Indian-Non Judicial Stamp

Non Judiz;;ial' ;
' Haryana Government

Date: 47/02/2025

Certtificate No. M0Q2025B356 %}%{QP Duty Paid : % 1500
GRN No. 128273018 }E @m@%ﬁ | Penalty : Z0

- . ®Rs. Zova O
Seller / First Party Detail K

Name: Oswal pumps limited o

; H:No/Floor: 0 Sector/Ward: 0 LandMark: O
CityNillage : Kutail District: Kranal  State: Haryana
“Phone: T eisingg ' :

~Name: . lcra limited A , - B

" H.No/Floor: 0 Sector/Ward: 0 LandMark : O
City/Village: Delhi District: Delhi . State:  Delhi

. Phone: 7421 ' a2

Purpose:  MONITORING AGENCY AGREEMENT

The authenticity of this document can be verified by scanning this QrCode Through smart phone or on the website htfps:#fegrashry.nic.in

THIS STAMP PAPER FORMS AN INTEGRAL PART OF THE MONITORING AGENCY AGREEMENT
DATED MAY 26, 2025 EXECUTED BETWEEN OSWAL PUMPS LIMITED AND ICRA LIMITED




Ref No:: DEL/2025-26/072
MONITORING AGENCY AGREEMENT

DATED MAY 26, 2025
BETWEEN
OSWAL PUMPS LIMITED
AND

ICRA LIMITED




- ICRA

MONITORING AGENCY AGREEMENT

This Monitoring Agency-Agreement (“Agreement”) is being entered into on the 26 day of ‘May, 2025 at
Gurgaon, Haryana between: - :

1.

Oswal Pumps Limited, a company within the meaning of the Companies Act, 1956, having CIN
U74999HR2003PLC124254 and registered office at Oswal Estate NH-1, Kutail Road, P.O. Kutail,
District Kamnal, Haryana 132037, India (hereinafter referred to as the “Company”, which-term
shall include its:successors: and permitted assigns);

AND

ICRA Limited, a company within the meaning of the Companies Act, 2013, having CIN
L74999DL 1991PLC042749, and registered office at B-710, Statesman House, 148, Barakhamba
Road, New Delhi-11000T, acredit rating agency registered with the Securities and Exchange Board
of India (hereinafter referred to as “ICRA or Monitoring Agency”, which term shall include
successors and assigns).

Company and [CRA are hereinafter collectively referred to as the “Parties™ and individually as'a “Party”.

WHEREAS:

A

The Company is proposing to undertake an initial public offering of equity shares of the face value
of 21 each of the Company. (the “Equity Shares™), comprising (a) a fresh issue of Equity Shares
aggregating up to ¥8;900.00 million by:the Company (the “Fresh Issue”) and an.offer for:sale of
up to 8,100,000 Equity Shares by the selling sharcholder (the “Offer for Sale,” and together with
the Fresh Issue, the “Offer”). The Offer shall be undertaken in accordance with the requirements
of the Companies Act (defined below), the Securities and Exchange Board of India (Issue of Capital
and Disclosure Requirements) Regulations, 2018, as amended (*SEBI ICDR Regulations”) and
any other Applicable Law, at such price (the “Offer Price”) as may be determined through the
book building process and as agreed to: by the Company and selling shareholdersin consultation
with the book running lead managers and in accordance with the SEBI ICDR Regulations:

The board of directors of the Company: (the “Board of Directors”) has, pursuant to-a resolution
dated September 12, 2024 read with the resolution dated May 26, 2025, approved the. Offer.
Further, the Offer has been approved by a ipecial resolution adopted pursuant to Section 62 of the-
Companies Act at the meeting of the shareholders of the Company held on September 12; 2024,

The Company has filed the draft red herring prospectus dated September 17, 2024 with. the
Securities and Exchange Board of India (the “SEBI") for review and comments, inaccordance with-
the SEBI ICDR Regulations, in connection with the Offer. After incorporating the comments. and.
observations of the SEBI, the Company proposes to file 2 red herring prospectus with the Registrar
of Companies, Delhi:and Haryana at New Delhi (the “RoC").and'the SEBI and thereafter, upon
closure of the Offer, will filé a prospectus (“Prospectus”) with the RoC in accordance with the
Compenies Act and the SEBI ICDR Regulations. In addition, the Company. has received an in-
principle approval each dated November 28, 2024 from BSE Limited (“BSE”) and National Stock
Exchange of IndiaLimited (“NSE” and together with BSE, the “Stock Exchanges™), for the listing
of the Equity Shares.
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D.

In tenus of Regulation 41 of the SEBI ICDR Regulations, the Company is required to-gppoint a
credit rating agency, registered with SEBI as the monitoring agency, which ghall menitor the use’
of the IPO Proceeds (as defined hereinafter) of the Offer , in accordance with the terms of the
Objests of the Offer (as defined hereinafier) in the Red Herring Prospectus and Prospectus.
Accordingly, at the request of the Company, ICRA has agreed vide its letter dated May 26, 2025
(the “Engagement Letter”) to act as the monitoring agency for the purposes of monitoring the use
of the IPO Proceeds, in accordance with this Agreement and Applicable Law.

On fecsipt of the listing and trading approvals from each of the Stock Exchange(s); the PO
Proceeds deposited in the account(s) opened and maintained by the Company, shall be transferred
1o the Proceeds Account (defined hereinafier), as per the terms of this Agreement.

NOW, THEREFORE, in consideration of the foregoing and other good and valuable consideration; the
receipt and sufficiency of which is hereby acknowledged, the Parties hereby agree as follows:

1l

1.1

DEFINITIONS

In this Agreement, unless repugnant to the contoxt thereof, the following words, wherever used,
shall have the following meaning:

“Affiliate”, with respect to any Party, shall mean: (i) any other person that, directly or indirectly,
through ene or more intermediaties, Controls (as defined under the SEBI ICDR Regulations and.
the Sscurities and Exchange Board of India (Substantial Acguisition of Shares-and Takeovers)
Regulations, 2011) or is Controlled by or is under common Control with such Party, (ii) any other
porson which is a holding company or subsidiary of such Party, and/or (iii) any other person in
which such Party has a “significant i » or which has “significant influence™ over such
person, where “significant influence” over a person is the power to participate in the management,
financial or aperading policy decisions of that person but:is less than Control over those policies
and that shareholders beneficially holding, directly or indirectly through one or more
intermediaries, a 20% or more interest in the voting power of that person:ate presumed to have a
significant influence over that person, For the purpeses of this definition, the tenms ‘“holding
company” and “subsidiary” have the respective ‘meanings set forth in Sections 2(46) and 2(87) of
the Companies Act, respectively. For the avoidance of doubt, any reference in this Agreament to
an Affiliate inctudes any party that would be decmed an “affiliate” under Rule 405 or Rule 501(b)
under the U.S. Securities Act, as applicable. In addition, for the purposes of this Agreement, the
Promoters and the members of the Promoter Group, as identified in the Offer Documents, are
deemed 1o be Affiliates of the Company, Notwithstanding anything to the. contrary in. this
Agreement, the Parties agree and acknowledge that, for the. purposes of this Agreement, (i) the
terms “Affiliate” and “Affiliates”, when used in relation to the Promoter Seiling Shareholder, shall
only mean and refer to any person Controlled by the Promoter Selling Shareholder;

“Agreement” shall mean this monjtoring agency agreement, including schedule(s) hereto, as of the

.date hereof, and in¢lusive of any amendment(s) hereto made in accordance with the provisions

hereof,

“Applicable Law” shall mean any appliceble law, siatute, by-law, rule; regulation, guideline,
circuler, notification, regulatory policy, directions and/or observations issued by any regulatory or
governmental authority including but not limited to the SEBI, RoC (any requirement under, or
notice of, any regulatory body), uniform listing agreements with the Stock Exchange(s),
compulsory guidance, order ordecres of any court or any arbitral authority, or directive, délegated
of subordinate legislation as may be in force and effect during the subsistence of this Agresment in
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any applicable jurisdiction, within or outside India, which, asthe context may require, is applicable
to the Offer or to the Parties including any jurisdiction in which the Company: operates and
including any applicable securities law in any such relevat jurisdiction, including the Securities
and: Exchange Board of India Act, 1992, the Seeurities Contracis (Regulation) Act, 1956, the:
Securities Contracts (Regulation) Rules, 1957, the Companies Act, 2013 along with the relevant
rules, and clarifications, circulars and notifications issued thereunder, the SEBIJCDR Regulations,
the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015,asamend=d("SEBILisﬁlgReguIiﬁOIS"),’ﬂle Foreign Exchange Management
Act, 1999, the U:S. Securities Act (including the rules and regulations promulgated: thereunder),
the U.S. Securities Exchange Act of 1934, as amended, and rules and regulations thereunder;

“Companies Act” shall mean the Companies Act, 2013 and the rules made thereunder and include
any statutory modification thereta or re-enactment or replacement thereof;

«Equity Shares” shall have the meaning ascribed to it in the Recital A in this Agreement;
“Monjtoring Agency” shall mean ICRA;

“Monitoring Agency Fee” shall mean the fee payable by the Company to the Monitoring Agency
on a quarterly/yearly basis, as consideration for the Monitoring Agency acting as such, asper the
terms and conditions of this Agreement;

“Monitoring Agency Report™ or “Report” shall mean the report(s) issued by the Moritoring:
Agency in relation:to rmonitoring the utilization of the IPO Proceeds by the Company. The Report:
shall be submitted to-the Company in the format prescribed under Schedule X1 of the SEBL ICDR.
Regulations;

“Objects of the Offer™or “Objects” shall mean the objects of the Offer-as set out in the Prospectus;

“IPO Proceeds” shall mean the proceads of the Fresh Issue that will- be available to the Company
as set out in the Prospectus;

“Proceeds Account™ shall have the meaning given to such term in Clause 3.1 of this Agreement;
“Prospectus” shall have the meaning aseribed to it in the Recital C in this Agreement; and

“Unpublished Price Sensitive Information (¥UPSI®)’ means any information, relating to the-
Company or the Offer, directly or indirectly, that is npt generally available -and which upon:
becoming generally available, is likely to materially affect the price of the securities and shall,
ordinarily include but not be restricted to, information relating to the ﬁnanctal results, dmdends,

Capitalized terms not defined herein sholl have the meaning ascribed to them in the Prospectus,
unless the context specifies otherwise.

In this Agreement unless the context otherwise requires;
(i) words denoting the singular number shall include the plural and vice versa;
(i) words: denoting a person shall include a natural person, an,individtxal,:mrporation.-‘
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(iif)
(iv)
1\

i)
(vii)

(viii)
(ix)
)
(x1)
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company, partnership, frust or other eatity.
heading and bold typeface are only for convenience and shall be ignored for the
purposes of interpretation;
referencas to the word Yinclude™ or "including" shall be construed without fimitation;.
references to this Agresment 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 bo amended, varied, supplemented, or noted, and/or any
replacement or novation thereof;

references to any Party to this Agreement or any other agreement-or deed or other
instruments shall include its successors or permitted assigns;

any reference to a statute.or statutory provision shal] be construed as including such
statutes or statutory provisions and any orders, rules, regulations, clarifications,
struments or other subordinate legislation made under them as from time o time
amended, consolidated, modified, extended, re-enacted or replaced;

time is of the essence in the performance of the Parties' respective obligations under
this Agreement. If any time period specified herein is extended in accordance with the
terms of this Agreement, such extended tiine shall also be of the essence;

a reference to an article, clause, section, paragraph, schedule or annexure is, unless
indicated to the-contrary, a reference to an article, clause, section, Paragraph, schedule
or ahnexure of this Agreement;

any reference to the “knowledge” or “best knowledge” of any person shall mean the
actual knowledge of such person and that reference shall be desmed to include a
statement to the effect that has been given after due and careful enquiry and making
all due diligence inquiries and investigations which would be. expected or required
from a patson of ordinary prudence; and

unless otherwise defined, refierence to the word ‘days' shall mean calendar deys.

USE OF IPO FROCEEDS
The Company proposes to raise finance by way of the Fresh Issue for the following

purposes, all as more particularly to be set out in the Prospectus for:

1. funding certain capital expenditure of the Company;

2. investment in the Company’s wholly-owned Subsidiary, Oswal Solar Structure Private

Limited (“Oswal Solar™), in the form of equity, for funding the setting up of new
manufecturing units at Kamal, Haryana;
3. pre-payment/ re-payment, in part or full; of certain outstanding borrowings availed by

the Company;

4. investment in the Company’s wholly-owned Subsidiary, Oswal Solar, in the form ef
equity, for repayment/prepayment, in part of full, of certain ou ing borrowings availed
by Oswal Solar;and. :

5. general corporate purposs,
(collectively, referred to heréin as the "Objects of the Offer”).

2.2 The Company shall ensure that IPO Proceeds is utilized for the purposes-as are set out in the
Prospectus and Clause 2.1 above.

3'

OPENING OF THE PROCEEDS ACCOUNT AND APPOINTMENT OF
MONITORING AGENCY
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4.1

Opening of the Proceeds Account

The Company shall open an account with Axis Bank Limited wherein.the [PO'Procesds will
be deposited (the "Proceeds Account”). It is agreed that all transactions related to the
utilization of IPO Proceeds will be routed through the Proceeds Account only, subject tothe
provisions of Clause 4.1.

Appointment

The Company hereby appoints ICRA as the monitoring agency for the purposas of
monitoring the use of the IPO Proceads of the Company in accordance with the Objests of
the Offer and the SEBLICDR Regulations. ICRA agrezs 10 act as the Monitorinig Agency in
accordance with the terms and conditions of this Agreementand in accordance withithe SEBI
1CDR Regulations and Applicable Law and shall be responsible for monitoting the utilization
of |PO Proceeds from the Offer. It is hereby clarified that ICRA shall not be responsible for
providing. any report/ monitoring agency Teport for the. calendar quarters prior- o its"
appointment.

The appointment of ICRA s the Monitoring: Agency with respect to monitoring of the IPO.
Procezds shall-be without any prejudice to any: existing or future arrangement between the:
Company and ICRA, whether in the capacity of & menitoring agency or not; and:all such
arrangemeats between the Company and ICRA shall be mutually exclusive of one another
and on arm’s length basis, as perissible under the Applicable Law.

MONITORING THE USE OF IPO PROCEEDS

Deposits into and withdrawal from the Proceeds Accounts and “other Proceeds:
Accouat-related aspects

(i)  The Company shall deposit the IPO Proceeds-in: the: Procesds Account. Pending
utilization of the IPO Proceeds for purposes as set out in the chapter titled 'Objests:

flaciility to deploy the TPO, Proceeds in accordance with the SEBI ICDR

Regulations and the Prospectus until the TPO Proceeds are deployed towards:the
purpeses as set outin the chapter titled 'Objects of the Offer* in thie Prospectus.

Giy  Withinseven (7) calendars days from the opening-of the Proceeds Account:as:set
out in Clause 3.1 above, ot aﬁme-pqiod’as.mmually'ag:eed between the Partics,
the Company will submit to the Monitoring Agency an ‘expected disbursement
schedule' defailing the proposed utilization of funds and ‘also certifying that the

<ame s for purposes as meationed in‘the chapter titled iQbjects of the Offer” of
the Prospectus.

(i)  TheMonitoring Ageacy reserves the right to disclose the information pertaining to.

the Proceeds Account or the transactions therein, on receipt of instructions: from

any statufory/regulatory authorities ‘or any court order, and in such case, the

Monitoring Agency undertakes to promptly notify the Company, in writing as far

as practicable, -of its receipt of any such instruction/restriction, unless: such
-notification is prohibited by Applicable Law or order of the court.
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42 Informationand documents fo be shared by the Company

(i)  The Company recognizes that compliance by the Monitoring Agency with. the

terms of the SEBI ICDR jons is dependent upon its furnishing to the

Monitoring Agency, the requisite information/documents as and when required by

the Monitoring Agency ard the Company undertakes to provide all information/

documents requisitioned by ICRA not later than 7 (seven) days from the date of

seeking such information/documents by ICRA, or atime period as mutually agrezd
between the:Parties. : :

()  Within 7 days of the last day of each financial quarter during the term of this
Agreement, the Company shall (i) notify and inform the Monitoring Agency in
writing as to the use of the IPO Procesds during such preceding quarterly period,
and (ii) furnish-to the Monitoring Agency such documents, papers and information
as may be required for enabling the Monitoring Ageacy 1o effectively monitor the
utilization of the 1PO Proceeds and during such quarterly period, including bank
staternents for the Proceeds: Account, as mentioned in Clause 3.1, statement of
usage of issue proceeds and a certificate from ihe statutory auditor of the Company
in & format acceptable to the ‘Monitoring Agency. Further, if required by .the
Monitoring Ageacy, the Company will arrange for the certificate from a peer--
.reviewed chartered accountant or & lawyer or such other expest. as may be
considered cxpedient by the Monitoring Agency, within such riumber of days as
may be agreed upon between the Company and the Monitoring Agency and as per
the format acceptable to the Monitoring Agency.

@)  The: Company shall promptly inform the Monitoring Agency if there is any
deviation in the utilization'of IPO Proceeds at any point intime during the term of

this Agreement. The Company shall also promptly provide the Monitoring Agency

with copies of any sharcholders resolution, board resolution, and/or any other
documents that evidence requisite corporate. or other approval of such deviation,

as may berequired by the Monitoring Agency, and such deviation shall be reported

43 Rightsand duties of the: Monitoring Agency

@@ The Monitoring Agency shall have the tight to inspect any and all relevant. and
necessary records, registers, and accounts of the Company, as may. be necessary
-for the purposes of carrying out ts duties in accordance with the provisions hereof,
provided that the Monitoring Agency has: given ai least 3 days prior netice in
writing to the Company for such inspection.

(i) In addition to the requirement stated under Clause 4.4. below, the Monitoring
Agency also reserves the right to appoint/ consult a peer-reviewed chartered
accountant, a lawyer/legal expert, a chartered engineer, or any other expert, post
intimation to and conmsultation with the Company for camrying out its
responsibilities, and such experts shall be allowed by the Company to inspect all
relevant and necessary records, registers, accounts in connection therewith, with
the reasonable cost of any such coasu!taﬁmandlorinspecﬁuntobebomabythe
Corapany.
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(i)

(iv)

)

(vi)

(vii)

(viii)

()

The:Monitoring Agency-ghall rely on the information provided by the Company-or
obtained by the Monitoting Agency from third parties on behalf of the Company, The
Monitoring Agency will not be obligatedto independently verify, audit or validate any
such information.

The Monitoring Agency shall be at liberty to accept a certificate, statement or.any
other document as it deems appropiate, signed by any of the authorized signatorics of
the Company duly authorized and notified to the Monitoring Agency, as to-atiy fact or
matter prima facie within the knowledge of the Company, as sufficient evidence
thereof, and the Monitoring Agency: shall not be‘in any way bound:in any:case to call
for further evidence or be responsible for any loss that may be occasioned by their
failing to do so. The Monitoting Agency undertakes to perform such duties and only
such duties as specified in this. Agreement and in the SEBI ICDR Regulations and no
implied covenants or cbligations shall ‘be read into this Agresment. against the
Meonitoting Agency.

The Monitoring Agency shall not be required to expend or risk its own funds or
otherwise incurany financial lisbility in the performance ofany ofits dutiesthereunder
or inthe exercise of any of its rights or power.

The Monitoring Agency may rely on a resolution or certificate of ‘the Company,.
certificate of statutory auditors / peer-reviewed chartared accountant appointed by the
Company, any statement, certificate, document or paper of any bank in which the
Company has.account(s), or any ‘other statement; instrument, opinion, due-diligence:
report, notice, request, direction, consent, arder, appraisal or other reporls, paper. of
docuinent believed by it to-be: genuine.and to have been signed or presented to it
pursuant to'this Agreement by the ‘Company or any of the persons. authorized by the
Company in this behalf or any other persons as may be authorized by the Company in
writing from time to time.

The Monitoting Agency is hereby authorized to comply with and obey-all statutory
notices, notices issued by the regulatory authority, orders, judgments, decrecsior writs .
entered or issued by any court (unless stayed by a court of competent jurisdiction),

and in the ovent the Monitoring. Agency obeys or complies with any such statutory

,notices, notices issued by the regulatory authority, order, judgment, decree or writof

any court (unless stayed by & court of compstent jurisdiction), it shall not be liable to:
the Company for the issuance of Monitoring Agency report(as defined hereunder) nor
to any other-person or entity by reason of such compliance, notwithstanding that it
shall subsequently(afler such compliance) be determined that any such statutory
notices, notices issued by the regulatory authority, order, judgment, decree of writ'is
issued without jurisdiction or is invalid for any reason or is subsequently (after such
compliance) reversed, modified; annulled or vacated.

The Monitoring Agency may, in relation tothese preseats, act on the opinion or.advice
of orany information obtained from any solicitor,.counsel, advocate, valuer, surveyor,
broker, auctioneer, qualified accountant, or other expert appointed by the: Company,.
and shall not be responsible for any loss or damages occasioned by:so:acting,

The Monitoring Agency shall have no responsibility to verify the-awthenticity of any

order of a competent body, court, er tribunal or any ruling ef any. arbitrator in
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(x)
- coquired to be fulfilled by & in such capaity under the SEBI ICDR Regulations and-

proceedings between or concemning the Company or other parties and may.rely in good
faith and without any liability upon the contents thereof.

The Monitoring Agency shall fulfil such rights, duties, and obligations as may be
Applicable Law, including the following:(a) Delivering the quarterly monitoring
agency report(s) "Monitoring Agency Report(s)", containing details of utilization in.
accordance with the Objects of the Offer set out under the Prospectus, 1o the Company
in the format prescribed in Schedule XT of the SEB! ICDR Regulations ona quarterly
basis till 100% (hundred percent) of the IPO Proceads have been utilized. For the
preparation of the final Monitoring Agency Report for the relevant quatter, the
Monitoring Agency may prior 0 the submission of such final Monitoring Agency
Report, share the draft report with the Company as per timelines agreed mutually
between the Parties, to confirm the factual information and to provide additional
information or clerification(s) on the draft report, before finalizing the report, In case
no additional information is received from the Company, the Monitoring Agency may

“to finalize the report with an intimation to the Company; (b) Taking such
action and doing such other acts, Jeeds, or things &8 may be required under the
provisions of the SEBI ICDR Regulations and as required by the BSE, NSE and the
SEBI" and/or in accordance with this Agreement; (¢) Reviewing the information/
documents/ statements reccived from the Company with regard to the use of the IPO
Proceeds; (d) The Monitoring Agency shall include a confirmation in the Monitoring
Agency Report that the Company has not created Jien of any nature over the Net
Proceeds, during the interim-use-period of the same; and (¢) The Monitoring Agency
shall take dus care to produce monitoring reports in accordance withthe SEBI Listing
Regulations. :

Obligations of the Company vis-i-vis Monitoring Agency Reports

@®

(i)

(i)

(iv)

The Company shall ensure that each quartesly Monitoring Agencychponisplawd
before their Board of Directors and management of the Company for their
comments on the findings of the Monitoring Agency as per Regulation 41(3) of
SEB1ICDR Regulations.

The Company, upon receipt of comments from their Board of Directors and
management of the Company, should incorporate the same in the format as
indicated in Schedule X1 to the SEBLICDR Regulations.  °

The Company shall further ensuce that within 45 (forty-five) days from the end of
each quarter, the final Monitoring Agsncy Report for such quarter is publicly
disserninated by uploading it on'its website as well as submitting the same tothe
stock exchanges.

The Company shall ensure continued complisnce withthe SEBIICDR Regulstions
and Regulation 32 of the SEBI Listing Regulations, as amended from time to time.
In addition, the Company shall make all such disclosures and publications, as may
be requiredincludingﬂleinﬁmaﬁmtémeswck exchanges on which the Boquity
Shares of the Compeny are listed and disclogures-on the Company’s websile and
in the Company's annual report.
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(v) In-addition to the above, the Company shall, at its sole cost (including but not
limited to the cost of travel, boarding, and lodging of the officials of the Monitoring
Agency), provide any and all necessary assistance and infrastructure that may be
required by the Monitoring Agency in connection with the performance of its
duties pursuant to the SEBI ICDR Regulations and this Agresment.

(vi) The Company shall share afl such information and documents as may be necessary
and required by the Monitoring Agency. In case the Monitaring Agency:is not
satisfied - with-the responses ot the representations, it reserves the right to jssuea
Maonitoring Agency Report qualified by such disclaimers and limitations as: the
Monitoring Agency may deem fit and shall highlight its concerns along with
reasons. The Company acknowledges that the Monitoring Agercy also reserves
the right to highlight any such concerns to SEBL

5. REPRESENTATIONS, WARRANTIES AND ‘COVENANTS

51  Asof the date of this Agreement, the Company represeats and warrants to the Menitoring
Agency that (which representations shall continue to be true and correct on each day during
the currency of this Agresment):

(i) this Agresment constitites valid, Jegal, and binding obligations oo it and s
enforceable against it in accordance with the terms hereof;

(i) the execution, delivery, and performance of this Agreament and any other document
related hereto by it has been: duly authorized and do not and will riot contravene any
provisions of or constitute a defanlt under (a) any law, regulation, judgment, decroe,
or order of any govemmental authority, (b) its organizational documents, or (c) axy
other agreement instrument or undertaking to which itis a party or which is binding
on it or any of its assets;

(iif) it shall perform its duties with the highest standards of integrity and faimess and shall
actinan ethical manner in allits dealings with the Monitoring Agency, investors, elc.;

(iv) the Company shall carry outits duties/ esponsibilities under this Agreement and
complete all the formalities required to be completed by it under this Agresmenit,
within the specified time limits specified in this Agreement and as required under’
Applicable Law, including with respect to relevant statutes, rules; -guidelines;
regulations, circulars: issued by SEBI, or a notice or circular issued: by: the -stock
exchange, etc:; .

(v) the Company shall ensure that the IPO Proceeds, are utilized for the purposes as set
ot in the Prospestus and Clause 2.1 of this Agreement and:acknowledges that the
Monitoring Agency shall not be lisble for the use or application or thie veracity or
viability of utilization by the Company of the IPO Proceeds; and

(vi) the Company warrants that it has undertaken all reasonable due diligence in respect
of the information disclosed/ to be disclosed with the Monitoring Agency, in terms of
this Agreament and all such information is in all respects true, accurate, complete; and
not misleading. The Company warrants that it hes all Jegal Tights and has obtained all
consents necessary to disclose such information to the Monitoring Agency and that
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such information is not subject to any restrictions that would prevent the Monitoring
Agency’s use of such information in connection with its processes and services as a
Monitoring Agency. The Company agrees that it is solely responsible and liable for
the quality of such information. .

52  As of the datc of this Agreement, the Monitoting Agenoy represents and warrants to the
Company that (which teprésentations shall continue to be true-and correct on each day during.
the currency of this Agreement):

(i) This Agreement constitutes a valid, legal and binding obligation on it and is
, enforceable against it in accordance with the terms hereof;

(ii) The execution, delivery and performance of this Agresment and any other document
related hereto by it has been duly authorized and do not and will not contravene any
provisions of, or constitutea default under (a)any law, regulation, judgement, decree

or order of any governmental authority, (b) its organizational documents, or () any.
other agreement o instrument or undertaking to which it is 2 party or which s
binding on it or any of is assets. It will;, without any undue delay, inform the
Company, if its certificate of registration becomes invalid or if there is any advesse
change in the validity of its certificate of registration;

(iif) It shall act and-carry out its duties and responsibilities in relation to monitoring of
the [PO Proceeds, within the time limits specified in this Agresment and as reguired
under Applicable Law; and

(iv) The Monitoring Agency has due authority and valid registration as required under

Applicable Law to act a5 fhe monitoring agency for monitoring the use of Gross

Procesds and it is not prohibited from acting as & monitoring 8gency by:any judicial,
regulatory or adninistrative body.

6.  TERM, TERMINATION AND CONSEQUENCES OF TERMINATION

6.1  Exceptas specified under this Agreement, this Agresment ghall not be terminated by either
of the Parties.

62 Intheeventof termination as may be required by Applicable Law, the following shall take
place;

(i) The Party initiating the termination will need to inform the other Party in writing
through a notice intimating the reason for termination, Unless otherwise required by
faw or regulations requiring such termination, the termination shall be ffective afler

. 30 days from the day thenotice is served or the due date of publication of the next

‘Moénitoring Agency Report (which is the 45% day from the end: of the quarter as par
the SEB1 ICDR Regulations), whicheverislater.

(iiy Acopyofthe {ermination notice shall also be sent 10 the SEBI, by theParty initiating
the termination.

(iif) The Monitoring Agency shall promptly display on its website the receipt/ issuance of
notice of termination of its formal agresment with the Company.
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(iv) The Monitoring Agency shall issue a report ‘'on the status of co-operation by the
Company from the date of commencement of arrangement between the Company and
the Monitoring Agency. till the date of termination of such arrangement and:share it
with the Company.

(v) The Company shall promptly inform its Board of Directors and the stock:exchanges
where securities of the Company are listed, immediately on issuel receipt of the
termination letter.

Tt is hereby clarified that the Monitoring Agency shall be résponsible for monitoring the-
atilization of the IPO Procesds from the Offer only from the calendar quarter (viz, 2 period
of 3 calendar months, namely, January-March or-April-June or J uly-September or October-
December) immediately succeeding its-appointment or date of the:closure of the Offer;
whichever is later, 1t is-further clasified that ICRA shall not be responsible for: providing
any monitoring agency report for the.quarters prior to its effective appointment.

This Agreement shall automatically terminate upon the issuance: of the last Monitoring
Agency Report by the- Monitoring Agency upon wtilization-of 100% of the IPO Proceeds
by the Corapany in accordance withthe provisions of the Prospectus and/or as perthe tarms
of the Companies Act and/or Applicable Law hereof, and the Parties shall take such:action: -
as may be required under the SEBLICDR Regulations.

Upon termination of the Agreement prior to utilization-of 100% of the 1PO Proceeds the
Company-shall appoint such other credit rating agency as the new monitoring agency for.
the purposes of monitoring the use of TPO Proceeds and on such terms:and conditions as
may be agreed to between the: Company: and the new monitoring agency. The: Conipariy
shall ensure that the appointment of the new monitoring agency takes place:immediately
upon termination of the Moaitoring Agency. '

Notwithstanding anything contained herein, the provisions of clauses 6.(Term, Termination
and Consequences of Termination), 7 (Limitation of Liabilities), 8 (Mouitoring Agency
Foes and Expenses), 10 (Indemnity), 11 (Warranty), 12 (Confidentiality), 13 (Disclaimer),
15 (Dispute Resolution) and 18.7 (Governing Law and Jurisdiction) shall -survive any
termination of this Agreement.

LIMITATION OF LIABILITIES

‘Notwithstanding anything. to: the: contrary contained in this Agreement (inclusive of .any

Schadule(s) hereto), to'the extent permitted by the Applicable Law,

pcither the Monitoring Agency nor its Affiliates, third-party providers, ‘or any of their
respective directors, officers, shareholders, employees or ageats, will beliable in-contract, tort:
(including negligence), statutory duty ‘or othetwise. to- anyone- (including the: Company,its:
Affiliates and their respactive directors, officers, sharcholders, employees or agenis, and any
user of any Monitoring Agency Report issued under this: Agreement) for any loss, Tiability,
claim, injury or cost, whether direct or indirest and however caused (including: by -any
contingency within or beyond the control of the Monitoring Agency or any: of its Affiliates,
third-party providers, orany of their respective directors, officers, shareholders, employees.or
agents), arising from, in connection with, or in any way related to: this Agreement {or any
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8.1

8.2,

provision hereof) or the Monitoring Agency’s serviccs hereunder, including without
limitation: (if) the inability to jssue any Monitoring Agency Report or monitor any PO
Proceeds dus 1o legislative, judicial or administrative: decisions; (iii) the use or application or
the veracity or viability of utilization by the Company of the PO Proceeds; (iv) amy
compliance by the Monitoring Agency (post intimation to the Company) with any statutory
notices, notices, directions, instructions or communications issued by regulatory autherity,
orders, judgments, decrees or writs entered: ot issued by any court; (v) the reliance by the
Monitoring Agency on the due diligence conducted by statutory auditors and/or other experts
retained by the Company and/or by the Monitoring Agency, as the case may be; or (vi) the
reliance by Monitoring Agency. on information/documents/statements of the Company, its
statutory auditors, banks andfor other religble third party sources, whether received from the
sssuer or such third party, and without any independent verification by theMonitoring Agency
as to the sauthenticity, accuracy, completeness and/or truthfulness of amy such
information/documents/statements. -

' than the Monitoring Agency fee paid by the Compény t6 the Monitoring Agency during the

12 (twelve) months prior to breach; provided that nothing in this Agresment attempts 0 limit
or exclude the Monitoring Agency.s Tiability for frand, wilful misconduct or any other type of
Jiability that under the Applicable Law cannot be limited or excluded.

Notwithstanding anything to the contrary contained heroin, the Parties agree that, to the extent
permitted by Applicable Laws, in no event shall either Party be. liable for any-indircct,
incidental or conssquential damages, or for any amounts claimed for lost business,
opportunities or profits of the other Party; except in case of fraud, misreprescutation or-gross
negligence by such Party.

MONITORING AGENCY FEES AND EXPENSES

Simultaneously with the execution hersof;, the Compeny shall pay to the Monitoring Agency
an amiount as mutually agreed between the Parties for its services as Monitoring Agency, in
addition to reimbursement for all Jogal, traveling; and other costs, ¢harges, and/or expenses
which the Monitoring Agency or its officers, employees or agents may incur in relation to
exceution of this Agresment andfor the performance or-discharge of the obligations of the
Monitoring Agency under this Agreemest. All payments by the Company to the:Monitoring
Agency under this Agresment shall be made on receipt of suitable invoices on: a
quarterly/yearly (strike out whatever is not icable) basis for accounting and statutory
purposes. Such invoices shall also be considered valid under this Agrecment and shall be in
compliance with all the statutory rules or guidelines in relation to tex. laws and/or other
regulatory requirements for the time being in force.

Tax deducted at source (‘TDS") as per the provisions of the Income-tax Act, 1961 shall be
deducted on ell payments made to the Monitoring Agency, and the Company will promptly
submit the TDS certificate to the Monitoring Agency for such deduction. -

The Company shall reimburse the Monitoring Agency for all costs, charges and expenszs
incurred by it in relation to the services provided by it under this Agreement; which will be
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billed separately as incurred.

All amounts required to-be paid herein shall not include Goods and Services Tax, if any,
payable by the Monitoring Agency and shall be payable separately by the-Company:

The Company shall, in case of default in payment of stipulated remuneration as detailed in
Clause 8.1 herzinabove, pay to the Monitoring Agency default/ delayed interest at the-rate of
18% from the due date until the payment is actually made.

In the event, that the Agreement is terminated prior to issuance of the final Monitoring Agency:
Report upon utilization of 100% of the IPO Procesds, the. Company shall pay-the fee for the
services performed by the Monitoring Agency up tothe date of such termination. The Company
shall be liable to make paymentto the Monitoring Agency of all expenses incurred tilt the date
of termination of this Agresment and the accrued fee on a pro-rata basis..

UNDERTAKING

. The Company hereby undertakes:

to arrange for meetings of the Monitoring Agency's representatives, whenever required: by’
them, with the Company’s management, bankers, and statutory auditors and any other officials
or third parties as may be required by the Monitoring Agency from time to time; to-perform'its
services under this Agreement;

to inform-tlic Monitoring Agency. immediately of any developmenis or material events:the
occurrence of which would require the Monitoring Agency to take into account for the purpose
of its monitoring activity hereuadsr; and

to ghare all information, documents, previous monitoring agency reports, if any, reasons for
termination of arrangement with the previous monitoring agency (if applicable) and all other
information and documents (whether ornot related to any previous monitoring ageacy '

activity conductad for the Company) with the Monitoring Agency.
INDEMNITY

To the fullest extent permitted by Applicable Law, the Company shall: indemnify, defend
and hold barmless:the Monitoring Agency, its officers, directors, employees, sharcholders
and agents (eachan® ndemnified Person” and collestively, the sIndemnified Persons™) and -
keep them fully indemnified against any and all Gosts, claims, losses, expenses, damages,
liabilities and/or injury (including-wi&aoutﬁminﬁon. legal fees and any ¢laims for any taxes
payable by the Monitoring Agency) (“Losses”) which any Indemnified Person shall suffer
or incur-directly as-a consequence of, arising from or in connection with: (i) any inaccurate,
untrue, or misleading infonnationldocumem/wﬁﬁeatelmtement shared by the Company,
its statutory auditors, bankess, advisors or other third parties on which Monitoring Agency
may have relied for the purpose of the issuance of any Monitoring Agency Repart; (i)
reliance on any Monitoring Agency Report(s) by anyone (inclusive of the: Company, its:
Affiliates or any third party investor or other user of any.Mnnitoﬁng‘Agency:Report);g (iii)
reliance on or disclosure of Monitoring Agency's Confidential Information by the Company,.
its Affiliates orhyanytlﬁrdpnrlyﬂntlus directly or indirectly obtained Monitoring
Agency's Confidential Information from the Company or its Affiliates; (iv) any breach of
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this Agreement (inclusive of any Schedule hereto) by the Company including, without
Timitation, any breach of Company’s confidentiality covenants hersunder; and (V) any
unauthorized use of publication of rmisuss of any Monitoring Agency Report(s); providad
however that, this indemnity shall not apply to any Losses suffered by an Indenmified Person
tothe extent such Losses are atifibutable to the wilful ‘misconduct or fraud of the wlonitoring
Agency as may be determined by & court of competent jurisdiction.

10.2 This clause shall survive the (ermination of this Agreement and/or resignation of the
Monitoring Agency. In case of treach of Applicable Law related to the monitoring services
or of any of its obligations under this Agreement by the Monitoring Agency and/or its

representatives, officers, directors; or cther persons acting en behalf of the Monitoring
Agency, the Monitoring Agency shall indemnify, defend and hold the Company, its
Affiliates, directors, advisors, management or employecs free and harmiess from and against
any andall losses, liahilities, claims, damages, aciions, costs and expenses.

11, WARRANTY

The Company hereby warrants that neither the Company nor any other "party concerned' (a5
defined hereymder) is* subject to individual or country sanctions imposed by the United
Nations, United States, European Union, or United Kingdom ("Sanctions") by. virtue of (@)
being on a published sanctions listor (if) located in & sanctioned country (any person of entity
described in (yor (i) being a "Sanctions Target™), or (iii) owned (50% ormore) or controlled
by one or more Sanctions Target(s). The term ‘party concerned' includes the Company, its
parent entity, of related party of the Company. If any activity undertaken by the Monitoring
Agevcy to be provided hereunder is for specific project Finance activity, the Company
warrants that (i) no asset that forms any part of the collateral underlying the rated asset-backed
securities of (i) no such specific project finance activity, as applicable, is subject to any
prohibition or restriction under Sanctions, inclading but not: limited to being located in,
henefitting or invelving commerce with:a sanctioned country. Further, the Company is niot
prc;dominanﬁy»engaged'in commercial activity involving one or more sanctioned cauntries of
regions (presently lran, Syria, Cub2, N. Korea and the Crimez, Donetsk, and Luhansk regions
of Ukraine), The Company 2grees to notify the Monitoring Agency forthwith if any of these
warranties cease fo be mxrate.mdﬂxatiftheMonnonng ‘Agency determines it is prohibited
by any Applicable Law or regulation from providing &ny of the services hereunder it: may
terminate such services to the extent itted under any Applicable Law.

12, CONFIDENTIALITY
12.1 ICRA’s Confidentiality Obligation.

(i uConfidential Information” means any information regarding the Company, the Offer,
and/or related information being monitored by ICRA in terms of this.Agreement that ICRA
receives from the Company, OF the Company's respective group companies or authorized

agents in connestion with [CRA’s services hercunder, accompanied by a written notice
gpecifying the confidential nature of such information. The term «Confidential Information™
does not, however, include: () information that is or becomes publicly known other than'by
an act of ICRA in contravention of this Agresment; (i) information in possession of ICRA
prior to the exscution of this Agreement; (i) information developed independently by
:ICRA; (iv) information that has been aggregated or ransfonmed in such a wey thatitisno
longer identifiable as relating tothe Company; of (vi) information fhatis approved in writing
by the Company for public disclosure. v
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(i) ICRA shall retain any Confidential Information and ot disclose the same to third parties
outside of ICRA, but such retained Confidential Information will remain subject to-the
confidentiality obligations contained’in ﬁs Agreement.

(iiij ICRA may, however: (i) disclose Confidential Information as required by law, regulation,
judicial or .governmental order, subpoena or other legal process or as required by any
governmental or regulatory authority including any self-regulatory organization, securities -
market, or-exchange or, as requested by any governmental or regulatory suthority including
any self-regulatory arganization, securitics market regulator-or exchange; (ii) publish-or
otherwise make publicly:available:.(including.by press release) any Monitoring :Agency
Report(s) regarding any utifization of [PO Proceeds of any Offer that - incorporates-
Confidential Information; and (i) disseminate aggregated or transformed information as
permitted under Clause 121 v) below. The Company confirms that, to the best of its
knowledge, there are no third parties whose rights would be adversely affected by any such
publication or dissemination. JCRA:may use any information provided by the:Company or
its agents or advisors not-deemed Confidential Information, ‘provided ICRA issuesa written
intimation to the Company priot to such use; a8 carly a3 is practically feasible.

(iv) Any UPSI of the Company shared by the Company or Company's respective. group
companiss -or authorized agents in connection with. ICRA’s services -hereunder, shall
be sccompanied by a written notice specifying that such:information as a UPSI:and ICRA
shall treat such UPSI in compliance with Applicable Laws. Incase any information-shared
by the Company is not accompanied with such writien notice stating: that the shared
information is a UPSI ICRA shall not be obliged under the SEBIL (Prohibition:
of Insider Trading) Regulations, 2015, as amendad, to treat the same as'a UPSL; provided,
however, that in aceordance with the SEBI (Credit Rating Agencics) Regulations, 1999 and
relevant guidelines & circulars issued by the Reserve Bank of India (“RBI”) and SEBI from .
time to time, ICRA.shall treat all non-public informiation-of the Company ghared with ICRA
in connaction with ICRAs services hereunder on a condidential basis.

(#) ICRA may aggregate and/or any information provided so that it cannot-be
associated with the Company, or 8ty jssuer and publish; distribute, or use such apgregited
or transformed information as part of ICRA general business acti ities or any othicr materials;

to the extent the:same is in compliance with the Applicable Laws, It is further ¢clarified that
the Monitoring Agency may .uﬁlize.the.infonnaﬁon and/ or such insights as:it may ‘have
gained at any stage in the cours2 of its activity as:a Monitoring Agency, i its activity as &
credit rating agency.

122 W‘M—MM:WQW agrees to kesp the.provisions:of this
Agreement and any “other non-public information with- respect 10-the related monitoring
activity(ies) disclosed by ICRA to the Company, confidential and not to. disclose: such -
provisions or information to any person or eatity except: (@) to the Company’s group
companies, officers, directors, employees and agents; and (ii) as required by the Applicable
Law, or at the request of any governmental authority having jurisdiction. The Company: will
be responsible for any failure by any of the Company’s group companies, officers; directors,
employecs, or agents to camply-with these confidentiality restrictions.

13. DISCLAIMER
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13.2

13.3

Disclaimer of advice: ICRA is not: (a) providing an audit opinion or any financial, legal, tax,
advisory, consuliative, or businéss services; or (b) advising on structuring, dra ¥ ;
negotiating transaction documentation. The Company should take independent legal, tex,
financial, and other advice when structaring, negotiating, and documenting transactions. The
Company hereby agrees that naither the services provided by the Monitoring Agency interms
of {his Agresment nor any discussions with ICRA's employees constitute advice on business’
operations.

Disclaimer of warrantiss: All information, including the monitoring services agreed to be
provided hereunder and other communications provided by ICRA: relating to the Company,
this Agreement, the Offer, any issue, is provided "as is" and without representation or warrsnty
of any kind; in particular, neither ICRA nor its agents make any representation or warranty,
express.or implied, as 1o the accuracy, timeliness, completensss, merchantability or fitness for
any particular purpose of any such information or communication,

Not an ‘expart’: A Monitering Agency is neither construed to benor acting under the capacity
or nature of an ‘expert’ a5 defined under Section 2(38) of the Companies Act. The Monitoring
Agency shall issue each Monitoring Agency Report in terms of this Agreement and ‘SEBI
1CDR Regulations solely in the capasity of a Monitoring Agency and the same shall not be
construed to be an opinion of an expert, as in issuing such Monitoring Agency Report, the
Monitoring Agency will rely on certificates, confirmations, and representations of reliable
stakeholders such as statutory auditors, banks and other representatives of the Company.

13.4 ‘Freedom of contract’~ The Menitoring Agency and/or its affiliates shall be froe to enter into

135

13.6

14.

15,
18.1

ther commercial transactions with the Company, including credit rating agency arrangement
ar other intermediary arrangement, provided the same is permitied under Applicable Laws. It
is further clarified that each such arrangement will be considered mutually exclusive including
the fes agreed for such services and other terms and conditions of such service/ arrangement,
except as otherwise expressly set forth herein.

ICRA is an independent Monitoring Agency and may determine, apply, and amend its
ap , procasses, and procedutes in its sole discretion from timetto time provided thesame
iz in line with the SEBL ICDR Regulations.

Neither ICRA nor any of its directors, officers, agents, and employees shall be deemed tobea
trustes for or have any fiduciary relationship with the Company, or any other person. Where
the Monitoring Agency has acted in accordance with SEBI’s ICDR regulations and ils
Agreement with the Issuer, it shall be deemed to have acted as iF instructed to do:so by the:
Company-

STAMP DUTY
ICRA will pay the stamp-duty in relation to this Agreement, and prior to execution by ICRA,

this Agreement will be annexed o a stamp paper of appropriate value procured for this
Agreement. '

DISPUTE RESOLUTION

In the event a dispute, controversy of claim arises out of or in relation fo or in.connection with
this Agreement (“Dispute”), the parties to the Dispute (the “Disputing Parties”) shall attempt

e
%
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16.

16.1

in the first instance to resolve such dispute ‘amicably through negotiations: between the:
Disputing Parfigs.

I the dispute is pot resolved through négotistions within 30 (thirty) days of commencement
of discussion on the Dispute (or such:longer-period as the Disputing Parties may 8gfee toin
writing) then either-of the Disputing Parties may by notice in writing to-each of the:other
Disputing Parties, refer the Dispute to binding atbitration, tobe conducted at Mumbai Centre
for Intenational Arbitration, in accordance with the procedure under the Atbitration and.
Conciliation Act, 1996 (ttie “Arbitration and Conciliation Act™) and Clause:15.5 below.

Nothing in this Clause 15 shall be construed as preventing ahy Party from seeking
conservatory OF similar interim and/or appellate velicf, as permitted: under Applicable:Law.
The Parties agree that the courts in New Delhi shall have sole and exclusive jurisdiction to

grant any interim andfor appellate reliefs in refation'to any Dispute under this: Agreement
and/or for any matters arising out of the arbitration proceedings mentioned hereinabove

Any reference made to an arbitral tribunal, under this Agreement shall not ‘affect the
parformance of terms, other than:the terms related to the:matter under arbitration, by Parties
under this Agreement and the Engagement Latter:

The arbitration shall be conducted as-follows:

(i) the arbitration shall- be conducted under and in accordance with the Mumbai Centre
for International Arbitration Ru (“MCIA Rules”);
(i) all proceedings in any such :arbitration shall be conducted, and ‘the arbitral award’
shall be rendered, inthe English language;
(i) theseat and venue of the:arbitration shall be New Delhi, India;
(iv) “the Disputing Parties shall co-aperate in good faith to expedite the conduct of any-
arbitral proceedings commencad pursuant to this Agrezment-or the Engagement

The Parties, severally and not jointly, agree and acknowledge that in ‘accordance with
graph 3(b) of the SEBI master circular dated July 31, 2023 bearing reforence number
SEBlIHO/OlABIOUE_lAD-]/PICIRIZO2SII45, as amended pursuant 1o the: SEBI circular
dated August 4, 2023 bearing reference number SEBI/HO/OIAE/OIAE_IAD- -
1/P/CIR/2023/135 (*SEBI ODR Circulars”), they have elected to. follow the: dispute:
resolution machanism described in‘this Clause 13.

Provided. that in-the event any Dispute involving any Party is mandatorily required to be
resolved solely by harnessing online conciliation and/or online arbitration: as:specified in the .
SEBI ODR Circulars, including pursuant to-any subsequent clarifications that miay be issued
by SEBI in this: respect, the Parties agree to-follow such dispute resolution mechanism.
notwithstanding the option exercised by:such respective Party {n this Clause 15.

AML REGULATION WARRANTY

You represeat and warrant that our services shall not at any time be used for orin connection:
with any activity or transaction that may contravene applicable anti-money laundering,
counter-terrorism financing, or other laws: (FAML Regulations™). You agree to provide:(or
canse to be provided to ICRA) ali the information necessary to enable us to comply with AML
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Rogulations. If we do not receive sufficient information: to enable us to comply ‘to-our
satisfaction with relevant legislation, we may be required t0 suspend: or terminate the provision
of services without notice:and in such case, we will not be obliged to produce any work
product or information developed by ICRA in connection with such services.

162 Additional information regarding the relationship between you and the entity making payment
on your behalf (if applicable):

0] You agres and acknowledge that all fees for the Monitoring of the proceeds by
ICRA shall be paid by you. You agree and acknowledge that we shall not aecepl
paymeat of fee from an eiitity untelated 1o you except otherwise provided herein of

agreed by ICRA in writing.

(i Notwithstandingithe above, ICRA reserves theright to refuse to accept any third-party’

ayment at ICRA’s sole discretion. ICRA may require additional information

regarding the identity of the entity making payment on your behalf, the relationship
between you and fhis otherentity, and/or the source of funds.

(iid) ; 1n the event of any change in the information provided under this clagse you agree to
promptly nofify JCRA about such change in writing.

(iv)  If any other entity is makiﬁg or makes payment of fae on your behalf, you agree
1o pravide the following details:

Reasons for having another entity make
payment on your bebalf: .
Relationship between you and the entity-

~ making payment on your behalf:

Name of the entity who will make payment
of fee on your behalf

17. HUMAN RIGHTS
The Paties hereby agres —

(i) tocultivate awork environment that promotes dignity, respect, and equal opportunity for
all employess. The Parties commit to.upholding 1abor rights, prohibiting forced labor and
child 1abor, ensuring fair wages, providing safe working conditions, and respecting the

right to freedom of association and collective bargaining;

(i) to conduct their opcrati(;’hs in an eavironmentally sustainable manner, striving to-
minimize negative environmental impacts and actively contribute 10 combating climate
change; and
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18.1

18.2

18.3

18.4

18.5

18.6

(i) in case of human riglits violations; to report, address, and collaborate in good faith to
resolve any claims. They commit to continuously improving the promotion and
protection of human rights within their operations,

MISCELLANEOUS
Amendments

No modification or amendment to this Agreement and no waiver of any of the terms.or
conditions hereof shall be valid or binding unless made in writing and duly executed by oron
behalf of an authorized representative of both Parties. Notwithstanding the above, the Parties
shall amand the terms of this Agreement.in case of any changes as mandatéd by SEBI and/or
RBI or any other applicable statutory or regulatory authority, from time to time, and: such.
amendment will be binding on both Paties.

Benefit of Agreement

This Agreement-shall be binding upon-and inure to the benefit. of each Party hereto:and its
successors and assigns. Nothing in this Agresment will give any person, except 8 Successor,
any legal or equitable right, remedy or cldim.

Entire Understanding

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 and -
relating to the subject matter hereof, and as of the date hereof constitute. the entire
understanding of the Parties with respect to the siibject matter hereof.

Severability

The provisions of this Agreement are severable. I any provisien or part of any provision of
this Agreement shall be deterinined to be void or unenforceable, then the validity and-
enfarceability of the remainder of the: Agreement will not be affected. Furthermore, any: void
or unerforceable provision will be replaced with a valid and “enforcesble provision  that.
proserves, to the fullest extent possible, the same economic, business, and other purposes as
such void or unenforceable provision.

Waiver
Notwithstanding :anything contained in this Agreement, the Parties to this: Agresment may,
from time to time-by mutual consent (in writing), waive any term or condition-of this

Agrecment so long es the same is-not in contravention of the terms of ‘the:SEBI ICDR
Regulations.

Notices
Any nofice under this Agreement shall anly be effective if it is in writing. Notices underthis
Agreement shall be senttoa Party at its address set out below:
In the case of the Company: .

Name: Oswal Pumps Limited
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Address: Oswal Bstate NH-1, Kutsil Read, P-O. Kutail, District Karmnal, Haryana 132037
Phone No.: +91 184350 0307

Email: investorrelations@oswalpumps.com

Aftention: Anish Kumar

Tn the case of the Monitoring Agency:

Name: ICRA Limited

Address: B-710, Statesman House, 148, Barakhamba Road, New Dalhi 110 001
Phone No.: +91 11233579 40/ 45

Email: shiva.bhatia@icraindia.com

Attention: Shivam Bhatia, Director & Head Business Development

Provided that a Party may change ifs notice details upon giving a 5 days’ notice to the other
Party of the change. Any notice or other communication given pursuant to this Agreement
must be in writing and (i) delivered parsonally, or (ii) sent by registered mail, postage prepaid,
to.the address of the Party specified above, or o such email 1Ds asmay be designated in
writing by such Party. All notices and other communications required or permitted under this
Agreement that are addressed es provided in this clause shall:

+  ifdefivered personally-ot by overnigit courier, be desmed given, upon delivery; and
* if sent by email, be deemed given when received.

Any notice given unider this Agreement outside of the business hours in the place to which it
i addressed shall be deemed not to have been given until the start of the next period of
businass hours in such place. .

18.7 Governing Law aud Jurisdiction:

This Agreement and Boy coniractual or non-contractual obligations arising from-or connected
to it are governed by and construed in accordance with the laws of India-and subject to the
exclusive jurisdiction of the courts in New:Delhi.

18.8 Force Majeure

Notwithstanding anythifig tothe contraty in this agreement: neither of the Parties shall in any
event be liable for any failure or delay in the performance of its obligations hereunder if it is
prevented from so performing its obligations due to-any act of god, flood, drought, earthquake,
tandslide, humricane, cyclone, typhoon, pandemic/epidemic, famine, fire, explosion, riots or
civil disturbance, war (whether declared or undeclared), act of public enmity, terrotist act,
military action, lockdown declared by government or regulatory order/ notification, other
action of govemment/ other authorities, court order, or industry-wide/region-wide/ nation-
wide strike, lockout, werk-to-rule action, 2o slow or similar labor action, general failure of
electricity or other supply, technical failure, +dental or mechanical or electrical breakdown,
.computer/network failute or-any reason which is beyond the control of such Party (“force
majeure event"); in such case, such Party may mutually agree to continue with the services or
suspend or terminate the services and/or this agreement; and in the event of suspension of
termination of services and/ or this agreement by such Party on account of a-force majeuts
cvent, Monitoring Agency shall be entitled to receive the fees accrued for the services
provided in accordance with this agreement till the date of such suspension or termination.
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18.9 Assignment

Ncither Party shall assign its respective rights.or obligations under this Agresment:to-any
person without the prior written consent of the-other Party.

18.10 Relationship

This Agreement shall not be deemed to constitute a partnership joint venture or agent-principal
relationshiip between the Parties. This Agreement will niot be desmed to create any: fiduciary
relationship between the Parties. It is agreed thatthe Parties ars independent entities engaged
in the conduct of their own businesses and that this Agreement js-being entered-info on'a -
principal-to-principal basis.

18.11 Effectivencss of Agreement

This Agreement shall be effective on-and from the date first hereinabove written as the date
of execution and shall be in force till all.of the [PO Proceeds are utilized in accordance with
this Agreement and the Prospectus:or i1l the termination. hereof as per the provision of this
Agpreement,’ " .
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THIS SIGNATURE PAGE FORMS AN JINTEGRAL PART OF THE MONITORING

AGENCY AGREEMENT ENTERED INTO BETWEEN THE COMPANY AND THE
MONITORING AGENCY

SIGNED ON BEHALF OF € AL PUMPS LIMITED

s e E e 2
/S OMN
/ N;(J &

Name: V&ék Gupta
Dasignation: Director
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IN WITNESS WHEREOF, this Agreement has been executed by the parties or their duly authorized
representatives on the day and date first hereinabove mentioned:

SIGNED ON BEHALF OFICRA,

Name: Shivam Bhatia
Designation: Director- Business Development
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