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This ISSUER AGREEMENT (this "Agreement") is entered into on July 10, 2025 at Mumbai
between:

ENCOMPASS DESIGN INDIA LIMITED, a public limited company incorporated under
the Companies Act, 1956 having CIN: U74210MH2010PLC200672 and having its registered

office at Virwani Indl Estate, Shop No. A-101, Opp. Western Exp Highway, Goregaon (E),
Mumbai, Maharashtra, India-400063 (the "Company"), which expression shall, unless it be
repugnant to the context or meaning thereof, be deemed to mean and include its successors

and permitted assigns;

(C)

AND

3DIMENSION CAPITAL SERVICES LIMITED, a Public company incorporated under the

Companies Act, 1956, having CIN: U65923DL2001PLC113191 and having its registered office
at K-37/A, Basement, Kailash Colony Near Kailash Colony Metro Station, South Delhi, New

Delhi, India, 110048 ("3DIMENSION" or "Manager" or "Book Running Lead Manager" or

"LM"), which expression shall, unless it be repugnant to the context or meaning thereof, be

deemed to mean and include its successors and permitted assigns.

In this Agreement, the Company and the Manager are collectively referred to as the "Parties"

and individually as a "Party"

WHEREAS:

(A)

(B)

The Company proposes to undertake an initial public offering of equity shares of face value of

*10 each of the Company ("Equity Shares") comprising a fresh issue of shares up to and not

exceeding 37,58,400 Equity Shares by the Company in accordance with the Companies Act, 2013,

the Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2018 ("SEBI ICDR Regulations") and other applicable laws, at such price as may

be determined through Book Building method as prescribed in the SEBI ICDR Regulations

and as agreed upon between the Company, in consultation with the Manager. The Issue will
be made within India, to Indian institutional, non-institutional and retail investors in compliance

with the SEBI ICDR Regulations.

The board of directors of the Company (the "Board of Directors") pursuant to a resolution dated

June 09, 2025, and the shareholders of the Company pursuant to a resolution dated July 03, 2025

adopted at their meeting in accordance with Section 62(1)(c) of the Companies Act, 2013 have
approved and authorized the Issue;

The Company has appointed 3DIMENSION CAPITAL SERVICES LIMITED as the Book

Running lead manager and such Book Running lead manager has accepted the engagement in
terms of the engagement letter dated December 19, 2024 (The "Engagement Letter"), to manage
the Issue, subject to the terms and conditions set forth therein.

(D) The agreed fees and expenses payable to the Manager for managing the Issue are set forth in the

Engagement Letter.

(E) Pursuant to the SEBI ICDR Regulations, the Manager is required to enter into this Agreement with

the Company.

NOW, THEREFORE, for good and valuable consideration, the sufficiency of which is acknowledged,
the Parties hereby agree asas follows:

LIMTED EN
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DEFINITIONS AND INTERPRETATION

All capitalized ternıs used in this Agreement, including the recitals, shall, unless specifically
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defined herein, have the meanings assigned to them in the Issue Documents (as defined herein), as the

context requires. In the event of any inconsistencies or discrepancies between the definitions

contained in this Agreement and in the Issue Documents, the definitions in the Issue Documents shall

prevail, to the extent of any such inconsistency or discrepancy. The following terms shall have the
meanings ascribed to such terms below:

"Affiliate" with respect to any Party shall mean (i) any other person that, directly or indirectly,

through one or more intermediaries, Controls or is Controlled (as defined herein)by or is under common

Control with such Party, (ii) any other person which is a holding company, subsidiary or joint venture

of such Party, and/or (iii) any other person in which such Party has a "significant influence" or which

has "significant influence" over such Party, where "significant influence" over a person is the power

to participate in the management, financial or operating policy decisions of that person but is less

than Control over those policies and shareholders beneficially holding, directly or indirectly,

through one or more intermediaries a 20% or more interest in the voting power of that person are

presumed to have a significant influence over that person. For the purposes of this definition, the

terms "holding company" and "subsidiary" have the respective meanings set forth in Sections 2(46)
and 2(87) of the Companies Act, 2013, respectively. For avoidance of doubt, the Promoters and
members of the Promoter Group, companies promoted by any of the Promoters are deemed to be

Affiliates of the Company. The terms "Promoter" and "Promoter Group" shall have the respective

meanings set forth in the Issue Documents.

"Agreement" shall have the meaning given to such term in the Preamble;

"Anti-Money Laundering and Anti-Terrorism Laws" shall have the meaning given to such term in

Section 3.57;

"Applicable Law" shall mean any applicable law,bye-law, rule,regulation, guideline, circular, order,
notification, regulatory policy (including any requirement under, or notice of, any regulatory
body), compulsory guidance, order or decree of any court or any arbitral authority, or directive,

delegated or subordinate legislation in any applicable jurisdiction, inside or outside India, including
any applicable securities law in any relevant jurisdiction, the SEBI Act, the SCRA, the SCRR, the

Companies Act, the SEBI ICDR Regulations, the Listing Regulations, the Foreign Exchange
Management Act, 1999 and the respective rules and regulations thereunder, and the guidelines,
instructions, rules, directions, notifications, communications, orders, circulars, notices and

regulations issued by any Governmental Authority or Stock Exchanges (and rules, regulations,

orders and directions in force in other jurisdictions which may apply to the Issue);

"Arbitration Act" shall have the meaning given to such term in Section 11.1;

"Basis of Allotment" shall mean the basis on which Equity Shares will be Allotted to successful Bidders

under the Issue, as described in the Issue Documents;

"Board of Directors" shall have the meaning given to such term in Recital (B);

"Companies Act" shall mean the Companies Act, 2013 and/or the Companies Act, 1956,

applicable;

as

"Companies Act, 1956" shall mean the Companies Act, 1956, and the rules, regulations,

modifications and clarifications made thereunder, as the context requires without reference to the

provisions thereof that have ceased to have effect upon notification of the sections of the Companies
Act, 2013:

"Companies Act, 2013" shall mean the Companies Act, 2013, and the rules, regulations,
modifications and clarifications made thereunder,

COMPASS  DESCompany" shall have the meaning given to such term in the Preamble;
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