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i THIS OFFER AGREEMENT MADE AT SECUNDERABAD ON THIS 16 MARCH, 2026
BETWEEN:
§

SUMAX ENGINEERING LIMITED, a Company registered under provisions of the Companies Act,
' 1956, as amended ("Companies Act") and having its registered office at Plot No.45, Shanthinikethan
Colony, Mahendra Hills, East Marredpally, Secunderabad, Telangana, India, 500026 (hereinafter
greferred to as “Issuer” or the “Company”) which expression shall, unless it be repugnant to the context

or meaning thereof, be deemed to mean and include !ts successors and permitted assigns, of the FIRST
PART;

AND

PROMOTER SELLING SHAREHOLDERS, as set out in ‘Annexure A’ of this Agreement
(hereinafter referred to individually as “Selling Shareholder” and collectively as the “Selling
iShareholders”, which expressions shall, unless it be repugnant to the context or meaning thereof, be
deemed to mean and include their successors and permitted assigns), of the SECOND PART

AND

‘GYR CAPITAL ADVISORS PRIVATE LIMITED, a company incorporated under Companies Act,

l20] 3 and having SEBI registration number INM000012810 and having its registered Oftice at 428, Gala
“Empire, Near J.B. Tower, Drive in Road, Thaltej, Ahmedabad — 380054, Gujarat, India (hereinafter
referred to as “GCAPL” or “Book Running l.ead Manager”and “Underwriter”, which expression
Bishall, 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;
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In this Agreement, the Company, Selling Shareholder and the Book Running Lead Manager are
Icollectively referred to as “Parties” and individually as “Party”.

WHEREAS

BA. The Issuer Company and the Selling Shareholders propose to undertake an Initial Public Offering
of Up to 53,00,000 Equity Shares of face value of 10 each of the Company (“Equity Shares™),
g comprising: (A) a fresh issue of Up to 43,00,000 Equity Shares by the Company (the “Fresh Issue”)
- including employee reservation portion, and (B) an offer for sale of up to 10,00,000 Equity Shares
. (“Offered Shares™) by the Selling Shareholders (the “Offer for Sale” and together with the Fresh
: Issue, (“Offer™), in accordance with the Companies Act, 2013 as amended, including any rules,
regulations, clarifications and modifications thereto (“Companies Act”), the Securities and
Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018, as
amended (the “SEBI ICDR Regulations™), and other applicable laws, at such price as may be

i determined through the “Book Building” process under the SEBI ICDR Regulations by the
Company in consultation with the BRLM (the “Offer Price”).

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

OW, THEREFORE, the Company, Selling Shareholder and the Book Running Lead Manager do
Qereby agree as follows: -

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

B
i
§

! Approvals with regards to the Offer:
a. Consent of the Board of Company has been obtained vide Resolution passed in the Board Meeting
held 09 March, 2026 for the Fresh Issue.

b, Consent of the Board of Company has been obtained vide Resolution passed in the Board Meeting
g held, 09 March, 2026 for the Offer for Sale.

c. Consentofthe Sharcholders has been obtained vide Resolution passed in the Extra Ordinary General
E Meetingheld on, 10 March, 2026 for the F resh Issue.

4. Consent of the Shareholders has been obtained vide Resolution passed in the Extra Ordinary General
i ~ Meetingheld on, 10 March, 2026 for the Offer for Sale.

e. The Selling Shareholder has consented to participate in the offer in accordance with the terms
k provided in its consent letter dated 16 March, 2026.

NOW THEREFORE, the Company, Selling Sharcholder and the Book Running Lead Manager do
f hereby agree as follows:

1. DEFINITIONS
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! In the Agreement (including the recitals above and the Schedules hereto), except where the context
otherwise requires, the following words and expressions shall mean the following. Words not defined in

g the Agreement shallhave the same meaning as set in the Draft Red Herring Prospectus and Red Herring
Prospectus:

§ “Act” shall mean the Companies Act, 2013 and the Companies Act, 1956 (to the extend applicable) and
amendedfrom time to time;

E “Agreement” shall mean this Agreement;

~ “Anchor Investor” shall mean a Qualified Institutional Buyer, applying under the Anchor Investor
il Portion in accordance with the requirements specified in the ICDR Regulations and the Red Herring

Prospectus and who has Bid for an amount of at least 2 Crore rupees for an issue made in accordance
with Chapter 1X of SEBI ICDR Regulations.

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

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

- “Allotment” shall mean any allotment of equity shares pursuant to the fresh issue and transfer of the
ﬂ respective portion of the offered shares pursuant to the offer for sale to the successful Bidders.

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

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

aClos'mg Date (inclusive of both dates) and during which prospective Applicants can submit their
Applications.

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

“Book Building” is the process by which an underwriter determines the price at which the shares must
be sold in an Initial Public Offer (IPO).

“BRLM / Managers” shall mean the Book Running Lead Manager to the Offer, in the present case
being GYR Capital Advisors Private Limited.

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

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

l“Draft Red Herring Prospectus” shall mean document prepared in accordance with the ICDR
Regulations, which will be filed with EMERGE Platform of National Stock Exchange of India Limited,;

“Engagcment Letters™, as the context may require, shall mean engagement pursuant to the initial
engagement letter or Mandate letter executed between the Company and Book Running Lead Manager.

a“Equity Shares” shall mean the equity share capital of the Company proposed to be listed on the
EMERGE Platform of National Stock Exchange of India Limited.

“Fresh Issue” shall mean the issue of up to 43,00,000 Equity shares of the Face Value of Rs. 10/- each

<S( A C s

\l‘\\n\c’.\ﬂ\t\-l—ﬁ y@,ﬂ%




S TS
: L"'-:‘tf'a}x:c.! 4 = J-'!f =

MR

\1 001()()1001’1’\0% INDI‘ \
O lOr'a 10 3 =4 1 OC 1«
e OO1 0O ) YO 1 OO1 OO I hileley »OO {

INDIA _NQ.N;IUDICIA

Ak

@oopsaﬁ?nanELANGANA BU 9832838

M JYOTHI LAXMI

Em;hlilzmzl’llf;: 4:;75864;81\1 LICENSED STAI;"Igl:9 \gENDOR

; e Lic. No.
gUDg::‘.sPe‘lj\d[é{iTA Ren.No. 16-09-027/2024
S/o SUMER CHAND MEHTA Flat No 402 Sai Sunder Tower Lic

SEC - BAD Colony West Marredpally
For Whom Secunderabad
SUMAX ENGINEERING LIMITED Ph 8374758455

B

proposed to be issued by the Company to the public at such price as may be determined in accordance

gwith Book Building process as defined under the Securities Exchange Board of India (Issue of Capital
and Disclosure Requirements), 2018;

I“Issue Price” means price per share as may be determined in accordance with Book Building process
as defined under the Securities Exchange Board of India (Issue of Capital and Disclosure
equirements), 2018 of face value Rs. 10/- cach.

“Issue Opening Date” shall mean the date on which the SCSBs and designated intermediaries shall

itart accepting applications, which shall be notified in an English national newspaper, a Hindi national
newspaper anda regional newspaper with wide circulation;

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

“Market Maker Reservation Portion” shall mean the reserved portion for the Designated Market
aker of such number of Equity Shares of face value of Rs. 10/- each which shall be at least five per
ent of the number of Equity Shares issued to public which shall be determined in accordance of Book

Building Process as defined under the Securities Exchange Board of India (Issue of Capital and
Disclosure Requirements), 2018.

“Market Maker” shall mean any person who is registered as a Market Maker with EMERGE Platform
8f National Stock Exchange of India Limited.

“Market Making Agreement” shall mean the Agreement entered between the Issuer Company, Book
iunmng Lead Manager and Market Maker.
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“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 and inability of the Selling Shareholder to perform
its respective obligations under, or to complete the transaction contemplated by, this agreement, the
engagement letter Or the underwriter agreement (if executed) in relation to the sale and transfer of the
offered shares contemplated herein or therein;

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

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

«Offer” shall mean fresh issue of up to 43,00,000 Equity Shares and an offer for sale of up to 10,00,000
Equity Shares of face value of Rs. 10/- each fully paid up by the Company for cash at a price as disclosed
in the Offer Document.

wQOffer Price” shall mean the final price at which the equity shares will be allotted to ASBA bidders in
terms of the Red Herring Prospectus and Prospectus, Equity Shares will be allotted to Anchor Investors
at the Anchor Investor Offer Price, which was decided by our Company and the Selling Sharcholder, in
consultation with the Book Running Lead Manager, in terms of the Red Herring Prospectus and
Prospectus”

«QOffered Shares” shall mean the shares offered by selling shareholders in the Initial Public Offer by
the company

«Offer for Sale” shall mean a method wherein promoters in public companies can sell their shares and
reduce their holdings in a transparent manner through the bidding platform for the Exchange.

“Qualified Institutional Buyers” or “QIBs” Qualified Institutional Buyers as defined under
Regulation 2(1) (ss) of the SEBI (ICDR) Regulations, 201 8.

“Red Herring Prospectus” shall mean the Red Herring Prospectus, which is filed with the ROC at least
three days before the Issue Opening Date and the Stock Exchange (Emerge Platform of NSE);

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

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

«SEBI ICDR Regulations™ shall mean Securities and Exchange Board of India (Issue of Capital and
DisclosureRequirements) Regulations, 2018, as amended from time to time.

“Selling Shareholder Statements” shall mean the statements specifically made or confirmed or
undertaken, severally and not jointly, by the selling shareholder in relation to respective proportion of
the offered shares in the Offer Document.

“Stock Exchange” shall mean EMERGE Platform of National Stock Exchange of India Limited.

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

INTERPRETATION
In this Agreement, unless the context otherwise requires:
(i)  words denoting the singular number shall include the plural and vice versa;

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

(iv) references to this Agreement, to any other agreement, deed or instrument shall be construed as a
referenceto this Agreement or to such agreement, deed or instrument as the same may from time
to time as amended, varied, supplemented or novated;

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

(vi) any referencetoa statute or statutory provision shall be construed as a reference 10 such provisions
as fromtime to time amended, consolidated, modified, extended, re-enacted or replaced;

(viiy any referencetoa clause, paragraph or annexure i, unless indicated to the contrary, reference to
a clause,paragraph or annexure of this Agreement; and

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

2. THE ISSUE:

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

The Company and Selling Shareholder shall not, without the prior written approval of the Book
Running lead Manager, file the Offer Document (whether Draft Red Herring Prospectus or Red Herring
Prospectus or Prospectus) with SEBI, Stock Exchange, the Registrar of Companies or any other
authority whatsoever. For the purposes of this Agreement, the terms “Draft Red herring Prospectus”
and “Red Herring Prospectus” and “Prospectus” shall include the preliminary Or final offering
memorandum. Also, the terms “Draft Red Herring prospectus” and “Red Herring Prospectus” and
“prospectus” shall include any amendments or supplements to any such prospectus or any notices,
corrections, corrigendum or notices in connection therewith.

3. REPRESENTATIONS AND WARRANTIES:

31 The Company represents and warrants to, and Selling Shareholder agrees with, the Book Running
lead Manager, as of the date of this Agreement and as of the Issue Opening Date and as of the Issue
Closing Date that:

a) The Offer Documents did not, and will not, include any untrue statement of a material facts or
omit to state a material facts required to be stated therein or necessary to make the statements
therein, in the light of the circumstances under which they were made, not misleading;

provided, however, (hat the representations and warranties made in this paragraph shall not
apply to any statement or omission in the Offer Documents relating to the Book Running lead
Manager made in reliance upon and in conformity with information furnished in writing to the
Company by or on behalf of the Book Running lead Manager expressly for use therein. For the
avoidance of doubt, the only such information provided by the Book Running lead Manager
consists solely of its legal name, SEBI registration number and contact details and details
regarding its net worth.

b) The Issuer represents that except for the disclosures that would appear in the Draft Red herring
Prospectus or Red Herring Prospectus or Prospectus or any supplement thereto t0 be approved
by the Board of Directors or its Committee (a) the Company is not in default of the terms of,

or there has been no delay in the payment of the principal or the interest under, any indenture,
lease, loan, credit or other agreement or instrument to which the Issuer is party to or under
which the Issuer's assets Or properties are subject to and (b) there has been no notice or
communication, written or otherwise, issued by any third party to the Company, with respect
to any default or violation of or seeking acceleration of repayment with respect to any indenture,
lease, loan, credit or other agreement or instrument to which the Issuer is a party to or under
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c)

d)

€)

f)

g)

h)

)

K)

)

which the Issuer's assets or properties are subject to, nor is there any reason to believe that the
issuance of such notice or communication is imminent.

The offer documents comply with all the statutory formalities under the Companies Act, 2013
to the extent notified, the SEBI (ICDR) Regulations and other applicable statutes 10 enable it
to make the Issue.

The Company has obtained approval for the Issue through a board resolution dated 09 March
2026; and shareholders’ approval dated 10 March 2026 and it has complied with or agrees to
comply with the terms and conditions of such approvals. The Company presently has lender
and will obtain approval from such lender(s) before filing of Red Herring Prospectus or
Prospectus with Registrar of Companies.

The Company hereby represents, warrants and agrees with the Book Running lead Manager as
of the date of this Agreement and the Closing Date, that, unless otherwise expressly authorised
in writing by the Book Running lead Manager, neither it nor any of its Affiliates nor any of its
respective directors, employees or agents has made or will make any verbal or written
representations in connection with the issue, other than those representations made pursuant to
and based on the terms and conditions set forth in this Agreement, the Offer Documents or in
any other document the contents of which are or have been expressly approved or provided for
in writing for this purpose by the Book Running lead Manager.

The Company has been duly incorporated and is validly existing as a public limited company
under the laws of the Republic of India and no steps have been taken or proposed to be taken
for its winding up, liquidation or receivership under the laws of the Republic of India and has
all requisite corporate power and authority to own, operate and lease its properties and to
conduct its business as described in the offer Documents and to enter into and perform its
obligations under each of the offer Documents. The Company is duly qualified or licensed to
transact business in each jurisdiction in which it operates, except to the extent that a failure to
be so would amount to a Material Adverse Change.

Each of the offer documents have been duly authorised, executed and delivered by, and are
valid and legally binding obligations of, the Company and is enforceable against the Company
in accordance with their respective terms.

The authorised and issued share capital of the Company conforms in all respects to the
description thereof contained in the Offer Documents. The Equity Shares conform to the
description thereof contained in the Offer Documents and such description: (i) is true and

correct in all respects and (ii) contains all material disclosures which are true and adequate to
enable investors to make an informed decision as to the investment in the Issue.

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

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

Except as described in the Offer Documents, there are no limitations on the rights of holders of
Equity Shares to hold or vote or transfer their Equity Shares.

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

/




employees or any other party, (iii) the Book Running Lead Manager has not assumed or will
not assume an advisory or fiduciary responsibility in favour of the Company with respect to the
Issue contemplated hereby or the process leading thereto (irrespective of whether the Book
Running lead Manager has advised or is currently advising the Company on other matters) and
the Book Running lead Manager has no obligation to the Company with respect to the Issue
contemplated hereby except the obligations expressly set forth in this Agreement, (iv) the Book
Running lead Manager and its Affiliates may be engaged in a broad range of transactions that
involve interests that differ from those of each of the Company, and (v) the Book Running lead
Manager has not provided any legal, accounting, regulatory or tax advice with respect to the
issue contemplated hereby and the Com pany has consulted its own legal, accounting, regulatory
and tax advisors to the extent it deemed appropriate. The Company has waived to the full extent
as permitted by applicable law any claims they may have against the Book Running lead
Manager arising from an alleged breach of fiduciary duty in connection with the offering of the
Equity Shares.

hh) As at the date of any amended Offer Document or supplement to an Offer Document prepared

i

by the Company in accordance with the terms of this Agreement, the representations and
warranties of the Company contained in this clause 3 will be true and accurate with respect to
any Offer Document as so amended or supplemented as if repeated as at such date.

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

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

kk) The Issuer represents and covenants that it has not knowingly engaged in, is not knowingly

1)

engaged in, and will not engage in, any dealings or transactions with any Person, or in any
country or territory, that at the time of dealing is or was the subject of Sanctions.

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

(@) to fund or facilitate any activities or business of or with any Person or in any country

or territory that, at the time of such funding or facilitation, is the subject of Sanctions:
or

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

mm) The operations of the Issuer are and have been conducted at all times in compliance with all
applicable financial recordkeeping and reporting requirements and applicable anti-money
laundering statutes of jurisdictions where the Issuer conducts business, the rules and regulations
thereunder and any related or similar rules, regulations or guidelines, issued, administered or
enforced by any governmental agency (collectively, the "Anti-Money Laundering Laws") and

or any arbitrator involving the Issuer with respect to the Anti-Money Laundering Laws is
pending or, to the best knowledge of the Issuer, threatened.

nn) The Issuer represents and undertakes that neither (a) the Issuer and its Promoters, directors and
Afftiliates, nor (b) the companies with which any of the Affiliates, Promoters and directors of
the Company are or were associated as a promoter, director or person in control, are debarred
or prohibited from accessing the capital markets under any order or direction passed by the
SEBI or any other regulatory or administrative authority or agency or have proceedings alleging
violations of securities laws initiated or pending against them by such authorities or agencies.

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

4.1 The Issuer undertakes to furnish complete audited annual reports, other relevant documents, papers,
information relating to pending litigations, etc. to enable the Book Running lead Manager to
corroborate the information and statements given in the offer document.

4.2 The Issuer accepts full responsibility to update the information provided earlier and duly
communicate to Book Running lead Manager in cases of all changes in materiality of the same
subsequent to the submission of the Offer Documents to Stock Exchange(s) but prior to opening
date of Issue.

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

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

45 The Issuer shall extend all necessary facilities to the Book Running lead Manager to interact on
any matter relevant to the Issue with the solicitors / legal advisors, auditors, consultants, advisors

4.6 The Issuer shall ensure that al] advertisements prepared and released by the advertising agency or
otherwise in connection with the Issue confirm to the SEBI (ICDR) Regulations and the
instructions given by the Book Running lead Manager from time to time and that it shall not make
any misleading or incorrect statement in any public communication or publicity material including
corporate, product and issue advertisements of the Issuer, interviews by its promoters, directors,
duly authorized employees or representatives of the Issuer, documentaries about the Issuer or its
promoters, periodical reports and press releases issued by the Issuer or research report made by the
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4.7

4.8

4.9

Issuer, any intermediary concerned with the issue or their associates or at any press, brokers’ or
investors® conferences.

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

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

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

4.10  The Issuer shall take such Steps as are necessary 10 ensure completion of allotment and dispatch of
letters of allot i

4.11
4.12

4.13

4.14

4.15

4.16

a.

4.17

4.18

4.19

otment and refund orders 1o the Applicants including non—resident Indians soon after
the basis of allotment is approved by designated stock exchanges but not later than the specified
time limit and in the event of failure to do so, pay interest to the Applicants as provided under the
Companies Act, 2013 as disclosed in the offer document.

to prevent or which has prevented the Issuer from complying with its oblj
Or contractual, in respect of the matters pertaining to allotment, dispatch of refund orders, share
certificates or debenture certificates, demat credit, ete.

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

The BRLM shall have the right:

To call for complete details from the promoters of all firms in which the Issuer and their promoters /
directors are connected in any way.

To call for any reports, documents, papers, information ete., necessary from the Issuer to enable it to
certify that the statements made in the Issue are true and correct,
To withhold submission of the Draft Red herring Prospectus/Red Herring Prospectus/Prospectus to

Stock Exchange in case any of the particulars, information, etc., called for is not made available by
the Company.

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

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

The Issuer shall, in mutyal consultation, agree and abide by the advice of the BRLM to suitably
defer / postpone the Issue in the event of any happenings which in the opinion of the BRLM would




tend to paralyze or otherwise have an adverse impact on the political or social life or economic

activity of the society or any section of it, and which is likely to affect the marketing of the [ssye.

4.20 The BRLM shall have the right to withdraw from the [ssye if it is felt that it js against the interest
of the investors i.e. if BRLM finds non-compliance of SEB] (ICDR) Regulations and any other
major violations of any applicable laws by the Issuer and the Issuer related entitjes.

421 The Issuer shall not access the moneys raised in the issue till final ization of the basis of allotment
or completion of issye formalities,

4.22  The Issuer shal refund the moneys raised in the issue to the applicants, if required to do so for any

reason such as failing to get listing permission or under any direction or order of the Board. The
Issuer shall Pay requisite interest amount if $o required under the laws or direction or order of the
Board.

In the event of breach of conditions mentioned above, the BRLM shall have the absolute right to take such
action as it may in the opinion determine including but not limited to withdrawing from the Issue
Mmanagement. In such an event the Issuer will be required to reimburse al] Costs and expenses incurred as
determined by the BRLM and also such fees for services rendered till such date of withdrawal except when
the issue is withdrawn due to factors not under the control of the issuer. If the listing is not done due to
factors attributed to BRLM then BRLM should also be liable to pay to issuer. All information provided by
the Issuer would be kept confidential and woulq be used for the purpose of due diligence and with 4 view

to decide on whether the same has to be disclosed in the Offer Documents to confirm to SERB] (ICDR)
Regulations,

4.24  The Book Running Lead Manager may rely on the Certificationg or Undertakings provided by the
Management of the Company, Statutory Auditors, Legal Advisor to the Issue and other
Advisors/Consultants if any, for various disclosures in the Offer Document.

4.25  Information provided shall be used exc] usively for the purpose of the transaction only.

5. INDEMNITY

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

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

b. against any and all loss, liability, claim, damage and expense whatsoever, as incurred, to
the extent of the aggregate amount paid in settlement of any litigation, or any investigation
or proceeding by any governmental agency or body commenced, or of any claim
whatsoever arising out of or based upon (i) any such untrue Statement or omission o any
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3.2

such alleged untrue statement or omission: provided that any such settlement is effected
with the written consent of the Issuer; or (ii) any breach of the representations, warranties
or covenants contained in this Agreement; provided that any such settlement is effected
with the written consent of the Issuer; and

c. against any and all expense whatsoever, as incurred (including the fees and disbursements
of counsel chosen by the Book Running lead Manager as the case may be), reasonably
incurred in investigating, preparing or defending against any litigation, or any investigation
or proceeding by any governmental agency or body, commenced or threatened, or any
claim whatsoever arising out of or based upon (i) any such untrue statement or omission
or any such alleged untrue statement or omission; to the extent that any such expense is
not paid under 5.1.1 or 5.1.2 hercof; or (i) any breach of the representations, warranties or
covenants contained in this Agreement; to the extent that any such expense is not paid
under 5.1.1 or 5.1.2 hereof; provided, however, that this indemnity agreement shall not
apply to any loss, liability, claim, damage or expense to the extent arising out of any untrue
statement or omission or alleged untrue statement or omission made in reliance upon and
in conformity with written information furnished to the Company by the Book Running
lead Manager expressly for use in the Offer Documents (or any amendment thereto). The
Company acknowledges that the legal name, SEBI registration number, registered office
address and contact details of the Book Running lead Manager and details regarding its
net worth constitutes the only information furnished in writing to the Company by the
Book Running Lead Manger expressly for use in the Offer Documents. This indemnity
agreement will be in addition to any liability which the Company may otherwise have,

In case any proceeding (including any governmental or regulatory investigation) is instituted
involving any person in respect of which indemnity is sought pursuant to clauses 5.1 hereof, such
person (the "Indemnified Party") shall promptly notify the person against whom such indemnity
may be sought (the "Indemnifying Party") in writing (provided that the failure to notify the
Indemnifying Party shall not relieve it from any liability that it may have under this clause 5 except
to the extent that it has been materially prejudiced (through the forfeiture of substantive rights or
defences) by such failure; and provided further that the failure to notify the Indemnifying Party
shall not relieve it from any liability that it may have to an Indemnified Party otherwise than under
this clause 5.2) and the Indemnifying Party, upon request of the Indemnified Party, shall retain
counsel reasonably satisfactory to the Indemnified Party to represent the Indemnified Party and
any others the Indemnified Party may designate in such proceeding and shall pay the fees and
disbursements of such counsel related to such proceeding. In any such proceeding, any Indemnified
Party shall have the right to retain its own counsel, but the fees and expenses of such counsel shall
be at the expense of such Indemnified Party unless (i) the Indemnifying Party and the Indemnified
Party shall have mutually agreed in writing to the retention of such counsel; (ii) the Indemnifying
Party has failed within a reasonable time to retain counsel reasonably satisfactory to the
Indemnified Party; (iii) the Indemnified Party shall have reasonably concluded that there may be
legal defences available to it that are different from or in addition to those available to the
Indemnitying Party; or (iv) the named parties to any such proceeding (including any impleaded
parties) include both the Indemnifying Party and the Indemnified Party and representation of both
parties by the same counsel would be inappropriate due to actual or potential differing interests
between them. It is understood that the Indemnifying Party shall not, in respect of the legal
expenses of any Indemnified Party in connection with any proceeding or related proceedings in the
same jurisdiction, be liable for the fees and cxpenses of more than one separate firm (in addition
to any local counsel) for all such Indemnified Parties and that all such fees and expenses shall be
reimbursed as they are incurred. The Indemnifying Party shall not be liable for any settlement of
any proceeding affected without its written consent, but if settled with such consent or if there be
a final judgment for the plaintiff, the Indemnifying Party agrees to indemnify the Indemnified Party
from and against any loss or liability by reason of such settlement or judgment, Notwithstanding
the foregoing sentence, if at any time an indemnified party shall have requested an indemnifying
party to reimburse the indemnified party for fees and expenses of counsel as contemplated by (ii)
and (iii) of this paragraph, the indemnifying party agrees that it shall be liable for any settlement




3.3

5.4

5.5

5.6

of any proceeding effected without its written consent if (a) such settlement is entered into more
than 30 days after receipt by such indemnifying party of the aforesaid request and (b) such
indemnifying party shall not have reimbursed the indemnified party in accordance with such
request prior to the date of such settlement.

To the extent the indemnification provided for in clauses 5.1 is unavailable to an Indemnified Party
or insufficient in respect of any losses, claims, damages or liabilities referred to therein, then each
Indemnifying Party under such paragraph, in lieu of indemnifying such Indemnified Party
thereunder shall contribute to the amount paid or payable by such Indemnified Party as a result of
such losses, claims, damages or liabilities (or actions in respect thereof) in such proportion as is
appropriate to reflect the relative benefits received by the Company and the Book Running lead
Manager only with reference to information relating to the Book Running lead Manager and
furnished to the Company in writing by the Book Running lead Manager in writing expressly for

2

then each Indemnifying Party shall contribute to such amount paid or payable by such Indemnified
Party in such proportion as is appropriate to reflect not only such relative benefits but also the
relative fault of the Company and the Book Running lead Manager in connection with the
statements or omissions which resulted in such losses, claims, damages or liabilities (or actions in
respect thereof), as well as any other relevant equitable considerations. The relative benefits
received by the Company and the Book Running lead Manager shall be deemed to be in the same

purchased under this Agreement, in each Case pursuant to and as disclosed in the Prospectus and
this Agreement. The relative fault shall be determined by reference to, among other things, whether
the untrue or alleged untrue statement of a material fact or the omission or alleged omission to state
a material fact relates to informatjon supplied by the Company or the Book Running lead Manager
and the parties' relative intent, knowledge, access to information and opportunity to correct or
prevent such statement or omission. The Company and the Book Running lead Manager agree that
it would not be just and equitable if contributions pursuant to this sub-clause 5.3 were determined
by pro rata allocation or by any other method of allocation which does not take account of the
equitable considerations referred to above in this sub-clause,

The amount paid or payable by an Indemnified Party as a result of the losses, claims, damages or
liabilities (or actions in respect thereof) referred to above in this sub-clause 5.4 shall be deemed to
include any legal or other cxpenses reasonably incurred by such Indemnified Party in connection
with investigating or defending any such action or claim. Notwithstanding the provisions of this
sub-clause 5.4, the Book Running lead Manager shall not be required to contribute any amount in
excess of the amount by which the total price at which the Equity Shares underwritten by it and
distributed to the subscribers of the Equity Shares offered in the issue exceeds the amount of any
damages which the Book Running lead Manager has otherwise been required to pay by reason of
such untrue or alleged untrue statement or omission or alleged omission, No person guilty of
fraudulent misrepresentation shall be entitled to contribution from any person who was not guilty
of such fraudulent misrepresentation,

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

The remedies provided for in this clause 5 are not exclusive and shall not limit any rights or
remedies that may otherwise be available to any Indemnified Party at law or in equity.




5.7 ns contained in this clause 5 and the representations warranties and other

The indemnity provisio

statements of the Company contained i this Agreement shal] remain operative and in full force
and effect regardless of (i) any termination of this Agreement, (ii) any investigation made by oron
behalf of the Book Running Lead Manager or any person controlling the Book Running lead
Manager or by or on behalf of the Company, its officers or directors or any person controlling the
Company and (iii) acceptance of and payment for any of the Equity Shares.

6. TERMINATION

6.1 This Agreement shall be subject to termination by notice in writing given by either party. The Book

Running Lead Manager 1o the Company, if subsequent to the execution and delivery of this
Agreement: and prior to the Issye Opening Date:

Or to enforce contracts for the sale of the Equity Shares on the terms and in the manner
contemplated in the Offer Documents;

b) all corporate and regulatory approvals required 1o be obtained by the Company for the Issue,
have not been obtaineq by the Company:

¢) the Book Running lead Manager have not been able to complete its dye diligence to its
satisfaction or has found 4 materially adverse finding in its due diligence;

d) there shall have occurred a Material Adverse Change in the financial markets in India, which
makes it, in the reasonable judgment of the Book Running lead Manager impracticable to

> a general banking moratorium shall not have been
declared by India, the European Union, the United Kingdom and the United States of America;
or

e) there shall have occurred a regulatory change, (including, but not limited to, a change in the
regulatory environment in which the Com Pany operates or a change in the regulations and
guidelines governing the terms of this Issue) or an order or directive from SEBI, ROC, Stock
Exchange or any other governmental, regulatory or judicial authority pertaining to the sec urities
market(s) that, makes it in the reasonablc Judgment of the Book Running lead Manager,
impossible or renders the Company ineligible to proceed with the Isgye,

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

a. in the reasonable discretion of the Company, there has occurred a Material Adverse

Judgment of the Company, impracticable or inadvisable to market the Equity Shares or to
enforce contracts for the sale of the Equity Shares on the terms and in the manner
contemplated in the Offer Documents:

b. there shall have occurred a Material Adverse C hange in the financial markets in lnd.ia,
which makes it, in the reasonable judgment of the Company impracticable to proceed with
the Issue, such as any outbreak of hostilities or terrorism or escalation thereof or any
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other such event. F urther, a general banking moratorjum shall not have been declared by
India, the European Union, the United Kingdom and the United States of America; or

6.3 The Company agrees that if, after filing of the Prospectus and Draft Red herring Prospectus, any
additional disclosures are required to be made in regard to any matter relevant to the Issue as may

be determined by the Book Running lead Manager, the Company shall comply with such
requirements,

6.4 Upon termination of this Agreement in accordance with this clause 6, the Parties to this Agreement
shall (except for any liability arising before or in relation to such termination and except as

otherwise provided herein) be released and discharged from their respective obligations under op
pursuant to this Agreement.

7. NOTICES

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

10. MISCELLANEOUS OBLIGATIONS

I1. GOVERNING LAW AND JURISDICTION:

12. ARBITRATION:

arbitrator who shal] proceed as per Arbitration and Conciliation Act, 1996. The seat, or legal place,
of arbitration shall be Hyderabad and the language to be used in the arbitral proceedings shall be
English.
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13. AMENDMENT:

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

14, SEVERABILITY:

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

I5. CUMULATIVE REMEDIES:

The rights and remedies of each of the parties and each indemnified person under clauses 5 and 6
pursuant to this Agreement are cumulative and are in addition to any other rights and remedies
provided by general law or otherwise.

16, ILLEGALITY:

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

17. ASSIGNMENT:

Book Running lead Manager and the Issuer. The undersigned hereby certifies and consents to act as
Book Running lead Manager to the aforesaid issue and to their name being inserted as Book Running
lead Manager in the Draft Red herring Prospectus, Prospectus and Information Memorandum which
the Issuer intends to issue in respect of the proposed issue and hereby authorize the Issuer to deliver
this Agreement to SEBI, ROC and the Stock Exchange.

18. DISCLOSURE OF CONFIDENTIAL INFORMATION:

"Confidential Information" for this clause means al] information, whether written or oral, and in any
form (including, without limitation, financial data and details, accounting data and details, balance
sheets, dealer and vendor details, business models, business strategies, business ideas, business
arrangements, business outlets, business concepts, business ideas, products & their design, showroom
design, interior design, data and parts pertaining to electric vehicles and their components,
engineering documents, research and development, manuals, reports, drawings, modification, plans,
flowcharts, software (in source or object code), program listings, data file printouts, printed circuit
boards, processes, trade secrets, inventions, mask works, ideas, processes, formulas, source and object
codes, data, programs, other works of authorship, know- how, improvements, discoveries,
developments, designs and techniques, information regarding plans for research and development,
component part listings and prices, product information, marketing and selling plans, business plans,
new product plans, budgets and unpublished financial statements, licenses, prices and costs, suppliers
and customers, and information regarding the skills and compensation of employees or consultants)
relating to a Companies and/or Selling Shareholders business or technology which is disclosed by
Companies and/or Selling Shareholders either directly or indirectly to The Book Running Lead
Manager either in writing and/or orally and/or visually shall be treated as confidential information,




The Book Running Lead Manager shall hold in confidence and shall not disclose (or permit or suffer
its personnel to disclose) to any person, any Confidential Information of the Companies and/or Selling
Sharcholders unless required by any government authority or SEBI. The Book Running Lead
Manager shall use such Confidential Information only for the Permitted Purpose and for no other

Information and only to those affiliated companies, employees, agents, contractors and professional
advisers required to receive the Confidential Information to accomplish the Permitted Purpose,

The Book Running Lead Manager agrees to inform each person to whom it makes such a disclosure
of the confidential nature of the Confidential Information as well as the nature of the obligations
contained in this Confidentiality Clause and to oblige each such person in writing to comply with
obligations of confidentiality to protect the Confidential Information from unauthorised use or
disclosure which are no less onerous than those set out in this Confidentiality Clause.

The Book Running Lead Manager confirms that it has adopted and will continue to maintain programs
and procedures which can reasonably be expected to protect the confidentiality of Confidential
Information; in particular The Book Running Lead Manager shall ensure(i) that all Confidential
Information shared internally or with external advisors is clearly marked as confidential, and (ii) that
the Target's name is only used when strictly necessary and otherwise replaced by a code name
provided by Companies and/or Selling Sharcholders).

The Book Running Lead Manager shall be responsible to and hold Companies and/or Selling
Shareholders harmless from, any claims for any disclosure or misuse of Confidential Information

use its reasonable best efforts to take all further steps requested by Companies and/or Selling
Shareholders (acting reasonably) to prevent, control or remedy any such violation,

"Confidential Information" for this clause means all information, whether written or oral, and in any
form (including, without limitation, financial data and details, accounting data and details, balance
sheets, dealer and vendor details, business models, business strategies, business ideas, business
arrangements, business outlets, business concepts, business ideas, products & their design, showroom
design, interior design, data and parts pertaining to electric vehicles and their components,

codes, data, programs, other works of authorship, know- how, improvements, discoveries,
developments, designs and techniques, informatjon regarding plans for research and development,
component part listings and prices, product information, marketing and selling plans, business plans,
new product plans, budgets and unpublished financial statements, licenses, prices and costs, suppliers

s business or technology which is disclosed by Disclosing party either directly
or indirectly to Receiving party either in writing and/or orally and/or visually shall be treated as
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18.1

This signature page forms an integral part of the Offer Agreement between Sumax Engineering Limited,
Selling Shareholders and GYR Capital Advisors Private Limited.

For and on behalf of
SUMAX ENGINEERING LIMITED

Sedeyy ports”

Chairman and Managing Director

Name: Sudeep Mehta

DIN: 00483072
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This signature page forms an integral part of the Offer Agreement between Sumax Engineering Limited,
Selling Shareholders and GYR Capital Advisors Private Limited.

For and on behalf of
GYR Capital Advisors Private Limited

(b

Mohit Baid
(Director)
DIN: 08594571
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Selling Shareholders: -

lectiny et

Sudeep Mehty

N ive Vo, (RN
Vimla Mehtg




ANNEXURE A

LIST OF SELLING SHAREHOLDERS

Name of the Sel'iin'g"Sh.éreh_(.)lder'

Selling Shareholders

Mr. Sudeep Mehta

Mrs. Vimla Mehta
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