shall be liable for punitive action in case of default. BSE Limited will monitor the
obligations on a real time basis and punitive action will be initiated for any exceptions and/or non-compliances.
Penalties / fines may be imposed by the Exchange on the Market Maker; in case he is not able to provide the
desired liquidity in a particular security as per the specified guidelines. These penalties / fines will be set by the
Exchange from time to time. The Exchange will impose a penalty on the Market Maker in case he is not present
in the market (issuing two-way quotes) for at least 75% of the time. The nature of the penalty will be monetary
as well as suspension in market making activities / trading membership. The Department of Surveillance and
Supervision of the Exchange would decide and publish the penalties / fines / suspension for any type of
misconduct/ manipulation/ other irregularities by the Market Maker from time to time.

Further, the following shall apply to market makers while managing their inventory during the process of
market making;:

a.  The exemption from threshold as per table below shall not be applicable for the first three months of market

making and the market maker shall be required to provide two-way quotes during this period irrespective
of the level of holding.

b.  Threshold for market making as per table below will be inclusive of mandatory inventory of 5% of Issue
size at the time of allotment in the Offer.

. Any initial holdings over and above such 5% of Issue size would not be counted towards the inventory
levels prescribed.

d. Apart from the above mandatory inventory, only those shares which have been acquired on the platform
of the exchange during market making process shall be counted towards the Market Maker's threshold.

e. Threshold limit will take into consideration, the inventory level across market makers.

f. The market maker shall give two-way quotes till he reaches the upper limit threshold, thereafter he has the
option to give only sell quotes.

e

Two-way quotes shall be resumed the moment inventory reaches the prescribed re-entry threshold.

h.  In view of the market making obligation, there shall be no exemption / threshold on downside. However,
in the event the market maker exhausts his inventory through market making process on the platform of
the exchange, the concerned stock exchange may intimate the same to SEBI after due verification.

ntry thr Id for b
Issue Size Bu.y quo?e exemuption th!'e-sl_lold q]::;ss t(li.l};cludeifihgomandatﬁ:y

.(mcludmg B atony ""t.lal initial inventory of 5% of Issue
inventory of 5% of Issue size) )
Upto Rs.20 Crore 25% 24 %
Rs.20 Crore to Rs.50 Crore 20 % 19 %
Rs.50 Crore to Rs.80 Crore 15 % 14 %
Above Rs.80 Crore 12 % 11 %

REPRESENTATIONS AND WARRANTIES BY THE MARKET MAKER:

In addition to any representations of the Market Maker under the Registration Documents filed with the SME
Platform of the BSE Limited the Market Maker hereby represents and warrants that:

a. it has taken all necessary actions to authorize the signing and delivery of this agreement;

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

d. it will ensure compliance with the applicable laws and rules laid down by the SEBI and SME Platform of

the BSE Limited w.r.t Market Making in general and Market Making in shares of Issuer Company in
specific;

e. 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.

ABPL shall not buy the Equity Shares from the Promoters or persons belonging to the Promoter Group of Issuer

Company or any person who has acquired Equity Shares from such Promoter or person belonging to Promoter
Group during the compulsory market making period.

ABPL shall comply with all applicable by-laws, laws, rules, guidelines and regulations for the term of this
Agreement.

The Market Maker acknowledges that it is under a duty to notify Lead Manager and the SME Platform of the
BSE Limited immediately in case it becomes aware of any breach of a representation or a warranty.

REPRESENTATIONS AND WARRANTIES BY THE LEAD MANAGER:

In addition to any representations of the Lead Manager under the Due Diligence Certificate and Underwriting
Agreement, the Lead Manager hereby represents and warrants that:

a. it has taken all necessary actions to authorize the signing and delivery of this Agreement;

b. 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 Lead Manager;

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

d. it will ensure compliance with the applicable laws and rules iaid down by the SEBI and BSE Limited w.r.t
role of the Lead Manager in the Market Making process in general and Market Making process in the
shares of Issuer Company in specific;

e. 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.

The Lead Manager acknowledges that it is under a duty to notify Market Maker and BSE Limited immediately
in case it becomes aware of any breach of a representation or a warranty.

Notwithstanding the above, the Lead Manager shall not be responsible for market price movements and the
orders which would be executed by the Market Maker in the scrip of the Issuer Company. As per the SEBI
(ICDR) Regulations, the responsibility of the Lead Manager shall be to ensure continuity of Market Maker for
the period specified thereunder and the Lead Manager shall not in any way get involved in day-to-day trading,
pricing or similar operational matters.

REPRESENTATIONS AND WARRANTIES BY THE ISSUER COMPANY:

In addition to any representations of the Issuer Company under the Draft Prospectus, Prospectus and
Underwriting Agreement, the Issuer Company hereby represents and warrants that:

a. it has taken all necessary actions to authorize the signing and delivery of this agreement;

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

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

d. it shall ensure compliance with the applicable laws and rules laid down by the SEBI and BSE Limited
w.r.t. role of the Issuer Company in the Market Making process in general and Market Making process in
the shares of Issuer Company in specific;

e. 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.

CONDITIONS TO THE MARKET MAKERS OBLIGATIONS:
The several obligations of the Market Maker under this Agreement are subject to the following conditions:

a. Subsequent to the execution and delivery of this Agreement and prior to the Listing Date there shall not
have occurred any regulatory change, or any development involving a prospective regulatory change or
any order or directive from SEBI, BSE Limited or any other governmental, regulatory or judicial authority
that, in the judgment of the Market Maker, is material and adverse and that makes it, the judgment of the
Market Maker, impracticable to carry out Market Making.

b. The representation and warranties of the Lead Manager and Issuer Company contained in this Agreement
shall be true and correct on and as of the Listing Date and both these parties shall have complied with all
the conditions and obligations under this Agreement and the Underwriting Agreement on its part to be
performed or satisfied on or before the listing date.

¢. The Market Maker shall have received evidence satisfactory to them that the Issuer Company has been
granted final listing approval by the BSE Limited and that such approvals are full in force and affects as
of the Listing Date.
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d. Prior to the Listing Date, the Lead Manager and the Issuer Company shall have furnished to the Market

Maker such further information, certificates, documents and materials as the Market Maker shall
reasonably request in writing.

¢. Subsequent to the Listing date and without having served the notice period required to terminate this
agreement, the Market Maker shall not be released from its obli gations in any situation, except for technical
failures or Force Majeure Event. In case of technical failure or force majeure event occurring due to the
Market Makers own systems, the Market Maker shali inform the Lead Manager, Issuer Company and BSE
Limited immediately and take necessary actions to correct this failure upon discovery.

If any conditions specified in 6.1 shall not have been fulfilled when and as required to be fulfilled, this
Agreement may be terminated by the Market maker by written notice to the Lead Manager any time on or prior
to the Listing Date; provided, however, that this Section 6.2, Sections 3, 4, 5,6.3,7,9, 10, 11, 12, 13, 14, 15,
16, 17, 18, 19 and 20 shall survive the termination of this Agreement.

In case of termination of the agreement prior to the completion of the compulsory Market Making period, it
shall be the responsibility of the Lead Manager to arrange for another Market Maker in replacement during the
term of notice period being served by the Market Maker but prior to the date of releasing the existing Market
Maker from its duties in order to ensure compliance with the requirements of regulation 261 of the SEBI (ICDR)
Regulations, 2018. In such a case, revised agreement like this one shall have to be entered into and this too
shall be the responsibility of the Lead Manager. However, certain terms and conditions may be modified on
mutual consent of the Issuer Company and the Lead Manager, subject to such modifications being legal and
allowed under the then applicable laws, rules and regulations.

MARKET MAKING FEES AND OTHER RELATED ARRANGEMENTS:

The Lead Manager shall pay the Market Maker the fees and commissions as per Schedule A in respect of the
obligations undertaken by the Market Maker in this Agreement. Such aggregate fees shall be divided in the

manner set forth in Schedule A and will be paid to the Market Maker or such other persons as directed by the
Market Maker from time to time.

The Issuer Company and / or the Lead Manager shall not bear any other expenses or losses, if any, incurred by
the Market Maker in order to fulfil its Market Making Obligations, except for the fees/commissions etc.
mentioned in Schedule A of this Agreement.

The Issuer shall take steps to pay the Market Maker’s fees as per the Mandate Letter.
INDEMNITY:

The Issuer Company shall indemnify and keep indemnified, the Lead Manager, Underwriter and Market
Makers from and against any and all losses, liabilities, costs, claims, charges, actions, proceedings, damages,
expenses or demands which they (or any of them) incur or which is made against them (or any of them) as a
result of or arising out of, or in relation to, any misrepresentation or alleged misrepresentation of a material fact
contained in the Draft Prospectus and Prospectus or omission or alleged omission there from of a material fact
necessary in order to make the statements therein in light of the circumstances under which they were made not
misleading, or which are determined by a court or arbitral tribunal of competent jurisdiction to have resulted

from any bad faith, dishonesty, illegal or fraudulent acts or the wilful default or gross negligence on the part of
the Company.

Such indemnity will extend to include all reasonable costs, charges and expenses that such Indemnified Party
may pay or incur in disputing or defending any such loss, liability, cost, claim, charge, demand or action or
other proceedings. Provided however that the Issuer Company will not be liable to the Lead Manager and
Market Maker to the extent that any loss, claim, damage or liability is found in a judgment by a court to have
resulted solely and directly from any of the Lead Manager and / or the Market Maker and/or Underwriter jointly
or severally, as the case may be, and/or as a result of bad faith or gross negligence or wilful misconduct, illegal
or fraudulent acts, in performing the services under this Agreement and/or under the Issue Agreement entered

into by the Issuer Company with the Lead Manager confirming the engagement of the Lead Manager to manage
the Issue.

TERM AND TERMINATION:

The Market Maker’s engagement shall commence with effect from the date of this Agreement, and shall,
unless terminated earlier, remain in force for a minimum period of three (3) years from the date of listing of
the Equity Shares pursuant to the Issue. Once the Market Maker is registered, the Market Maker shall
mandatorily act in the capacity as the market maker for a minimum period of three (3) months plus one (1)
months’ notice to BSE Limited. In case the Market Maker gets deregistered as a Market Maker within 3 years
from the date of listing of Equity Shares, Merchant Banker shal! then be responsible to appoint a replacement
Market Maker on mutually acceptable terms to the Issuer and Lead Manager.

The Market Maker shall be allowed to terminate this Agreement by giving a written notice to the Lead Manager,
one month prior to the date from which he wishes to discontinue his services. Provided however that, if the
Lead Manager agrees to the same, the notice period may be reduced in order to provide mutual comfort.
Provided further that, the Market Maker may be replaced with a successor Market Maker, which is acceptable
to BSE Limited, the Lead Manager and the Issuer Company from time to time.

Notwithstanding section 9.2, the Lead Manager may terminate this agreement with immediate effect in case of
a material event pertaining to the Market Maker, which in view of the Lead Manager, affects the ability of the
Market Maker to carry out his obligations or negatively affects the goodwill of the Issuer Company.

TP fave
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The Lead Manager agrees to consult with the Market Maker, to the extent practicable, prior to exercising its
right to terminate this Agreement on the occurrence of a Material event as specified above, it being
acknowledged by the Market Maker that the exercise of the right to terminate this Agreement on such an
occurrence is at the absolute discretion of the Lead Manager.

The provisions of Sections 3, 4, 5,7, 9,10, 11, 12, 13, 14, 15. 16, 17, 18, 19, 20 and 21 shall survive the
termination of this Agreement.

In case of termination of the agreement prior to the completion of the compulsory Market Making period, it
shall be the responsibility of the Lead Manager to arrange another Market Maker in replacement during the
term of the notice period being served by the current Market Maker but prior to the date of releasing the existing
Market Maker from its duties in order to ensure compliance with the requirements of regulation 261 of the
SEBI (ICDR) Regulations, 2018. In such a case, revised agreement like this one shall have to be entered into
and this too shall be the responsibility of the Lead Manager. However, certain terms and conditions may be
modified on mutual consent of the Issuer Company and the Lead Manager, subject to such modifications being
legal and allowed under the then applicable laws, rules and regulations.

It is agreed between the Parties hereto that in the event of the Issuer Company migrating to the Main Board of
BSE, during the Compulsory Market Making Period, this Agreement shall stand terminated and the Market
Maker shall no longer be obliged to provide the Issuer Company any market making services.

NOTICES

Any notices or other communication given pursuant to this Agreement must be in writing and (a) delivered
personally, or (b) sent by tele facsimile or other similar facsimile transmission, (c) sent by registered mail,
postage prepaid, to the address of the respective Party specified below, or to fax number given below or any
other number as may be designated in writing by such Party from time to time. All notices and other
communications required or permitted under this Agreement that are addressed as provided in this Section 10
will (i) if delivered personally or by overnight courier, be deemed given upon delivery; (ii) if delivered by tele
facsimile or other similar facsimile transmission, be deemed to be given cicctronically confirmed; and (iii) if
sent by registered mail, be deemed given when received.

If notices to the Lead Manager, deliver to it at:

Khandwala Securities Limited

G-I1, Ground Floor, Dalamal House, Nariman Point,
Mumbai — 400021, Maharashtra, India.

Telephone: +022 — 4076 7373;

Facsimile: N.A;

Email: ipo@kslindia.com;

Website: www.kslindia.com;

SEBI Registration Number: INM000001899
Contact Person: Pranav Khandwala

If notices to the Market Maker, deliver to it at:

Aftertrade Broking Private Limited

Address: 206, 2" Floor, Time Square, Beside Pariseema Complex
C G Road Navrangpura, Ahmedabad - 380009

Telephone: 7801918080

Email: compliance(@aftertrade.in

Contact Person: Mr. Tanmay Trivedi

i

SJP ULTRASONICS LIMITED

Gala No. 1 and Gala No. 2, Shiv Shankar Industrial
Complex 2, Bhutpada, Building No.5, Opp. Golden
Chariot Hotel, Highway, Vasai East, Palghar - 401
208, Maharashtra, India. .

Telephone: +91 777 0010869

Facsimile: N.A

Contact Person: Jamshed Kokab Khan

TIME IS THE ESSENCE OF THE AGREEMENT:

All obligations of the Company, the Market Maker and the Lead Manager, are subject to the conditions that
time wherever stipulated, shall be of the essence of the Agreement. Consequently, any failure on the part of the
Company or the Market Maker to adhere to the time limits shall unless otherwise agreed between the Company
and the Market Maker, discharge the Market Maker or Company of his / their obligations under the Market
Making Agreement. This agreement shall be in force from the date of execution and will expire on completion
of allotment for this Issue.




11.  SEVERAL OBLIGATIONS

The Issuer Company, the Market Maker and the Lead Manager acknowledge and agrees that they are all liable
on a several basis to each other in respect of this representation, warranties, indemnities, undertakings and other
obligations given, entered into or made by each of them in this Agreement.

12.  MISCELLANEOUS OBLIGATIONS:

The Agreement shall be binding on and insure to the benefit of the Parties hereto and their respective successors.
The Market Maker shall not assign or transfer any of its respective rights or obligation under this Agreement
or purport to do so without the consent of the Lead Manager and Issuer Company. The Lead Manager shall not
assign or transfer any of their respective rights or obligation under this Agreement or purport to do so without
the consent of the Market Maker and the Issuer Company.

13.  GOVERNING LAW AND JURISDICTION:

This Agreement shaii be governed by and construed in accordance with the laws of the Republic of india.
14.  ARBITRATION:

If any dispute, difference or claim arises between the Parties (the “Disputing Parties™) hereto in connection
with the validity, interpretation, implementation or alleged breach of the terms of this Agreement or anything
done or to be done pursuant to this Agreement, the Disputing Parties shall attempt in the first instance to resolve
the same through negotiation. If the dispute is not resolved through negotiation within fifteen business days
after a written request by any Disputing Party to commence discussions (or such lon ger period as the Disputing
Parties may agree in writing) then the dispute shall be referred for final resolution to a sole arbitrator. The
arbitrator shall be appointed by agreement between the Disputing Parties within 10 business days after a written
notice served by any of them proposing a named arbitrator, or, if there is no such agreement, the dispute will
be referred to four arbitrators (one to be appointed by the Market Maker, one to be appointed by the Lead
Manager, one to be appointed by the Issuer Company and the fourth to be appointed by the three arbitrators so
appointed). 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 disputes, 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.

15. AMENDMENT:

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

16. SEVERABILITY:

If any provisions of this agreement or application of any such provision to any person or set of circumstances
is determined to be invalid or unenforceable in whole or in part, such invalidity or unenforceability shall attach
only to such provisions 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. ABPL, KSL, and Issuer
shall endeavour in good faith negotiations to replace the invalid, void or unenforceable provisions with valid

provisions the economic effect of which comes as close as possibie to that of the invalid, void or unenforceable
provisions.

17. 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 the counterparts shall constitute one and the same Agreement.

18. CUMULATIVE REMEDIES:

The rights and remedies of each of the parties and each indemnified person under Section 8 pursuant to this

Agreement are cumulative and are in addition to any other rights and remedies provided by general law or
otherwise.

ILLEGALITY:

If any provision in this Agreement shali be heid to be illegal, invaiid or unenforceable, in whole or in part,
under any enactment or rule of law, such provision or part shall to that extent be deemed not to form part of
this Agreement but the legality, validity and enforceability of the remainder of this Agreement shall not be
affected. In case any provision of this Agreement conflict with any provision of law including SEBI (ICDR)
Regulations, and / or any other norms to be issued by SEBL, in force on the date of this Agreement or any time
in future, the latter shall prevail.

CONFIDENTIALITY:

The Parties shall keep all information confidential which will be shared by the other Parties during the course
of this Agreement for a period of two (2) years from the end of the Bid/Issue Period and shall not disclose such
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confidential information to any third party without prior permission of the respective Party, except where such
information is in public domain other than by reason of breach of this clause or when required by law, regulation
or legal process or statutory requirement or by any governmental authority or by stock exchanges to disclose

the same. The terms of confidentiality clause shall survive the termination of the Agreement for reasons
whatsoever.

ASSIGNMENT:

No party may assign any rights under this Agreement without the consent of the party against whom the right
operates. No provision of this Agreement may be varied without the consent of the Lead Manager. The
undersigned hereby certifies and consents to act as Lead Manager or Market Maker (as the case may be) to the
aforesaid Issue and to their name being inserted as Lead Manager or Market Maker (as the case may be) in the
Draft Prospectus, Prospectus and Information Memorandum which the Issuer Company intends to issue in

respect of the proposed Issuing and hereby authorize the Issuer Company to deliver this Agreement to SEBI
and the Stock Exchange.

MISCELLANEOUS:

No party to this Agreement may assign or transfer, in whole or in part, any of its rights, obligations or duties
under this Agreement. The failure or delay of any party to enforce at any time any provision of this A greement

shall not constitute a waiver of such party’s right thereafter to enforce each and every provision of this
Agreement,




IN WITNESS WHEREOQOF, THE PARTIES HAVE ENTERED THIS AGREEMENT ON THE DATE
MENTIONED ABOVE.

For and on behalf of
SJP Ultrasonics Limited

TP RweNK

Name: Jignesh Pravinchandra Pare

Designation: Chairman & Managing Director
DIN: 05129344

For and on behalf of
KHANDWALA SECURITIES LIMITED

S e

Name: Pranav Khandwala
Designation: Director

For and on behalf of
AFTERTRADE BROKING PRIVATE LIMITED

Name: Vanesh Panchal
Designation: Director




SCHEDULE A
MARKET MAKING FEES PAYABLE BY THE ISSUER COMPANY TO THE MARKET MAKER
The fees for market making shali be Rs. 9,00,000/- plus, applicabie taxes payable upfront.

Any other claims or other documentation and miscellaneous expenses will be borne by the Market Maker alone
and that the total cost of the Issuer Company and / or Lead Manager for availing his market making Services
shall be such amount as may be agreed by the parties in clause 1 above.

The above-mentioned fees or term may be changed and modified, subject to mutual written consent of all the
parties any day from the date of signing this agreement.
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SYNDICATE AGREEMENT FOR INITIAL PUBLIC OFFER (IPO) BY SJP
] ULTRASONICS LIMITED
8 THIS SYNDICATE AGREEMENT (HEREINAFTER REFERRED TO AS THE
“AGREEMENT” MADE AT MUMBAI ON SEPTEMBER 16, 2026 ENTERED INTO BY
i AND AMONGST:
SJP ULTRASONICS LIMITED, a Company registered under provisions of the Companies Act,
1956, as amended ("Companies Act") and having its registered office at Gala No. 1 and Gala No. 2,
_ Shiv Shankar Industrial Complex 2, Bhutpada, Building No.5, Opp. Golden Chariot Hotel,
E Highway, Vasai East, Palghar - 401 208, Maharashtra, India. (hereinafter referred to as “SJP” or
“Issuer” or the “Company”) which expression shall, unless it be repugnant to the context or
é meaning thereof, be deemed to mean and include its successors and permitted assigns, of the
: FIRST PART;
é KHANDWALA SECURITIES LIMITED, a company incorporated under Companies Act, 1956
and having SEBI registration number INM000001899 and having its registered office at G-I,
g Ground Floor, Dalamal House, Nariman Point, Mumbai, Maharashtra 400021 India (hereinafter
; referred to as “KSL” or “Lead Manager” or “Syndicate Member”, which expression shall, unless
it be repugnant to the context or meaning thereof, be deemed to mean and include its successors and
i permitted assigns) of the SECOND PART.
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SYNDICATE AGREEMENT

DATED SEPTEMBER 16, 2026

AMONGST

SJP ULTRASONICS LIMITED
(Issuer Company)
AND

KHANDWALA SECURITIES LIMITED
(Lead Manager & Syndicate Member)




The Company and the LM are hereinafter collectively referred to as the “Parties” and individually as
“Party”.

WHEREAS:

A.

The Company proposes to offer upto 35,00,000 Equity Shares by way of fresh issue (the “Issue”) and
the amount of issue to be determined in accordance of fixed issue price as defined under Securities
Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018.

The Company has approached and appointed Khandwala Securities Limited as the Lead Manager (LM)
to manage the Issue, and KSL will act as the Syndicate Member to procure bids for the issue on terms
and conditions as more particularly described in this Agreement.

Having regard to the bidding process, the procurement of Bids, coliection of Bid Amounts by the
Syndicate Member and the need to conclude the process of allotment and listing consistent with the
SEBI ICDR Regulations, it has become necessary to (i) appoint the Syndicate Member to deal with
various matters relating to collection, appropriation and refund of monies in relation to the Issue and
other matters related thereto as described in the Prospectus. Hence the LM and the Company are
required to enter into and be bound by the terms and conditions contained in this agreement for the
purposes of laying down the rights, duties and obligations of the Syndicate.

The Parties hereto have agreed to enter into and be bound by the terms and conditions contained in this
Syndicate Agreement, a copy of which shall be, after execution, filed with Registrar of Companies.

NOW, THEREFORE IT IS HEREBY AGREED BY AND AMONGST THE PARTIES HERETO AS
FOLLOWS:

i

DEFINTITIONS AND INTERETATION

1.1 In this Agreement, the following expressions shall have the respective meanings set forth below, unless

otherwise required by context:

“Affiliate” with respect to a specified person, shall mean any other person that directly, or indirectly
through one or more intermediaries, controls or is controlled by, or is under common control with, the
specified person.

Allotment” shall mean the issue and allotment of equity shares pursuant to Fresh Issue to successful
Applicants.

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

Applicant” shall mean any prospective Investor who has made an application in accordance with the
Draft prospectus and/or the Prospectus.

Draft Prospectus” Shall mean the draft prospectus of the Company prepared and filed in connection
with the Issue, as amended, supplemented or updated from time to time.

Application” shall mean an indication to make an application during the Application Period by a
prospective investor to subscribe to the Issued Shares at the Issue Price, including all revisions and
modifications thereto.

“Bid/ Issue Closing Date” shall mean any such date on completion of the application hours after which
the Collection Banker will not accept any applications for the Issue, which shall be the date notified in a
widely circulated English national newspaper and a Hindi national newspaper and a regional newspaper.

“Bid/ Issue Opening Date” shall mean any such date on which the Collection Banker shall start
accepting applications for the Issue, within the application hours which shall be the date notified in a
widely circulated English national newspaper and a Hindi national newspaper and a regional newspaper.

“Bid/ Issue Period” shall mean the period between the Bid/ Issue Opening Date and the Bid/ lssue
Closing Date (inclusive of both dates) and during which prospective Applicants can submit their
Applications.

“Bid” shall mean an indication to make an issue during the Bid/lssue Period by a Bidder pursuant to
submission of the Bid cum Application Form, to subscribe to or purchase the Equity Shares at issue
price, including all revisions and modifications thereto as permitted under the SEBI ICDR Regulations in
accordance with the Draft Prospectus and Prospectus and Bid cum Application Form.

“Bid Amount” shall mean the highest value of optional Bids indicated in the Bid cum Application Form
and in the case of Retail Individual Bidders Bidding at Issue Price multiplied by the number of Equity
Shares Bid for by such Retail Individual Bidder and mentioned in the Bid.cum Application Form and




payable by the Retail Individual Bidder or biocked in the ASBA Account upon submission of the Bid in
the Issue.

“Bid cum Application form” shall mean form used by a Bidder, to make a Bid and which will be
considered as the application for Allotment in terms of the Prospectus.

“Bidder” means any prospective investor who makes a Bid pursuant to the terms of the Draft Prospectus
and the Prospectus and the Bid Cum Application Forms;

“Fixed Price Process/Method” shall mean the Fixed Price route as provided in the SEBI ICDR
Regulations as amended from time to time.

“BSE” shall mean BSE Limited;

“Closing Date” shall mean the date of allotment of the Shares by the Company, in accordance with the
Prospectus, which date will not be later than 90 days after the application opening date, unless otherwise
mutually agreed in writing between the LM and the Issuer Company.

“Companies Act” shall mean the Companies Act, 2013, along with the rules framed there under to the
extant notified as amended from time to time.

“Designated Stock Exchange” shall mean BSE Limited.

“Equity Shares” shall mean equity shares of face value of Rs. 10/- of the Company

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

“Indemnifying party” shall have the meaning given to such term in this Agreement.

“Issue Agreement” shall mean agreement dated August 07, 2025 entered between the Issuer Company

and Lead Manager.

“Issue Price” shall mean the price determined by the Company and LM on the Pricing Date and which

shall be set forth in the Prospectus to be filed with the Registrar of Companies, at which price the Equity
Shares of the Company shall be issued.

“Market Maker” shall mean any person who is registered as a Market Maker with SME Platform of
BSE Limited.

“Market Maker Reservation Portion” shall mean the reserved portion for the Designated Market
Maker of such number of Equity Shares of face value of Rs. 10/- each which shall be at least five per
cent of the number of Equity Shares issued to public.

“Market Making Agreement” shall mean the Agreement entered between the Issuer Company, Lead
Manager and Market Maker.

“Material Adverse Effect” shail mean, individually or in the aggregate, a material adverse effect on the
condition, financial or otherwise, or in the earnings, business, management, operations or prospects of
the Company and its subsidiaries, taken as a whole.

“Net Issue” shall mean the issue of equity shares in this issue excluding Market Maker Reservation
Portion.

“Non-institutional Applicants” All Applicants, including Eligible FPIs, that are not QIBs or Individual
Applicants, who applies for more than minimum application size (but not including NRIs other than
Eligible NR1s, OFIs other than eligible QFIs).

“Issue Documents” shall mean, collectively, the Draft prospectus, the Application Form, the

Prospectus, any Supplemental Offer Materials, including all supplements, corrections, and amendments,
thereto.

“Pay-In Date” shall have the same meaning as ascribed to it in the Draft Prospectus and the Prospectus.

“Pay-In Period” shall have the same meaning as ascribed to it in the Draft Prospectus and the
Prospectus.

“Pricing Date” shall have the same meaning as ascribed to it in the Draft Prospectus and the Prospectus.
“Party” or “Parties” shall have the meaning given to such terms in the preamble to this Agreement.

“Public Issue Account” shall mean the Public Issue Account as and when opened by the Issuer
Company with a designated Banker to the Issue in order to collect the subscription monies procured from
this Issue of Shares.
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“Prospectus” shall mean the prospectus of the Company which will be filed with Stock Exchange /
SEBI / ROC and others in accordance with Section 26 and 32 of the Companies Act, 2013 after getting
in-principle listing approval but before opening the issue.

“Qualified Institutional Buyers” or “QIBs” Qualified Institutional Buyers as defined under Regulation
2(1) (ss) of the SEBI (ICDR) Regulations, 2018.

“Registrar to Issue” shall mean Maashitla Securities Private Limited.

“Individual Investor” Individual investors (including HUFs, in the name of Karta and Eligible NRIs)
who applies for minimum application size.

“SME Platform of BSE” shall mean SME platform of BSE, approved by SEBI as an SME Exchange
for listing of equity shares issued under SEBI ICDR Regulations.

“Syndicate Member” shall mean Khandwala Securities Limited.
“SEBI” shall mean the Securities and Exchange Roard of India.

“SEBI Act” shall mean the Securities and Exchange Board of India Act, 1992, as amended and as
applicable to the Issue.

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

“Underwriter” shall mean Khandwala Securities Limited.

“Underwriting Agreement” means the Underwriting Agreement entered into between the Company

and the Syndicate, which shall set forth the underwriting obligations of the Syndicate in connection with
the Issue.

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 the person shall include an individual, corporation, company,
partnership, trust or other entity;

(c) Headings and bold typeface are only for convenience shall be ignored for the
purpose of interpretation;

(d) References to the word “include” or “including” shall be construed without
limitation;

(e) Reference to this agreement or to any other Agreement, deed or other instrument

shall be construed as a reference to such agreement, deed, or instrument as the same
may from time to time be amended, varied, supplemented or noted;

() A reference to an articie, section, paragraph or schedule of this Agreement is uniess
indicated to the contrary, reference to an article, section, paragraph or schedule of
this Agreement;

() Reference to any party to this Agreement or to any other Agreement, deed or other
instrument shall, in the case of an individual, include his or her legal heirs, executors
or administrators and in other case include its successors or permitted assigns;

(h) Reference to a document includes an amendment or supplement to, or replacement
or novation of, that document; and

(i) Capitalized terms used in this agreement and not specifically defined herein shall
have the meanings given to such terms in the Draft Prospectus and the Prospectus.

1.3 The Parties acknowledge and agree that the Schedules attached hereto form an integral part of this

Agreement.
SYNDICATE STRUCTURE

This Agreement sets forth the various obligations and responsibilities of the Syndicate Member. No
provision herein shall constitute an obligation by the Syndicate Member to purchase or underwrite, or to
sell any securities of the Company, or to enter into the Underwriting Agreement. Such obligations shall
be governed by the Underwriting Agreement.
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3

The LM appointed by the Company shall have all the rights, powers, duties and responsibilities in

connection with the issue as specified in the SEBI ICDR Regulations, the issue Agreement, the Draft
Prospectus, the Prospectus, this Agreement and, the Underwriting Agreement as and when executed. The
duties of the LM shall include, but not limited to, recommending the issue Price to the Company,
recommending to the Company, (a) the Bid Opening and Closing Dates, (b) the Bidding period, (c) the

issue of any advertisement, press release or announcement related to the issue, (d) the Pay-in Period, and
(e) the issue Price.

The Company shall make payment of fees as per Clause 8.2 of this Agreement.

RESPONSIBILITIES OF THE SYNDICATE

The Syndicate Member shall have the following duties and responsibilities, and they hereby agree
covenants and undertake with the Company that:

(a) The Syndicate Member shall be responsible for collection of Bids from the Bidders in the manner
specified in this Agreement, the SEBI ICDR Regulations, the Prospectus, the Bid cum Application
Form, Prospectus, applicable guidelines and/or other applicable laws and the instructions issued
jointly by the LM and/or the Registrar to the issue.

(b) The Syndicate Member shall follow the reasonable and necessary instructions issued by the
Registrar to the issue in relation to dealing with the Bid-cum-Application Forms;

(c) Syndicate Member shall not collect money or instrument in favour of the Company or any other
party or other account other than in favour of designated Public Issue Account.

(d) At the end of each day of the Bidding Period, the demand, shall be shown graphically on its Bidding
terminals of the Syndicate Member and websites of recognized Stock Exchange issuing
electronically linked transparent bidding facility, for information to the public;

(¢) The Syndicate Member shall be present at the Bidding centres so that at least one electronically
linked computer terminal at all the Bidding centres is available for the purpose of Bidding;

() The Syndicate Member shall provide to the Registrar to the Issue, substantially in the format
provided in Annexure A hereto, with a daily record, with a separate section for each of its bidding
centres and those of its Sub-Syndicate Members, the details relating to the Bid cum Application
Forms, as received from the Bidders, details regarding registration of the Bids, and the Bid Amount
and, if applicable, deposited in the Public Issue Account. This record shall be made available to the
Registrar no later than 4:00 pm India time on any given day;

(g2) The Syndicate Member shall be responsible for the completion and accuracy of all details to be
entered into the electronic bidding system based on the Bid cum Application Form for the respective
bids. The Syndicate Member shall ensure that the Bids collected by them are uploaded on the online
electronic bidding systems of the Stock Exchange on a half hourly basis;

(h) The Syndicate Member shall register the Bids received by them on the same day on which the Bids
are received on a half hourly basis and will deposit the Bid Amounts collected by them and its sub-
members of the Syndicate, if any, during the Pay-in Period in relation to the Bid into the Public
Issue Account for the issue maintained with the designated Public Issue Bankers. Provided however
that the Syndicate Member shall not register any Bid without first accepting the Bid cum
Application Form in writing (including via facsimile) from a prospective investor, in India or
abroad;

(i) The Syndicate Member shall not accept any Bids after the closing of the Bidding Period;

(j) The Syndicate Member shall take all necessary steps and co-operate with the Registrar to the Issue
in ensuring that the allocation of Equity shares and refund, if any, of any amount collected during
the Bidding Period is completed within the time period specified in the Prospectus;

(k) The Syndicate Member shall be bound by and shall follow the operational instructions pertaining to
the method and manner of the issue process as prescribed herein, in the Draft Prospectus and the
Prospectus and in the SEBI ICDR Regulations;

(I) The Syndicate Member will be bound by and shall comply with aii appiicabie restrictions for issue
of Equity shares inside India and outside India including those specified in the Prospectus, the
Underwriting Agreement, SEBI ICDR Regulations and FEMA;

(m) The Syndicate Member shall be fully responsible for the accurate collection of the Bid Amounts and
the deposit thereof into the Public Issue Account for the issue in respect of all Bids procured under
the Bid cum Application Form carrying their identification mark irrespective of the terminal from
which the Bid had been registered, and in case of any mistake, error or miscalculation by the Bidder
in paying the said amount, the Syndicate Member concerned shall be solely responsible to collect
the monies due and payable in respect of the bid;




(n) The Syndicate Member shall not accept multiple Bid cum Application Forms. In the event that there
is any ambiguity on whether any Bid cum Application Form constitutes a multiple Bid cum
Application Form or not, the Syndicate Member shall review such Bid cum Application Forms and
determine in consultation with the Registrar to the issue and the Company whether such Bid cum

Application Form constitutes multiple Bid/Application or not and shall take necessary steps in
relation thereto;

(0) The Syndicate Member shall be responsible for collecting the Bid amount from the Bidder, who
have bid through him, where no Bid Amount or less than full amount was collected at the time of
registering the Bids, in accordance with the terms of this Agreement.The Syndicate undertakes to
collect and arrange to deposit the monies into the reievant Public issue Account. Subsequent to
allocation and afier execution of the Underwriting Agreement, if for any reason, the Bid against
which the allocation is made is withdrawn or is found to be incomplete, the Syndicate Member shall,
subject to the terms of the Underwriting Agreement and to the extent stipulated therein, be required
to subscribe for the Equity Shares in its name and pay to the Company the Issue Price in respect of
such Equity Shares for such allocation;

(p) The Syndicate Member shall not accept any Bid Amount in cash;

(@) The Syndicate Member shall collect full Bid Amount from Individual Investor and non-institutional
Bidders. No Bid amount would be collected by the Syndicate Member from QIBs at the time of
Bidding. In case of QIBs, the Syndicate Member shall collect the amount equivalent to the Issue
Price multiplied with the Equity Shares allocated to the QIB and deposit the same in the Public Issue
Account for the Issue prior to the expiration of the Pay-In Period.

(r) The Syndicate Member shall not accept any Bid through stock-invest, money-order or postal order;

(s) The Syndicate Member agrees that in case of any revisions of the Bid during the Bidding Period
made in accordance with procedure described in the Prospectus, they shall be responsible for
collecting the differential amount on each such revised Bid, if any;

() The Syndicate Member shall be responsible for the appropriate use of the software and hardware

required for the purposes of registering the Bids on the online electronic terminals of the Stock
Exchange.

(u) The Syndicate Member agrees that they shall not submit any Bids for the Issue and shall not
subscribe to the Issue except in terms of the Underwriting Agreement, in the event the Underwriting
Agreement is entered into and as otherwise stated in the Prospectus:

(v) Subject to Clause 3.1(w) of this Syndicate Agreement, the Syndicate Member agree and undertake
that they or any of their associates (except an asset management company on behalf of a mutual
fund, public sector banks of Indian Financial Institutions) shall not participate in the bidding process
where allocation is discretionary, unless specifically exempted by SEBI;

(w) The Syndicate Member shall be obliged to accept the Bid cum Application form in writing from all
the prospective investors, in India or abroad;

(x) The Syndicate Member shall not make any disclosure or any announcements to the public or the
press regarding any aspect of the Issue between the Bid Opening Date, except as may be directed or
permitted by the Company (in consultation with the LM) in writing or as required by law or
regulation;

(aa)The Syndicate Member shall not make any commitments to any of the Bidders as to the allocation of
Equity shares and Syndicate Member shall be fully liable for any statements made by them to
potential Bidders in this regard.

(ab) The Syndicate Member hereby agrees and acknowledges that the allocation shall be made in
accordance with clause 7 hereto and the Draft Prospectus and the Prospectus and shall be binding on
the Syndicate Member, and the Syndicate Member agrees to fully comply with such allocation made
and SEBI ICDR Regulations;

(ac)The Syndicate Member acknowledges that allocation may not necessarily be in proportion to the
respective underwriting commitment. Further allocation to QIBs shall be in accordance with the
terms of the Draft Prospectus and the Prospectus and may not be proportionate in any way and
patterns of allocation to QIBs may be different across the Syndicate Member;

(ad)The Syndicate Member shall not give any incentives in cash or kind to any potential Bidders or any
other person for procuring of Bids; provided that the Syndicate Member shall be eligible and solely
liable to pay sub brokerage to registered sub-members of the Syndicate and sub-brokers;

(ae) The Syndicate Member may appoint sub-members of the Syndicate to obtain Bids for the Issue
subject to and on the terms of the SEBI ICDR Regulations, the Prospectus, this Agreement and the
Prospectus. The Bids registered with sub- members of the Syndicate shall bear the stamp of
Syndicate Member and will be deemed to have been registered by and with the Syndicate Member.



above and the Syndicate shall be liable to the Company in the event of the default on the part of the

relevant sub-members of the Syndicate including, without limitation, any penalty, interest or liability
thereon;

(af) The Syndicate Member shall ensure that the sub-syndicate member(s) appointed by them and sub-
brokers procuring Bids for the sub-syndicated members shall:

i) not represent themselves or hold themselves out as Syndicate Member:

ii) abide by the terms and conditions mentioned in the Prospectus, this Agreement, Bid cum

Application Form and all instructions issued by the Company, LM and/or the Registrar to
the Issue;

iii) abide by and be bound by the SEBI ICDR Regulations and any other applicable
Regulations as may be issued by SEBI from time to time;

iv) not pay any incentive, commission, pay-out or other remuneration (a) to the Bidders at all
or (b) any other party except mentioned in sub-clause 3.1(2) hereinabove;

v) route all the procurement through the Syndicate Member for whom or on whose behalf it is
acting;

vi} not accept any Bid before the Bidding Period commences or after the Bidding Period ends;
and

vii) ensure that in all cases where a bid is received, the permanent account number (“PAN) is
quoted in the Bid cum Application form and necessary evidence for verifying the PAN
number is attached along with such form.

viii) comply with any selling restrictions imposed on the Syndicate under this Agreement, the
Draft Prospectus and the Prospectus;

(ag) The Syndicate Member agrees and confirms that in case of non-payment of the monies due by the
Bidder at the close of the Pay-in Period for the Equity shares in respect of which the Bid Amount is
outstanding, the allocation, if any, against such Bid made shall stand cancelled and subject to the
terms of the Underwriting Agreement if such Agreement is entered into and subject to the terms of
the Underwriting Agreement and to the extent stipulated therein, such Equity Shares shall be

subscribed upon payment by the Syndicate Member on the Business Day immediately following the
Pay-in Period;

(ah) The Syndicate Member shall be severally responsible, irrespective of termination of this Agreement
for addressing all complaints or grievances arising out of any Bid obtained by them;

(ai) The Syndicate Member shall not refuse a Bid at the Bidding terminal, during bidding hours in the
Bidding Period, if it is accompanied by the full Bid Amount and a duly completed Bid cum
Application Form, except in the case of the Bid Closing Date wherein bids may be accepted as
indicated on the Bid cum Application Form. Provided however that the Company in consultation
with the LM may reject any QIB Bid; that such rejection is made at the time of acceptance of such
Bid; that the reason for rejection of the Bid is communicated to the Bidder at the time of the
rejection of the Bid;

(aj) The Syndicate Member, including its sub-syndicate member(s) in whose respect the Syndicate
Member is liabie shaii be bound by and shall comply with the terms of the Prospectus, the terms of
the Bid-cum-application Form, the Underwriting Agreement, SEBI ICDR Regulations and other
application laws.

(ak) The Syndicate Member represents and warrants that they have complied with all applicable laws in
connection with the Issue, including the SEBI ICDR Regulations and specifically the SEBI ICDR
Regulations in relation to Advertisements and Research Reports. The Syndicate Member agrees and
undertakes that it shall not distribute any information extraneous to the Prospectus to investors in
any manner whatsoever, including at but not limited to road shows, presentations, in research or
sales reports or at bidding centres etc.

(al) Following the filing of the Prospectus with Stock Exchange, the Syndicate Member and their
associates shall not, circulate any information (including but not limited to any research report or
research Material in relation to the Company) other than the contents of Draft Prospectus and the
Prospectus until the expiry of 40 days after the date of listing of the Equity Shares issued pursuant to
this Issue.

(am)The Syndicate Member shall maintain records of the bids collected during the Fixed Price Process.
The SEBI shall have the right to inspect the records, books and documents relating to the Fixed
Price Process and the Syndicate Member shall extend full co-operation.

(an) The Syndicate Member agrees that it shall be bound by its respective obligations, representatlons
warranties and liabilities to be set out in the Underwriting Agreement.




3.2 The Syndicate Member shall be responsible and liable under this Agreement in connection with actions
or omissions or breach of any representations, warranties, undertakings as stated in this Agreement.

3.3 The Syndicate Member shall also ensure that it meets with the following obligations in compliance with
the SEBI ICDR Regulations, as may be amended from time to time:

I, The Issuer on having entered into an Underwriting Agreement with the LM, who in turn shall
enter into underwriting agreement with Syndicate Member, shall indicate there in the number of
specified securities which the Syndicate Member shall subscribe to at the predetermined price
in the event of under subscription in the Issue. If Syndicate Member fails to fulfill their
underwriting obligations, the LM shall fulfill the underwriting obligations.

2. The LM and Syndicate Member shall not subscribe to the issue in any manner except for
fulfilling their underwriting obligations.

3. The LM shall actively associate themselves with post-issue activities such as allotment, refund,
dispatch and giving instructions to Syndicate Member, SCSBs and other intermediaries and
shall regularly monitor redressal of investor grievances arising therefrom.

4. The Syndicate Member shall appoint stock brokers who are members of the recognized stock
exchange and registered with SEBI, for the purpose of accepting bids, applications and placing
orders with the issuer and ensure that the stock brokers so appointed are financially capable of
honoring their commitments arising out of defaults of their clients/investors, if any; Provided
that in case of ASBA, SCSBs shall also accept and upload the details of such applications in
electronic bidding system of the Stock Exchange(s).

4. OBLIGATIONS OF THE COMPANY

In addition to the obligations as set out in the issue agreement entered into between the Company
and the LM, the Company agrees as follows:

(a) The Company confirms that the information with respect to its business and operations
contained in the Draft Prospectus and the Prospectus is true and correct in all material respects
as of the date of such Prospectus.

(b) The Company undertakes to provide all relevant information to the Syndicate Member with
respect to the Issue in a timely manner and in order for the Syndicate Member to complete all
[ssue formalities as and when required.

(¢) The Company authorizes the Syndicate Member to circulate the Draft Prospectus and the
Prospectus to prospective investors subject to compliance with applicable laws and regulations.

(d) The Company undertakes to have the Equity Shares listed on the Stock Exchanges within the
time limits prescribed under law or any applicable Regulations, rules or agreements; and

(e) The Company undertakes to issue all instructions to the Syndicate Member and make all
payments including fees and commissions contemplated under this Agreement directly to the
Syndicate Member as stipulated herein.

5. UNDERWRITING

The LM and the Syndicate Member hereby agree to the underwriting pattern as contained in the
Prospectus, and all the parties agree that the underwriting obligations of the LM and the Syndicate
Member will be as specified only in the Underwriting Agreement.

6. PRICING

6.1 The Issue Price including revisions, (if any), will be determined by the Company in consultation
with the LM and shall be advertised in the pre-Bid advertisement prior to the Bid Opening Date and
the Issue Price shall be as contained in the Prospectus.

6.2 The Issue Price shall be determined by the Company in consultation with the LM and shall be
contained in the Prospectus.

T ALLOCATION

el The Issue shall be made in compliance with applicable SEBI ICDR Regulations and applicable laws,
rules, regulations, guidelines and approvals in India. No Equity Shares in this Issue will be issued to
persons or entities that are not eligible to acquire Equity Shares of the Company pursuant to
applicable laws, regulations, rules, guidelines and approvals in India.

SECO
>
A

/.2 Allocation to Bidders in the issue will be as specified in the Drafi Prospectus and the Prospectus.

[




7.3 There shall be no guarantees of allocations or assurance of minimum allocation to any Bidder prior to
final allocation at the time of pricing. Furthermore, allocations to QIB Bidders will be discretionary and
will be decided by the Company in consultation with the LM.

7.4 The Syndicate Member shall not guarantee any amount as allocation to their Bidders.

7.5 For QIB Bidders, different number of Equity Shares may be allocated to different QIB Bidders even
though they bid for the same number of Equity Shares at the same price.

8. FEES

8.1 The Company shall pay Fees all-inclusive to the LM in accordance with this Agreement and the
Underwriting Agreement and in case of any inconsistency between the provisions of this Agreement and
the Underwriting Agreement, the terms of the Underwriting Agreement shall prevail. LM shall distribute
the Brokerage / Selling Commission to the Syndicate Member to the extent of successful allotment
against the applications sourced, procured and bided by the Syndicate Member.

8.2 In the event of default on the part of the Syndicate Member (*Defaulting Member”) in the performance
of their respective obligations, including those defined in the Underwriting Agreement, the Defaulting
Member shall forfeit all or any right to the Fees and/or any other money payable by the Company
pursuant to this Agreement, as the case may be, and the Company shall in such event not be under any
obligation to make any payment on any account whatsoever of any amounts to the Defaulting Member.
Notwithstanding non-payment by the Company pursuant to any default on the part of Syndicate

Member, the Company shall be free to pursue any other remedy available to it against the Defaulting
Member.

9. CONFIDENTIALITY AND INDEMNITY

9.1 Save as required under the SEBI ICDR Regulations or pursuant to any arrangement, executed by the
Company and the LM or pursuant to any other regulatory requirement, the Company and Syndicate
Member (on behalf of itself and its sub-syndicate members, if any) shall maintain confidentiality with

regard to all matters relating to the Fixed Price Process including disclosure of the electronic book during
the Bidding Period.

9.2 The Syndicate shall indemnify and hold harmless the Company and the LM and each of their employees,
directors, managers, affiliates and advisors, at all times, from and against any claims, actions, losses,
damages, penalties, expenses, suits or proceedings of whatsoever nature made, suffered or incurred
consequent upon or arising out of any breach in the performance of the obligations or breach of any
representation, warranty or undertaking by Syndicate Member under this Agreement. In case any such
default arises in relation to its obligations towards the Company, the Syndicate Member shall forfeit any
right to the selling commission and/or the underwriting commission and/or any other amount payable by
the Company pursuant to this Agreement and/or the Underwriting Agreement and/or the Issue
Agreement and the Company shall not be responsible to pay the defaulting Syndicate Member.

9.3 The Company shall indemnify and hold harmless the Syndicate Member at all times, from and against
claims, actions, losses, damages, penalties, expenses, suits or proceedings made, suffered or incurred
consequent upon or arising out of any breach in the performance of the obligations by the Company
under this Agreement or consequent upon or arising out of any non-disclosure, mis-representations
made, in the offer document or otherwise. However, the Company shall only indemnify the Syndicate
Member up to the amount of total benefit derived by the Company from the Syndicate Member.

It is clarified that the Syndicate Member shall be fully responsible for and liable for all such acts or omissions
of itself and sub syndicate members, if any, appointed by it.

10. SYNDICATE’S CONFIRMATION

The Syndicate Member confirms that they are responsible and liable for any contravention of the
SEBI Act, rules or regulations thereof. The Syndicate Member further confirms that they shall abide

by their duties, functions, responsibilities and obligations under the SEBI (Merchant Bankers)
Regulations, 1992.

11 TERMINATION

11.1 The Company and the Syndicate Member may terminate this Agreement with mutual consent in
writing,.
I1.2 This Agreement shall be subject to termination after the execution and delivery of this Agreement, if:

(i) afler the execution of the Underwriting Agreement is terminated pursuant to its terms;

(i) there shall have occurred any change, or any development involving a prospective change, in
the condition, financial or otherwise, or in the earnings, business, management or operations of
the Company and its subsidiaries, taken as a whole, whether or not arising in the ordinary
course of business that, in the judgment of the LM, is material and advers




11.3

i1.4

12.

13.

14.

in the judgment of the LM, impracticable or inadvisable to market the Equity Shares or to
enforce contracts for the sale of the Equity Shares on the terms and in the manner
contemplated in the Draft Prospectus and the Prospectus; or

(iii) there shall have occurred and regulatory change, or any development involving a prospective
regulatory change or any order or directive from SEBI, ROC or any other Indian governmental
or Judicial authority that, in the judgment of the LM, is material and adverse and that makes it,
in the judgment of the LM, impracticable or inadvisable to market the Equity Shares or to
enforce contracts for the sale of the Equity Shares on the terms and in the manner
contemplated in the Draft Prospectus and the Prospectus.

Notwithstanding anything stated in clause 11.1 and 11.2 above, on the occurrence of the
following force majeure conditions, the Parties shall meet to mutually decide on the future
courses of action and in the event they fail to arrive at a mutually agreeable course of action
within a period of fifteen days from the date on which the force majeure event occurred, then
cither of the Parties shall be entitled to terminate this Agreement after the expiry of the said
period of fifteen days by giving a written notice thereof to the other Parties:

(i)  acomplete break down or disiocation of business in the major financial markets affecting any
or all of the cities of New Delhi, Mumbai, Kolkata, Chennai as a result of which the success of
the Issue is likely to be prejudicially affected:

(ii) Declaration of war or occurrence of insurrection, civil commotion or any other serious or
sustained financial, political or industrial emergency or disturbance affecting the financial
markets in any or all of the cities of New Delhi, Mumbai, Kolkata and Chennai as result of
which the success of the Issue is likely to be prejudicially affected;

(ii) any material adverse change in the international financial or political conditions as a result of
which trading generally on the Stock Exchange is suspended for a continuous period of more
than 5 working days or future trading on the Stock Exchange is likely to be materially limited

or restricted as a result of which the success of the Issue is likely to be prejudicially affected;
or

Upon termination of this Agreement in accordance with this Clause 11, the Parties to this
Agreement shall (except for any liability arising before or in relation to such termination and
except as otherwise provided herein) be released and discharged from their respective
obligations under or pursuant to this Agreement.

AUTHORITY

Each of the parties hereto represents and warrants that they have the requisite authority to enter into
this Agreement and perform the obligations contained herein.

ARBITRATION

If any dispute, difference or claim arises between the parties hereto in connection with this
Agreement or the validity, interpretation, implementation or alleged breach of the terms of this
Agreement of anything done or omitted to be done pursuant to this Agreement, the parties shall
attempt in the first instance to resolve the same through negotiation. If the dispute is not resolved
through negotiation within 7 days after commencement of negotiations, then any party may refer the
dispute for resolution to arbitration tribunal consisting of three arbitrators (one to be appointed by
the Company, Syndicate Member, and the third appointed by the two arbitrators so appointed). All
proceedings in any such Arbitration shall be conducted under the Arbitration and Conciliation Act,
1996 and shall be conducted in English. The Arbitration shall take place in Mumbai, India and shall
be governed by the laws of India. The parties shall share the costs of such arbitration equally unless
otherwise awarded or fixed by the arbitral tribunal. The arbitral award shall state the reasons on
which the award is based.

REMEDIES

In the event that the Syndicate Member commit any breach of the terms and conditions of this
Agreement or the terms and conditions of the Prospectus, the Prospectus, or applicable Regulations,
rules, and/or regulations or the operating instruction(s) issued by the LM, without prejudice to any
other action or relief that the Company may seek, the Company has the right to withhold the
payment of any commissions even if due and payable to the Defaulting Member of the Syndicate
under this Agreement. The Company however will afford reasonable opportunity to be heard to the
Defaulting Member of the Syndicate before exercising the right/remedy under this Agreement.

NOTICES

Any notice, request or other communication given pursuant to this Agreement must be in writing
and (a) delivered personally, (b) sent by tele facsimile or other similar facsimile transmission, or (c)
sent by registered mail, postage prepaid or established courier service to the adge@&s DF the party




16.

{brs

18.

19.

20.

mentioned above or such other address as such party notifies to the other parties from time (o time,
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
clause will (a) if delivered personaily or by an established courier service, be deemed given upon
delivery (b) if sent by tele facsimile or similar facsimile transmission, be deemed given when
electronically confirmed; and (c) if sent by registered mail, be deemed given when actually received.

[f notices to the Lead Manager and Syndicate Member, deliver to it at:

Khandwala Securities Limited

Registered Office: G-11, Ground Floor, Dalamal House,
Nariman Point, Mumbai — 400021,

Maharashtra, India.

Telephone: 022 — 4076 7373

Email: ipo@kslindia.com

Website: www kslindia.com

Contact Person: Mr. Alok Desai

[f notices to the Issuer Company, deliver to it at:

SJP ULTRASONICS LIMITED

Gala No. 1 and Gala No. 2, Shiv Shankar Industrial
Complex 2, Bhutpada, Building No.5, Opp. Golden
Chariot Hotel, Highway, Vasai East, Palghar - 401
208, Maharashtra, India.

Telephone: +91 777 0010869

Facsimile: N.A

Contact Person: Jamshed Kokab Khan

GOVERNING LAW

This Agreement shall be governed by and construed in accordance with the laws of India.

JURISDICTION

Subject to clause 13 of this Syndicate Agreement, the courts in Mumbai shall have exclusive
Jjurisdiction in respect of all disputes, differences, controversies or claims arising out of or relating to
this Agreement or the breach, termination or validity thereof.

SEVERABILITY

If any provision of this Agreement is heid to be prohibited by or invalid under applicable law or
unenforceable in whole or in part, such provision shall be ineffective only to the extent of such
prohibition, invalidity or unenforceability, and the remaining part of such provision and all other
provisions of this Agreement shall continue to remain in full force and effect.

ASSIGNMENT

This Agreement shall be binding on and endure to the benefit of the Parties and their respective
successors. The Parties may not, without the prior written consent of the other Parties, assign or
transfer any of their respective rights or obligations under this Agreement to any other person. Any
such person to whom such assignment or transfer has been duly and validly effected shall be
referred to as a “Permitted Assign”.

MODIFICATIONS

This Agreement may only be modified by a written instrument signed by all the parties.




iN WITNESS WHEREOF THE PARTIES HAVE CAUSED THESE PRESENTS TO BE EXECUTED

ON THE DAY AS HEREINBEFORE IS APPEARING:

For and on behalf of
SJP Ultrasonics Limited

Name: Jignesh Pravinchandra
Designation: Chairman & Managing Director
DIN:05129344

For and on Behalf of
KHANDWALA SECURITIES LIMITED

%ﬁ@&qé L

Name: Pranav Khandwala
Designation: Executive Director




ANNEXURE A

Sr.No | Center | Bid cum Application Forms | Bid cum Application Forms Cumulative Bid cum
collected Registered Application Forms
Deposited with Public
Issue Banks as on [Date
of Report]|
Cumulative Cumulative Cumulative Cumulative Total
Bid cum- Bid cum Bid cum Bid cum
Application | Application Application Application
Forms Forms Forms Forms
collected as | collected as Registered as | Registered as
on [Date on [Date of on [Date on [Date of
prior to date | Report] prior to date | Report]
of Report] of Report]




=
™ e
T

D
WEW[Z MAHARASHTRA 020260 FE 307346
o ' T I Bratera, 3
H 137/85.L000099
g 73 JUL mﬁJ
b IStk Bearal
E 'r;z;r;?. GrEitaEs —ﬂi"—’"

UNDERWRITING AGREEMENT FOR THE INITIAL PUBLIC OFFER BY SJP ULTRASONICS
o= L R S DN VAL TUBLIC OFFER BY SJP ULTRASONICS
LIMITED ON SME PLATFORM OF BSE LIMITED

ise

|

THIS UNDERWRITER AGREEMENT IS MADE AND ENTERED INTO AT MUMBAI ON THIS
SEPTEMBER 16, 2026 BETWEEN:

px e

SJP ULTRASONICS LIMITED, a Company registered under provisions of the Companies Act, 2013,
as amended ("Companies Act") and having its registered office Gala No. | and Gala No. 2, Shiv Shankar
Industrial Complex 2, Bhutpada, Building No.5, Opp. Golden Chariot Hotel, Highway, Vasai East, Palghar
- 401 208, Maharashtra, India. (hereinafter referred to as “SJP” or “Issuer” or the “Company”) which
expression shall, unless it be repugnant to the context or meaning thereof, be deemed to mean and include
its successors and permitted assigns, of the FIRST PART;

ey Xy B xxx 8

AND

KHANDWALA SECURITIES LIMITED, a company incorporated under Companies Act, 1956 and
* having SEBI registration number INM000001899 and having its registered Office at G-11, Ground Floor,
Dalamal House, Nariman Point, Mumbai — 400021, Maharashtra, India. (hereinafter referred to as “KSL”
or “Lead Manager” and “Underwriter”, which expression shall, unless it be repugnant to the context or

meaning thereof, be deemed to mean and include its successors and permitted assigns) of the SECOND
4 PART;

i
E
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THIS STAMP PAPER FORMS AN INTERGRAL PART OF
UNDERWRITING AGREEMENT FOR THE INITIAL PUBLIC
OFFER BY SJP ULTRASONICS LIMITED ON SME PLATFORM
OF BSE LIMITED BETWEEN SJP ULTRASONICS LIMITED
(“ISSUER” OR “THE COMPANY”) AND KHANDWALA
SECURITIES LIMITED (“LEAD MANAGER” OR “LM” AND
“UNDERWRITER”).
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UNDERWRITING AGREEMENT

AMONGST

DATED SEPTEMBER 16, 2026

AMONGST

SJP ULTRASONICS LIMITED
(Issuer Company)
AND

KHANDWALA SECURITIES LIMITED
(“Lead Manager” / “Underwriter”)




UNDERWRITING AGREEMENT FOR THE INITIAL PUBLIC OFFER BY SJP ULTRASONICS LIMITED
—_— SR L INITIALPUVBIAL DFFERBY SJP UL TRASONICS LIMITED
ON SME PLATFORM OF BSE LIMITED

THIS UNDERWRITER AGREEMENT IS MADE AND ENTERED INTO AT MUMBAI ON THIS
SEPTEMBER 16, 2026 BETWEEN:

SJP ULTRASONICS LIMITED, a Company registered under provisions of the Companies Act, 2013, as amended
("Companies Act") and having its registered office Gala No. 1 and Gala No. 2, Shiv Shankar Industrial Complex 2,
Bhutpada, Building No.5, Opp. Golden Chariot Hotel, Highway, Vasai East, Palghar - 401 208, Maharashtra, India.
(hereinafter referred to as “SJP” or “Issuer” or the “Company”) which expression shall, unless it be repugnant to

the context or meaning thereof, be deemed to mean and include its successors and permitted assigns, of the FIRST
PART;

AND

KHANDWALA SECURITIES LIMITED, a company incorporated under Companies Act, 1956 and having SEBI
registration number INM000001899 and having its registered Office at G-II, Ground Floor, Dalamal House, Nariman
Point, Mumbai — 400021, Maharashtra, India. (hereinafter referred to as “KSL” or “Lead Manager” and
“Underwriter”, which expression shall, unless it be repugnant to the context or meaning thereof, be deemed to mean
and include its successors and permitted assigns) of the SECOND PART:

SJP, KSL, are hereinafter collectively referred to as the “Parties” and individually as a “Party”.

In this Underwriting Agreement, the Company, Lead Manager / Underwriter are collectively referred to as “Parties”
and individually as “Party”.

WHEREAS:

A.  The Company is taking steps for public issue of 35,00,000 equity shares of the Company of face value Rs. 10/-
each (""Equity Shares") comprising a fresh issue of 35,00,000 Equity Shares aggregating to Z 2,345.00 lakhs
(the “Fresh Issue™) at a price determined in consultation with KSL as prescribed under the Securities and
Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018 (the "SEBI ICDR
Regulations"), as amended, (as defined herein) and applicable Indian securities laws.

B.  The issuer Company has obtained approval authorised pursuant to a resolution passed by our Board at its meeting
held on June 30, 2025 and by our Shareholders by way of a special resolution passed pursuant to Section 62(1)
(c) of the Companies Act, 2013 at the EGM held on July 02, 2025, have approved the Fresh Issue of Equity
Shares which collectively authorized the Issuer Company’s Directors, or any other authorized representatives,
for the purpose of the Issuing and signing the Draft Prospectus, the Prospectus, this Agreement, the Memorandum
of Understanding, any amendments or supplements thereto, and any and all other writings as any be legally and
customarily required in pursuance of the Issuing and to do all acts, deeds or things as may be required.

C.  The Issuer Company has received an in-principle approval dated January 30, 2026 from BSE Limited (‘BSE’)
for listing of its equity shares on the SME Platform of the BSE.

D.  The Issue shall be conducted through the fixed price route pursuant to the SEBI (ICDR) Regulations, 2018 as
amended. _

E. The Company has appointed Khandwala Securities Limited to manage the Issue as the Lead Manager and
Khandwala Securities Limited has accepted the engagement in terms of their Agreement dated April 12, 2024,
subject to the terms and conditions set forth therein.

F. One of the requirements of issuing shares to the Public in accordance with the Chapter IX of the SEBI ICDR
Regulations, as specified in Regulation 260 of the said Regulations is that the Issue shall be one hundred percent
underwritten and that the Lead Manager shall underwrite at least 15% of the Issue.

G.  Aftertrade Broking Private Limited (hereinafter referred to as the “Market Maker), having SEBI Registration No.

INZ000155638, has been appointed by the Company to act as the Market Maker for the Issue in accordance with
applicable provisions of the SEBI (ICDR) Regulations and the SME Exchange requirements. The Market Maker
has agreed to subscribe to the Market Maker Reservation Portion, in accordance with the terms of the Issue
Documents and the Market Making Agreement.

H.  The Company has appointed Khandwala Securities Limited (the “Lead Manager” and “Underwriter”) to
underwrite the Issue in accordance with the provisions of the SEBI (ICDR) Regulations.

[. - Hence, Lead Manager act as Underwriters to this Issue and all the parties herein have therefore agreed to enter

into this Agreement for the purpose of underwriting and amongst the other things as required under SEBI ICDR
Regulations.




NOW, THEREFORE IT IS HEREBY AGREED BY AND AMONG THE PARTIES HERETO AS
FOLLOWS:

1.

1.1

DEFINITIONS AND INTERPRETATIONS

In addition to the defined terms contained elsewhere in the Agreement, the following expressions, as used in this
Agreement, shall have the respective meanings set forth below:

“Affiliate” with respect to a specified person, shall mean any other person that directly, or indirectly through
one or more intermediaries, controls or is controlled by, or is under common control with, the specified person.

“Allotment” shall mean the Issue and allotment of equity shares pursuant to Fresh Issue to successful Applicants.
“Agreement” shall mean this agreement or any other agreement as specifically mentioned.

“Applicant” shall mean any prospective Investor who has made an application in accordance with the Draft
prospectus and/or the Prospectus.

“Application” shall mean an indication to make an application during the Application Period by a prospective
investor to subscribe to the Issued Shares at the Issue Price, including all revisions and modifications thereto.

Application” shall mean an indication to make an application during the Application Period by a prospective
investor to subscribe to the Issued Shares at the Issue Price, including all revisions and modifications thereto.

“Application Amount” shall mean the value of Application shares indicated in the Application Form and
payable by the Applicant or blocked in the ASBA Account upon submission of the Bid in the Issue.

“Application form” shall mean form used by an Applicant, to make an Application and which will be considered
as the application for Allotment in terms of the Prospectus.

"Application Amount" shall mean the number of Equity Shares applied for and as indicated in the Application
Form multiplied by the price per Equity Share payable by the Applicants on submission of Application Form.

“LM?” shall mean the Lead Manager to the Issue i.e. Khandwala Securities Limited.

“Companies Act” shall mean the Companies Act, 1956 and the Companies Act, 2013, along with the rules
framed there under to the extant notified as amended from time to time.

“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.

“Designated Stock Exchange” shall mean SME Platform of BSE Limited.

“Draft Prospectus” shall mean the Draft Prospectus of the Company which was filed with BSE SME Platform
in accordance with Section 32 of the Companies Act, 2013 for getting in-principle listing approval.

“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.

“Market Maker” shall mean any person who is registered as a Market Maker with BSE SME Platform.
“Market Maker Reservation Portion” shall mean the reserved portion for the Designated Market Maker of
such number of Equity Shares of face value of Rs. 10/- each which shall be at least five per cent of the number
of Equity Shares issued to public which shall be determined in accordance with the Securities Exchange Board

of India (Issue of Capital and Disclosure Requirements), 2018.

“Market Making Agreement” shall mean the Agreement entered between the Issuer Company, Lead Manager
and Market Maker.

“Material Adverse Effect” shall mean, individually or in the aggregate, a material adverse effect on the
condition, financial or otherwise, or in the earnings, business, management, operations or prospects of the
Company and its subsidiaries, taken as a whole.




1.2

“Non-institutional Applicants” All Applicants, including FPIs which are individuals, corporate bodies and

family offices, that are not QIBs or Individual Investors who applies for minimum application size and to whom
allocation shall be in the following manner:

(a) one third of the portion available to non-institutional investors shall be reserved for applicants with application
size of more than two lots and up to such lots equivalent to not more than 10 lakhs:

(b) two third of the portion available to non-institutional investors shall be reserved for applicants with
application size of more than 10 lakhs.

Provided that the unsubscribed portion in either of the sub-categories specified in clauses (a) or (b), may be
allocated to applicants in the other sub-category of Non-Institutional Investors.

“BSE” shall mean BSE Limited
"Individual Investor" shall mean individual investor who applies for minimum application size.

“Issue” shall mean the Initial Public Offer of upto 35,00,000 Equity shares of Z 10/- each at an Issue Price of

67/- per Equity share, including a premium of Z 57/- per equity share aggregating to ¥ 2,345.00 lakhs comprising
a Fresh Issue of upto 35,00,000 Equity Shares

“Issue Agreement” shall mean the agreement dated August 07, 2025 between our Company, and the LM,
pursuant to which certain arrangements are agreed to in relation to the Issue.

“Issue Closing Date” or “Closing Date” shall mean any such date on completion of the application hours after
which the Collection Banker will not accept any applications for the Issue, which shall be the date notified in a
widely circulated English national newspaper and a Hindi national newspaper and a regional newspaper.

“Issue Opening Date” or “Closing Date” shall mean any such date on which the Coliection Banker shail start
accepting applications for the Issue, within the application hours which shall be the date notified in a widely
circulated English national newspaper and a Hindi national newspaper and a regional newspaper.

“Issue Period” or “Application Period” or “Bidding Period” shall mean the period between the Bid / Issue

Opening Date and the Bid / Issue Closing Date (inclusive of both dates) and during which prospective Applicants
can submit their Applications.

“Issue Documents” shall mean, collectively, the Draft Prospectus the Application Form, the Prospectus, any
Supplemental Issue Materials, including all supplements, corrections, and amendments, thereto.

"Minimum Application Size" shall mean the minimum application size shall be two lots provided that the
minimum application size shall be above 2 Lakhs.

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

“Public Issue Account” shall mean the Public Issue Account as and when opened by the Issuer Company with
a designated Banker to the Issue in order to collect the subscription monies procured from this Issue of Shares.

“Prospectus” shall mean the prospectus of the Company which will be filed with BSE / SEBI / ROC and others
in accordance with Section 26 of the Companies Act, 2013 after getting in-principle listing approval but before
opening the Issue.

“Qualified Institutional Buyers” or “QIBs” Qualified Institutional Buyers as defined under Regulation 2(1)
(ss) of the SEBI (ICDR) Regulations, 2018.

“Registrar” shall mean Maashitla Securities Private Limited, a company incorporated under the Companies Act,
2013 and having its registered office at 451, Krishna Apra Business Square, Netaji Subhash Place, Pitampura,
New Delhi - 110034, Delhi, India.

“SERBI” shall mean the Securities and Exchange Board of India.

“SEBI Act” shall mean the Securities and Exchange Board of India Act, 1992, as amended and as applicable to
the Issue.

“SEBI (ICDR) Regulation 2018” shall mean the SEBI (Issue of Capital and Disclosure Requirements)
Regulations 2018, as amended and as applicable to the Issuing.

“SME Platform of the BSE” shall mean SME platform of BSE, approved by SEBI as an SME Exchange for
listing of equity shares issued under Chapter IX of the SEBI ICDR Regulations.

“Underwriters” shall mean Lead Manager i.e. Khandwala Securities Limited.

In this Agreement, unless the context otherwise requires:
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a) word 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;

¢) heading and bold typeface are only for convenience and shall be ignored for the purposes of interpretation;

d) references to the word “include” or “including” shail be construed without limitation;

e) references to this Issue Agreement or to any other agreement, deed or instrument shall be construed as a
reference to this Issue Agreement or to such other agreement, deed, or instrument as the same may from time
to time be amended, varied, supplemented or noted;

f) any reference to any Party to this Issue Agreement, or any other agreement, deed or instrument shall include
its successors, heirs or permitted assigns;

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

h) references to a Section, Paragraph or Annexure is, unless indicated to the contrary, a reference to a section,
paragraph or annexure of this Issue Agreement: and

i) reference to a document includes an amendment or supplement to, or replacement or novation of, that
document; and

J) capitalized terms used in this Agreement and not specifically defined herein shall have the meanings given
to such terms in the Draft Prospectus and Prospectus.

UNDERWRITING

On the basis of the representations and warranties contained in this Agreement and subjects to its terms and
conditions, the Underwriters hereby agrees to underwrite and / or procure subscription for the Issue shares in the
manner and on the terms and conditions contained elsewhere in of this Agreement and as mentioned below:

Sha s Amount % of the Total
Name of Underwriters Unde o eitton® Underwritten Issue Size
(Rs. in Lakhs) Underwritten
Khandwala Securities Limited 35,00,000 2,345.00 100%

*Includes Equity shares of the Market Maker Reservation Portion which are to be subscribed by the Market
Maker in order to claim compliance with the requirements of Regulation 261 (4) of the SEBI ICDR Regulations.

The Company shall before delivering to the Registrar of Companies (hereinafter referred to as “ROC”) make
available to the Underwriters a copy of the Prospectus, which shall be as modified in the light of the observations
made by BSE while issuing the in-principle approval letter. The Underwriters shall before executing its

obligations under this agreement satisfy itself with the terms of the Issue and other information and disclosures
contained therein.

The Prospectus in respect of the public Issue shall be delivered by the Company to the ROC for registration in
accordance with the provisions of the Companies Act, 2013 as may be amended from time to time, but not later
than one year from the date of this Agreement or such extended period(s) as the Underwriters may approve in
writing, the time being the essence of this Agreement. The 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, the Company shall comply with such requirements as may be stipulated by BSE,
SEBI, ROC or the Lead Manager and compliance of such requirements shall be binding on the Underwriters;
provided that such disclosures shall not give a right to the Underwriters to terminate or cancel its Underwriting
obligations unless such subsequent disclosures are certified by BSE or SEBI as being material in nature and
essential for the contract of Underwriting;

The Company shall make available to the Underwriters a minimum of 2 application forms forming part of
abridged Prospectus and 1 copy of the Prospectus for every 1 lakh of rupees and every 10 lakhs rupees of
Underwriting accepted by the Underwriters. If the Underwriters desires to have more application forms and
Prospectus than specified, they must state its requirements which would then be considered as condition for
acceptance of this Underwriting Agreement. Thereafier, it is responsibility of the Company to deliver to the
Underwriters the accepted quantity of application forms and Prospectus as soon as the Prospectus is filed with
the ROC but in any case, not later than 3 days prior to the date of opening of the public Issue, proof of such
delivery, should be retained by the Company.

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 agrees 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 of 10 working days failing which the Underwriters shall not be bound to discharge
the underwriting obligations under this Agreement.

All the applications made by any applicant except by Underwriters on their “OWN? account shall be construed
to be part of the “Net Issue” applications.

With regard to the Market Maker Reservation Portion, it is compulsory that the Market Maker subscribe to the
specific portion of the Issue set aside as “Market Maker Reservation Portion™ as it needs to be subscribed in its
OWN account in order to claim compliance with the requirements of Regulation 261 of the SEBI (ICDR)
Regulations, 2018, as amended.




2.8

In terms of para 2.7 above, the Underwriters for the “Net Issue” shall be entitled to arrange for sub-underwriting
of its underwriting obligation on its own account with any person or persons on terms to be agreed upon between
them. Notwithstanding such arrangement, the Underwriters shall be primarily responsible for sub-underwriting
and any failure or default on the part of the sub-Underwriters to discharge sub-underwriting obligations, shall

not exempt or discharge the Underwriters of its underwriting obligation under this Agreement.

The Underwriters should ensure that subscription is received up to the amount underwritten. It will be the
responsibility of the Underwriter to ensure that Applications received from its side are properly stamped by its
name / code. In the event of any under subscription, the responsibility of the Underwriters will be decided based
on the amount of applications already received from its side by the Lead Manager.

2.10 If the Net Issue is undersubscribed, the Underwriters shall be responsible to subscribe/procure subscription to

2.12

2.13

2.14

3.1

3.2

3.3

3.4

the unsubscribed shares. However, provided that such obligation shall not exceed the amount mentioned in clause
2.1 above.

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

Underwriter or the sub-underwriter shall be given any preference or priority in the matter of allotment of the
Issue Shares.

Only the Underwriter for the "Net Issue" shall be entitled to arrange for sub-underwriting of its underwriting
obligation on his own account with any person or persons on a term to be agreed upon between them.
Notwithstanding such arrangement, the Underwriter shall be primarily responsible for sub-underwriting and any
failure or default on the part of the sub-underwriters to discharge their respective sub-underwriting obligations,
shall not exempt or discharge the underwriter of his underwriting obligation under this Agreement.

The underwriting obligations for Underwriter in case of shortage shall be discharged in the manner mentioned
below:

a) the Company shall on the date of ciosure of subscription list communicate in writing to the Underwriters, the
total number of shares remaining unsubscribed, the number of shares required to be taken up by the
Underwriters or subscription to be procured therefore by the Underwriters.

b) the Company shall make available to the Underwriters, the manner of computation of underwriting obligation
and also furnish a certificate in support of such computation from the Company’s auditors.

¢) The Underwriters on being satisfied about the extent of devolvement of the underwriting obligation, shall
immediately and in any case before finalization of the basis of allotment, in the manner specified in clauses
2.8, 2.9 and elsewhere in this Agreement, make or procure the applications to subscribe to the shares /
debentures and submit the same together with the application moneys to the Company in its Escrow Account
opened specifically for this Issue.

d) inthe event of failure of the Underwriters to make the application to subscribe to the shares as required under
clause (c) above, the Company shall be free to make arrangements with one or more persons to subscribe to
such shares without prejudice to the rights of the Company to take such measures and proceedings as may be
available to it against the Underwriters including the right to claim damage for any loss suffered by the
Company by reason of failure on the part of the Underwriters to subscribe to the shares as aforesaid.

The Company is free to quantify the damages upto a value of the shares not subscribed by the Underwriters in
terms of its commitment under this Agreement.

REPRESENTATIONS AND WARRANTIES BY THE UNDERWRITERS

Net worth of the Underwriter. The Underwriters, hereby declares that they satisfy the Net Worth/ Capital
Adequacy Requirements specified under the SEBI (Underwriter) Rules and Regulations, 1993 or the bye-laws
of the stock exchange of which the Underwriters are members and that they are competent to undertake the
underwriting obligations mentioned in clause 2 hereinabove.

Registration with the SEBI: The Underwriters i.e. Khandwala Securities Limited hereby declares that the
Underwriters being Merchant Banker (L.ead Manager) and Stock Broker, respectively are entitled to carry on the
business as an Underwriters without obtaining a separate certificate under the SEBI (Underwriter) Regulations
1993 framed under the SEBI Act.

The Underwriters confirms to the Company they are responsible and liable to the Company, for any
contravention of the SEBI Act, rules or regulations thereof. The Underwriters further confirms that they shall
abide with its duties, function, responsibilities and obligations under the SEBI (Merchant Bankers) Regulations,
1992 and the SEBI (Stock Brokers) Reguiations, 1992.

In addition to any representations of the Underwriters under the Regulation of Document filed with SME
Platform of BSE (BSE), the Underwriters hereby represents and warrants that:

a) They have taken all necessary actions to authorize the signing and delivery of this Agreement;

b) The signing and delivery of this agreement and the compliance with this Agreement does not violate
any law, rule, regulation or agreement, documegs i ent binding on or applicable to th
Underwriters.




¢) They will comply with all of its obligations set forth in this Agreement.

d) They shall ensure compliance with the applicable laws and rules laid down by the SEBI and the SME
Platform of BSE w.r.t underwriting in general and underwriting this Public Issue in specific.

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

f) That all actions required to be taken, fulfilled or things required to be done (including, but without
limitation, the making of any filing or registration) for the execution, delivery and performance by the
Underwriters of their obligations under this Agreement and performance of the terms thereof have been
taken, fulfilled or done and all consents, authorizations, orders or approvals required for such execution,
delivery and performance have been unconditionaily obtained and remain in full force and effect;

g) Unless otherwise expressly authorized in writing by the Company, neither the Underwriters nor any of
their Affiliates nor any of their respective directors, employees or agents, has made or will make any
verbal or written representations in connection with the Issue other than those representations made
pursuant to the terms and conditions set forth in this Agreement or contained in the Issueing
Document(s) or in any other document, the contents of which are or have been expressly approved or
provided for in writing for the Issue purpose by the Company.

3.5 The Underwriters acknowledge that they are under a duty to notify the Company and the SME Platform of BSE
immediately in case they become aware of any breach of a representation or warranty.

4. REPRESENTATIONS AND WARRANTIES BY THE ISSUER COMPANY

4.1 Warranty as to statutory and other approvals. The Company warrants that all consent, sanctions, clearance,
approvals, permissions, licenses, etc., 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/ debenture are completed.

In addition to any representations of the Issuer under the Prospectus the Company hereby represents and warrants
that:

a) It has taken all necessary actions to authorize the signing and delivery of this Agreement;

b) 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
Company.

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

d) It shall ensure compliance with the applicable laws and rules laid down by the SEBI and the SME
Platform of BSE with respect to the role of the Company in the Underwriting process in general and
Underwriting in the Equity Shares of the Company in specific.

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

4.2 The Company acknowledges that it is under a duty to notify the Underwriters and the SME Platform of BSE
immediately in case it becomes aware of any breach of a representation or a warranty.

5. REPRESENATIONS AND WARRANTIES BY THE LEAD MANAGER:

5.1 In addition to any representations of the Lead Manager under the Due Diligence Certificate and Underwriting
Agreement, the Lead Manager hereby represents and warrants that:

a) It has taken all necessary actions to authorize the signing and delivery of this Agreement;

b) 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 Lead
Manager.

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

d) It shall ensure compliance with the applicable laws and rules laid down by SEBI and the BSE with
respect to the role of the LM in the Underwriting process in general and Underwriting process in the
shares of the Company in specific.

e) It shall follow fair trade practices and abide by the code of conducts and ethics standards specified by
SEBI, the stock exchanges and related associations from time to time.

5.2 The Lead Manager acknowledges that it is under a duty to notify the Company and the SME Platform of BSE
(BSE) immediately in case it becomes aware of any breach of a representation or a warranty.

6. CONDITIONS OF THE UNDERWRITERS’ OBLIGATIONS
6.1 The several obligations of the Underwriters under this Agreement are subject to the following conditions:

a) Subsequent to the execution and delivery of this Agreement and prior to the Issue Closing Date there
shall not have occurred any regulatory changes, or any development involving a prospective regulatory
changes or any order or directive from SEBI, the SME Platform of BSE or any other governmental,
regulatory or judicial authority that, in the judgment of the Underwriter/ Underwriters, is material and
adverse and that makes its, in the judgment of the Underwriter/Underwriters, impracticable to carry out
Underwriter/Underwriters obligations.




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

¢) If the Underwriter/Underwriters is/are so notified or become aware of any such filing, communication,
occurrence or event, as the case may be, that makes it impracticable to carry out its/their Underwriting
obligations, it/they may give notice to the Company to the effect, with regard to the Issue shares this
agreement shall terminate and cease to have effect, subject as set out herein.

d) Therepresentations and warranties of the Company contained in this Agreement shall be true and correct
on and as of the Issue Closing Date and that the Company shall have complied with all the conditions
and obligations under this Agreement and the Issue Agreement dated September 26, 2025 on its part to
be performed or satisfied on or before the Issue Closing Date.

e) The Underwriters shall have received evidence satisfactory to it that the Equity Shares have been
approved in-principle for listing on the SME Platform of the BSE and that such approvais are in full
force and effect as of the Closing Date.

f)  Prior to the Issue Closing Date, the Lead Manager and the Company shall have furnished to the
Underwriters such further information, certificates, documents and materials as the Underwriter shall
reasonably request in writing.

6.2 If any condition specified in Section 5.1 shall not have been fulfilled when and as required to be fulfilled, this

8.1

Agreement may be terminated by the Underwriters by written notice to the Company any time on or prior to the
Issue Closing Date; provided, however, that this Section 5.2, Sections 3, 4, 7,9, 10, 11, 12, 13, 14, 15, 16, 17,
18, 19, 20, 21, 22, 23 and 24 shall survive the termination of this Agreement.

INDEMINITY

The Underwriters herein shall indemnify and keep indemnified the Issuer for their own account and their
respective Affiliates and all the respective directors. Officers, employees, duly authorised agent and controlling
persons (each, an “Indemnified Party”) from and against any and all losses, liabilities, costs, Claims, charges,
actions, proceedings, damages, expenses or demands which it incur or which is made against it as a result of the
or arising out of, or in relation to the IPO subscription, trading, liquidity and failure to make minimum market
requirement from time to time which are determined by a court or arbitral tribunal of competent jurisdiction to
have resulted from any bad faith, dishonesty, illegal or fraudulent acts or the willful defaults or gross negligence
on the part of the Underwriters. Such indemnity will extend to include all reasonable costs, charges and expenses

that such Indemnified Party may pay or incur in disputing or defending any such loss, liability, cost, claim,
charges, demand or action or other proceeding.

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

The indemnity provisions contained in this Clause 7 and the representations, warranties and other statements of
the Company, the Lead Manager and the Underwriters contained in this Agreement shall remain operative and
in full force and effect regardless of (i) termination of this Agreement, (i) any investigation made by or on behalf
of Underwriters or its directors, officers, employees, agents and representatives, or by or on behalf of the
Company, its respective officers or directors or any Affiliate or person Controlling the Company and (iii)
acceptance of and payment for any of the Equity Shares.

TERMINATIONS

The Underwriters' engagement shall, unless terminated earlier pursuant to the terms of this Agreement, continue
until (i) the commencement of trading of the Equity Shares on the BSE SME; or (ii) 12 months from the date of
approval of BSE in relation to the Draft Prospectus; or (iii) or such other date as may be mutually agreed to
among the Parties. In the event this Agreement is terminated before the commencement of trading of the Equity
Shares on the BSE SME, the Parties agree that the Prospectus, as the case may be, shall be withdrawn from BSE
as soon as practicable after such termination. Subject to this clause, this Agreement shall automatically terminate
upon the termination of the Engagement Letter in relation to the Issue
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Notwithstanding anything contained herein, the Underwriters shall have the option of terminating this Agreement
by giving a notice in writing to the Company, to be exercised by them 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

i.  if any representations/ statement made by the Company to the Underwriters and/ or in the application
forms, negotiations, correspondence, the Prospectus or in this Agreement are or are found to be
incorrect;

1i.  acomplete breakdown or dislocation of business in the major financial markets, affecting the cities of
Kolkata, Mumbai, Chennai 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
Mumbai, Chennai, Kolkata and New Delhi.

iv.  there shall have occurred any change, or any development involving a prospective change, in the
condition, financial or otherwise, or in the assets, liabilities, earnings, business, prospects, management
or operations of the Company, whether or not arising in the ordinary course of the business that, in the
Jjudgment of the Underwriters, is material and adverse and that makes it, in the judgment of the
Underwriters, impracticable or inadvisabie to market the Equity Shares on the terms and conditions and
in the manner contemplated in the Issueing Document(s) and this Agreement.

v. the Lead Manager may terminate this Agreement with immediate effect, which in view of the Lead
Manager, affects the ability of the Underwriters to carry out its obligations or negatively affects the
goodwill of the Company provided that such termination shall occur only after receipt of the written
consent of the issuer by the LM.

Notwithstanding anything contained in section 8.2 above, in the event of the Company failed to perform all or
any of the covenants within limit specified wherever applicable under this Agreement of underwriting, the
Underwriters shall inform the Company with adequate documentary evidence of the breach/non-performance by
Registered post/ Speed post and acknowledge obtained therefore, whereupon the Underwriters shall be released
from all or any of the obligations required to be performed by him.

The provision of Section 3, 4, 5,7, 8,9, 10, 11, 12, 13, 14, 15, 16, 17, 18, 19, 20, 21 and 22 shall survive the
termination of this agreement.

NOTICES

Any notice or other communication given pursuant to this Agreement must be in writing and (a) delivered
personally, (b) sent by tele facsimile 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 will (i) if delivered personally or by overnight courier,
be deemed given upon delivery; (ii) if delivery by tele facsimile or similar facsimile or similar facsimile
transmission, be deemed given when electronically confirmed; and (iii) if sent by registered mail, be deemed
given when electronically received.

MAXIMUM LIABILITY:

To the fullest extent permitted by law, and not withstanding any other provision of this Agreement, the total
liability, in the aggregate, of LM in capacity of Lead Manager & Underwriters towards the Company and anyone
claiming by or through the Company, for any and all claims, losses, costs or damages, in any way related to the
transaction shall not exceed the total compensation received by the Lead Manager respectively, till such date
under this agreement.

CHANGE IN LEGAL ENVIRONMENT

The terms of this agreement for services by Lead Manager for the Issue and underwriting are based upon the
prevailing legal environment in India by way of prescribed rules and regulations by regulatory bodies such as
the Ministry of Finance, Department of Company Affairs, Registrar of Companies, SEBI, Stock Exchanges and
other governing authorities. Any change or alteration by the respective bodies in the prevailing laws and
regulations in future times, that may render the accomplishment of the Issue or underwriting unsuccessful for the
reasons beyond Lead Manager and the Issuer’s control shall not be counted as Lead Manager’s failure. In case
of such an event, Lead Manager shall not be liable or legally bound to any proceedings or actions for refund of
fees received by us till such date.

TIME IS THE ESSENCE OF AGREEMENT

All obligations of the Company and the Underwriters, are subject to the condition that time wherever stipulated,
shall be of the essence of the Agreement. Consequently, any failure on the part of the Company or the
Underwriters to adhere to the time limits shall unless otherwise agreed between the Company and the
Underwriters, discharge the Underwriters or Company of their / its obligation under the Underwriting
Agreement. The agreement shall be in force from the date of execution and will expire on completion of allotment
for this Issue.
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SEVERAL OBLIGATIONS

The Company and the Underwriters acknowledge and agrees that they are all liable on a several basis to each

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

MISCELLANEOUS

The Agreement shall be binding on and inure to the benefit of the Parties hereto and their respective successors.
The Underwriters shall not assign or transfer any of their respective rights or obligations under this Agreement
or purport to do so without the consent of the Company. The Company shall not assign or transfer any of their
respective rights or obligations under this Agreement or purport to do so without the consent of the Underwriters.

GOVERNING LAW AND JURISDICTION

This Agreement shall be governed by and construed in accordance with the laws of the Republic of India and
shall be subject to Kolkata, West Bengal jurisdiction.

ARBITRATION

Reference to arbitration - Any dispute arising out of this agreement between the Underwriters and the Company
shall be referred to the Arbitration Committee by the BSE 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, Maharashtra, India.

Any reference of any dispute, difference or claim to arbitration under this Agreement shalii 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.

AMENDMENT

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

SEVERABILITY

If any provision or any portion of a provision of this Agreement is determined to be invalid or unenforceable in
whole or in part, such invalidity or unenforceable shall attach only to such provision or the applicable part of

such provision and the remaining part of such provision and all other provisions of this Agreement shall continue
to remain in full force and effect.

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.

CUMULATIVE REMEDIES

The rights and remedies of each of the parties and each indemnified person under Sections 7 and 23 pursuant to

this Agreement are cumulative and are in addition to any other rights and remedies provided by general law or
otherwise.

ILLEGALITY

If any provision in this Agreement shall be held to be illegal, invalid or unenforceable, in whole or in part, under
any enactment or rule of law, such provision or part shall to that extent be deemed not to form part of this
Agreement but the legality, validity and enforceable of the remainder of this Agreement shall not be affected.

ASSIGNMENT

No party may assign any of their rights under this Agreement without the consent of the Party against whom the
right operates. No provision of this Agreement may be varied without the consent of the Underwriters, Lead
Manager and Company.

The undersigned hereby certifies and consent to act as Underwriters to the aforesaid Issue and to their name
being inserted as Underwriters in the Prospectus and Issue Memorandum which the Company intends to Issue
in respect of the proposed Issue and hereby authorize the Company to deliver this Agreement to SEBI and the
SME Platform of BSE.




23.

24,

FEES, COMMISSION AND EXPENSES

In consideration of the underwriting obligations performed by the Underwriters, the Company shall pay the
Underwriters the fees and commissions mutually agreed by the parties as per Schedule A in respect of the
obligations undertaken by it. Such fee shall be paid to the Underwriters or such other persons as directed by the
Underwriters from time to time. However, it may be noted that the rates or fees so agreed upon shall be subject
to the provisions of Companies Act and that the obligation to pay underwriting commission shall arise upon
execution of this agreement irrespective of the fact whether there is any devolvement or no devolvement on the
Underwriters towards under subscription.

The Company shall not bear any other expenses or losses, if any, incurred by the Underwriters in order to fulfil
its Obligations, except for the fees / commissions etc. mentioned in Schedule A of this Agreement.

EXECUTION

This Agreement and amendment to this agreement, if any, may be executed in any number of counterparts, or
using separate signature pages. Each such executed counterpart and each counterpart to which such signature
pages are attached shall be deemed to be an original instrument, but all such counterparts together shall constitute
one and the same instrument. A signed copy of this Agreement delivered by e-mail or other means of electronic
transmission shall be deemed to have the same legal effect as delivery of an original signed copy of this
Agreement.




IN WITNESS WHEREOF, THE PARTIES HAVE ENTERED THIS AGREEMENT ON THE DATE
MENTIONED ABOVE.

For and on behalf of
SJP ULTRASONIOCS LIMITED

Name: Jignesh Pravinchandra Pare
Designation: Chairman & Managing Director
DIN: 05129344

For and on behalf of
KHANDWALA SECURITIES LIMITED

Name: Pranav Khandwala
Designation: Executive Director




SCHEDULE A
FEES, COMMISSIONS AND EXPENSES

The Company shall pay to an Underwriting Commission to the Underwriters which shall be equivalent to 2% of
the Issue Size.

It shall be noted that the Underwriters, on their sole discretion, may reduce the Underwriting Commission if it
deems fit.

All applicable taxes will be additional and would be borne by the Company:.
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