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D AMONG THE COMPANY, SRUJAN ALPHA CAPITAL ADVISORS LLP, CHOICE
E LIMITED, MR. PURUSHOTTAM DASS GOEL, MR. ARUN KUMAR GOEL, MR.




UNDERWRITING AGREEMENT FOR THE INITIAL PUBLIC OFFER BY GOEL CONSTRUCTION
COMPANY LIMITED AT JAIPUR, RAJASTHAN, INDIA

This Underwriting Agreement is made at Jaipur, Rajasthan, India on this June 18,2025 by and amongst:

GOEL CONSTRUCTION COMPANY LIMITED, a company incorporated under the provisions of Companies
Act, 1956 as amended ("Companies Act") and having its registered office at, 230, City Centre, S.C. Road, Jaipur
302001, Rajasthan, India (hereinafter referred to as "GCC" or “Issuer”/ "Issuer 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

SRUJAN ALPHA CAPITAL ADVISORS LLP, a limited liability partnership incorporated under the provisions
of the Limited Liability Partnership Act, 2008, as amended, and having its registered office at 112A, Arun Bazar,
S.V. Road, Malad (West), Mumbai- 400 064 and Corporate Address at 824 & 823, Corporate Avenue, Sonawala Rd,
opposite Atlanta Centre, Sonawala Industry Estate, Goregaon, Mumbai, Maharashtra 400064 (hereinafter referred to
as “(“Srujan Alpha”) 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

CHOICE EQUITY BROKING PRIVATE LIMITED, a Company incorporated under the Companies Act, 1956
as amended (“Companies Act”) and having its Registered Office at Sunil Patodia Tower, Plot No. 156-158 J.B.
Nagar, Andheri (East), Mumbai-400099, Maharashtra, India (hereinafter referred to as “Choice” 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

MR. PURUSHOTTAM DASS GOEL, son of Bajrang Lal Goel, a resident individual at present residing at A-120,
Valmiki Marg, Hanuman Nagar, Vaishali Nagar, Jaipur — 302021, Rajasthan, India and having PAN No.
ABCPG8495L (hereinafter referred to as the “Selling Shareholder - 17, which expression shall, unless it be
repugnant to the context or meaning thereof, be deemed to include its successor(s) and permitted assign(s)) of the
FOURTH PART.

AND

MR. ARUN KUMAR GOEL, son of Tulsi Ram ‘Goel, a resident individual at present residing at 502, Sourav
Tower, Vaishali Nagar, Jaipur - -302021, Rajasthan and having PAN No. ABCPG8570E (hereinafter referred to as
the “*Selling Shareholder - 2”, which expression shall, unless it be repugnant to the context or meaning thereof, be
deemed to include its successor(s) and permitted assign(s)) of the FIFTH PART.

AND

MR. NARESH KUMAR GOEL, son of Tulsi Ram Goel, a resident individual at present reW“ _aur
Tower Vaishali Nagar, Jaipur, Rajasthan 405, Saunabh Tower, Vaisha]i Nagar, Jaipur— 302024 Rﬁgds 4 g

assign(s)) of the SIXTH PART.

.
AND ‘4

MRS. NIRMALA GOEL, daughter of Jagdish Prasad Mittal, a resident individual ahi
Saurav Tower, Vaishali Nagar, Jaipur - 302021 Rajasthan, India and having PAN No. ABT
referred to as the “Selling Shareholder - 4”, which expression shall, unless it be
meaning thereof, be deemed to include its successor(s) and permitted assign(s)) of the SEV

AND /

MGTA D 3{
MR. ANUJ GOEL, son of Purushottam Dass Goel, a resident individual at present rN;ugl g;A 150 Ve"ﬂ”ﬁ P-I\/Qg,
Hanuman Nagar , Jaipur-302021, Rajasthan, India and having PAN No. AAVPG8506G (ﬁéfém ¥ #réffﬁ@&p’% the
“Selling Shareholder - 57, Wthh expressmn shall unless it be repugnant to the context or meaning theleof e




AND

MR. AMIT GOEL, son of Purushottam Dass Goel, a resident individual at present residing at A-120, Valmiki
Marg, Hanuman Nagar , Jaipur-30202 1, Rajasthan, India and having PAN No. AASPG5064E(hereinafter referred to
as the “Selling Shareholder - 6”, which expression shall, unless it be repugnant to the context or meaning thereof,
be deemed to include its successor(s) and permitted assign(s)) of the NINTH PART.

AND

MR. ASHWANI GOEL, son of Prem Kumar Goel, a resident individual at present residing at 1001, Tower No. 06 ,
Phase 2 Royal Greens,Sirsi Road, Jaipur-302012, Rajasthan, India and having PAN No. AHHPG7696J (hereinafter
referred to as the “Selling Shareholder - 77, which expression shall, unless it be repugnant to the context or
meaning thereof, be deemed to include its successor(s) and permitted assign(s)) of the TENTH PART.

AND

MR. PREM GOEL, son of Bajrang Lal Goel, a resident individual at present residing at 1001, Tower No. 06, Phase
2 Royal Greens,Sirsi Road, Jaipur-302012, Rajasthan, India and having PAN No. ABKPGO0351K (hereinafter
referred to as the “Selling Shareholder - 8”, which expression shall, unless it be repugnant to the context or
meaning thereof, be deemed to include its successor(s) and permitted assign(s)) of the ELEVENTH PART.

AND

MR. VIJAY KUMAR GOEL, son of Tulsi Ram Goel, a resident individual at present residing at House No 19,
Ground Floor, Sector 14, Escortsnagar Faridabad, - 121007, Haryana, India and having PAN No. ABCPG8421C
(hereinafter referred to as the “Selling Shareholder - 9", which expression shall, unless it be repugnant to the
context or meaning thereof, be deemed to include its successor(s) and permitted assign(s)) of the TWELTH PART.

AND

MS. GARGI GOEL, daughter of Ratan Kumar Goel, a resident individual at present residing at 502, Sourav Tower,
Vaishali Nagar, Jaipur - -302021, Rajasthan and having PAN No. AITPG6151B (hereinafter referred to as the
“Selling Shareholder - 10, which expression shall, unless it be repugnant to the context or meaning thereof, be
deemed to include its successor(s) and permitted assign(s)) of the THIRTEENTH PART.

AND

MRS. KUSUM GOEL, daughter of Banwari Lal Modi, a resident individual at present residing at House No 19,
Ground Floor, Sector 14, Escortsnagar Faridabad, - 121007, Haryana, India and having PAN No./é_)gggm\p%D
(hereinafter referred to as the “Selling Shareholder - 11, which expression shall, unless it beg gt 40 %
context or meaning thereof, be deemed to include its successor(s) and permitted assign(s)) c?ﬂ{angffRTE’{é\@;]‘i‘\
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(i) Srujan Alpha is referred to as the “Book Running Lead Manager” or “BRLM” : ¥y </

_"’TH- !
(ii) Srujan Alpha and Choice are referred to as the “Underwriters”; i X

i *‘\_ ’ */w"'}\
(iii) The Issuer, the Underwriters and the Promoter Selling Shareholders are collectivxx‘-@gé-;?du{g;{ﬁ;ﬂ&/
“Parties” and individually as a “Party”. ML e

WHEREAS: ATTE L e

(A) The Company proposes to offers the Company’s Equity Shares having face value of Rs 10/ ;,/ (“Equity
Shares”) through an initial public offering of 38,10,000 Equity Shares for caslml K ,FBshalssue of
up to 30,85,000 Equity shares and Offer for Sale 7,25,000 Equity Shares in accorgdange, "‘the é@n%ﬂpﬁﬁ’

& a

Act, 2013, the Securities and Exchange Board of India (Issue of Capital an Dfs@BéiﬁtE:l{%qi@gg@g}; )
Regulations, 2018, as amended (the “SEBI ICDR Regulations™), and other Applicable Laws, and at stth
price as may be determined through the Book Building Process (“Book Building Process”) as prescribed
under the SEBI ICDR Regulations in consultation with the Book Running Lead Manager (the “Offer
Price”). = o
> N p JUN 205
The Equity Shares to be offered for allogment in this offer comprises a net offer to the public of up to
28,94,600 Equity Shares of the face vald¢ of Rs. 10.00 eac




Company in consultation with the BRLM on the pricing date after the bidding period and which shall be set
forth in the Prospectus to be filed with the RoC and a reserved portion for the Designated Market Maker of
up to 1,90,400 Equity Shares of the face value of Rs. 10.00 each, at such Offer Price as determined by the
Company in consultation with the BRLM on the pricing date after the bidding period and which shall be set
forth in the Prospectus to be filed with the RoC.

(C) The Offering of Offered Shares shall be conducted through Book Building Issue as per the SEBI (Issue of
Capital and Disclosure Requirements) Regulations 2018.

(D) The Issuer Company has obtained approval for the Offer pursuant to the Board resolution dated March 05,
2025. The Issuer Company has obtained shareholders’ approval pursuant to Special Resolution under
section 62 of the Companies Act, 2013 at the Extraordinary General Meeting held on March 06, 2025
which has collectively authorised the Issuer Company’s Directors, or any other authorised representatives,
for the purpose of the Offering, to issue and sign the Draft Red Herring Prospectus, Red Herring Prospectus
& the Prospectus, this Agreement, Offer Agreement, any amendments or supplements thereto, and any and
all other writings as may be legally and customarily required in pursuance of the Offering and to do all acts,
deeds or things as may be required.

(E) The Company has appointed Srujan Alpha, to manage the offer as the Book Running Lead Manager and
Srujan Alpha has accepted the engagement in terms of its engagement letter dated August 20, 2024 as
amended, subject to the terms and conditions set forth therein.

(F) The Company has appointed Srujan Alpha and Choice, as the Underwriters and Srujan Alpha and Choice
has accepted the engagement in terms of its engagement letter dated June 12, 2025 and dated June 12, 2025
as amended, subject to the terms and conditions set forth therein.

(G) The proposed Market Maker to the Company, Choice has been registered as a Market Maker with the SME
Platform of BSE Limited and has received its registration confirmation from the SEBI vide registration no.
INZ000160131. The Company has approached Choice for being appointed as Market Maker for this Public
Offer and also in effect to subscribe the “Market Maker Reservation Portion” to which Choice has given
their consent.

(H) One of the requirements of issuing shares to the Public in accordance with the Chapter 1X of the SEBI
(ICDR) Regulations, 2018, as amended and as specified in Regulation 260 of the said Regulations is that
the Offer shall be hundred percent underwritten and that the Book Running Lead Manager shall underwrite
at least 15% of the total Issue. Thus, Srujan Alpha Capital Advisors LLP and Choice Equity Broking
Private Limited hereby agrees to underwrite 100.00% of the total offer in accordance with the terms of this
Agreement on a joint basis.

(I) Hence, Srujan Alpha and Choice have therefore agreed to enter into this Agreement for underwriting and
amongst the other things as required under Regulation 14 of SEBI (Underwriter) Regulations, 1993.

(J) The Issuer Company is in the process of obtaining in-principle approval f}

NOW THEREFORE IT IS HEREBY AGREED BY AND AMONG
FOLLOWS:

1. DEFINITIONS AND INTERPRETATIONS

[.1 In addition to the defined terms contained elsewhere in this Agreement, ty ’
in this Agreement, shall have the respective meanings set forth below:

thrqugh one
rty? (ii) any
nd/or (iii) any other
influence” over such

llim{agiygil a\_f—‘nﬁ nancial

“Affiliate” with respect to any Party shall mean (i) any other person thg&d?éc'fg?f?;.
or more intermediaries, Controls or is Controlled by or is under common Control W
other person which is a holding company, subsidiary or joint venture of such Party,
person in which such Party has a “significant influence” or which has “significg
Party, where “significant influence” over a person is the power to parﬁéﬂ@ﬂ\g; 3.
or operating policy decisions of that person, but, is less than Control QYA o Eggli gs\@ndhﬁ areholders
beneficially holding, directly or indirectly, through one or more intermediaries, a 20 bidt it Ainterest in
the voting power of that person are presumed to have a significant influence over that person. For the
purposes of this definition, the terms “holding company” and “subsidiary” have the respective meanings set
forth in Sections 2(46) and 2(87) of the Companies Act, 2013, respectively. In addition, the Promoters and
the members of the Promoter Group shall be deemed to be Affiliates of the Company. The terms
“Promoters” and “Promoter Group” §mll have the meanings given to the respective terms _in the Offer

Documents. _1 8 JUN




“Agreement” shall mean this Agreement including all amendments thereto.

“Anchor Investor” means a Qualified Institutional Buyer, who applied under the Anchor Investor Portion
in accordance with the requirements specified in the SEBI ICDR Regulations and the Red Herring
Prospectus and who Bid for an amount of at léast 210 million.

“Allotment” shall means the allotment of Equity Shares, pursuant to the Offer to the successful Bidders.

“Applicable Law” means any applicable law, statute, bye-law, rule, regulation, guideline, direction,
circular, order, notification, regulatory policy (including any requirement under, or notice of, any
Governmental Authority), equity listing agreements of the Stock Exchanges (as hereafter defined),
compulsory guidance, rule, order, judgement or decree of any court or any arbitral authority, or directive,
delegated or subordinate legislation in any applicable jurisdiction, inside or outside India, including any
applicable securities law in any relevant jurisdiction, the SEBI Act, the SCRA, the SCRR, the Companies
Act, the SEBI ICDR Regulations, the Listing Regulations, the FEMA, the consolidated foreign direct
investment policy issued by the Department of Industrial Policy and Promotion, Government of India and
the guidelines, instructions, rules, communications, circulars and regulations issued by Department for
Promotion of Industry and Internal Trade (“DPIIT”) and the Government of India (“Gol”), the Registrar of
Companies, SEBI, the Reserve Bank of India (“RBI”), the Stock Exchanges or by any other governmental,
statutory or regulatory authority or any court or tribunal and similar agreements, rules, regulations, orders
and directions each as amended from time to time in force in other jurisdictions where there is any
invitation, offer of the Equity Shares in the Offer.

“Application” shall mean an indication to make an offer during the Application Period by a prospective
bidder to subscribe to the Offered Shares at the Offer Price, including all revisions and modifications
thereto.

“Application Amount” shall mean the amount at which the Bidder makes an application for the Equity
Shares of our Company in terms of Red Herring Prospectus

“Applicant” shall mean any prospective investor who has made an Application in accordance with the Red
Herring Prospectus and / or the Prospectus.

“Applicant/Bidder” shall mean any prospective investor who has made an Application in accordance with
the Red Herring Prospectus and the application form.

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

“ASBA” or “Application Supported by Blocked Amount” means an Application, whether physical or
electronic, used by ASBA Bidders to make a Bid and to authorize an SCSB to block the Bid Amount in the
relevant ASBA Account and which included applications made by UPI Bidders, where the Bid Amount was
blocked upon acceptance of the UPI Mandate Request by UPI Bidders. s
p P q y /q-q: E\
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“ASBA Account” shall mean a bank account maintained with a Sel,f}ééiét

(“SCSB”) and which will be blocked by such SCSB to the extent of A;}ﬁ'lica}?’énmj&o%‘tg\t{a&.ﬁSBA
Applicant. il e ~o- ! {0, \\ \
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“ASBA Bidder” means all Bidders except Anchor Investors.
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“ASBA Form” means application form, whether physical or electronic, u‘%\@_l&ASﬁ‘#{’B‘addeﬁ\g@ ibmit
Bids, which will be considered as the application for Allotment in terms oft\e;w?‘rjng—’ﬁf(fsg; us and
the Prospectus. NN "

; idders
pursuant to submission of the ASBA Form, or during the Anchor Investor Bid/Offer [gri an Anchor
Investor pursuant to submission of the Anchor Investor Application Form, to subscrj I purchase the

Equity Shares at a price within the Price Band, including all rev'y;'m?a ngdifications thereto as
permitted under the SEBI ICDR Regulations. J‘\‘égé Uﬁ"isc
# IRy (‘
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The term “Bidding” shall be construed accordingly A‘A% 8 Jm‘% ZY)ZS

“Bid Amount” shall mean the highest value of optional Bids indicated in the Bid cum Application
Form and payable by the Bidder or blocked in the ASBA Account of the ASBA Bidder or Escrow
Account of the Anchor Investor, as the case may be, upon subsmissien of the Bid in the Offer.




“Bid cum Application Form” shall mean the form used by the Bidder to Bid, including, Anchor Investor
Application Form or the ASBA Form, as applicable.

“Bidder” means any investor who made a Bid pursuant to the terms of the Red Herring Prospectus and the
Bid cum Application Form and unless otherwise stated or implied, includes an Anchor Investors.

“Bid/ Offer Closing Date” shall mean Except in relation to any Bids received from the Anchor Investors,
the date after which the Designated Intermediaries will not accept any Bids, which shall be notified in all
editions of the English national newspaper, all editions of the Hindi national newspaper Business and one
daily regional newspaper, where the Registered Office of our Company is situated, each with wide
circulation.

Our Company may in consultation with the BRLM, consider closing the Bid/ Offer Period for QIBs one
Working Day prior to the Bid/ Offer Closing Date in accordance with the SEBI ICDR Regulations.

“Bid/Offer Opening Date” shall mean Except in relation to any Bids received from the Anchor Investors,
the date on which the Designated Intermediaries shall start accepting Bids, which shall be notified in all
editions of the English national newspaper, all editions of the Hindi national newspaper Business and one
daily regional newspaper, where the Registered Office of our Company is situated, each with wide
circulation.

“Book Building Process” shall mean process as provided in Schedule XIII of the SEBI ICDR
Regulations, in terms of which the Offer is being made.

“Book Running Lead Manager or BRLM or LM or Lead Manager” shall mean the book running lead
manager to the Offer and shall also include Lead Manager to the offer, in the present case being, Srujan
Alpha Capital Advisors LLP.

“Closing Date” shall mean the date of allotment of the Offered Shares by the Company, in accordance with
the Prospectus, which will not be later than 90 days after application opening date, unless otherwise
mutually agreed in writing between the BRLM and the Issuer Company.

“Companies Act” shall mean the Companies Act, 2013 as notified and the Companies Act, 1956, to the
extent applicable.

“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, as may be amended
from time to time.

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

2 %l
“Draft Red Herring Prospectus” shall mean the Draft Red Herring Prospg g&@‘t&l@ 2025 of

the Company which has be filed with SME platform of BSE Limited in acc/sz’dagze ;w.;lth Section; 32 of
the Companies Act, 2013 for getting in-principle listing approval ] ! ‘-»*i 4C.

“Indemnified Party” shall have the meaning given to such term in C]au I be
read and construed in context of the text to which it pertains.
“Individual Investor who applies for minimum application size” i “\K‘, licants

(mcludmo HUFs applying thlough then Ka1ta) and Eligible NRIs who ha\ég\?ppjie

date after the bidding period and which shall be set forth in the Pr ospectkto be filed th the RoC

¥ P
“Market Maker” shall mean any person who is registered as a Mar ket\u/}%\l‘@wﬁﬂ;@%}&ﬂtform of

Choice Equity Broking Private Limited shall be the Market Maker in the Offer. 18 JUN 2075

“Market Maker Reservation Portion”, shall mean the reserved portion of up to 1,90,400 Equity Shares of
the face value of Rs. 10.00 each, at an Offer Price as determined by the Company in consultation with the
BRLM on the pricing date after the bidding period and which shall be set forth in the Prospectus to be filed
with the RoC.




“Market Making Agreement” shall mean the agreement dated June 18, 2025 executed between the
Company, Book Running Lead Managers to the Offer and Choice Equity Broking Private Limited, wherein
obligations of the Market Maker for the Offer have been set out.

“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 offer” The Offer of up to 28,94,600 Equity Shares of the face value of Rs. 10.00 each, at such Offer
Price as determined by the Company in consultation with the BRLM on the pricing date after the bidding
period and which shall be set forth in the Prospectus to be filed with the RoC.

“Non-institutional Applicants” shall mean all Applicants that are not QIBs or Individual Investors and
who have applied for Equity Shares for an amount of more than Rs. 2,00,000/-

“BSE SME” shall mean the SME Platform of BSE Limited:

“Offer Agreement” shall mean the Agreement dated March 20, 2025 between the Issuer Company, the
Book Running Lead Manager and Selling Shareholders.

"Offering Documents" shall mean and include the Draft Red Herring Prospectus/ Red Herring Prospectus
and Prospectus as and when approved by the Board of Directors of the Company and filed with the SME
Platform of the BSE — BSE SME.

“Offer Price” means the final price at which the Equity shares will be allotted in terms of the Red Herring
Prospectus and the Prospectus, as determined by our company in consultation with BRLM on the Pricing
date in accordance with the Book — Building process and the Red Herring Prospectus.

“Offered Shares” means the Issuer Company proposes Offer for sale upto 7,25,000 Equity Shares, at such
Offer Price as determined by the Company in consultation with the BRLM on the pricing date after the
bidding period and which shall be set forth in the Prospectus to be filed with the RoC.

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

“Prospectus” shall mean the Prospectus of the Company which will be filed with BSE SME/SEBI/ROC
and others in accordance with Section 26 & 32 of the Companies Act, 2013.

“Public Issue Account” shall mean account opened with the Banker to the Offer to receive monies from
the SCSBs from the bank account of the ASBA applicant, on the designated date.

“Qualified Institutional Buyers” or “QIBs” shall include QIBs as defined under SEBI ICDR Regulations
which includes Public Financial Institutions as specified in Section 2(72) of the Companies Act, 2013,
Scheduled Commercial Banks, Mutual Funds, Foreign Institutional Investors registered with SEBI,
Multilateral and Bilateral Development Financial Institutions, Venture Capital funds regi ith SEBI,
State Industrial Development Corporations, Insurance Companies registered with th %l:asa@b oxgtory
and Development Authority (IRDA), Provident Funds with a minimum corpus 4 k@)fw% d
Pension Funds with a minimum corpus of Rs. 25.00 Crores, National Investme h’Fun" sef%@p bwﬁs qﬁfof?{,v
no. F. No. 2/3/2005-DDII dated November 23, 2005 of the Government of Indig/pwbfished iThd ¥ zette oft

India, Insurance funds set up and managed by army, navy or air force of th§ ‘Uq’{i'o\n of 143 Insurdnge 1;
funds set up and managed by the Department of Posts, India and systemi(&_%lﬂ_}"f iibfpgy‘gf}gg,gng@;klan ing |
financial companies. Y YNGR g

“,\‘:.:f.§\ DI
“Registrar/ Registrar to the Offer” shall mean MUFG Intime India Private Lim & 05:

= !
“Red Herring Prospectus” shall mean the offer document to be issued in ac s i
of the Companies Act, 2013 and the provisions of the SEBI ICDR Regulatichs, dwdic
complete particular of the price at which the Equity Shares will be offered and the size o
Red Herring Prospectus will be filed with the ROC at least three days before the Bid/Off
and will become the Prospectus upon filing with the ROC after the Pricing dM:{)T‘G

“SEBI” shall mean the Securities and Exchange Board of India. ;Ta Ju‘i\iAgpg

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




b)

c)
d)

€)

f)

2.

2.1

“SME Platform of BSE” shall mean a trading platform of a recognised stock exchange having nationwide
trading terminals permitted by the Board to list the specified securities issued in accordance with Chapter
1X and includes a stock exchange granted recognition for this purpose but does not include the Main Board;
"Stock Exchange" shall mean the SME Platform of BSE Limited.

“Underwriter(s)” shall mean Srujan Alpha and Choice.

In this Agreement, unless the context otherwise requires:

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

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

headings and bold typeface are only for convenience and shall be ignored for the purposes of interpretation;
references to the word “include” or “including” shall be construed without limitation;
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, supplemented or noted;

reference to any party to this Agreement or any other agreement or deed or other instrument shall, in the
case of an individual, include his or her legal heirs, executors or administrators and, in any other case,
include its successors or permitted assigns;

a reference to an article, Clause, paragraph or schedule is, unless indicated to the contrary, a reference to an
article, Clause, paragraph or schedule of this Agreement;

reference to a document includes an amendment or supplement to, or replacement or %&TT:W
document; and ,//, C‘
;

N
capitalized terms used in this Agreement and not specifically defined herein shall h X;q tl mé%@ihgé.’@i_vel
to such terms in the Draft Red Herring Prospectus/Red Herring Prospectus and the P!?o‘é‘f)]éctus. 103
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The Parties acknowledge and agree that the Schedules attached hereto form a@g’%t\&ﬁ‘ﬁ pﬁg't‘-’é?f:?f@ﬁ/ <=
Agreement. \ INGHA A S
Wil PR
\«. ""‘, ,{‘:‘:‘;
UNDERWRITING: N g V2

On the basis of the representations and warranties contained in this Agreement and b}?cf'ﬁ §i§
conditions, the Underwriters hereby agrees to underwrite and/or procure subscription for the OFfg
in the manner and on the terms and conditions contained elsewhere in this Agreement and
below:

Following will be the underwriting obligations of the Underwrité&’@:@ JUN 107§ JA;

No. of Equity % of the Total
Shares Offer Size

Underwritten Underwritten

Name of
Underwriter

Amount Underwritten
(Rs. in Lakhs)

Srujan Alpha Up to 19,05,000 Will be determined in accordance 50.00%
with Book Building process as
defined  under  Securities and
Exchange Board of India (Issue of
Capital and Disclosure
Requirements) Regulations, 2018

Choice Upto 19,05,000%* Will be determined in accordance 50.00%
with Book Building process as
defined  under  Securities and
Exchange Board of India (Issue of
Capital and Disclosure

Requirements) Regulations, 2018

*Includes up to 1,90,400 Equity shares of Rs.10.00 each for cash of the Market Maker Reservation Portion



2.2

24

2.6

2.7

2.8

2.9

2.10

a)

b)

The Issuer Company shall before filing to the Registrar of Companies (hereinafter referred to as “ROC”)
make available to the Underwriters, a copy of the Red Herring Prospectus, which shall be as modified in
the light of the observations made by BSE SME while issuing the in-principle approval letter. The
Underwriters shall before executing its obligations under this agreement satisfy itself with the terms of the
offer and other information and disclosures contained therein.

The Red Herring Prospectus & Prospectus in respect of the public offer shall be filed by the Issuer
Company to the ROC in accordance with the provisions of the Companies Act, 2013 as may be amended
from time to time. The Issuer Company agrees that, if after filing of the Red Herring Prospectus or
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 Offer, the Company shall comply with such requirements
as may be stipulated by BSE SME, SEBI, ROC or the Book Running 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 SME or SEBI as being material in nature and essential for the contract of
Underwriting. It is hereby clarified that the question whether or not such subsequent disclosures are
material in nature, the decision of BSE Limited or SEBI shall be final and binding on both the Parties.

The Issuer Company shall make available to the Underwriters such number of application forms and such
number of Red Herring Prospectus/Prospectus as may be required by the Underwriters.

The subscription list for the public issue shall open not later than two months from the date of this
agreement or such extended period(s) as the Underwriters may agree to in writing. The subscription list
shall be kept open by the Company for a minimum period of 3 working days and if required by the
Underwriters, the same may be kept open upto a maximum of 10 working days failing which the
Underwriters shall not be bound to discharge the underwriting obligation under this agreement.

All the applications made by any applicant except by Market Maker in its “OWN?” account shall be
construed to be part of the “Net offer” applications.

With regard to the Market Maker Reservation Portion, it is compulsory that the Market Maker subscribe to
the specific portion of the offer 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. Accordingly, the Market Maker shall ensure that their

portions of up to 1,90,400 Equity Shares are subscribed in its OWN account prior to the closure of the
Offer.

In terms of para 2.7 above, the Underwriters for the “Net offer” 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

their respective sub-underwriting obligations, shall not exempt or discharge the \\of its
underwriting obligation under this agreement. G j ‘;\
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If the Offer of up to 38,08,000 Equity Shares is undersubscribed, Srujan A{I
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The Underwriters on being satisfied about the extent of devolvement of the underwriting obligation, shall
immediately and in any case within 60 days from the date of closure of the Offer, 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 speciﬁally for this Offer. ?
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d) In the 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(s) 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 damages for any
loss suffered by the Company by reason of failure on the part of the Underwriters to subscribe to the shares
as aforesaid.

2.11 The Underwriters shall be entitled to arrange for sub-underwriting of its underwriting obligation on their
own account with any person or persons on terms to be agreed upon between them. Notwithstanding such
arrangement, Underwriters 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 obligation, shall not exempt
or discharge the Underwriters of his underwriting obligation under this Agreement.

)
o

The Company is free to quantify the damages up to a value of the shares not subscribed by the
Underwriters in terms of its commitment under this Agreement.

3. REPRESENTATIONS AND WARRANTIES BY THE UNDERWRITERS:

(95}

Net worth of the Underwriter: The Underwriters hereby declares that they satisfy the net worth/ capital
adequacy requirements specified under the SEBI (Underwrites) Rules and Regulations, 1993 or the bye-
laws of the stock exchange of which the Underwriters are a member and that it is competent to undertake
the underwriting obligations mentioned in Clause 2 hereinabove.

(95
o

Registration with the SEBI: The Underwriters hereby declares that the Underwriters being a Merchant
banker or a Stock Broker is entitled to carry on the business as Underwriters without obtaining a separate
certificate under the SEBI (Underwriter) Regulations 1993 framed under the SEBI Act, 1992.

w
(%)

The Underwriters confirms to the Issuer Company that it is responsible and liable to the Issuer Company,
for any contravention of the Securities and Exchange Board of India Act, 1992 and the rules or regulations
made there under. The Underwriters further confirms that it shall abide by its duties, functions,
responsibilities and obligations under the SEBI (Merchant Bankers) Regulations, 1992 and the SEBI
(Underwriter) Regulations 1993.

In addition to any representations of the Underwriters under the Registration of Documents filed with the
BSE SME, the Underwriters 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 Underwriters;

¢) 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 SEBL;amdijlef\iErSME
with respect to Underwriting in general and Underwriting this Public Offer in speg(héf“ ‘
/

e) it shall follow fair trade practices and abide by the code of conducts and ethics 'm‘d ld% spe med by SEB, , 1
! [rfe s sk
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Stock Exchanges and other related associations from time to time;

f)  that all actions required to be taken, fulfilled or things required to be don‘e il but w
limitation, the making of any filing or registration) for the execution, dellvely\xand pen’ron mancef by
Underwriters of its obligations under this Agreement and performance of the terms fhgeof have b‘een {a,ken,
fulfilled or done and all consents, authorizations, orders or approvals required for such” execut.lonu’dellvery
and performance have been unconditionally obtained and remain in full force a }i{%ﬁeféec’f*’ o S 7

g) unless otherwise expressly authorized in writing by the Issuer Company, neither the Und
of its Afﬁli'ltes nor any of its or theix respective dilect01s employees or agents, has made (

or in any other document, the contents of which are 01 have been expressly aﬁproved or pxowded ot fi

writing for the Offer purpose by the Issuer Company. '
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34 The Underwriters acknowledges that it is under a duty to notify the Issuer Company and the BSE SME
immediately in case it becomes aware of any breach of a representation or a warranty.

|n

REPRESENTATIONS AND WARRANTIES BY THE ISSUER COMPANY:




4.1 The Issuer 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 conduct its business as described in the Offer Documents and to enter into
and perform its obligations under each of the Offer Documents. The Issuer is duly qualified or licensed to
transact business in each jurisdiction in which it operates.

4.2 Warranty as to statutory and other approvals. The Company warrants that all consents, sanctions,
clearances, approvals, permissions, licenses, etc., in connection with the public issue as detailed in the Draft
Red Herring Prospectus/ Red Herring Prospectus/ Prospectus or required for completing the Draft Red
Herring Prospectus/ Red Herring Prospectus / Prospectus have been obtained or will be obtained and the
same shall remain effective and in force until the allotment of all the shares is completed.

4.3 In addition to any representations of the Issuer Company under the Draft Red Herring Prospectus/ Red
Herring Prospectus / Prospectus, 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 Draft Herring Prospectus, red Herring Prospectus and the Prospectus comply or will comply, as the case
may be, in all material respects with the Companies Act, 2013, SEBI Regulations, the rules and regulations
of the BSE Limited and applicable Laws;

¢) the Issuer has been duly incorporated and is validly existing as a corporation under the laws of India to
conduct their business as described the Draft Red Herring Prospectus, Red Herring Prospectus and
Prospectus. No steps have been taken by the Issuer for their winding up, liquidation, initiation of
proceedings or have not received notice under the Sick Industrial Companies (Special Provisions) Act,
1985 or receivership proceedings under the laws of India;

d) its Promoter and Promoter Group will not (i) subscribe to any Equity Shares in the Offer, (ii) provide any
financing to any person for subscribing to the Offer; and (iii) provide any financing for the purposes of
fulfilment of underwriting obligations, if any.

e)  Allotment shall be carried out in accordance with all the applicable laws and regulations in India at the time
of such Allotment;

f) Each of the Offer related documents have been duly authorized, executed and delivered by, and are valid
and legally binding obligations of, the Offer and is enforceable against the Offer in accordance with their
respective terms.

g)  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.

h) it will comply with all of its respective obligations set forth in this Agreement. e ”5, ,A_\jf\‘
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J) it shall follow fair trade practices and abide by the code of conducts and ethics stml‘ds spgaitied: by SEB:
stock exchanges and related associations from time to time. \?\\’\\ S A

NTe o™ ey G
. : : . : ; NS
k) it has not given any mis-statement or information, and / or not glven any statement or 'rni‘:(_yjni’atteg,;\yhlcll It

has ought to have given, nor has it omitted any information that is required to beﬂfr \r g
i

44 The Issuer Company acknowledges that it is under a duty to notify the Underwriters, Book
Manager and the BSE SME immediately in case it becomes aware of any breach of a rep
warranty. o .
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(a)  except for the disclosures that would appear in the Prospectus or any supplement document thereto
to be approved by the Board of Directors or its Committee (a) the Issuer 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 properti




or otherwise, issued by any third party to the Issuer, 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.

(b) the Issuer is not (i) in violation of its articles of association, (ii) except as described in Offer
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 Issuer is a
party or by which it may be bound, or to which any of the property or assets of the Issuer 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, judgment, order or decree
of any court, regulatory body, administrative agency, governmental body, arbitrator or other
authority having jurisdiction over the Issuer.

(c) except as disclosed in the Offer Documents, (i) no labour dispute with the employees of the Issuer
exists; and (ii) the Issuer is not aware of any existing labor disturbances by the employees of the
Issuer's principal customers, suppliers, contractors or subcontractors; which would result in a
Material Adverse Change.

(d)  except as disclosed in the Offer Documents, the Issuer 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 Issuer; and all of the leases and subleases material to the business of the Issuer
under which such properties are held are in full force and effect, and the Issuer has not received any
notice of any material claim that has been asserted that is adverse to the rights of the Issuer under
any of the leases or subleases mentioned above, or affecting the rights of the Issuer 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.

(e)  the Issuer has accurately prepared and timely filed, except where a delay or omission is not material
in the opinion of the Book Running Lead Manager, all tax returns, reports and other information
which are required to be filed by or with respect to it or has received extensions with respect thereof.
Except as would not have a Material Adverse Change in the opinion of the Book Running Lead
Manager, the Issuer 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 Offer Documents.

) except as disclosed in the Offer Documents no indebtedness (actual or continge

and (i) any Director or key managerial personnel of the Issuer, or (ii
managerial personnel's spouse or parents or any of his or her childrg
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obtained in a comparable transaction by the Issuer with an unrelated person and (b) are, or will be, ™
adequately disclosed in all material respects in the Offer Documents and (c) are, or will be, as the
case may be, to the Issuer's knowledge, legally binding obligations of and fully enforceable against
the persons enumerated in (i) to (v) above.




(h) the financial statements of the Issuer included in the Offer Documents, to the extent required, have
been prepared in accordance with and in conformity with Indian GAAP, the Companies Act, 2013,
the applicable provisions of the SEBI ICDR Regulations and any other applicable regulations.

(1) other than as disclosed in the Offer Documents, no transaction tax, issue tax, stamp duty or other
issuance or transfer tax or duty or withholding tax is payable by or on behalf of the Underwriters in
connection with the Issue, subscription, allocation, distribution or delivery of the Equity Shares as
contemplated by this Agreement or in connection with the execution, delivery and performance of
each of the Offer Documents (other than tax incurred on the Underwriters actual net income, profits
or gains in connection with the Offer).

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

(k)  all descriptions of the governmental approvals, authorizations and other third-party consents and
approvals described in the Offer Documents are accurate descriptions in all material respects, fairly
summarise the contents of these approvals, authorizations and consents and do not omit any material
information that affects the import of such descriptions. There are no governmental approvals,
authorizations or consents that are material to the presently proposed operations of the Issuer or
would be required to be described in the Offer Documents under Indian law or regulatory framework
of SEBI that have not been so described. Except as described in the Offer Documents the Issuer (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) has received all permits, license s or other approvals
required by any applicable Environmental Laws and (iii) is 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 Enyiroamental Law
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4.6 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 Issuer 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 themd
such authorities or agencies. /




5. REPRESENTATIONS AND WARRANTIES BY THE BOOK RUNNING LEAD MANAGER:

5.1 In addition to any representations of the Book Running Lead Manager under the Due Diligence Certificate
and Underwriting Agreement, the Book Running 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 Book Running
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 SME with
respect to the role of the Company in the Market Making process in general and Market Making process in
the shares of the Issuer 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.

52 The Book Running Lead Manager acknowledges that it is under a duty to notify the Issuer Company and
the BSE SME immediately in case it becomes aware of any breach of a representation or a warranty.

6. CONDITIONS TO 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 Offer Closing Date there shall
not have occurred any regulatory change, or any development involving a prospective regulatory change or
any order or directive from SEBI, the BSE SME or any other governmental, regulatory or judicial
authority , which in the judgment of the Underwriters, is material and adverse and that makes it, in the
Judgment of the Underwriters, impracticable to carry out the Underwriting Obligations.

b)  Subsequent to the execution and delivery of this Agreement and prior to the Offer Closing Date there shall
not have occurred any change, or any development involving a prospective change, 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, which in the judgment of the BRLM, is material and adverse and that
makes it, in the judgment of the BRLM, impracticable to market the Offered Shares or to enforce contracts
for the sale of the Offered Shares on the terms and in the manner contemplated in the Offering
Document(s).

¢)  If the Underwriters are notified or becomes aware of any such filing, communication, occurrence or event,
as the case may be, that makes it impracticable to carry out its Underwriting obligations, | = i
to the Issuer Company to the effect, with regard to the Offered Shares, and this agre er@hail t&m
and cease to have effect, subject as set out herein. “{I / i
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€)  The Underwriters shall have received evidence satisfactory to it that the Equity Share n\één"af) f;‘al/
in-principle for listing on the BSE SME and that such approvals are in full force andReffbe e

Closing Date.

d) The representations and warranties of the Issuer Company contained in this Ag
correct on and as of the Bid/Offer Closing Date and that the Issuer Company sh
the conditions and obligations under this Agreement and the Offer Agreement da
part to be performed or satisfied on or before the Closing Date.
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f)  Prior to the Bid/Offer Closing Date, the Book Running Lead Manager and the Issuer Compagy £hall have
furnished to the Underwriters such further information, certificates, documents and matbfials as the

Underwriters shall reasonably request in writing. NOTAR PU PL&C
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g)  The Equity Shares held by the Promoters of the Issuer shall be locked-in in ac‘g(ﬁa,é%}cg@tl‘i’tﬁ@@@&}
ICDR Regulations. 19 JUN 2025

If any condition specified in Clause 5.1 shall not have been fulfilled when and as required to be fulfilled,
this Agreement may be terminated by the Underwriter(s) by written notice to the Issuer Compapy any time




on or prior to the Offer Closing Date; provided, however, that this Clause 5.2, Clauses 3,4, 7,9, 10, 11, 12
13,14, 15, 16, 17, 18, 19, 20, 21, 22 and 23 shall survive the termination of this Agreement.

T FEES, COMMISSIONS AND EXPENSES:
7.1 In consideration of the underwriting obligations performed by the Underwriter(s) the Company shall pay

Underwriting fees as per mutually agreed terms in respect of the obligations undertaken by them. 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.

7.2 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 this Agreement.

8. INDEMNITY:

The Underwriters shall indemnify and keep indemnitied the Issuer Company for its own account and on the
account of its Affiliates and all the respective directors, officers, employees, duly authorised agents and
Controlling Persons 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 the failure of underwriting obligations under this
agreement and failure to perform as Underwriters. Provided however that the Underwriters will not be
liable to the Issuer Company 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 the Issuer Company or due to bad faith or gross negligence
or wilful misconduct, illegal or fraudulent acts, in performing the services under this Agreement by the
Issuer Company.

a) The Issuer Company shall indemnify and keep indemnified, the Book Running Lead Manager, the
Underwriters and Market Maker for its own account and on the account of its Affiliates and all the
respective directors, officers, employees, professionals, duly authorised agents and Controlling Persons
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 Red Herring Prospectus, Red Herring 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 Issuer 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 Book Runnmg Lead
Manager, Underwriters and Market Maker to the extent that any loss, claim, damage or ligbs
a judgment by a court to have resulted solely and directly from the Underwriters or due,fgf@
negligence or wilful misconduct, illegal or fraudulent acts, in performing the servic /Sr/';{l’l\ﬂwls Agree
by the Underwriters. !! b Rn« No.

N

b) The indemnity provisions contained in this Clause 8 and the replesentatlon{ uantleS"grr’d other
statements of the Issuer Company, the Book Running Lead Manager and the Unde mtE\‘S‘ c@ﬁ{‘ﬁmfé@gilﬁigﬁs’ .y
Agreement shall remain operative and in full force and effect regardless of Q)}étw Aof tly{st'-"/
Agreement, (ii) any investigation made by or on behalf of any Underwriters or\is.directors oh‘)z
employees agents and leplesentatlves or by or on behalf of the lssue1 Company, 1ts}85 ._t}-v f:

the Equity Shares. AT ‘E"‘ g ;o

9. TERMINATION: 9 9 JUN 2079
9.1 This agreement shall be in force from the date of execution until the allotment of S\ETLAMD 's@ﬂ}g&ism
fulfilment of the obligations of the Underwriters as set-out in this agreement. JAIP ‘ -
UR {INDIA)
92 Notwithstanding anything contained herein, the Underwriters/ Book Running Lead Manager shall have the

option of terminating this Agreement by giving a notice in writing to the Issuer Company, to be exercised
by it at any time prior to the opening of the Offer as notified in the Red Herring Prospectus/ Prospectus
under any or all of the following circumstances-




ii.

iii.

9.4

10.

11.

12.

if any representations/statements made by the Issuer Company to the Underwriters/Book Running Lead
Manager and/or in the application forms, negotiations, correspondence, the Prospectus or in this letter are
or are found to be incorrect;

a complete breakdown or dislocation of business in the major financial markets, affecting the cities of
Jaipur, Mumbai, Chennai, New Delhi;

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 Jaipur,
Mumbai, Chennai, New Delhi;

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 Issuer Company, whether or not arising in the ordinary course of the business that, in the judgment of
the Underwriters, is material and adverse and that makes it, in the judgment of the Underwriters,
impracticable or inadvisable to market the Equity Shares on the terms and conditions and in the manner
contemplated in the Offering Document(s) and this Agreement.

the Book Running Lead Manager may terminate this agreement with immediate effect, which in view of
the Book Running Lead Manager, affects the ability of the Underwriters to carry out its obligations or
negatively affects the goodwill of the Issuer Company provided that such termination shall take occur only
after receipt of the written consent of the Issuer Company by the Book Running Lead Manager.

Notwithstanding anything contained in clause 9.1 above, in the event of the Issuer Company failing to
perform all or any of the covenants within time limits specified wherever applicable under this letter of
underwriting, the Underwriters/ Book Running Lead Manager shall inform the Issuer Company with
adequate documentary evidence of the breach/non-performance by Registered post/Speed post and
acknowledgment obtained therefore, whereupon the Underwriters shall be released from all or any of the
obligations required to be performed by it.

The provisions of Clauses 3,4, 5, 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 Clause 10 will (i) if delivered personally or by
overnight courier, be deemed given upon delivery; (ii) if delivered by tele facsimile or similar facsimile
transmission, be deemed given when electronically confirmed; and (iii) if sent by registered mail, be deemed
given when received. S A Sy

CHANGE IN LEGAL ENVIRONMENT:

/ bmy
i j" IR o8 U 10 B

The terms of this agreement for services by Srujan Alpha and Choice for underwriting-"ffai‘g j[)ased upénithe

prevailing legal environment in India by way of prescribed rules and regulations by regu}(;é:xtroj;)‘g bodie ‘qh\ajs ;
the Ministry of Finance, Department of Company Affairs, Registrar of Companies, SEBI,*S{o¢k Exchanges

and other governing authorities. Any change or alteration by the respective bodies in the }31 vailing 1hekgidthd Hn
regulations in future times, that may render the accomplishment of the Offer or underwritiIlg‘r\l‘gﬁé‘l@.@&sfu‘l_l‘br"
the reasons beyond Srujan Alpha & Choice and the Issuer’s control shall not be counted as 'S‘ifufal’”}‘?A]ighqbt, :
Choice’s failure. In case of such an event, Srujan Alpha shall not be liable or lega?]él){wpopfii' O ’5/’

proceedings or actions for refund of fees received by them till such date. 41 ¥

TIME IS THE ESSENCE OF AGREEMENT: TR IR V4]

All obligations of the Issuer Company and the Underwriters are subject to the conditionithfe tinfe Mherévad £3¢ i
stipulated, shall be of the essence of the Agreement. Consequently, any failure on the part g;@ggﬂ@ppgn@im\ 917
the Underwriters to adhere to the time limits shall unless otherwise agreed between the Company and the
Underwriter, discharge the Underwriters or the Issuer Company of its obligations under the Underwriting
Agreement. This agreement shall be in force from the date of execution and will expire on completion of

allotment for this Offer.
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13.

14.

16.

17.

18.

19.

20.

21.

SEVERAL OBLIGATIONS:

The Issuer Company and the Underwriters acknowledge and agree that they are liable severally 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 ensure to the benefit of the Parties hereto and their respective
successors. The Underwriters shall not assign or transfer any of its rights or obligations under this Agreement
or purport to do so without the consent of the Issuer Company. The Issuer Company shall not assign or

transfer any of its 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.

ARBITRATION:

Reference to arbitration - Any dispute arising out of this agreement between the Underwriters and the
company shall be referred to the Arbitration Committee constituted by the Bombay Stock Exchange Limited
(“BSE”) in which the shares/ debentures are to be listed and the decision of the Arbitration Committee shall
be final and binding on both the parties.

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

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

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 of this Agreement is determined to be invalid or unenforceable in whole or in part, such
invalidity or unenforceability shall attach only to such provision or the applicable part of such provision and
the remaining part of such provision and all other provisions of this Agreement shall continue to remain in

full force and effect. mﬁ\
P ASE T AN
COUNTERPARTS: [/ "'-T*"}/ N

/ Reg. Na. \

. g (N 5 ‘
This Agreement may be executed in separate counterparts, each of which when so ex cuted and dglivgred *
shall be deemed to be an original, but all such counterparts shall constitute one and the s §n_§‘i|1§w nen

! ' 028
A0 \Ofanwn ngh/ b d
) I S S
CUMULATIVE REMEDIES: "\.("7 \ A ”M;I"
The rights and remedies of each of the Parties and each indemnified person under Clauses 7 anﬁé@iwahtg:ﬂ
this Agreement are cumulative and are in addition to any other rights and remedies provided by general Idw -

or otherwise. AT T g:“;’ kE T o 3
ILLEGALITY: i g JUN 2025

If any provision in this Agreement shall be held to be illegal, invalid or unenforceable, N EHTIR /Y AR LIC
un.der any enactment or rule pf law,.SL'lCh provisipn or p.a'rt shz}ll to that f.:xtent be d.eemed Q@}I@Mlaxf a @5@55{@
this Agreement but the legei;@ validity and enforceability of the remainder of this Agreement shall not be

affected. il f'— %—

Page | 16




22.  ASSIGNMENT:

No Party shall 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 Book Running
Lead Manager and Issuer Company.

The undersigned hereby certifies and consents to act as Underwriters to the aforesaid Offering and to their
name being inserted as Underwriters in the Draft Red Herring Prospectus, Red Herring Prospectus and
Prospectus which the Issuer Company intends to offer in respect of the proposed Offering and hereby
authorize the Issuer Company to deliver this Agreement to SEBI and the SME Platform of BSE Limited.

[Signature Page Follows]

o e &
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THIS SIGNATURE PAGE FORMS AN INTEGRAL PART OF THE UNDERWRITING AGREEMENT
ENTERED BETWEEN THE COMPANY, BRLM, PROMOTER SELLING SHAREHOLDERS AND THE
UNDERWRITERS

IN WITNESS WHEREOF, the Parties have entered this Agreement on the date mentioned above.

For and on behalf of For and on behalf of
Goel Construction Company Limited Srujan Alpha Capital Advisors LLP

poe
Ms. Surbhi Maloo Mr. Govind Saboo
Company Secretary & Compliance Officer Designated Partner
Witness Suﬁu‘l S}\SU‘VYM Witness N R e
Name: Name: A,;‘_Q\ k\aw\q:z_ da

. \ \J .

Address:  Shivaam Vabss Shrimachapn Address: §,,.2, Blon K1 Nasige, Dl By Roud,

S;\ J42R k‘\J ¢ , .
)\&0& Khele \\(g Hﬂqu«j\, ..ﬂoapr—- 0.

Signature: \W

Signature: ;/

For and behalf of Choice Equity Brgking
Private Limited

Pawan Khemka
Designated Vice — President
Name:

Address:
Signature:
e /@wo/)
Mr. Purushottam Dass Goel Mr. Arun Kumar Goel
Selling Shareholder Selling Shareholder
Witness V' tens Siveh Shexhaugh Witness 4 Nl
Name: b J Name: A/‘O"g MW IQ”W\/LM v

Address:{?]()" e - &, Tora Nagar— & Khiy i Address: Ay -) o A")’?&""[ ¥
Pharal— Shavary, Soipon —2 o1 kodsocs Rowd Ted P

Sél'é%y Signature:
% /\/‘,uu«uﬂ. (powQ

Mr. Naresh Kumar Goel Mrs. Nirmala Goel :
Selling Shareholder Selling Shareholder /} 3 R
[ K 193 *

Witness Witness _ i "‘(S“': arvien Singh/ >
Name: NQ}‘WWL"‘LL% Name: ' = i g ’/‘z‘
Address: : Address: o

SOV, A e Shree Sroa I

k”‘i""“’h Cf Lo yoef

Jegbur™ .

Signature: Signature:

Bty

Sp— ¢ pLEEBIC
M8 VN I aGruR NDIA)




Mr. Anuj Goel
Selling Shareholder

Witness
Name: Z\Dé*u%»\k»- Pw w
Address: ?\‘\6% Mond—, &"\N}“’*"‘"‘

1P

Mr. Aghwani Goel
Selling Shareholder

vamess opyesu Kumee Sha ym g

Address: 2 (&€ (Rl Nt PK
36\‘\ Qui-
1gnature

s

Mr. Vijay Kumar Goel
Selling Shareholder

Witness

Name: RATAN KOMAR CroEL
Address: 50b, SownoV Towveen .
VouShell' Nayar, T -2azal ), fof -

T~ Cton

Signature: V

W
Mrs. Kusum Goel
Selling Shareholder

WltnesM
Name: M Procp—u
Address: NerB Shurga gobw)

sh-PNgosth

Signaturﬁ%

b

Mr. Amit Goel
Selling Shareholder

Witness(> }'IU”\D MI‘Y //)Ufﬁ\w'—ﬂ

Name:

Address: ‘D LW L}Mju_i ()M

A
Signature:

Mr. Prem Goel
Selling Shareholder

Witness ,
Name:

Address: D iy WM«@% Dadonpesrs
S

Sime-
Ms. Gargi Z}v\el

Selling Shareholder

Witness
Name: C/AQ»?QC%LG’/ W
Address: 23/} f( ’ﬂatj/{,\;

14

Signature:
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