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UNDERWRITING AGREEMENT

FOR INITIAL PUBLIC OFFER OF
EMERALD TYRE M ANUFACTURERS LIMITED

DATED: NOVEMBER 12, 2024

AMONGST

EMERALD TYRE MANUFACTU RERS LIMITED

i Issuer™ / sCompany™)
AND

MR, KARTHIKEY AN SWARNAM
(“Selling Shareholder™)

AND

MRS, S VIJAYALAKSHMI
(“Selling Sharehoider™)

AND
YR CAPITAL ADYISORS PRIVATE LIMITED

(“Rook Running Lead Manager™ { *Underwriter”)
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UNDERWRITING AGREEMENT FOR THE INITIAL PUBLIC OFFER BY EMERALD TYRE
MANUFACTURERS LIMITED ON EMERGE PLATFORM OF NSE

Fhis Underwriter agreement is made and entered into at Chennai, Tamilnadu on this 12" Day of
Movember, 2024 berween:

EMERALD TYRE MANUFACTURERS LIMITED, a Company registered under provisions of the
Companies Act, 1956, as amended ("Companies Act") and having its registered office at Emerald House, Plot
No.2, Second Sireet Porur Gardens, Phase-!, Vanagaram, Tiruvallur, Poonamallee, Tamil Nadu-600095, India
therematier referred 0 as “EMRALD™ ar “Issuer” or the “Company”) which expression shall, unless it be
repugnant to the context or meaning thereol, be deemed to mean and include its successors and permitted assigns,
of the FIRST PART,

AND

MR, KARTHIKEY AN SWARNAM aged 53 years a resident of Williowerest CT, Aurora, 1L 60504, United
Stutes of America which expression shall. unless it be repugnant to the context or meaning thersef, be deemed to
mean wod |nelude its successors and permitted assigns, of the SECOND PART

AND

MES. S VIJAYALAKSHMI aged 64 vears a resident of 1510 Mo 54 Pearl Block, Water Canal Road, Alliance
Urchid Springs, Korattiur Chennai-600076 which expression shall, unless it be repugnant to the context or meaning
thereof, be deemed to mean and include its successors and permitted assigns, of the THIRD PART

AND

CYR CAPITAL ADVISORS PRIVATE LIMITEL, a company incorporated under Companies Act, 2013 and
having SEBI registration number INMOO00T2810 and having its registered Office at 428, Gala Empire, Near |B
Tower, Drive in Road, Thalte], Ahmedabad -380054, Gujarat, India, (hereinafler referred to as “GCAPL™ or
“Book Running Lead Manager” and “Underwriter”, which expression shall, unless it be repugnant 1o the
context or meaning thereof, be deemed to mean and include its successors and permitted assigns) of the FORTH
PART:

In this Agreement:

(i} GYR Capital Advisors Private Limited shall be referred to as “GCAPL™ or “Book Running Lead
Manager™ and “Underwriter®,

i) Mr. Karthikeyan Swarnam and Mrs. § Vijavalakshmi are collectively referred to as the “Selling
Shareholders™ and individually as a “Selling Shareholder”

(iii}  The Company, the Selling Shareholders, the Book Running Lead Manager / Underwriter are collectively
referred 1o as the “Parcties™ and individually as a “Parey”.

WHEREAS:

A The Company and the Selling Shareholders propose to undertake an initial public offering of upta 52,00,000
Equity Shares of face value of Rs. 10/- each consisting Fresh Issue of 50,00,000 Equity Shares (“Frash lssue")
and Offer for Sale by Prometers 2,00,000 Equity Shares (“OFS") and the amount of Offer to be determined
in accordance of book building process as defined under Securitics Exchange Board of India (Issue of Capital
and Disclosure Requirements) Regulations, 2018.

B. The Equity Shares to be allotted in this lssue comprises a nel issue to the public and reserved portion for the
Market Maker which shall be at least five per cent of the number of Equity Shares issued o public which
shall be determined in accordance of Book Building Process as defined under the Securities Exchange Board
ol India {Issue of Capital and Disclosure Reguirements), 201 8. The net issue (o public shall comprise of Offer
o Gualilied Institutional Buyers, Rewil Individual Investars and Other than Retail Individual Investor,

L. The Selling Shareholders have intimated their intention to participate in the Qffer for Sale by contri
partion of their equity shareholding in the Company {the “Offer Shares™), in the following man e
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Mame Type Number of the Equity Date of the consent letter
Shares offered / amount
in ¥
Mr. Karthikeyan Selling Upto 1,20.000 Equity March 06, 2024
Swarmam Shareholder Shares
Mrs, S Selling Upto 80,000 Equity Shures March 06, 2024
Vijavalakshmi Shareholder

13 The Issue shall be condueed through Book Built 1ssue pursuant 1o the SEB] (ICDR) Regulations. 2018 s amended.

E. The Company has obinined approval for the Issue pursant 1o a resolution af oyr Board dated January 03, 2024 and by o
special resolulion passed pursusnt to Section 624 13(e) of the Companivs Act, 2013 at the Extraordinary General Megting
by the shireholders of our Company held lanoary 11, 2024 and The Company hes approved the offer for sule pursuant to
u resolution of our Boued dated Mareh 07, 2024 and by a speclal eesalition passed pursiant to Saction 62401 (¢} of the
Compunics Act. 2013 ar the Extraordinary General Meeting by the shireholders of our Company held March 17, 2024
which wollectively amharized the [ssuer Company s Directors. or any other suthorized represeniatives, for the purpose of
the Tssuing and signing the Drafl Red Herrng Prospectus. Red Herring Prospectus, the Prospectus, this Agreement, the
Memorandum of Understanding, any amendments or supplements thereto, and any snd all other writings as any be legally
and custoraarily required in porsuance of the Issuing and o do all acts, deeds or things as may be required

F. The Compiny has applied Far in-principle approval lener from NSE for insertion of s name in the Red Herring
Prospectus’ Prospectus and shall be applying for listing of its Equity Sheres oo Emerge Plutform NSE.

(. The Company has appointed GY R Capital Advisers Private Limiled to manage the 1ssue o5 the Book Running Lead
Wlangger wnd GYR Capite] Advisors Private Limited has accepted the engagement in terms of thair Agresment dated
March 28, 2024, us amended. subject to the wrms and conditions set forth therein,

H.  The Compeny has also approached Book Running Lead Muanager to set as the Underwriter for this Issue and therefore,
Bk Running Lend Manager in efécl underwrite 30% of the tolul lssve including the “Markel Maker Feservalion
Portion™. wherein Book Running Lead Manager as per Regulation 260 of SEBI (ICDR)} Regulations. 2018 the Book -
Funning Lend Manager has aereed to underwnte to o minimum extent of 15% of the Issue out of its own account. Baeok
[funning Lead Manager has nccepied such proposal and contirmed that there i3 no conflict of interest arising from such
trangactivn or mrangemenl.

L Flence. Book Running Lesd Mariager shall act as Underwriler to this [ssue and oll the parties herein have therefore agrecd
fy enter inta this Agreement [or The purposs of underwsting and amongst the other things as requined under Regulation
ld of SERT(Underwriter) Regufations, 1993

NMOW, THEREFORE IT IS HEREBY AGREED BY AND AMONG THE PARTIES HERETO AS FOLLOWS,
Lo BEFINITIONS AND INTERPRETATIONS

L1 dnoaddition w the defined weems contained elsewhere in the Apreement. the llowing expressions. as used in this
Agreemenl, shall have the respeehive meanings set forth below:

“Affilinte™ with vespect to 4 specified person, shall mean any other petson thal directly, or indirectly theough one or more
Imermed fries, conerelds or g8 contralled by, or iy under cammon eonoral svitl, the speeified parzan

Adlorment" shall mean the {ssue and allotment of equity shares pursuant o Fresh [ssue o suceessful Applicants,
Agreement” shall mean this agreement or any other agreement as specitically mentioned.

Apphicant' shull mesn any prospediive lnvestor who has made an application i aceordance will the Dralt Red herring
prospecis’ Red Herring Prospecius wnd/or the Prospecius.

Application™ shall mean an indication o make an application during the Application Period by a prospective investor Lo
stibseribe 1w the Issued Shares at the Issue Price, including all revisions and modifications (herete,

Wl Issue Closing Date™ shall meai any such dote on completion of the dpplication hotrs after which the Collection Banker
will nukaceept any applications lor the 1ssue, which shall be the date notified in a widely circulated English national newspaper
el @ Hinidy necional newspaper and a regional newspager.

“Bid/ lssue Cpening Date™ shall mean any such date on which the Collection Banker shall start gccepting
applications for the Issue, within the application hours which shall be the date notified in a widely cizediatEy
English nativnal newspaper and a Hindi national newspaper and a regional newspaper.

fiz
= AHMEDARA

Tla

Page 3ol 14



“Bid/ [ssue Period™ shall mean the period between the Bid/ [ssue Opening Date and the Bid/ Tssue Closing Date
Linclusive of both dates) and during which prospective Applicants can sehmit theie Applications.

“Bid" shall meun an indication © make an {ssue during |he Bid/Issue Period by & Bidder pursuant to submission af the Bid
cum Application Form. 10 subscribe o or purchase the Fquity Shares st a price within the Price Band, mcluding all revisions
el manfifications theretd as pérmitled under the SERE ICDR Regulations in secordance with the Dralt Red Heming Prospectus
and Bad cum Application Foent.,

“Bid Amount™ shall mean the highest value of aptional Bids indicated in the Bid com Application Form and in the ease of
Regail lndividual Bidders Bidding at Car O Price. the Cap Price multiplied by the number of Equity Shares Bid for by such
Retail Individual Bidder and mentioned in the Bid cum Application Form and payuble by the Retail Individual Bidder or
blocked in the ASBA Aceount upon submission althe Bid o the 1ssue,

“Bid eum Application form™ shall mean form used by a Bidder, o tnake n Bid and which will be considered as the application
for Allotment in terms ol the Red Heming Prospectus,

“Bidder” means any prospective investor who makes o Bid pursuant to the terms of the Red Herring Prospectus and the Bid
Lum Application Fornms;

*Book Building Process/Method™ shall mean the book building route as provided in the SEBI ICDR Regulations as amended
lisrmm Lime- 1o tine

“Closing Date™ shall mean the date of allotment of the Sharés by the Company, fn accordance with the Prospectus. which
date will nat be later than 90 days after the application opening date, unless otherwise mutually agreed in writing between the
BRLN and the lssuer Company

“Companies Act™ shall menn the Companies Act, 1936 and the Companies Act, 2013, along with the rules framed there under
e the et netified us amended from tme to time.

“Controlling™, *Controlled by™ or “Control™ shall have the same meaning prescribed 1o the term “contral™ under the
SLBI (Substantial Acquisition of Shares and Takeover) Regulations, 2011, or as amended.

“Controlling Person(s)” with respect 1o specified person, shall mean any other person who Controls such specified
person.

“Designated Stock Exchange” shall mean National Stock Exchange of India Limited.

“Draft Red Herring Prospectus™ shall mean the Drafi Prospectus of the Company filed with NSE in accordance wilh
Section 23, 26 & 32 of the Companies Act,

“Equity Shares™ shall mean equity shares of face value of Rs. 10/~ of the Company
“Indemuified Party” shall have the meaning given to such term in this Agreement.
“Indemunifying Party™ shall have the meaning given to such term in this Agreement,

"Offer Agreement” shall mean the agreement dated March 29, 2024 entered between the Company, Selling
Sharcholder and Book Running Lead Manager,

“Offer Shares™ 52.00.000 Equity Shares having face value of Rs. 10/- consisting Fresh [ssue of 50,00,000 Equity Shares
and Otfer tor Sule of 2.00.000 Equity Shares, the Company propesed 10 offer through this Offer,

“Market Maker™ shall mean any person who is registered as a Market Maker with the EMERGE platform of NSE.
Girira) Stock Broking Private Limited shall be the Market Maker in the Issne.

“Murket Maker Reservation Portion™ shall mean the reserved portion for the Designated Market Makers.

“Market Making Agreement™ shall mean the Agreement entered between the Issuer Company, Book Running Lead
Managerand Marlet Maler,

“Material Adverse Effect™ shall mean, individually or in the aggregate, a material adverse effect on the condition,
financial or otherwise, or In the carnings, business, management, operations or prospects of the Company and its
subsidiaries. tuken as a whole and inability of the Selling Sharcholder to perform its respective obligations under, or to
complete the wransaction contemplated by, this apreement, the engagement letter or the underwriter agreement (if
executed) in relation to the sale and transfer of the offercd shares contemplated herein or therein:

“Net Lssue" shall mean Equity Shares to be allotted in this [ssue less reserved portion for Marker Maker.
“NSET shall mean National Stock Exchange of India Limited a recognized stock exchange having nativnwide terminals.

“Non-Institutional Applicants™ shall mean all applicants other than QIBs or Retail Applicants and who have applied
far Equity shares for an amount more than Rs. 2.00.000,

lfer Document” shall mean and include the Draft Red Herring Prospectus, Red Herring Prospectus
selus us and when approved by the Board of Directors of Company and filed with NSE EMERGE

s b < Sm
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“Party™ or “Parties’” shall have the meaning given to such terms in the preamble to this Agrecment.

“Prospectus” shall mean the Prospectus of the Company which will be filed with NSE/ SEBI ROC and other in
accordance with Section 32 of the Companies Act after getting in-principle listing approval but before opening
the Issue.

“Public Issue¢ Account™ shall mean the Account as and when opened by the Company with a designated Banker
to the Issue in order to coflect the subseription monies procured from this lssue of Shares

“Qualified Institutional Buyers™ or “QIBs” shall have the meaning given to such term under the SEBI (ICDR)
Regulations, 2018,

“Registrar™ shall mean Link Intime India Private Limited, a company incorporated under the Companies Act,
1936 and having its registered office at Address: C-101. |st Floor, 247 Park, Lal Bahadur Shashtri Marg, Vikroli
(West), Mumbai- 400083

“Retail Applicants™ shall mean individual applicants {includes HUFs and NRIs) who have applied for equity
shitres Tor an amount not more than Rs. 2,00,000, in any of the application options in the Offer.

“SEBI™ shall mean the Securities and Exchange Board of India.

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

“NSE EMERGE Platform” shall mean the separate platform lor listing companies which have issued shares or
mateh the relevant eriteria of Chapter TX of the SEBI (ICDR) Regulations, 2018 as amended from time (o time,
opened by the NSE.

“Stoek Exchange™ shall mean NSE,
“Underwriter” shall mean Book Running Lead Manager i.e. GYR Capital Advisors Private Limited.
1.2 Inthis Agreement, unless Lthe conlext otherwise requires:

a} word dehoting the singular shall include the plural and vice versa;

by words denoting a parson shall include an individual, corporation, company, partnership, trust or other
ety

¢) heading dnd bold typeface are only for convenience and shall be ignored for the purposes of
interpretation:
d) references to the word “include” or “ineluding” shall be construed without limitation;

e) references to this Offer Agreement or to-any other agreement, deed or instrument shall be construed as a
reference to this Offer Agrezment or to such other agreement, deed, or instrument as the same may from
time to time be amended, varied. supplemented or noted;

1) any reference 1o any Party to this Offer Agreement, or any other agreement, deed or instrument shall
inciwde 1S successors, helrs or permitted assigns,

a) references o a statute or statutory provision shall be construed as a reference 10 such provisions as from
time to time amended, consolidated, modificd, extended, re-enacted or replaced;

h) references o a Section, Paragraph or Annexure is, unless indicated to the contrary, # reference fo a
seetion, paragraph or annexure of this Offer Agreement; and

i} reference to a document includes an amendment or supplement to, or replacement or novation ol that
document, and

1) capitalized terms used in this Agreement and not specifically defined herein shall have the meanings
given 10 such terms in the Draft Prospectus and the Prospectus.

I UNDERWRITING

O the basis of the representations and warranties contained in this Agreement and subjects to its terms and
conditions, the Underwriter hereby agrees to underwrite and / or procure subscription for the Issue shares in
the manner and on the terms and conditions contained elsewheore in of this Agreement and as penpin

below:
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Gt A% of the
No, h Taotal |
Name of Underwriter ,u of s Fr“ Underwritten " EE_ s
Underwriiten (Rs. In Lakhs) Size
5 Underwritien
_
GYR Capital Advisors Private Limited Upto 52,00,000 VpIe 4324.80 108 %%
| Lalkhs

2.2 The Company shall before delivering to the Registrar of Companies (hereinafter referred o as “ROC™) make
available to the Underwriter a copy of the Prespectus, which shall be as medified in the light of the
observations made by NSE while issuing the in-principle approval letter, The Underwriter shall before
execuling its obligations under this agreement satisfy itsell with the terms of the lssue and other information
und disclosures contained therein.

2.3 The Prospectus in respect of the public Issue shall be delivered by the Company to the ROC for registration
in secordance with the provisions of the Companies Aet, 2013 as may be amended from time (o (ime, but not
later than one year from the date of this Agreement or such extended period(s) as the Underwriter may
approve inowriting, the tme being the essence of this Agreement. The Company agrees thay, ifalter filing of
the Prospectus with the ROC, any additional disclosures are required to be made in the interest of the investors
I regard to any matter relevant Lo the lssoe, the Company shall comply with such requirements as may be
stipilated by NSE, SEBI, ROC or the Book Running Lead Manager and compliance of such requirements
shall be binding on the Underwriter: provided that such disclosures shall not give a right to the Underwriter
tw terminate or cancel its Underwriting obligations unless such subseguent disclosures are certified by NSE
ur SEB] a8 being material in nature and essential for the contract of Underwriting;

2.4 The Company shall make available to the Underwriter a minimum of 2 application forms Torming part of
abridged Prospectus and T copy of the Prospectus for every | lakh of rupees and every 10 lakhs rupees of
Underwriting accepted by the Underwriter, 1f the Underwriter desires to have more application forms and
Prospectus than specified, they must state its requirements which would then be considered as condition for
aceeptance of this Underwriling Agreement, Thereafter, it is responsibility of the Company to deliver to the
Underwriter the aceepted quantity of application forms and Prospectusas soon as the Prospectus is filed with
the ROC but inany case, not later than 3 days prior to the dite of epening ol the public Issue, proof ofsuch
delivery. should be retained by (the Company.

| =¥
in

The subscription list foc the public lssue shall open not laver than theee months from the dae ol this agreement
or such estended periodis) as the Underwriter may agrees 1o in writing, The subseription list shall be kept
open by the Company fora minimum period of 3 working days and if required by the Underwriter, the same
may be kept epen upte a maximum of 10 calendar days failing which the Underwriter shall not be bound o
discharge the underwriting obligations under this Apreement.

2.6 Allthe applications made by any applicant except by Underwriter on their *OWN" account shall be construed
to be pant of the “Net lssue”™ applications.

2.7 With reaurd to the Market Maker Reservation Bortion, it is compulsory that the Market Maker subseribe to
the specific portion of the Issue set aside as “Market Maker Reservation Portion™ as it needs 1o be subscribed
in its OWN account in order to claim compliance with the requirements of Regulation 26| ofthe SEBI(1ICDR}
Repulatons, 2018, as amended,

2.8 In werms of para 2.7 above, the Underwriter for the *Net Issue™ shall be entitled lo arrange for sub-
underwriting of its underwriting abligation on its own account with any person or persons on terms o be
spreed upon between them, Notwithslanding such arrangement, the Underwriter shall be primacily
responsible for sub-underwriting und any ailure or default on the pant of the sub-Underwriter to discharge
sub-underwriting obligations, shall not exempt or discharge the Underwriter of its underwriting obligation
under this Agreement.

2.9 The Underwriter should ensure thal subscription is received upto the amount underwritten, It will bz the
responsibility of the Underwriter lo ensure that Applications received from its side are properly stamped by
its name / code. In the event of any undersubscription, the responsikility of the Underwriter will be decided
based on the amount of applications already received from its side Book Running Lead Manager,

;\aﬂﬁw LS W{?CM%
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211 The underwriting obligations for Underwtiter in case of shortage shall be discharged in the munner
mentioned below:

i

the Company shull within 30 days afler the dale of closure of subsceription list commuricate in writing to
the Underwriter, the total number of shares remaining unsubseribed. the number of shares required to be
tokeen up by the Underwriter or subseription to be procured therefore by the Underwriter,

the Company shall make available to the Underwriter, the manner of computation of underwriting
obligation and also furnish a certificate in support of such computation from the Company’s auditors.
The Underwriter on being satisfied about the extent of devolvement of the underwriting obligation, shall
immediately and in any case within 60 days from the date of closure of the [ssue, in the manner specified
in clauses 2.8, 2.9 and elsewhere in this Agreement, make or procure the applications to subseribe to the
shares | debentures and submit the same together with the application moneys to the Company in its
Escrow Account opened specifically for this Issue.

in the event of failure of the Underwriter to make the application to subscribe to the shares as required
under clause (¢} above, the Company shall be free to make arangements with one or more persons to
subscribe o sugh shares withowt prejudice to the rights of the Company to take such measures and
proceedings a5 may beavailable to it ngainst the Underwriter including the right o claim damage for any
loss sulfered by the Company by reason of failure on the part of the Underwriter to subscribe to the
shares as atoresaid.

2,12 The Company is free o quantify the damages upto a value of the shares not subscribed by the Underwriter
interms of its commitment under this Agreement,

3. REPRESENTATIONS AND WARRANTIES BY THE UNDERWRITER

31

5.2

3.3

34

) eNEadfort O St Tz

Net worth of the Underwriter. The Underwriter, hereby declares that they satisfy the Net Worth/
Capital Adequacy Requirements specified under the SEBRI (Underwriter) Rules and Begulations, 19493
or the hye-laws of the stock exchange of which the Underwriter are members and that they are competent
10 underrake the underwriting obligations mentioned in clause 2 hereinabove.

Registration with the SEBI: The Underwriter i.e. GYR Capital Advisors Private Limited hereby
declares that the Underwriter being Merchant Banker (Book Running Lead Manager) are entitled to
carry on the business gs an Underwriter without obtaining a separate certificate under the SEBI
(Underwriter) Regulations 993 framed under the SEBI Aot

The Underwriter confirms to the Company they are responsible and hable to the Company, for any
gontravention of the SEBI Act, rules or regulations thereof. The Underwriter further confirms that they
shall abide with its duties, fupction, responsibilities and ebligations under the SEBI (Merchant Bankers)
Regulutions, 1992 and the SEBT (Underwriter) Regulations 1993,

In addition to any representations of the Underwriter under the Regulation of Decument filed with
EMERGE Platform of NSE (NSE), the Undarwriter hereby represents and warrants that

a)  They have taken all necessary actions to authorize the signing and delivery of this agreement;

by The signing and delivery of this agreement and the compliance with this agreenent doss not vivlaie
any law, rule, regulation or agresment, document or instrument binding on or applicable (o the
Linderwriter.

e) They will comply with all of its obligations s¢l forth in this Agréement,

d) They shall ensure compliance with the applicablé laws and rules laid down by the SEBI and the
Start-up Platform of NSE w.rt underwriting i general and underwriting this Public |ssue in
specific.

¢} They shall follow fair trade practices and abide by the code ol conduct and ethics standards specified
by SEBI, Stock Exchanges and other related associations from time to time.

f)  Thit all actions required to be taken, fulfilled or things required to be done (including, but without
limitation. the making of any filing or registration) for the execution, delivery and performunce by
the Underwriter of their abligations under this Agreement and performance of the terms thereof
have been taken, fulfilled or done and all consents, authorizations, orders or approvals required lor
such execution, delivery and performanee have been unconditionally obtained and remain in full
foree and effect:

2] Unless otherwise expressly authorized in writing by the Company, neither the Underwriter n

-
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any verbal or written representations in connection with the Tssue other than these representations
made pursuant 1o the terms and conditions set forth in this Agreement or contained in the Offering
Documentis) or inany other document. the contents of which are or have been expressly approved
or provided for in writing for the lssue purpese by the Company.

35 The Underwriter acknowledge that they is under a duty to notify the Company and the EMERGE
Placform of NSE immediarely in ease it become aware of any breach of a representation or warranty,

4. REPRESENTATIONS AND WARRANTIES BY THE ISSUER COMPANY

4.1 Warranty as to statutory and other approvals, The Company warrants that all consent, sanctions,
clearance, approvals, permissions, licenses, etc,, in connection with the public Issue as detailed in the
prospectus or required for completing the prospectus have been obtained or will be obtained and the
sami shall remain effective and in force until the allotment of all the shares’ debenture are completed.

In addition (o any representalions of the lssuer under the Prospectus the Company hereby represents
and warrunts that:

a) It has taken all necessary actions to authorize the signing and delivery of this agreement,

b} The signing and delivery of this agreement and the compliance with this agreement dees not vielate
any lew, rule. regulation or agreement, document or instrument binding on or applicable to the
Company.

b Itwill comply with all of its respective obligations set forth in this Agreement
d) It shall ensure compliance with the applicable laws and rules laid down by the SEBI and the

EMERGE Platform of NSE with respect (o the role of the Company in the Market Making process
in general and Market Making in the Equity Shares of the Company in specific.

e} It shall follow fair trade practices and abide by the code of conduct and ethics standards specified
by SEBI, Stock Exchanges and other related associations from time o time,

4.2 The Company acknowledges thal it is under a duty to notify the Underwriter and the EMERGE Platform
of NSE immediately in case it becomes aware of any breach of a representation or a warranty,

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

5.1 In wddition to dny representations of the Book Running Lead Manager under the Due Diligence
Certificate and Underwriting Agreement, the Book Running Lead Manager hereby represents and
warrants that;

ap 1 hias taken all necessary actions to authorize the signing and delivery of this Agreement,

b} Thesigning and delivery of this ngreement and the compliance with this agreement does not vielate
any law, rule. regulation or agreement, document or instrument binding on or applicable 10 the Book
Running Lead Manager,

¢) lEwill eomply with all of its respective obligations set forth ln this Agrecnsent,

d} It shall ensure compliance with the applicable laws and rules laid down by SEBI and the NSE with
respect to the role of the Company in the Market Making process in general and Market Making
process in the shares of the Company in specific.

g) Ivshall follow fair trade practices and abide by the code of conducts and ethics standards specified
by SEBI, the steck exchanges and related associations from time to time.

5.2 The Book Running Lead Manager acknowledges that it is under a duty to notify the Company and the
EMERGE Platform of NSE (NSE) immedjately in case it becomes aware of any breach of a
repre sentation ora WHTTANTY .

6. CONDITIONS OF THE UNDERWRITER' OBLIGATIONS
6.1 The several obligations of the Underwriter under this agresment are subject to the following conditions:

Subsecuent o the execution and delivery of this Agreement and prior 1o the Issue Closing Date
there shall not have ocourred any regulatory changes, or any development involving & prospective
regulatory changes or any order or directive from SEBI, the SME Platform of NSE or any
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6.2

is material and adverse and that makes its, in the judgment of the Underwriter/Underwriter,
impracticable to carry out Underwriter/Underwriter obligations,

b} Subsequent to the execution and delivery of this Agreement and prior 1o the Issue Closing Date
there shull not have oceurred any change, or any development invalving a prospective changes, in
the condition, financial or otherwise, or in the earnings, business, management, properties or
operations of the Company and its subsidiaries, taken as a whole, that, in the judgment of the BRLM,
is material and adverse and that makes it, in the judgment of BRLM, impracticable 1o marker the
Offer Shares or to enforce contracts for the sale of the Offer Shares on the terms and in the manner
contemplated in the Offering Documents.

¢) b the Underwriter/Underwriters issare so notified of begome aware of any such filing.
COMMUNICation, occurrence or event, as the case may be, that makes it impracticable (o carry out
ils/their Underwriting obligations, it/they may give notice to the Company to the effeet, with regard
1o the Offer shares this agreement shall terminate and cease o have efTect, subject as set out hergin.

d)  The representations and warranties of the Company contained in this Agreement shall be true and
correct on and es of the Issue Closing Date and that the Company shall have complied with all the
canditions and obligations under this Agreement and the Offer Agreement dated March 29, 2024
on its part to be performed or satisfied on or before the Issue Closing Date.

¢l The Underwriter shall have received evidence satisfactory to it that the Equity Shares have been
approved in-principle for listing on the SME Platform of the NSE and that such approvals dre in
full force and effect as of the Closing Date.

£} Prior 1o the Issue Closing Date, the Book Running Lead Manager and the Company shall have
furnished o the Underwriter such further information, certificates, documents and materials as the
Underwriter shall reasonably request in writing.

IT any condition specified in Section 5,1 shall not have been fulfilled when and as required o be fulfilled,
this agreement may be terminated by the Underwriter by written notice to the Company any time on or
prior tw the Issue Closing Date: provided, however, that this Section 5.2, Sections 3,4, 7,9, 10, 11, |2,
L300 15,0 16. 17, 18, 19,20, 21,22, 23 and 24 shall survive the termination of this Agreement,

T. INDEMINITY

a.

['he Underwriter herein shall indemnify and keep indemnified the Issuer for their own account and their
respective AlTiliates and all the respective directors. Officers, employees, duly authorised agent and
controlling persons (each, an “Indemnified Pary™) from and against any and all losses, liabilities, costs,
Claims, charges, actions, proceedings, damages, expenses or demands which it incur or which is made
agsinst il as a result of the or arising out of, or in relation to the PO subseription. trading, liquidity and
failure to make minimum market requirement from time to time which are determined by a court or
arbitral tribunal of competent jurisdiction to have resulted from any bad faith. dishonesty, illegal or
fraudulent acts or the willful defaults or gross negligence on the part of the Underwriter. Such indemnity
will extend o inelude all reasonnble casts, charges and expenses that such Indemnified Pary may pay or
incur in disputing or defending any such |oss, liability, cost, claim, charges, demand or action or other
priocecding.

The Company shall indemnily and keep indemnified, each of the Book Running Lead Manager,
Underwriter and Market Makers for its own account and their respective Affiliates and all other
respective directors, oflicers, employees, professionals, duly authorised agents and controlling persons
teach, an “Indemnified Party™) from against any and all losses, Liabilities, costs, claims, charzes, actions,
prioceedings, damage. expenses or demands which it incur or which is made against it as a result of or
arising out of, or in relation Lo, any misrepresentation or alleged misrepresentation of a material fact
conlatned in the draft prospectus and prospecius er omission or alleged omission there from of a material
fact necessary in order (o make the statements therein in the light of the circumstances under which they
were made not misleading, or which are determined by the ¢ourt or arbitral tribunal of competent
Jurisdiction to have resulted from bad faith, dishonesty, illegal or fraudulent acts or the wiliful default or
gross negligence on the part of the Compuany, Such indemnity will extend toinelude all reasonable costs,
charges and other expenses that such Indemnified party may pay or incur in disputing or defending any
such loss, liability, cost, claim, charge, demand or action or other proceedings. Provided however that
the Company will not be liable to the Book Running Lead Manager, Underwriter, Market Makers (o the

extent that any loss, claim, damage or liability is found in 8 judgment by the court (o have resulted 4
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and directly from any of the Underwriter severally, as the case may be, bad faith or gross negligence or
willlul misconduct, illegal ar Fraudulent acts, in performing the services under this agreement.

¢. The indémnity provisions contained in this Clause 7 and the representations, warranties and other
statements of the Company, the Book Running Lead Manager and the Underwriter contained in this
Agreement shall remain operative and in full force and effect regardless of (i) termination of this
Agreement, (i) any investigalion made by or on behalt of Underwriter or its direciors, officers,
employees, agents and representatives, or by or on behalf of the Company, its respective officers or
directors or any Aftiliate or person Controlling the Company and (ii1) accepfance of and payment for any
of the Equity Shares.

8 TERMIMATIONS

8.1 This agreement shall be in force from the date of execution until the allotment of securities in this Issue
and {ulfilment of the obligations of the Underwriter as set-out in this agreement,

8.2 Narwithstanding anything contained herein, the Underwriter shall have the option of terminating this
Agreement by giving a notice in writing to the Company, to be exercised by him at any time prior to the
opening of the [ssue as notified in the prospectus of terminating this agreement under any or all of the
following circumstances —

i, ifany representations/ stalement mace by the Company to the Underwriter and/ or in the application
forms. negotiations, correspondence, the prospectus or in this letter are or are found to be incorrect.

i acemplete breakdown or dislocation of business in the major financial markets, affecting the cities
of Caleatts, Mumbai, Chennai or Mew Delhi;

il declaration of war or eccurrence of insurrection, ¢ivil commotion or any other serious or sustained
finuncial, political or industrial emergency or disturbance affecting the major financial markets of
Mumbai, Chernni, Kolkats and New Delhi.

iv, there shall have oceurred any change, or any development involving a prospective change, in the
condition, financial or otherwise, or in the assets, liabilities, earnings, business. prospects.
management or aperations of the Company, whether or not arising in the ordinary course of the
business that, in the judgment of the Underwriter, is material and adverse and that makes it. in the
judgment of the Underwriter, impracticable or inadvisable to market the Equity Shares on the terms
and conditions and in the manner contemplated in the Offering Documentis) and this Agreement.

v, the Book Running Lead Manager may terminale this agreement with immediate effect, which in
view of the Book Running Lead Manaper, affects the ability of the Underwriter 10 earry out its
obligations or negatively affects the goodwill of the Company provided that such termination shall
take occur only afier receipt of the written consent of the Company by the Book Running Lead
Manager,

8.3 Notwitheranding anything contained insectlon 8.1 abuove, b the event of the Compuny failed to perform
all ar any of the covenants within limit specified wherever applicable under this letter of underwriting.
the Underwriter shall inform the Company with adequate documentary evidence of the breach/non-
perlormance by Registered post! Speed post and acknowledge obained therefore, whereupon the
Underwriter shall be released from all or any of the obligations required o be performed by him.

8.4 The provision of Section 3.4, 5,7, 8,9, 10, 11, 12, 13, 14, 15, 16, 17, 18, 19,20, 21 and 22 shall survive
the termination of this agresment.

U, NOTICES

Any notice ¢r other communication given pursuant to this Agresment must be in writing and (a) delivered
personally, (b) sent by tele facsimile or other similar facsimile transmission, (¢) or sent by registered mail.
postage prepaid, address of the Party specified in the recitals to this Agreement, or to such fax number as may
be desienated in writing by such Party. All notices and other communicalions required or permitted under
this agreement that are addressed as provided in this section will (1) if delivered persenally or by overnight
courier, be deemed given upon delivery; (i) if delivery by tele facsimile or similar facsimile or similar

be deemed given when electronically confirmed.
MAXIMUM LIABILITY:

$ N O Sxﬁm
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1.

12.

13

7

16.

17,

T the fullest extent permitted by law, and pot withstanding any other provision of this agreement, the total
Liability, in the aggregate. of BRLM in capacity of Book Running Lead Manager & Underwriter towards the
Company and anyone claiming by or through the Company, for any and all claims, losses, costs or damages,
in any way related to the transaction shall not exceed the total compensation received by the Book Running
Lead Manager respectively, tll such date under this agreement.

CHANGE IN LEGAL ENVIRONMENT

The terms of this agreement for services by Book Bunning Lead Muanager for the Issue and underwriting are
based upon the prevailing legal environment in India by way of prescribed rules and regulations by regulatory
bodies such as the Ministry of Finance, Department of Company Affairs, Registrar of Companies, SERI,
Stock Exchanges and other governing authorities, Any change or alteration by the respective bodies in the
prevailing laws and resulations in future tmes, that may render the accomplishment of the Issue of
underwriting unsuceessul for the reasons beyond Book Running Lead Manager and the Issuer’s control shall
nol be counted as Book Running Lead Manager's failure. In case of such an event, Book Running Lead
Manager shall not be liable or legally bound to any proceedings or actions for refund of fees received by us
till such date.

TIME ISTHE ESSENCE OF AGREEMENT

All obligations of the Company and the Underwriter, are subject to the condition that time wherever
stipulated, shall be of the essence of the Agreement, Consequently, any failure on the part of the Company or
the Underwriter 1o adhere to the fime limits shall unless otherwise agreed between the Company and the
Lindérwriter, discharge the Underwriter or Company of their / its obligation under the Underwriting
Agreement. The agreement shall be in force from the date of execution and will expire on completion of
allotment for this lssue,

SEVERAL OBLIGATIONS

The Company and the Underwriter acknowledge and agrees that they are all liable on a several basis to each
other in respect of the representations, warranties, indemnities, undertakings and other obligations given,
entered inte or made by each of them in this Agreement.

. MISCELLANEOUS

e Agreement shall be binding on and inure to the benefit of the Parties hereto and their respective
succbssors, The Underwriter shill not assign or wansfer any of their respective rights or obligations under this
Agreement or purport 1o do 0 without the consent of the Company. The Company shall not assign or transfer
any of their respective rights or obligations undér this Agreement or purport 1o do so without the consent of
the Underwriter,

GOVERNING LAW AND JURISDICTION

This Aeregment shall be governad by and construed in decordance with the laws of the Republic of India and
shill be subject to Chennal, Tamilnadu junsdiction,

ARBITEATION

Reference to arbitration - Any dispute arising out of this agreement between the Underwriter and the
Company shall be referved to the Arbitration Committee by the NSE and the decision of the Arbitration
Committee shall be final and binding on both the parties.

All proceedings inany such arbitration shall be conducted under the Arbitration and Conciliation Act. 1996,
as amended, and shall be conducted in English. The arbitration shall rake place in Chennai, Tamilnadu, India.

Any reference of any dispute, dilference or claim to arbitration under this Agresment shall not alfect the
performance by the Panties of their respective obligations under this Agreement other than the obligations
refating to the dispute: difference or claim referred to arbitration,

AMENDMENT

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

SEVERABILITY

Ifany provision or any portion of a provision of this Agreement is determined to be invalid or unenforcen




20,

23

24,

ol such provision and the remaining part of such provision and all other provisions of this Agreement shall
ewntinue 1o remgin in full force and effect,

. COUNTERPARTS

This Agreement may be executed in separate counterparts, each of which when so executed and delivered
shall be deemed o be an original, but all such counterparts shall constitute one and the same instrument.

CUMULATIVE REMEDIES

The rights and remedies of each of the parties and cach indemmified person under Sections 7 and 23 pursuant
1o this Agreement are cumulative and are in addition to any other rights and remedigs provided by general
fow o otherwise

o ILLEGALITY

I any provision in this Agreement shall be held o 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 1o form part of
this Agreement but the legality, validity and enforceable of the remainder of this Agreement shall not be
affeeted.

ASSIGNMENT

b party may assign any of their rights under this Agreement without the consent of the Parly against whom
the right operaies. o provision of this Agréement may be varied without the consent of the Underwriter,
Book Running Lead Manager and Company.

The undersigned hereby certifies and consents 1o act as Underwriter to the aforesaid Issue and to their name
being insgrted as Underwriter in the Draft Red Herring Prospectus, Red Herring Prospectus and Prospectus
and Issue Memorandum which the Company inténds to Issue in respect of the proposed Issug and hereby
authorize the Company to deliver this Agreement to SEBI and the EMERGE Platform of NSE (NSE).

FEES, COMMISSION AND EXPENSES

It comsideration of the underwriting obligations performed by the Undeérwriter, the Company shall pay the
Underwriter the fees and commissions mutually agreed by the parties as per Schedule A in respect of the
obligations undertaken by it. Such fee shall be paid to the Underwriter or such other persons as directed by
the Underwriter from time 1o time. However, it may be noted that the rates or fees so agreed upon shall be
subyject w the provisions of Companies Act and that the obligation to pay underwriting commission shall arise
upon exeeution of this agreement inespective of the fact whether there is any devolvement orno devolvement
o1 the Underwriter towards under subscription.

The Company shall not bear any other éxpenses or losses, ifany, incurred by the Underwriter in order to fulfil
its Obligations. except for the fees | commissions elc. mentioned in Schedule A of this Agreement,
EXECUTION

Flis A geeement and amdndmeant te this agesament, iF any, may be axecuted in any number of COUmerpars,
o using scparale signature pages; Each such executed counterpart snd cach counterpart to which such
signnture pages are attached shall be deemed to be an original instrument, but all such counterparis together
shall constitute one and the same instrument. A signed copy of this Azreement delivered by e=mail or other

means of electronic ransmizsion shall be deemed 10 have the same lepal effect as delivery of an original
signed copy of this Agreement.
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IN WITNESS WHEREOF, THE PARTIES HAVE ENTERED THIS AGREEMENT ON THE DATE
MENTIONED ABOVE.

Selling Sharcholders

S tailbdFre. S\A’”j/éu

MWr, Karthikeyan Swarnam Mrs. S5 Vijayvalakshmi
! Far and on behalf of Witness

EMERALD TYRE MANUFACTURERS MName:

LIMITED Address:

Mame: ChandhrasskharadT athi Venkatachalam | Signature:

Designation: Managing Director

Foramd on behalf of Wilness
GY R Capital Advisors Pri ni | Name:
@LQ Address:
Name: Mohit Baid

L J ; lgnature:
Designation: Director S gRALES
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SCHEDULE A
FEES, COMMISSIONS AND EXPENSES

¢ The Company shall pay Underwriting Commission to the Underwriter which shall be as per mutual
understanding between Issuer, book running lead manager and selling shargholder of the issue size.

It shall be noted that the Undarwriter, on its sole discretion, may reduce the Underwriting Commission ii
deems fit.

*  Allapplicable taxes will be additional and would be borne by the Company.
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