
































































































































(i) A complete break-down or dislocation of the business in the major financial markets
affecting the cities of Kolkata, Chennai, Mumbai and Jaipur, the Exit Period shall stand
extended for the period that such event subsists;

(ii) Declaration of war or occurrence of insurrection, civil commotion, pandemic, epidemic, or
any other serious or sustained financial, political or industrial emergency or disturbance
affecting the major financial markets of Kolkata, Chennai, Mumbai, New Delhi and Jaipur,
the Exit Period shall stand extended for the period that such event subsists; or

(iii) Upon termination of the services by the book running lead manager appointed by the
Company in relation to the IPO in any circumstances whatsoever, the Exit Period shall stand
extended for a period of 3 (three) months.

Subject to the other provisions of this Agreement, the Promoter shall ensure that the terms and
conditions of such IPO including the price, size and timing of the issue, stock exchanges on which
the equity shares are to be listed, appointment of intermediaries as well as other related matters
shall be determined by the Company in consultation with the book running lead manager(s) to

* the IPO in a timely manner.

In the event of the IPO containing an ‘offer for sale’ component, the Investors shall have the right
(but not the obligation) to offer their respective shares held in the Company for sale in the 1PO,
in proportion to its respective shareholding and in priority to any other shareholders.

The Parties hereby agree to vote in favor of and to do all acts and deeds necessary for effecting
the IPO.

The Promoter agrees to offer such number of its equity shares, for a lock-in as may be required
to meet the minimum lock-in requirements under the applicable SEBI regulations. It being
clarified that the Investors shall neither be considered as a ‘promoter’ or ‘controlling shareholder’
in the offer documents nor shall they be required to offer any of their respective shares for lock-
in (save and except as required under applicable law).

In the event that as a result of any applicable law: (i) the Investors consent in writing to any
alteration to its rights as set out in this Agreement and/or the rights attaching to the Investors’
shares (such alterations being, collectively, the “Modification of Rights™); and (ii) the IPO does
not complete such that the entire issued share capital of the Company is not admitted to trading
on a recognized stock exchange by July 31, 2025 or such other date as may be mutually agreed
in writing between the Parties (the “Restatement Date”), the Promoter shall cause the Company
to undertake all necessary actions to ensure that the Investors are placed in the same position and
possess the same rights they had the benefit of immediately prior to the Modification of Rights.

All costs and expenses relating to the IPO including statutory filing and registration fees, and
fees for advisers and managers to the [PO, shall be borne by the Company and each of the selling
shareholders on a pro rata basis, in proportion to the number of equity shares issued and allotted
by the Company pursuant to the fresh issue and transferred by the selling shareholders
pursuant to the offer for sale, in the manner as may be agreed between the parties, subject

to applicable law. If the IPO is unsuccessful, the Promoter shall ensure that the costs shall be
borne by the Company.

Notwithstanding anything to the contrary contained herein, the Parties hereby agree that from the
date of the Company filing its draft red herring prospectus for the IPO, their respective rights and
obligations under this Agreement shall remain suspended until the earlier of: (a) the date on which
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the Company decides to withdraw or not undertake the PO, for any reason whatsoever; or (b)
the date of return or rejection of the offer document by regulatory authorities.

If, for any reason whatsoever, the Company’s TPO has not been consummated within the Exit
Period, the Promoter shall use best endeavours to procure a valid, binding and written offer within
a period of 3 (three) months of expiry of the Exit Period, from any person (“Third Party”)
acceptable to the Investors acting reasonably, to acquire all (and not less than all) the shares held
by them in the Company (“Third Party Sale”), at the fair market value (“FMV”) calculated by
a reputed registered valuer (“Valuer™) acceptable to the Investors.

Each Investor shall sell his / her shares to the Third Party and the Third Party shall buy such
shares from the Investor at the FMV, and the Promoter shall cause the Company to undertake all

such steps as are necessary to give effect to the purchase of such shares by the Third Party from
the Investors.

It is hereby clarified that the Investors shall not be required to provide any representations,
warranties or indemnities whatsoever to the Third Party other than in relation to its authority and
capacity, and title to their respective shares that are being transferred by such Investor.

The Promoter acknowledges that the prospective Third Party purchaser shall have the right to
conduct business, financial and legal due diligence of the Company and to interact with the
Directors and the senior employees of the Company for the purpose of evaluating the proposed
Third Party Sale. The Promoter shall provide all necessary assistance in this regard and cause the
Company to assist in the completion of such evaluation and in the Third Party Sale.

All costs and expenses in relation to the exercise of the Third Party Sale shall be borne by the
Promoter.

It being clarified that each Investor may elect to remain a sharcholder in the Company by
intimating his said intention in writing to the Promoter at any time before or after the Exit Period
expires. In the event any Investor provides such intimation or does not avail themselves of an
exit option provided by the Promoter, or on receipt of the foregoing intimation, the Promoter
shall stand discharged from his obligation to provide an exit to such Investor.

This Agreement shall become effective on the Execution Date and shall stand terminated on the
happening of the following event:

(a) the date on which commencement of listing and trading of the equity shares of the Company
on the recognized stock exchange(s) occurs pursuant to the IPO; or
(b) at any time by mutual written agreement of all the Parties; or

(c) automatically if there are changes in regulatory or legal requirements that make the
continuation of this Agreement unlawful or impractical.

whichever occurs earlier.

Provided that in the event a particular Investor ceases to be a shareholder of the Company, this
Agreement shall stand terminated qua such Investor on the date he ceases to be a shareholder.

Miscellaneous

16.1. Notice
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16.2.

16.3.

16.4.

16.5.

16.6.

(a) A Party giving notice or notifying under this Agreement must do so in writing:
ymg
(i) directed to the recipient’s address specified in this Clause, as varied by any notice; and
(i1) either hand delivered or sent by registered post or by email to that address.

(b) The Parties’ addresses are:
Promoter

Attention: Aneesha Baid

Address: B-114 A Dayanand Marg M.I. Road Jaipur 302001
Email ID: Anneshab@lifc.in

Investors
As per Schedule I

(c) Anotice given in accordance with Clause 17.1(a) is taken to be received:
(1) ifhand delivered, on delivery;
(i1) if sent by registered post, 5 (five) calendar days after posting;
(iii) if sent by email, upon successful transmission of the email.

Entire Agreement

The Definitive Agreements constitute the entire understanding between the Parties with regard
to the subject matter hereof and supersede any other agreement, understanding (written or oral)
between the Parties relating to the subject matter hereof.

Amendment

No modification or amendment to this Agreement and no waiver of any of the terms or conditions
hereof shall be valid or binding unless made in writing and duly executed by duly authorized
representatives of the Parties

Relationship
None of the provisions of this Agreement shall be deemed to constitute a partnership between the
Parties hereto and neither Party shall have any authority to bind or shall be deemed to be the

agent of the other in any way except as set out herein.

Construction of Documents

Each Party represents, warrants and acknowledges that it has read and understood the terms and
conditions of this Agreement and has sought necessary advice in relation to this Agreement and
that the Agreement or any or other documentation will not be construed in favour of or against
either Party due to that Party’s drafting of such documents.

Confidentiality

(a) The Parties agree that the contents and existence of this Agreement and all information
concerning the affairs of the Parties shall be kept fully confidential and shall not be disclosed
by any Party to any other person except their respective directors, employees, officers or
representatives, with such disclosure being on a strictly need to know basis, and save and
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except where such information is required to be disclosed under any applicable laws or by
any governmental authority to whose jurisdiction the relevant Party is subject to.

(b) The Parties understand that in relation to undertake the IPO, the terms of this Agreement
shall be disclosed in the offer documents and would be required to be disclosed to SEBI, the

relevant stock exchange and / or any other governmental authority as may be required under
applicable laws.

Governing Law and Jurisdiction

(c) This Agreement shall be interpreted and governed in all respects by the laws of India. The
Parties agree that any dispute arising out of or in connection with this Agreement shall
initially be resolved amicably through negotiations between the disputing Parties.

(d) Ifthe dispute is not resolved through negotiations within 30 (thirty) days of commencement
of discussion on the dispute then either of the disputing Parties may by notice in writing to
each of the other disputing Parties, refer the dispute to binding arbitration, to be conducted
in accordance with the procedure under the Arbitration and Conciliation Act, 1996, as
amended from time to time. The seat and venue of arbitration shall be Mumbai, India. The
arbitral tribunal shall consist of a sole arbitrator, mutually appointed by the Parties. If the
Parties cannot agree on a sole arbitrator within 15 (fifteen) days, the arbitrator shall be
appointed in accordance with the Arbitration and Conciliation Act, 1996. The language of

the arbitration shall be English. The award of the arbitrator shall be final and binding on the
Parties.

(e) Subject to the provisions of sub-clauses (a) and (b) above, the Parties agree that the courts

of Mumbai shall have exclusive jurisdiction to entertain and try any disputes arising from
and out of the provisions of this Agreement.

Severability

Each and every obligation under this Agreement shall be treated as a separate obligation and shall
be severally enforceable as such and in the event of any obligation or obligations being or
becoming unenforceable in whole or in part. To the extent that any provision of this Agreement
is invalid, unenforceable or prohibited by applicable Laws, this Agreement shall be considered
divisible as to such provision and such provision shall be inoperative and shall not be part of the
consideration moving from either Party hereto to the other, and the remainder of this Agreement
shall be valid, binding and of like effect as though such provision was not included herein.

Waiver and Remedies

No failure or delay on the part of either Party to exercise of any right, power, privilege or remedy
provided under this Agreement shall operate as a waiver of such right power privilege or remedy
or as a waiver of any preceding or succeeding breach by the other Parties to this Agreement nor
shall any single or partial exercise of any right power privilege or remedy preclude any other or
further exercise of such or any other right, power, privilege or remedy provided in this Agreement
all of which are several and cumulative and are not exclusive of each other or of any other rights
or remedies otherwise available to a party at Law or in equity.

16.10.Survival
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Notwithstanding anything contained in this Agreement, any provision and obligation of the
Parties relating to or governing their acts, which expressly or by its nature survives such
termination or expiration, shall be enforceable with full force and effect notwithstanding such
termination or expiration, until it is satisfied in full or by its nature expires.

16.11.Counterparts

The Agreement may be executed and delivered in any number of counterparts each of which shall
be an original but all of which together shall constitute one and the same instrument and any
Party may execute this Agreement by signing any one or more of such originals or counterparts.
The delivery of signed counterparts by electronic mail in “portable document format” (PDF) shall
be as effective as signing and delivering the counterpart in person.

16.12. Assignment

The terms and provisions of this Agreement shall be binding upon, and the benefits hereof shall
inure to the Parties hereto and their respective successors and assigns. The Agreement and the

rights and obligations herein shall not be assigned by either Party without the consent of the other
Party.

16.13.Costs

The Parties agree and acknowledge that all legal fees and other transaction costs involved shall

be borne by the respective Parties. Any stamp duty payable in India on this Agreement shall be
bormme by the Promoter.

16.14.Further Assurances

The Parties shall do or cause to be done such further acts, deeds, matters and things and execute

such further documents and papers as may reasonably be required to give effect to the terms of
this Agreement.

(Intentionally lefi blank)
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SCHEDULE I

DETAILS OF INVESTORS

Srl.

Particulars

Details

Name of the Buyer TRIVIKRAM VENTURES
‘rﬁl_ A b 1 - 0 0
Addres! 0% the Buyer 6 2‘?& aharshi Debendra Road Kolkata 700007

2

Kolkata 700007
3. Identification Number (PAN etc.) AATFT4648]
4. Contact Number (Tel./mob.) 9999373517
5. Email-1ID TRIVIKRAM.VENTURES@OUTLOOK.COM
6. Designated bank account 695005500322

ICICI BANK LIMITED
ICIC0006950
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SCHEDULE II
SHAREHOLDING PATTERN AS ON EXECUTION DATE

S. No Name of Share Holder % holding
1 | Aakar Jain 0.65%
2 | Abhishek Prakash Sharma 0.25%
3 | Aditi Mchta 0.06%
4 | Agile Finserv Private Limited 0.38%
5 | Amar Kumar Gupta Huf 0.06%
6 | Amitabha Sarkar 0.06%
7 | Ancesha Baid 5.41%
8 | Angira Ravi Goenka 0.13%
9 | Amyj Premkumar Agarwal 0.13%

10 | Arihant Goods Private Limited 0.25%
11 | Arun Mittal . 0.13%
12 | Ashni Akarsh Mehta 0.14%
13 | Avkash Ganeriwal 0.13%
14 | Benani Wealthfront Llp 0.13%
15 | Bhag Chand Jain 0.03%
16 | Bhagawatiben Mahendrabhai Patel 0.05%
17 | Bhavik Ramesh Mutha 0.06%
18 | Deepak Baid 17.66%
19 | Deepak Hitech Motors Private Limited 6.70%
20 | Dharmika Maheshwari 0.07%
21 | Divya Navani 0.03%
22 | Gaurav Sharma 0.25%
23 | Govind Kumar 0.06%
24 | Gunvantbhai Babubhai Patel 0.06%
25 | Harit Exports Pvt Ltd 0.25%
26 | Harsha Tinker 0.01%
27 | Hirak Vinimay Private Limited 52.01%
28 | Intellect Fincap Advisors Private Limited 0.13%
29 | Kailash Prasad Agarwal 0.06%
30 | Kjmce Corporate Advisors (India) Limited . 0.13%
31 | Levim Capital Investments 0.13%
32 | Manish Bachhawat 0.03%
33 | Naveen Giria 0.25%
34 | Naveen Sawlani 0.03%
35 | Neeraj Chowdhury 0.15%
36 | Neha Chowdhury 0.13%
37 | Niraj Bhimseria 0.13%
38 | Nishant Jain 0.06%
39 | Nishant Jain Huf 0.06%
40 | Nm Financiers Private Limited 0.04%
41 | Omprakash Gurdasmal Chawla 0.06%
42 | Payal Agrawal 0.03%
43 | Piyush Agarwala 0.13%
44 | Polyaka Investments Private Limited 0.25%
45 | Prajwal Ramesh Zende 0.08%
46 | Prakarsh Jain 0.14%
47 | Pratibha Soni 0.02%
48 Prefiti Chopra 0.26%

v




49

Prem Dealers Private Limited 2.58%
50 | Prem Devi Baid 3.38%
51 | Rachana Sanjay Goenka 0.13%
52 | Rajesh Bansal 0.13%
53 | Rajiv Gupta 0.13%
54 | Rakesh Kumar Bhoot Huf 0.06%
55 | Rakesh Rosan Dalmia 0.25%
56 | Rashmi Agarwal 0.06%
57 | Rashmi Giria 0.51%
58 | Rekha Sharma 0.01%
59 | Rina Jain 0.42%
60 | Ritula Saraf 0.25%
61 | Sangeeta Joshi 0.14%
62 | Sanjay Garudapally 0.76%
63 | Sanjay Kumar Joshi 0.10%
64 | Sanjay Kumar Singhania 0.04%
65 | Sapna Sanjay Lalwani 0.06%
66 | Shubham Mahesh Gupta 0.06%
67 | Shyam Sunder Kothari 0.10%
68 | Sidhartha Mehta 0.06%
69 | Sudhakar Dattatraya Khare 0.06%
70 | Sukhpal Kaur 0.06%
71 | Sunil Jain 0.65%
72 | Sunita Gangwal 0.42%
73 | Sunita Rajan Bhat 0.06%
74 | Sunita Sharma 0.13%
75 | Surendra Mohta 0.25%
76 | Syl Investment 0.85%
77 | Tarla Bhupendra Patel 0.13%
78 | Tatkal Electronics Services Pvt. Ltd 0.06%
79 | Utpal Bhattacharyya 0.06%
80 | Vijaykumar Kashibhai Patel 0.03%
81 | Vipulbhai Kanubhai Patel 0.05%
82 | Vishal Nitin Sampat 0.14%
23 Vivan Baid Family Trust (Through Its Trustee Mr. Deepak Baid And 0.03%

Mrs. Aneesha Baid) )
84'| Vpk Global Ventures Fund - Vpk Global Venture 0.25%
85 | Winfinity Partners Llp 0.06%

G




The Parties have executed this Agreement as of the date first written above.

©

[Promoter]

TRIVIKRAM VENTURES
((f%‘/")\}} PARTNER

[Investor 1]
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