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UNDERWRIING AGREEMENT

This Agreement is made on the day of September 25, 2023 at Ahmedabad BETWEEN

KALAHRIDHAAN TRENDZ LIMITED, & Comgpany incorporated under the Companies Act, 2003 and
having I reghiered office a1l 57 Ashera Indu=trinl Estate, B/H Mahslawmi Fabrics, Mr. Maral Cross Road.
Ahmedwbad 382403, Gujaral, India. (bereinaller relerred 1o 22 "the Company™ “KTL® “ihe lasusr®y
“lesuer”) (hereinafler nelfemed ps the “Company™ which expression shall, unless it be repugnant 1o the
context or mezning Bereol, be deermead to mean and include §ls successors and permilled nesigns|;

INTERACTIVE FINANCIAL SERVICES LIMITED, o company incorporated urder Conspanies Act,
1954 and huving SEB registration number INMDO00] 2856 ond having i registered office al 612, &
Floor, Shree Balnji Heights, Kokiloben Yyas Marg, Ellishridge. Ahmedabad- 380009, Cujarat, Indin
(hereinaller refemed to as “IFSL™ andfor “Linderwriter™, which expression shall, unless [t be repugnant to
the coqitext or meaning thereoly be devened 10 mcan and include s successors and permitied sssigns), of
the SECOND PART; end

SUNFLOWER BROKING PRIVATE LIMITED, & company incorporuled under Companies Act, 1956
and having SEBL registration number INZO019513] and having s registered office ot "Sunflower
House™, 3 Floor, Mr. Bhakii MNagar Circle, B0 Feel Road, Rojkot- 360002, Gujarut, India (hereinafier
referred Lo s “SAPLT andfor “Underwriter”, which expressdon shall, unless it be repugnant to the sontext
or meaning thereot, be deamed to mean and inchude its successos and parmitied as=igns), of the THIRD
PART; and

Lis this Agreciment;

(i}
(i)

(i)

IFSL is referred to os the “Lead Manager™ or “LM™,

The TF5L and the SBPL are collactively referred to as the “Underwriters™ and individually
85 &n
“Underwriters™;

The lssuer, the Linderwriters and the Registrar are collectively referred 10 a5 the “Parties” and
individually as a “Party™

WHEREAS:

(1)

(3}

The lasier is proposing an initial public offering of upto 3000 00 equity shares of face value of Bs.
10/~ each of the [sser (“Equity Shares™ and such propeded issue, the “Tesue™), through the fixad price
method (“Fixed Price”), a5 prescribed in the Securities and Exchange Board of India (Tssue of Cagial
and Mhsclosure Requirements) Regulbations, 20018, a5 amended from time o fime (~SEB] ICDR
Regulations™), a1 4 price of [8] per Equity Shares {“lsswe Price”) (including premium of [#] per Equity
Shares) sggregating [»] Lakhs. (~Issue™) (including a reservation of Masket Maker Portion in the
I=sue},

The bwoard of directors of the [ssuer (“Baard of Directors™ has, pursaant 10 @ resalution dated
Seplember 01, 2022 approved the lssue. Further, the [ has been approved by & special resolution
adopled pursuant o Section 62(1) (ch of the Companles Aet, 2003 ot the Annual general meeting of the
shorelsnlders af the 1sswer beld on September 25, 2023,

The Issuer has appointed Interactive Financial Services Limiled to mannge the lssoe as Lead Manager
o an exclusivg bosis, The Lead Manager has accepted the engagement subject o the t=nms and
conditiong as mulually agresd amongst the Dssaer and the Lead Menieger. Further, the lssuer and the




Lead Manager have entered into an issue agreement deted September 25, 2023 in relation 1o the Issue
{the “lasue Agreement™),

(4 The ksswer Company shall be applying for approval letter for insertion of BSE's pame in the Drafi
Prospestis/Prospectus and for listing of its Equity Shares on the SME pomal of BEE Limited (“BSE™),
After incorporating the comments and observalions of the BSE, the lssuer proposes 1o file the
Prospectus with the Registrar of Companies, Ahmedabad, Gujarat (the “RoC™), the BSE and the
Securities and Exchange Board of India (“SEBI”) and will fle & Prospecniss in accordance with the
Companies Act, 2013 {the “Companies Act”), and the SEBI ICDR Regulations, 2018,

() The Tsswer, the Registrar, the Lead PMonsser, the Bankers to the lssue, will emer info an escrow
pgresment (the “Eserow Agreement”), pussuant 10 which the Bankers 1o the [ssue and the Registrar
have agreed 1o carry put cemain activities in relation o the Tsue,

{6} The tssuer Company shall be applying for approval letier with BSE for seeking in-principal approval
for insertion of BSE as name in the Draft Prospectus / Prospectus and for listing of its Equity Shares on
the SME portal of BSE.

{7 Onve of the requiremenis of isssing shares to the Public in accordance with the Chapter IX of the SEBI
ICDR Regulation, ss specified in Regulstion 260 of the said Repulations is that the Issue shall be
100.00% undesaritten and the Lead Manager shall underwrite at beast 15,000 of the total lasue.

(3} In view thereof, the Lead Monager and the Underwriter shall act 0s Underwriters in accordance with
the terms of this Agreement on & several (and not joint) basis.

NOW THEREFORE IT 15 HEREEY AGREED BY AND AMONG THE PARTIES HERETOD AS
FOLLOWS:

. DEFIMITIOMS AND INTERPRETATIONS

L1 All capitalized terms used in this Agresiment, incloding the recitals, shall, unless specifically defined
herein, have the meanings assigned to them in the Draft Prospecius, and the Prospecius, as the context
requires, In the event of any inconsistencics or discrepancies, the definitions as prescribed i the Issue

Dipeuments (as defined hereafler) shall prevail,

1.2 In addition to the defined termg contained elsewhere in this Agreement, the Tllowing sxnpressions, as
used in this Agreement, shall have the respective meanings set forth below:

“AfMlkate” with respect to any person shall mean (2) any other person that, divectly or indirecily, through one o
more infermediaries, Contrals or 15 Controlled by or 15 under common Control with swch person, (b) any other
person which is a holding company, sebsidiary or joint wenture of such person, and’or (c) any other parson in
which such person has a "significant influence” or which has “significant infleence™ ower such person, where
“significant influence™ over a person is the power to participate in the mansgement, financial or operating policy
decisions of thaf person but §s less than Control over those policies and that sharcholders beneficially holding,
directly or indirectly throush one or more intermediarigs, & 10% or more interest in the voting power of that
person are presumed o have a ggnificant influence over that person. For the purposss of this definition, {i) the
terms “helding company™ and “subsidinry™ have the respective meanings sef forth n Section 2 of the
Companies Act, 20013 and [ii) the terms “Promolérs”, *Promober Group™ and “Group Companies™ are deemed o
be Affiliates of the company and have the respective meanings set foath in the Prospecios;

“Agreement” shall have the meaning assigned o such term in the preamble hereio;

“Contrgl” shall have the meaning set forth under the Securities and Exchange Board of India {Substantial
Acquisition of Bhares and Takeovers) Regulntions, 2011, as emended and the terms “Controlling” and
“Controlied" chall be construed accordingly;




“Material Adverse Change” shall mean individumally or in the agprégate, 3 material adverse change, as
determined by the Lead Manager in his 3ole discretion, probable or otherwise, (i) amy material adwérse changs in
the: condition (financial or otherwise), earning, assets, lizbilities, business, nwnagement, results of operations, of
prospects of the lasuer, whether of not arising from transactions in the ordinary course of business, or (ii) any
material pdverse change in relation to the ability of the Issuer to perform its obligntions under or to consummale
the transactions contemplated by this Agreement and IR their obligations under this Agreement or the Tssue
Agreemient; or (11) any material adverse change on the ability of the Issuer or its Affilintes, cither ndividunlly or
taken a5 3 whele, to comduct thefr businesses in subsiantially the same manner in which such businesses were
previously conducted ns described inthe Issee Doouments,

“Issue Documents™ shall meon the Draft Prospectrs, and the Prospechss, as approved by the Board of Directors
of the Izzuer and as filed or to be filed with the Securities and Exchange Board of India, the BSE and the RoC,
gs applicable, together with Application Form including the abridged prospectrs and any amendments,
supplements, notices, corrections or cortigenda to such offering documents;

“RolZ Filing" shall mean the date on which the Prospecius 15 filed with the BoC and dated in terms of Section
32{4) of the Companiés Act, 2013,

"Waorking Duy™ means,

For the purpose of [ssue Period, Working Daye shall mean all daye, sxcloding Ssturdays, Sundays and publie
holidoys, on which commercinl banks in Ahmadabad are open for Business; and

For the period between the Jssue Closing Date and the listing of the Equity Skares on the BSE SME Working
Drays shall mean all trading days of the BSE SME, excluding Sundays and bank holidays, as per BEBI cirular
nex, SERVHOVCFIVDIL/CIR/P/20 1626 dated Janwary 21, 2016,

For all other purposes, Working Days shall mean all days, other than s=cond and fourth Saturdays of the month,
Sundays or public holidays, oo which commercial banks in Ahmedabad are open for business,

“SEBI (Underwriters) Regulations” means the Securities and Exchange Board of India (Underwriters)
Regulntions, 1993, as amended from time o time; and

“Transaction Agreemenis” means, collectively, this Agreement, the Escrow Agreement and the lesue
Agresment
“Indemnified Party™ shall bave the meaning given to such term in this Agreement.
“Indemnifying party™ shall have the meaning given to such wenm in this Agreement.
1.3 Inthis Agreement, unless the context otherwise requires:
{a) words denoting the singulbar shall include the plural and vics versa;

(b} headings and bold typeface are only for convenience and shall be ignored for the parpeses of
inderpelation;

ch references w the word “include™ or “mcluding™ shall be construed without limitation;

(d} references to this Agreement or @ any oiher agreement, deed or other irstrument shall ba
construed &s a reference o such agreement, deed or other insfrument as the same may from
time o fme be amended, varied, replaced, novated or supplemented;

e} references e any Porly fo this Agreement or any ofler agreement or decd or mstrument shall
melude ils successors or permitted assigns;
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(f) words denoting & person shall include an individual, corporation, company, perinership, trust
or edher antiny;

(g reference to any Parry o this Agreement or any other sarcement or desd or other instrument
shall include s successors or permitted assigns;

(hj unless atherwise defined the reference o “days" shall be construed as references to calendar
days in the Gregorian calendar;

] a reference 1o the preamble, the recials, @ secton or an sonexure 15, unbess indicated 1o the
comirary, & reference o the preamble, the recitals, & section or an annexars of this Agreement

j) references to any statute or statutory provizion shafl be construed a2 a reference to such statute
of Slatubory provision as it may have been, or may from time to time be, amended, modified or
re-cnacted; and

(k) references to “Rupees”, "Hs." and """ are references to the lawful currency of the Republic of
[mdia.

The Partizs acknowledge and agree that the Schedules atiached hereto form an infegral part of this
Agresment.

UNDERWRITING

On the basis of the representations and warranties contained in this Agresment and sobject 1o it terms
and conditions, the Underwriters hereby agrées to underwrite andlor procure subscription for the Issue
in the monnet end on the termns and conditions contained elsewhere in of this Agreement and as
mientionad below:

Following will be the undarwriting obligation of the underwriter:

Mo of shares %% Of the Todal lssue Size
TANCAE I Wi Dinaleri i ives Underwritien Underwritten
Interactive Finnncial Services Limited [»] §5.00%
Sunflower Broking Private Limitad [#] E3.00%
Total [ 1000005

The Tssaer shall before deliver to the Registrar of Companics (hereln after referred as “ROC™) make
available to the Underwriters, a copy of Prospectus, whish shall be modified in the light of the
observations made by BSE in the in-principal approval letter. The Underwriters shall before executing
their obligations under this Agreement satisPy themselves with the terms of the Issve and other
information and diselosure contained therein.

The Prospectus in respect of lasue chall be delivered by the Issuer to the ROC for regisiration in
accordance wizh the provisions of the Companies Act, 2013, The Issuer agress that, if after [iling of the
Prospectus with the ROC any additional disclosures are required to be made in the interest of the
investiors in regard o any matter relevant to the Issue, it shall incorporate the same along with such
requiremesils as may be stipulated by the BSE, SEBI or the Lead Manager and compliance of such
requiraments shall be binding on the Underwriter; provided thet such disclosures are cenified by BRE
and BEBT as being material in nature and for the purpose of the contract of underwriting; the question
whether or oot such subsequent disclosures ars material in nature, the decision of BSE or SEBI shall be
fimal and binding on both the Pasties,

The Issuer thall make avallable o the Underwriter such number of Applicatien Forma (Including the
nbridged prospects) end such number of the Prospectus as required by the Underwriter,
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The subscription list for the Issue shall open pot lader than six months from the date of this Agreement
or such extended period(s) as the Underwriler may agree 1o 1n writing, The subscription list shall be
kapt open by the Issuer for a mininum pericd of 3 Warking Days and if required by the Undzrwriter,
the same may be kept open up-to a maximum of 10 Working Days, failing which, the Underwriter shall
nat be bound to discharge the underwriting obligations wnder this Agreement,

The application bearing the stamp of the Underwriter or as the case may be the sub-underwriter
whether made on their own behalf or otherwise shall be treated in the same manner as the applications
received directly from the members of the public end, in the event of the lssue being oversubscribed,
sich applications shall be weated om par with those received from e publi and under no
circumstances, the application bearing the stamp of the Underwriter or the sub-undarwriter shall e
given any preference or prionty m the matter of allotment of the Equity Shares,

The Underariter for the Issue shall be entitled to amangs for sub-underwriting of its underwriting
obligation on their own account with any person or persons on terms to be agreed upon between them,
Motwithstanding such arrengement, Underwriter shall be primarily responsible for sub-underwriting
and any feilure or defoult on the part of the sub-undepwriters o discharge their respestive sub-
underwriting obligation, shall not exempd or discharge the Undepwriter of his anderwriting obligation
under this Agraement,

If the Issue of Equity Shares i undersubscribed, the Underwriter shall be solely responsible to
subscribelprocure subscription to the unsubscribed Equity Sharcs up-to the extent of their respective
obligation as stated in clonse 2.1 above,

ISSUE DOCUMENTS

The Issuer confinms that it has prepared and authorized and wherever the context requires, shall prepars
end authorize, the lssue Documents and eny amendments and supplements thereto, The Issuer confinms
that it has authorized and hereby authorizes each of the Underwriter to distribute copies of the Tssue
Documents and any amendmens and supplement thareto.

CONFIRMATIONS

Underwriter hereby, confirms as of the date of this Agreement to the Fssuer, in relstion v the e,
theai:

[a) Sell -Cemified Swyndicate Bank will collect monkes or collect instructions from ASBA
Applicants for submitting the Applications at the Specified Locations in accordance with the
Prospectus and applicable law;

()] it will comply with the provisions of the SEBI ICDR Regulstions, 2018, the SEEI
(Underwriters) Regulations, the Companles Act, 20013 and other appiicable SEBI rules,
regilations and guiddines, o5 emended from time o time. Further, the Lead Manager has
complied, and will comply, with the provisions of the Securities and Exchange Board of India
(Merchant Bankers) Regalations, 1992, as amended;

{c) it will comply with the terms, conditions, covenants and undertakings of the Escrow
Agreement 1o the extent they are required to be complied with as of the dafe of thiz
Agrecment, and it agrees that it will comply with the other terms, conditions, covenants and
undertakings of the Escrow Agreenient as and when such compliance is required pursoant to
their respoctive terms; and

The Issuer confirms that it has entered info an agreement with the Registrar in relation 1o the [ssue, The
Registrar agrees to perform is obligations as agreed under its agreement

The Izsuer hereby confirms that if shall allecate and subsequently Allod the Equity Shares offered
through the [ssue o successful Applicants, including Applicanis procured by the Underwriter and
ASBA Applicants in terms of the Prospectus and the applicable rules and regulations.




Al

52

53

5.4

HEPRESENTATIONS AND WARRANTIES BY THE UNDERWRITER

Underwriter hereby, makes the following representations, warmantics, declarations, covenants,
undertakings and agreements (o the Issuer as of the date of this Agreement that:

o) it satisfies the net worth capital adequacy requireménts specified under the SEBI (Underwriters)
Regulations, as amended or clarified from time o time or by-laws of the sock exchange of
which such Underwriter is @ member and that it & competent to underfake the underwriting
obligations mentioned herzin abowve;

i} SEBI has granted to it a certificate of regisurasion o ac1 as an underwriter m accordance with the
Zecurities and Exchange Board of India (Merchant Bankers) Rezulations, 1992, as amendad,
SEBI {Underwriters} Regulations or the Securities and Exchange Board of India (Stock-brokers
and Sub-brokers) Regulations, 1992 as amended, and such certificate is valid and in existence as
of the date of this Agreenmsent and that such Underwriter is entitled to camy on business as an
underwriter under the SEBI Act, 1992 as amended:

{e)  unbess otherwise expresaly authorized in writing by the lszuer, neither it nor any of its Affiliates
nof any of it or their respective direciars, employess or agents, has made or will make any
verhal or written representations in connection with the lwae other than thoss representations
made pursuant to the terms and conditions set forth in this Agresment or contained in the Tssue
Documients or in any other document the contents of which are or have been expressly approved
or provided far in writing for this purpose by the lssuer;

{d)  that all actions or things required to be taken, fulfilled or done (including, but without limitation,
the making of any filing or registration) for the execution, delivery and performance by such
Underwriter of s obligations umder this Agreement and the Escrow Agresment and
performance of the terms thereof have been taken, fulfilled or done and all consents,
aathoriztions, orders or approvals required for such execution, delivery and performance have
been unconditionally obtained and remain in full force and effect;

(e} this Agreement has beon duly authorized, executad and delivered by it, and is a valid and legally
binding obligation of such Underwriter, enforceable against § in accordance with its terms.

The LM hereby declares that it being o Merchant Bankers is entitled to carry on the business as an
underwriter without ohtaining a separate certificare under the SEBI (Undérwriters) Regulations framed
under the SERI Act, 1992 s amended;

The Underwriter confirms 10 the Issuer that it is responsible and liable w the lssier, for any
contravention of the SEBI Act, 1992, rules or regulations as amended thereof. The Underwriter furtlr
confinms that it shall abide with their duties, functions, responsibilities and obligations under the SEBI
(Merchant Bonkers) Regulations, 1992 and the SEB] (Underwriters) Regulations, as applicable,

In addition to any representations of the Underwriter under the Issue Documents filed with the BSE /
ROC ! SEBI, a5 the cose may be, the Underwriter heroby represents and warrants that:

{a} it has taken all necessary actions to authorize the signing and delivery of this Azreement;

() the signing and delivery of this Agreement and the compliance with this Agreement does not
wiolate any law, rule, regulation or agreement, document or instrument binding on or applicable
te the Underwriter;

{e} it will comply with all of its respective obligations set forth in this Agreement;

(d) v shall ensure compliance with the applicable laws and rales lald down by the SER1 and BSE
w.L.L underwriting in genéral and underwriting in Equity Shares of the Issuer in specifie;
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{e) it shall follow fair trade price practices and abide by the code of conducts and cthical standards
specified by SEBI, BSE and other related associations from time 1o time,

The Underwriter acknowledze that it is under a duty fo notify the l=suer and the BSE mmediately in
case it becomes aware of any breach of a representation or a warranty.

REPRESENTATIONS AND WARRANTIES BY THE I55UER

The lasuer has been duly incorporated and is validiy existing as & public limited company under the
kaws of the Republic of India and no steps have been taken or proposed to be taken for its winding up,
liguidation or receivership under the lews of the Republic of Indin and has all requisite corporate power
anc puihority 1o own, operats and comduct iz business as described i the Jssuwe Documents and o enter
imio and perform s obligations under cach of the Issue Documentz. The kssuer & duly qualified or
lcensed o transact business injeach jurisdiction in which it operates, except to the extent that a failure
to b 2oowould amount o a Material Adverse Change.

The Issuer warrants that all consents, sanctions, clearances, approvals, permissions, Heenses, et in
conmection with the Issue as detailed in the Prospectus or required for completing the Prospectus have
been obtained or will be obtained and the same shall remain effective and in force until the allotment of
all the Equity Shares are conpleted.

In addition 1o any representations of the Issuer under the Draft Prospecius amd Prospectos, the Isswer
hereby represents and warrants that:

{a) it has taken all necessary actions to asthorize the signing and defivery of this Agresment;

(b} e Dvaft Prospectus and the Prospectus comply or will comply, as the cose may be, in all
material respects with the Companies Act, SEB] Regulations, the rules and regulations of the
BSE and applicable Laws;

() the Issuer has been duly incorporsted and is validly existing as a corporation under the laws of
Indin to conduct their business as deseribed the Draft Prospectus and Prospectus, No steps hava
been taken by the Issuer for their winding up, liquidstion, initkation of proceedings or have not
received notice under 'the Sick Industrial Companies (Special Provisions) Act, 1985 or
receivership procesdings under the laws of India.

(d) it Prowmoter and Promoter Group will not {i) subscribe to any Equity Shares in the Tssue, (i1}
provide any financing w0 any person for subscribing o the Issee; and (i) provide any financing
for the purposes of fulfllment of underwriting obligations, i any,

ey Allotment shall be caried out in accordance with all the applicabls laws and regulations in Indin
ut the time of such Allotment;

() Ench of the lsue Documends have been duly authorized, executed and delivered by, and are
valid and legally binding obligations of, the Issue and is enforcenble mominst the Issue in
accordance with their respeciive tenms.

{2y  the sizning and delivery of this Agresment and the complimnce with this Agreement does nof
vialate any law, rule, regulation or agreement, docamsent or instrument binding onoor applicable
to the Issver;

(hy it will comply with all of its respective obligations set forth in this Agresment;
(i} it hes pot given any mis-sfatement or mformation, ond J o not given amy stalemend or

information which it has ought 1o have given, nor kas it omimed any information that is required
o be given.

In-addition to above the Issuer hereby represents and warrants flar:




(o}

L

(<)

(d}

(e}

(&

it shall ensure compliance with the applicable laws and roles laid down by the SEB] and BSE
w.r.t role of the Tssuer in the underwriling process in general and the underwriting process in the
Equity Shares of the ssibker in specific,

it shall follow fair trade price practices and abide by the code of conducis and ethical standards
specified by SEBL BSE and other rebated associations from time 10 time.

encept for the disclosures that would appear in the Prospecius or any supplement document
thereto 1o be approved by the Boerd of Directors or its Committes {a) the Issuer is not in defauh
of the terms of, or thers has been no delay in the payment of the principal or the interest under,
any indenture, lease, loan, credit or other agreement or instrument o which the Issuer is party to
or under which the lssuer's assets or propertics are subject to and (B) there has been no notkce o
communisation, written or otherwise, issued by any thivd party to the Issuer, with respect to any
default or vioktion of or secking acceleration of repaymsent with respedt to any indenure, lease,
loan, credit or other agréement of instrument fo which the Issaer is a panty to'or under which the
lesiber's dssels or properties are subject to, nor 15 there any reason 1o believe that the Bauance of
such motice or communicalion is mmineut.

the ssuer 15 ol (i) in violation of its artickes of nssociation, (i) except as described in fssuz
Documents, in default (amd there hias not been any event that has occurred that with the giving of
notice or lapse of time or both would constitute a default) in the performance or observance of
any obligniion, agreemeni, covenant or conditicn contalned in amy contract, indenfure,
mortgage, deed of trust, lean or credit agreement, node, lease or other agresment of instrment g
which the lssuer is a party or by which it may be bound, or to which any of the property or
assets of the lssuer is subject, of (i6) in violation or defaull (and thers has not been any event
that has ocourred that with the giving of notice or lapse of time or both would constitute o
defoult) of any law, judgment, order or decree of any court, regulatory body, adminisirative
agency, povernmental body, arbitrator or other authorty baving jurisdiction over the Issuer,

axcept 28 disckosed in the Issue Documents, (i) no Jabour dispute with the employecs of the
Essuer exists: and (i1} the Isswer 5 not aware of any existing labor disturbances by the employecs
of the lswuer's principal customers, suppliers, contractors or subconiractors; which would resuly
in a Material Adverse Changs.

except as disclosed inthe Issue Documents, the Issuer has legal, valid and transFerable title to all
immovable property owned by it and begal and valid fitls to all cther properties owned by it, in
cach case, free and clear of all morigazes, liens, security interests, claims, restriclions or
encumbrances, otherwise secured to amy third party except such as do not, singly or in the
aggregate, meaterially affect the value of such propery and do not interfere with the use maide
and proposed 1o be made of such property by the Issuer; and all of the leases and sub-leases
meaterial to the business of the I=uer under which such properties are held ars in full force and
effect, and the Tssuer has not received any notice of any material claim that bas been asseried
that ks adverse 1o the rights of the Isuer under any of the leases or sub-leases mentioned above,
or affecting the rights of the Tssuer to the continued possession of the leased or sub-leased
premises under any such lease or sub-léase, except in each cise, 1w hold such property o have
such enforcesble lease wonld not resull in a Material Adverss Change.

the Issper has accurately prepared and tmely filed, except where a delay or omission is not
miaterial in the opinion of the Lead Manazer, all tax retums, reports and other mformation which
are required 1o be fled by or with respect to it or has received extensions with respect thereof,
Except as would not have & Material Adverse Change in the opinion of the Lead Manager, the
Issuer hins paid all txes reguired 1o be pabd by it and 2ny other assessment, fine or penalty levied
against It, to the extent that any of the foregoing is due and payable, except for any such tax,
nssessment, fing or penalty that s being contested in good Faith and by approgeiate proceedings,
fe the extent such tax, assessment, fine or penalty is disclossd in the Taane Docaments,




{)

i)

()

k)

()

()

except as disclosed in the 1ssue Documents, no indebitedness (actual or contingent) and no
contracl or series of similar contracts (other fthan employment confracts) 15 oulstanding between
the Tszwer-and (i) any Director or key managzerial personnel of the: lssuer, or (it} such Direcior's
or key managerial personngl’s spouse or parénts of any of his or her children, or (i) any
compairy, underaking or entity in which such Director holds a controlling inferest,

all trapsactions and loans, liability or obligntion between the Lssuer on the one hand and (i)
entities that Contral or are Conrrolled by, or are under common Coatral with, fhe Issuer, (i)
entities over which the Issuer has a significant influence or which has a significant influence
over the lssoes, (i) persons owning an intevest in the voting power of the Issuer that gives them
significant influence over the Issuer, (v} manegement persoanel having aotheorite and
responsibility for planning, directing end Controlling the activities of the Issuer (including
relatives of such mansgement personnel, direciors and senior management of the 1ssuer) and (v}
eatitics in which a substantial interest in the voting power 15 owned, directly or indirectly, by
any person described in (i) or (iv) or ever which such a person is able to exercise significant
influence (including entities owned by direciors or major sharcholders of the lssier and entities
that have a member of key managemen persoanel in common with the Issuer) on the other hand
(2} have been and are, or will be, as the case may be, fafr and on terms that are no Jess favorable
g0 the [ssuer than thoss that would kave been obtained in @ comparable transaction by the Tssuer
with an unrelated person and (b) are, or will be, sdequntely disclosed in all material respecis in
the lssuwe Docwments and () are, or will be, as the case may be, to the lssuer's knowledae,
legally Binding obligations of and fully enforceable agrinst the persons enumerated in (i) to (v}
above.

the financial dafements of the Tssuer included in the [ssue Documents, to the extent required,
have been prepared in accordance with and in conformity with Indian GAAP, the Companies
Mal, the applicable provisions of the SEBI ICDR Regulations and any other applicable
regulations.

cther than as disclosed in the lssue Doonments, no fransaction tax, =sue e, slamp duty’ or other
imsuamce oF fransfer tax or duty o withholding tax is payable by ar on behalf of the Underwriter
in connection with the Issue, subscription, allocation, distribution er delivery of the Equity
Shares g5 contemplated by this Agreement or in connection with the execution, delivery and
perfonmance of each of the Issue Documents (other than tax incurred on the Underamiters actual
net income, profits or gaing in connection with the lsoe).

the [ssuer acknowledges and agrees thag (i) the Bsuance of the Equity Shares pursuant to this
Agresmient, is an arm's-length commercial transsction betwesn the Issuer and the Underwriter,
(i1} in connéction with the Issue contemplated hereby and the process leading o such ransaction
the Underwriter is and have been acting solsly as principal and is not the agent or fiduciary of
the Issuer, or its stockholders, credibors, emplovees or any other party, (k) the Underariter have
oot assumed or will pot ssame an advisoery or fidociary responsibility in favour of the [ssuer
with respect to the [ssue contempinted hereby or the process leading therein (irrespective of
whether the Underariter have advised or is cumrently advising the 1ssuer on other matters) and
the Underwriter have ne obligation to the Tasier with respect to the Issie contamplated hereby
gxcepl the obligations expressly set forth in this Agreement, (iv) the Underwriter and itz
Affiliates may be engaged in a broad mngs of wansactions that nvolve interess that differ from
those of each of the Isswer, and (v} the Underwriter bave not provided eny legal, accounting,
regulatory or oy asdvice with réspect o the Issue conlemplaled hereby and the [ssver has
comsulizd iis own legal, accounting, regularory and fax advisors to the extent it decmed
appropriste. The Issuer has waived to the full &xtent &z permined by applicable aw any claims
they may have against the Underwriter arising from an alleged breach of fduciary duty in
connection with the offering of the Equity Shares.

ol deseriptions of the govemmental approvals, authorizations and other third-party consents and
approvals described in the lssue Documents are accurafe descriptions in all material respects,
fairly summarize the contents of these approvals, suthorizations and consents and do ned omit
any material information that affects the import of such deseriptions. There are po governmental
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approvals, swihoriztions or consents that are material 10 the presently proposed operations of
the [ssuer or would be required to be deseribed in the Issue Documents under Indian law or
regulatory framework of SEBI that have not been so described, Except as described in the lssue
Documents the Issier(i) is in compliance with any and all epplicable Indian, state and local laws
relating to the profection of human health ond safety, the environment or hazardous or toxic
substarices or wastes, pollutants or contaminants ("Environmental Laws™), (if) has received all
permits, licenses or othér approvals required by any applicable Environmental Laws and (i) is
in compliance with all terms snd conditions of any such permit, leense or approval; there are no
pending or, threstensd ndministrative, regulatory or judicial actions, suits, demands, demand
lesters, cloims, liens, notices of non- compliance or violation, investigation or procesdings
relating to aay Environmental Law sgainst the lssuer. Except as disclosed in the lssue
Documens, there are no costs or lisbilities ssociaed with Emvironmental Laws (e luding,
without limitation, any capital or operating expenditures required for clean-up, closure of
properties or compliance with Envircnmentel Laws or asy permit, license or approval, any
related constraints on operating activities and any contingent liabilities to third parties),

(n)  any statistical and market-related data inclided in the lssue Documents are based an or derived
froem solirces that the Tsaner believes to be reliable and accurate,

(o) the operations of the Issuer are and have been conducted at all times in compliance with all
applicable firancial recond keeping and reporting requirements and applicabls anti-money
laundering statutes of jurisdictions where the Issuer conducts business, the rabes and regulations
thereunder and any related or similar rules, regulations ar guidelines, i=sued, administered or
enforced by any governmental agency (collectively, the "Anti-Maoney Laondering Laws") and
no- action, #uit or proceeding by or before any court or govemnmental agency, authority or body,
or any erbitrator invelving the Issuer with respect 1o the Anfi-Money Laundering Laws s
pending or, 1o the best knowledae of the lssuer, threatened.

The Issuer represents and undertakes that neither (a) the Issuer and is Promoters, directors and
Affiliates, nor (b) the companies with which any of the Affiliates, Promoters and directoes of the [ssuer
are or were associsled 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 rezulatory
or administrative authority or agency or have proceedings allezing violations of securities lows initisted
o pending against them by such authorities or ngencies,

The Isswer acknowledges that it % under a duty to notify the Underwriter and the BSE immediately in
case it becormes aware of any breach of a representation or a wamranty and / or decides to withdraw the
Issue on the same day of raking such decision.

CONDITIONS TO THE UNDERWRITER OBLIGATIONS

The several obligations of the Underwriter under this Agreement are subject to the following
conditions:

() Subsequent to the exccution and delivery of this Agreement and prior 1o the Issue Closing Dite
there shall not have occurred any regulstory change, or any development invalving &
provpective regolatory change or any order or directive from SEBI, the BSE or any other
governimental, regulitory or judicial authority that, in the judgment of the Underwriter, i
mitlerial and adverse and that makes it, the judgment of the Underwriter, impracticable 1o iy
out underwriting,

(b)  Subsequent to tha exccution and delivery of this Agreement and prior to the fssue Closing daie
all corporate and regulatory approvals required to be obtained by the Issuer for the Tssue, having
bty obtained by the lssuer and completion of due diligence as may be required by the
Underwriter and the absence of a materially adverse finding consequent 1o such due diligence;

(cy  Subsequent to the execution and delivery of this Agreement and prior to the Tsue Closing Date
there shall not have occurred any change, or any development involving a prospective change,

Q\TJW.Tﬁ :
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in the condition, financial or otherwise, or in the ssmings, busincss, management, propentles or
operations of the lssuer and s subsidiarics, wken as a whole, that, in the judgment of the Lead
Manager, is material and adverse and that makes it, in the judgment of the Lead Manager.
impricticable to market the ssae or o enforce contracts for the sale of te Foue an the tenms
and n manner comtemplated in the Offer Document and to the satisfaction of the Lead Maneger,

{d) If the Underwriter is so nolified or becomes aware of any such filing, communication,
OCCUTTENCE OF EvaNt. 45 the case may be, they may give notice 1o the Lead Manager to the effec,
with regard 10 the Issue of Equity Shares, and this Agreement shall terminate and ceuse o have
elffect, suhject to terms as set out herein.

(€] The represeniation and warrantles of the leser contained in this Agresment shall be true and
eorrect om and as of the Lssue Closing Date and that the [ssuer shall have complied with all the
conditions snd obligations undar this. Agreement and 1he Agreemend for Jssie nianageiienl
between [esuer and Lead Monager on {is part 1o be performed or satisfed on or before the Tssue
Closing Daie.

(N Prior to the Bsue Closing [hate, the Tsswer shall have furnished to the Undérariter soch firtber
inlormation, ecrtificates, documents and materinls as the Underwriter shall revsonably regucst in

Wriling.
(g} [Fthe [sswer dows not withidegw the [ssoe belong or aller the Fsase apes.

Il ary conditions specified in 7.1 shall not have been fulfilled 03 and when reguired o be fulfilled, this
Agrevment may be terminabed by the Underwrier by writlen notice 1o the Issuer any time on ar prior to
the bssue Closing Date; provided, hiwever, that this Clanse?.2, Clauses 3, 4, 6, 8.9, 10, 11, 12, 13, 14,
LA I6; 17. IR and |9 shall survive the feensination af this Agrecienl

The Equity Shares held by the Promoders of the [ssaer shall be lacked-in in accondance wilh the SERT
ICDR Regulations.

FEES, COMMISSIONS AND EXPENSES

The Lsswer shall pay the underwriting fecs of Rupecs 5 Lakhs only (Rs. 5.00,00004) of the Issue size,
cemmission and expenses to the Underwriter as per the engagement letier ensered bnto amang the
Compeny and the Underwriter for undérwriting commission and fecs.

The Tssuer shall pot bear any other expenscs or bwsses, iF any, incurred by the Underwriter in order tn
fulfill their respective obiigations, unbess the same is incurred by the Underwriter with prior consent of
the [suer.

INDEMNITY

The beuer agrees to indemaify and hold harmless the Underwriter, its Affiliates, its directors, officers,
cmployecs and agents and each person wha Controls the Underwrites as follows:

L1 spainst any and all loss, liobility, claim, domage, cosis, chiarge and expense, inchiding withsut
limiwtion, sny legal or other expenses reasonably incurred In coanectlon with investigating.
defending, disputing o preparing such clalm or action, whatsoever, as Incurred, arising out of
ar based upon (1) any unlrue staiement o alleged uniree stitement of & matersl fict contained
i any of lhe Issue Documants (or any amendment or supplement thereio) or the amission or
alleged omission 10 slate therein & materiel fact necessary in onder 10 make the stalements
therein, in the ght of the crcumsiances under which they were made, not mizizading: o {ii)
any breach of the represenlations, warranties or covenanis contalaed In this Agreement.

.01 agamst wny and all ks, labiliy, claim, daimage and expense whatsoever, as incured, o the
extent of the sggregate amount pald bn seitlement of any Higaton, or any investigarion ar
procecding by any governmental sgency or body commenced, or of any claim whatsoever
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arising out of or based upon {i) any such untrue statement or omission or any such alleged
untrie statement ar omission, provided that any such setthement 15 effected with the written
comsent of the lssuer; or (i) any beeach of the representations, waranties of covenants
comtained in this Agreement; provided that any such seltlement 15 effecied with the written
consent of the Issuer; and

§,1.3  against any and all expense whatspever, 55 incurred (incloding the fees and disbursements afl
the legal counsel chojen by the Underwriter (as the case may be), reasonably incurred in
investigating, preparing or defending against any lingation, or any investigation or proceeding
by any povernmental agency or body, commenced or threatzned, or any claim whalseever
arising oul of or based opon (i) amy such untrue statement or omission or any such alleged
untrue stafement or ommssion; to the exient that any such expensa is not paid under Clause
1.1 or 9.1.2 heresft or (i) any brcach of the represenfations, wmmentics or covenants
condained in this Agresment; to the extent that any such expense is not paid under Clanse 81,1
or 9.1.2 hereof.

The [zsuer will not be liable to the Underwriter to the axtent that any loss, claim, damage or liability is
found in & judgment by a Court to have resulied solely and directly from the Underwriter, as the case
maybe, in bad faith or gross negligence or willful misconduct, illegal or fraudulent acts, in perfoming
the services under this Agreement.

In case any proceeding (including any governmental or regulatory investigation) is instituted involving
the Indemnifying Party in respect of which indemnity is sooght pursuant to Clause8.] hereof, the
[ndemnnified Party shall promptly notify the Indemnifying Party in writing, against whom such
indemnity may be sought {provided that the failure to notify the Indemnifying Party shall not relieve it
from any liability that it may have under this Clause % except o the extent that it has been matersally
prejudiced through the forfeitore of substantive rights or defences by such failure; and provided further
that the failure to notify the Indermnifying Party shall nog relieve it from any liabilicy that it may have to
Indemmnified atlerwize than under this Clavse 9.3,

The Indemnifying Party on receipt of notice in writing under Clavse 93 and wpon request of the
Indemmified Party, shall retain counsel reasonably satisfactory to the Indeminified Party and shall pay
the fees and disbursements of such counsel related fo such procesding. In any such proceeding,
Indeminified FParty shall have the right o retain s own counsel, but the fecs and expenses of such
counsal shall ke at the expense of such Indemnified Party unless-

941  the Indemnifying Party and the Indemnified Party shall have mutoally agreed in wriling to the
retention of such counsel:

942 the Indemnifying Party has failed within a reasonable time to relain counsel reasonably
satisfactory to the Indemnified Party;

943  the Indemnified Party shall have reasenably concluded that there may be legal defenses
available to @t that are different from or in addition to those available fo the Indemmifying

Party, or

044  the nansed parties 10 any such proceeding (including any impleaded parties) include both the
Indemnifving Party and the Indennified Party and representation of both parties by the same
counsel would be inappropeiate dae o acteal or potential differing interests between them,

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

The indemnity provisions contained in this Clonse 9 and the representations wamanties and other
sialements of the Issver contained in this Agresment shall remain operative and in full force and effect
regardless of (i) any termination of this Agreement, (if) any investigarion made by or on behalf of the
Underwriter or any person controfling the Underwriter or by or on behalf of the Issuer, its officers or
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direciors or any person controlling the Fssuer and (11} accepmance of and pavment for any of the Equity
Shares.

TERMINATION

Kotwithstanding anything contnimed herein, the Underwriter shall have the option to be exercised by
them at any time prior to the Issue Opening Date a3 notified in the Prospectus of terminafing this
Agreement under amy or all of the following circumstances-

(&) If any representations/statements made by the Tssuer to the Underwriter and for in the A pplication
Forms, negotietions, comespondence, the Prospecive (including Draft Prospectus) or in this
Agresrment aré or are found to be moormect;

(b} A complete brezkdown or dislocation of busingss m the major financial markets, affecting major
¢ities of India or abroad;

() Declaration of war or occurrence of insurection, civil commation or any other serious or
sustained financial, political or industrial emergency or disturbance affecting the major financial
markets India

Motwithstanding anything contained in clowes 10,1 above, in the event of the lsaner failing to perform
all or any of the covenants within the time limits specified wherever applicable under this Agresmen
of underwriting, the Underwriter shall inform the lasuer with adequate documentary evidence of the
breachivon-performance by registered postspeed  posticourier and  acknowledgement obfained
therefore, wherdupon the Underwriter shall be released from all or any of the obligations required to be
performed by him,

The provisions of Cliuses 3, 4, 6, 8, 9,10, 11, 12, 13, 14, 15, 16, 17, 18 and 10 shall survive the
termination of this Agrecment.

NOTICES

Any notices or other communication given pursuant to this Agreement must be in writing and (a)
delivered personadly, or (b) sent by tele facsimile or other similar facsimile transmission, (c) sent by
registered mail, postage prepaid, to the address of the Party specified in the recifals to this Agreement,
of o such fax pumber as may be designated in writing by such Party. All notices and other
communications required or permitted under thiz Agreement that are sddressed as provided in this
Clanse] 1will (1) if delivered pessonally or by overnight courier, be deemed given upon delivesy; (i) if
delivered by tele factimile or other similar facsimile wansmission, be deemed to be given when
clectronically confirmed; and (10} if sent by régistered mail, be desmed given when received. The
relevant information for serving o potice under this Clause is as follows-

Lead Manager

Interactive Finaneial Services Limited
Address:612, 6th Floor, Shree Balaji Heighis,
Kekilaben Yyvas Marg, Ellisbridge,
Ahmedabad - 380 009, Gujarat, India

Tel Mo +21 079 4601 974

(M} +91-9898055647

Web Site: www. ifinservices. in

Email: mbdidifinservices.in

Investor Grievance Emall: infof@ifinservices in
Contact Person: Pradip Bandhir

SERI Registration Mo: MM 2856

-t



ISSUER

kalabaridhan Trendz Limited

47, Ashrn Indosinal Bstate

BH dMabalaxmi Fabries Mesr Naral Cross Ronds Marol
Alimedabad — 3842405, Cujarae, fndia,

Tel Maz +01 4353302166

Wabsite: wiww kalaliwidhaan.com

E-mail; infosdkalahridhaan . com

Contact Person: Mirenjan Eraarkaprassd Agarwval

Market Maker

Sunflower Brobdng Private Limited

Sunflower House™, rd Floor, Nr. Bhakii Magar Circle, 80 Fest Road,
Rajkot- 360002, Gujaral, ledia

Tel Mo: BERAZ12227

Email! complismesif-unflowerbroling

Invester Grievesce Email ID:; compliance@sonflowerbroking
Contact Perdion: hr. Bhavik Vara

SEBI Registration No: INSD195131

12 TIME IS THE ESSENCE OF THE AGREEMENT

All obligations of the lssuer and the Underariter is subject 1o the conditions that Ume wherever
stipalaled, shall be of the ersence of the Agrecnscal. Consequently, any failure on the part of the Bssuer
ar Lhe Underwriter (o gdhers g the Line limits shall unless olberwise sgreed between the Tsaper and the
Underwriter, discharge the Underwriter or Tssuer of its obligations under the Underwriting Agresment,
This agreement ghall be in fonce from the dale of execulion and will expire on completion of allolmend
for this [ssue.

14 SEVERAL OBLIGATIONS

The Issuer and the Underwriter acknowledges and agrees that thy ane all lable on & several basis to
cach other in respect of thi repfesentations, warranties, indemnitics, undertakings and oiher obligations
given, enfersd into or mode by esch of thean I this Agpesment,

14, MISCELLANEDUS

The agrecment shall be binding an and tnsure o the benefit of the Partics bercto and their respective
suceessors. The Underwriter shall net assign or transfes any of its respective rights or obligation wnder
this Agreement or purport 10 do so without the eonsent of the [ewer, The Issuer shall not asshan ar
transfer any of their respective rights or obligation under 1his Agresment or purport to do so without the
consant of the Underwriier,

15 COVERNING LAW AN JURISDICTIOMN
This Agreesent shall be governed by and construed in accordance with the lows of the Republic India
nrd subject to Clawse 15 below, the courts of competent jusisdiction at Ahmedabad, Grgarat, Indin sholl
have exclushve jurisdiction for adjudicating any dispide arising out of this Agresment

16, ARBITRATION

ledl 10 ey dispute, Gifference or olaim arises beiween the Parties (“THspuling Parties™) hereio in connectlon
with the validity, imerpectation, implementation or alleged breach of the tarms of thia Agreement or
snything done or io be done pursuant b this Agreement, {he Disputing Parties shall attempt in the [irst

instance @0 re=olve the same through pegotiztien. 10 the dispuie s nol resolved theeugh aegotintion
within fifteen (13} Business| Days afler 8 wnillen reguest by sny Disputing Parly fo commence

Page 14 0f 16
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dizewsalong (or such longer period as the Disputing Parties may agree in writing) then the dispite shall
be refemred for final resolution o & sole erbitrator, The arbitrator shall be appointed by agroement
between the Disputing Parties within ten (10) Business Days after & written notice served by any of
them proposing & named arbimrator, or, if there 5 no such agreement, the dispute will be referred 1o
arbitrators which will be appointed by the Parties as follows:

{a)  The Underwriter shall eppoint one arbitmior; and
(b}  The Issuer shall appoint another arbitator.

The said too arbitrators shall appoint & thivd arbitrator,

However, in the event, the IFSL are not related and/or pssociated, directly or indirectly, all three parties
Shll appoint one arbifrator each.

All proceedings in amy such arbitration shall be conducted under the Arbitration and Conciliation Act,
1996, a5 amended, and shall be conducied in English, The erbitration shall take place in Ahmedebad,
Crujarat, India,

Any reference of any disputes, difference or claim 1o arbitration under this Agresment shall not affect
the performance by the Parfies of their respective obligations under this Agreement other than the
ohbligations relating to the dispute, difference or claim referved to arbitration,

AMEMNDMENT

Mo amendment, supplement, modification or clarification to this Agreement shall be valid or binding
unless set forth in writing and duly executed by all the Panies to this Agreament.

SEVERABILITY

If any provisions of this Agrecment are defermined to be invalid or unenforceable in whole or in part;
such invalidity or unenforceahility shall attach only to such provisions or the applicable part of such
prowision and the remaining part of such provision and all other provisions of this Agreement shall
continue to remin in full forca and effect.

COUNTERFPARTS

This Agreement may be executed in separate counterparis; each of which when so exscuted and
delivered shall be deemed (o be an original, but all the counterparts shall constitute one and the samne

agreement,
CUMULATIVE REMEIMES

The rights and remedies of each of the Parties and each indemnified person under Cloose 9 and 10
pursuant to this Agreement are cumulative and are in addition to any other rights and remedics
provided by general Bw or otherwise.

ILLEGALITY

If any provision in this Agreemant shall be held w be llegal, invalid or unenforceable, in whole or n
part, under any enactment or rule of law, such provision or part shisll 10 that extent be deemed not 1o
form part of this Agreement but the legality, validity and enforceability of the remainder of this
Agresment shall not be affected. In case any provision of this Agresment conflict with any provision of
lew including SEBI ICDR Regulations, and / or any other norms to be issued by SEBL in force on the
date ofthis Agreement or any time in future, the Isiter shall prevail.

-




. ASSIGNMENT

Mo party may essign any of its rights under this Agreement without the consent of the party against
whom the right operates. No provision of this Agreement may be varied without the consent of the

Underwriter and the Lssner.

The undersigned hereby certifies and conséits 10 act as Underwriter to the aforesaid Issue and to their
name being inserted & Underwriter in the Prospectis which the Issuer intends to issue in respect of the
proposéd Issue and hereby authorizes the lssuer to deliver this Agreement to SEBL ROC and the BSE

a4 peaybe required.

IN WITNESS WHEREOF, the Paries have entered this Apgresment on the date mentioned above,

SIGNED, SEALED  and
DELIVERED, for and on behalf of
Kalabridhaan Trendz Limbted

For and on behalf of Interaciive

Finamcial Services Limited

SIGMED, SEALED and
DELIVERED, for and on behalf of
Sunflower  Broking  Private
Lirmited

e ‘ﬁﬁr"ﬁ

Mane: Mirnnjen Dwarknprasad Mame: Prade Sandhie Mame: Bhavik Prafulchandra Vora
i
Title: Managing Director Title: Managing Director Title: Director
DIN: (0413530 [2IM: 6526411 DIN: (8136179
Wilness Witness e Gl Wimess . Y
Name: ¥euGhied Thebn®™eF | Name: Seecl el h g 'l'-? Mame: T""w-*:ﬁ*’"' kB
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