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This SYNDICATE AGREEMENT (hereinafter veferred to as the ~Agreement ) s enwred ino on 8

SYNDICATE AGREEMENT

eptembey .

2025 by and amongst:

BMW VENTURES LIMITED a compuny incorporated under the Companies Act, 1936 having its
registered ofTice at Ist Floor, Mona Cinemg Complex. Tast Gandhi Maidan. Patna-$00004. Indin
(hereinafier referred a8 “Company™, which expression shall, unless it be repugnant to the context or
meaning thereof, he deemed to mean sd include its authorized representalive, suecessors-in-interest and
permitted assigns), of the FIRST PART: and

SARTHI CAPITAL ADVISORS PRIVATE LINITED & company incorporated under Companies Act.
2013 and having SEBI registration nunber INMOO0R1 201 T-and having its office at 401, 41 Floor, Manek
Plaza. 167, Videaewd Map, Kaling, Sastaeruz (Eoa), Mumbai- 400098 (hepeinafier referred 0 gs
“Sapthi®, “Book Running Lead Manager™ or the "BRLIM™ which expression shall. unless it he
repugnant to the context of mening tereol, bedecined o nican and include e authorized pepresenative,
successors- in-interest and permitled assigns). of the THIRE PART, el

CAMEO CORPORATE SERVICES LINITED, 2 company incorporaied under the Lompiiiies Ack,
1956 und having i registered office a1 Subramanian Rnilding | Cluh House Road, Chepmai-600002,
Indin (hereinafier referred to as the “Registrar™ or “Repistrun (o Offer™ or “Share Escrow Agent”,
which expression shult, nnless it be repugnant o the conlext o meaning thereaf, be deemed to mean and
iiclnde its anthorized rcpréscnuuhm. suecessors and permitied assizgns)), of the TOURTH PART]

KHANDWALA SECURITIES LIMITED, i company incorporated ender Companics Act, 1956 and
having SEBI registration number INMDOOBDIE09 and having its regisiered office at G-11, Ground Tlaor,
Dalannal House, Nariman Point, Mumbai, Maharashira 400021 Inclin (hereinaler referred o as “KSL”
or “Syndicate Member”, which expression shall, anless it be jepugnant 1o the context of PiEnning
thereal. be deemed Lo mean and include its successors and permited assigns), afthe FIFTH PART:

T this Agreement:

(i) Sarthi Capilal Advisors Privase Limifed Is referred to as the “Sarthi™ or “Hoak Running Lead Manager”
or “OIRLAY,

(i) Khandwala Seevrities Limited fs referred to as the “Syndieane Member™;

(iii) The Book Running Lead Manager and the Syndicate Memher are collectively refeired to as the
“Syndieate” or the “members af the Syndieate™

{iv) The Gompany, the Book Running Lead Manager, the members of Syndicate and the Registar arc
collectively refered to us the “Parties” and individually asa “Parly™.

WHEREAS:

A, The Company propose to undenake an initial public oifering of up to 2,24,00;000 equity shaves of face vitlue

of 210 each-of the Company {the “Equity Shares”), comprising @ fresh issue 07 up to 2,34,00,000 Equity

Shares by the Company (“Fresh lssue®) and an offer lor sule of NIL, The Offer for Sale together with the

Frash Issue shall be referred to as the “Offer”). inaccordance with the Companies Acl, 2013 along with the
relevant rales framed thereunder, each as amended (the “Companics A ("), the Seeuritics and Fxchanie
Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018, a5 amended {the “SEBI
ICDR Regulations™). and other Applicable Law, andat suclprice as may e determined by the Companyin
SGifey Price’), on a diseretionary busis, through the book

consultation with the BRLM to the Offer (a6

building pracess (“Book Building Procg ok 5‘11‘1;: in Sehedule X111 of the SERTICDR Regulations..
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The Offar will be made within India, o Indian instiiatonal, non-instiviional and retail investors in
accordance with the SEBL ICDR Resnlations, The Offer includes an offer outside the Uniied Sines in
“offshore transactions” as defined in and in reliance on Regulation 8 (“Reg S of the United States Securities
Act of 1933. as amended (the “Seeurities AeC) and in each case in accordance with the Applicable Law of
the jurisdietions wiere such offers and sales are made, The Offer may also inclide allocation of Equity Shares
10 cerain Anchor Investors, in consuliasion with the BRILM, on a discretionary basis by the Company. in
aceordance with the SEBI ICDR Regulations

The board of direciors of the Company (the “Board of Directors” o the “Board™) pursiant to resohition
dated March 23, 2023 have approved and suthorized the Olfer. Further, the Shareholders of the Campany
pursuant fo a special resolution in accordance with Seetion 62(1) {¢) of the Compan jes Act have approved
the Fresh Tssue pursuznt to a special resolution dated March 27, 2023,

The Company ltas appoinied the BRTM to manage the Offer as the book running lead manager and the BRLM
have accepted the engazement for the agreed fees and expenses payable 1o them for managing the Offer In

terms of the engagement letter dated March 27, 2023 (ihe “Engagement Letier™) subjcet o the terms and

conditions set-forth thereon.

Pursuant 10 the Rogistrar Agrcement dated Maveh 27, 2025, the Company has appoinied Cameo Corporate
Services Limited (the “Registrar” ov he “RTA") (which is a SEBI registered regisirar o an issue under the
Securities and Exehange Board oM ndia (Registrars 1o an Issue and Share Transfer Agents) Regulitions, 1993,
and its registration is valid as on date) as the Registrar o {he Offer (the “Registrar Agreement™),

The Company has filed u Drafi Red Herring Prospectus dated April 30, 2025, with the Securities and
Exchange Board of India (the *SEBI?) (the “Drafi Red Hevving Prospectus™ or "DRUPT) on April 30,
2025 and subsequently with DSE Limited ("BSE™) and National Stock Exchange of Indiy Limited [“NSET
and togelhér with BSE, the “Stoek Exehanges™) for review and comments, in aceordance with the SEBI
ICDR Regulations. in cormection wifh the Offer. Aficr incorperating the comments and observations of the
SEBI and the Sfock Exchanges, the Company propeses (o file a red hersing prospectus {"Red Herrving
Prospeetus”) with the Registrar of Companies, (the “RoC™) and subsequently file a prospecius
(“Prospeetus™) in relation to the Offer with the RoC and thereafier wilh the SEBI wid Stoek Fxchanges, in
accordance with the Companics Actand the SEB| ICDR Regulations. 1o addition, the Cormpany has received
the in-principle approvals from BSE and NSE for the listing of the Equity Shares pursuant 1o their lefters
each daied July 02, 2075, respectively, for listhg of the Equlty Shares,

Pursuant 1o the UP! Cireulars (as delined hereinatior), SEBI has introduced the use of WP (as defined
liereinafter), an-instant payment system developed by the Nativnal Payments Corparation of India-(*NPCI7),
as a payment mechanism within the ASBA (as defined herginalier) process Tar applications in public issues
by UPI Bidders. The UPI Mechanism (as defined hereinafter) has been introduced 5 wn aliernite payment
mechanism and accordingly, a reduction in timelines for Tisting has been introduced. The Offer will be fiade
inaccordance with the UPI Circulars, subject to Applicable Law. In aceordanée withh the requirements of the

UPT Girewlars and the Exchange Circulars (as defined hereinafier) the Company, in consuliation with the

BRLM, have appointed [+] Bank Limited and [+] Bank Limited in accordance with the torms of the Cash
Escrow and Sponsor Bank Agreement (us defined hierein). fo act 4s conduits between the Stock Fxchanaes
and the NPCI (as defined harein) in order to push the UP] Mandate Requests (as defined herein) in respect of
the UPI Bidders (as defined herein) and their UPT accounts as per the UP1 Mechmnism (as defined herin),
and perform other duties and undertake suel obilisutions ns required under the UPI Circulars wid ihe Cash
Escrow ond Sponser Bank Agreement in relation to the Offer, By way of the circular ne.
SEBIHO/CFD/DIL2/CIRAT2020/50 dated March 30, 2020 (the “March 2020 Circula™) read with (e
remaining UPI Circulars, SEB] had cxm_nrlc_sf %@ﬁﬁr implementation of Phase LIl further notice,
)
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For delaved unblogking of applications. investors must be conipensaivd as sl forth under SERT Circular no.
SEBIV/RO/CFD/DIL2ICIR//2021/2480:1/M dated March 16, 2021, as amended pursuant (o the SEBE
Cirenlar no.  SEBVHO/CFD/DILLPCIRA021/570  dawed June 2, 2021, and SERI cicular no.
SERVHO/CED/DIL2/CIRANZ022/5 ) dated April 20, 2022 (the “2021-2022 Circulars”), Additionally. by way
of ihe circular no. SEBIHOCTIYDILJCIR/P/2022/ 5 dated April 5, 2022, SEBI revised the UPI limit in
public issues. mandating that all individual investors applying i pulilic issues where the application mmount
isup to 2§ lakhs shall use UPL Mechanism and shall also provide their LPEID in the bid-cum-application
form submitted with any of the entities mentioned therein, Further. by way of the cireular na.
SEBVO/CID/DIL2/CIRF022/75 dated day 30, 2022, SEBL has notified that the ASBA applications in
Public Issues shall be processed only after the application monies are blocked in the investor's bunk accounts.
Pursuant 1o NSE eireular no, 23/2022 dated July 22, 2022, and BSE circular no., 20220722-30 dwted July 22,
2022, the Stock Exchanges have mandated that ASBA Bids abave 3500,000 are uploaded through SUSRs
only. Funther, pursuant to NSE circala no. 252022 dated August 3, 2027 and the BSE tircular no. 20220803 -
40 died August 3, 2022, the ent-pfT fime lor aceaptance ol UPI Mandare Request has been revised 10 5:00
I on thie Bid/Offer Closing Dite,

Prrsuant to the SEBI eircular no. SERUVHD/CFDAIPDUCIR/P2023/ 14D duted August 9, 2023, the revised
timeline of T+3 days has been made applicable in twa phases, Le., (1) volanary fo all public issues opening
on or afier September 1, 2023; and (i) mandatory for all public issues opening on or afier December 1, 2023
(SEBI 153 Circutar™). Accordingly, the Offer shall be iindertuken pufstmit o the processes and procedures
uisddar LIPE giliases 113, suilgject o oang vher eirentar or elorifimtion or potification ov direction which mny be
Fostperd Iy SERL from time o Hine

Ve Conipany, in consullation with the BRLM, bave appointed the Syndicate Member to arange for the
pracurement of Bids for the Equity Shares (other than Bids direetly submitted 10 the SCSBs (us defined
hereing, Bids collectad by Repistered Brokers (as delined herein) 2t the Broker Centers {as defined herein,
Rids collected by RTAs (g delined hirein) ai the Desienated RTA Locations (us delined lierein) and Bids
collected by CDPs (as defined herein} at the Designated CDP Locaions (as defined herein), the collection of
[3id Amounts (as defined herein) from ASBA Bidders (ag defined herein) und 1o conclude the process of
Allotment (a5 defined herain) and lsting insecordance with the SEBI 1CDR Regulations andiother Applicabile
Law (a5 defined herein).

In order to arange for ihe procurement of Bids (other than the Bids by (@) ASBA Bidders (definer bejow)
direcily submitting their Bids to the SeIf Centified Syndicate Banks ("SCSBET), (b) ASBA Ridders (defined
below) whase Bids shall be collecled by Registered Drokers @i the Broker Centres, RTA af (he Designated
RTA Lacations and Colleeting Depository Pacticipants (“COPs"). at the Designated CDP Locations at the
Specified Locations (delined below) and offices of the BRLM oni_\e and (¢) the collection of Bid Amounis
from ASBA Bidders tnd dircet ASBA applications by the Members of the Syndicaw and from Anchor
Investors subniitted at select offices of the BRLM and to conchide the process of Allotment apd listing in
accordance with the SEBI ICDR Regulations and other Applicable Law, the Conipany, severally and not
jointly, in consultation sith (he BRLM, have agreed (o appoint the Syndicate Member, on the teems set.out
in this Agresment.

Pursiant fo SERI circular no. SEBVHOICFD/DILZP/CIRP2022/4 5 dated April 5, 2022, all individual
investors applying in public issues where the application amount is up 1o 300,000 are required to tise the

‘UP! Mechanisni and shall provide their UP1 1D in the bid-cum application form submitted with: (i) 4 syndicate
smember, (i) stock broker(s) regisicred with a recognized stock exchanze (whose name is mentioned on the

website of the slock exchange as cligible for such activity). (i) 2 depository participani(s) (whose name it
mentioned on the webilie of the stock exehange as cl:lg_i Ie for such :t;:_r}vilyj, and (iv) u registrar wihe issue




L. This Agreement sels forth the terms of appomiment of the Syndicate Member and the various obligations snd
responsibilities of the Members of the Syndicms, The Parties have agrecd to enter inte and be bound by the

fermis and conditions comined in this Agreamens.

NOW THEREFORE IT IS HEREBY AGREED BY AND AMONG THI PARTIES HERETO AS
FOLLOWS:

1. DEFINITIONS AND INTERPRETATIONS

All capitalized terms used in this Agrecinent, including the recitals. shall, unless specificallv defined herein, have
the-meanings assigned 1o them in the Offer Documents (as delined herein), as the context requires. 1o the event
of any inconsistencies or Jiserepancies between the definilions containgd in (his Agreement and in the Offer
Documents (a5 defined herein), the definitions in the Qffer Documents (as defined herein) shall prevail. to the
extent of such inconsisteney or discrepancy. The following terms shall have the meanings ascribed (o such tenns
helow:

“Acknowledgement Slip” shall mean the slip o document issued by the relevant Designated Intermediary (iex)
to the Bidder as proof of registration of the Bid cum Application Form!

SAHiliate” with respeet 1o any Pordy, means: (1) any pecson that, directly or indirectly, throngh one or more
intermediaries, Controls or is Contralled by or is under common Cantrol with such Party, (i) any personwhich is
a holding company, subsidiary or jaint venture of such Parly, andfor (iii) any person in which sueh Pariy has a
“significant influence™ or which has “significant influence™over such Party, where “significant influence™ over a
person is the pawer ta participate in the management, fnancial or operating policy deeisions of that person but i
dess than Control over those policics and that sharcholders beucﬁuial_l_v holding, direetly o indireetly through one
or more intermediaries, a 20% or more interest in the voiing pewer of that person we presumed to have a
significant influence over that person. For the purposes of this definition. the wms “holding company” and
“aubsidiary™ have the respective meanings set ont in Sections 2(46) and 2(87) of the Companies Ack, 2013,
respectively, In addition, the Promorers, members of the Promoter Group and Group Companies we deemed
Affitiales of tlie Company. The terms “Pramoter”, “Promoter Group™ and “Group Companies” have the respective
meanings ser forth in the Offer Doouments. Notwithstanding wnything steied above or elsewhere in this
Agreement, for the avoidance of doubl, any reference in this Agreement 1o AfTilises includes any parte thal would
be deemed an “aifliaie’ under Rule 403 or Rule 301(b) under the 1.8, Seewrities Act, as applicable.

“Agreement” his the meaning attribited 1o such term in the preamble of this Agreement;

“Alal™ or “Allatted™ or “*Alotment” means, unless the cantextotherwise vequires, the atlotment of the Equity
Shares pursuant to the Fresh Issue

“Allotinent Adviee” means a note or advice or intimation of Alloiment sent to each suecessful Bidder whe has
been or i§ 10 be allotled the Equity Sharcs after approval of ihe Basis of Alloiment by the Desigrated Stock
Exchange; g

“Allottee™ means @ successtul Bidder to whom the Equity Shares are allofisd;
“Anchor Investor™ means a Qualified Institutional Buyer, applying under the Anchor Juvestor Calegiry in

acvordance with the SEBI ICDR Regulations and the Red Herring Prospettus and who has Bid for an amount of
at Jeast T100 million;




“anehor Tnvestor Alloeation Price” means the price aiwhich Equity Shares witl be allocated 10 Anchor bovestars
according 1o the teriis of the Red Herring Prospectus and the Prospectus. which will be decided by the Company

in corsuhntion with the BRLM on the Anchor Invesior Bid/Oer Dae;

“Anchor Investor Application Form™ means the application fonm used by an Anchor Investor w mike u Bid in
the Anchor Investor Categzory and which will be considered as 2o application Tor Allatment in terms ol the Red
Herring Prospectus and ihe Prospectos:

“Atichor nvestor Bid/Qffer Date” means theday, being one Working Dy prior 10 the Bid/Offer Opening Date,
on which Bids by Anchor Investors shall be submined, prior (o and after which the BRLM will not aceept any
Bids from Anchor Tnvestors, and allocation t te Anchor Iivesiors shall be completed:

“Anchor Investor Category™ means up Lo 60% ol the QIE Category which may be allocmed hy the Company.
in consuliation with the BRLM. o Ancher Investors and the basis of such allocation will be an a diseretionary
basis i aceordance with the SEBI ICDR Reaulations. One-third of the Anchar Investor Cilegory shall be reserved
o duiestic lutua) Punds, suljoel o valid Biele Batnn e i Pehastie Wi Fuids gt e ubuse the
Anchor Investor Allaeation Price in accordance with the SERTICDR Regulations:

“Anchor Investar Offer Price” means the final priee at which the Equity Shares will bo ullotted to Anchor
Hivestors in terms of the Red Herring Prospecius and the Prospectus, which price will be squal 1 or higher than
the Offer Price but not higher thin the Cap Price, The Anchar Jnvestor Offer Price will be decided by the
Company, in comsultadion with the BRLM;

“Anchor Investor Pay-in Date’ shall mean, with respect 10 Anchor nvestor(s), it shall be the Ancher Invesior
Bidding Datg, and in the event the Anchor Investor Allpeatinn Price is lower than the Offer Price, not Jater than
twe Working Days after the Bid/Otfer Closing Date,

“wAnchar Investor Portion” means up 10 60% ol the QI3 Portion which may be allocated by the Company, in
cansuliation with the BRLM, 10 Ancher Investors en a discretionary basis in accordance with the SEBI ICDR
Regulations, subject 1o valid Dids being received at or above the Anchor Investor Offer Price. One-third of the
Anchar Investor Portion shall be reserved Tor domestic Mutunl Funds, subject 1o valid Bids being received from
domestic Mutal Funds at or abiove the Anchor Investor Allocation Price, in aceprdance with the SEBT ICDR
Regulations,

“Applicable Law™ shall mean any applicable law, bye-daw, rule, repulation, guideline, direotions, circular, order,
notification, regnlatory policy Gncluding any requirement under, or notice of, any regulatory body). listing
agrecmients with the Stoek Exchanges (as defined herealler). snidance, rule, order, judgment or decree of any
court or any arbitral suthority; or dirzetive, delegated or subordinate legislation in any applicnble jurisdiction,
within or outside India, including any applicable securities law in any relevant jurisdiction, including the
Secyrities and Exchange Board of India Act, 1992 ("SEBI Act™), the Securities Confracts (Rezulation) Act, 1956
(“SCRA™), the Seecuritics Contracts (Regulation) Rules, 1957 (*SCRR™), the Companies Atl, 2013, ¢ Companies
Act™), the 1.8, Seeurities Act (including the rules and regulations promu laated thereunder), the LS, Securitics
Exchange Act of 1934, as amended ficluding the rules and reculations promulgated thereunder), the SEBI ICDR
Regulations, the Securities and Ixchunge Board of India (Listing Oblizations and Disclosure Requircments)
Regulations, 2013 (“SEB! Listing Remilations?’), the Securities and Fxchange Board of India (Prohibition of
Insider Trading) Regculations, 2015 (“SEBI PIT Reaulations™), the Forcign Exchunge Management Act, 1999
(FEMA™), the consolidated foreign direct invesiment policy issuzd by the Department of Industrial Policy and
Promotion, Govertimens of India and the guidelines, instructions, rules, communications; circulars and regulations
issued by Department for Promotion of Indusity and Imemal Trade ("DFHT™) wnd the Government of India
{Gol™), the Registrar of Companies, Securiiies and Exehiange Board of India ("SEBI™), the Reserve Bank of India
~(“RBI™), the Stock Exchanges or by any dih:'.-_’gg‘}!jujrg atal. si‘;‘_\lu'te_r-)f._judic-i_nl, quasi-judicial, administralive or

:
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as amended from fime o fime i foree in other jurisdictions where fhere is any inviation. wffer or sale ol the
Equity Shares in the Offerj:

CASBA" or “Application Supported by Blocked Amount” shall mean an application, whether physical or
electronie, used by ASBA Bidders, to make a Bid and authorising an SCSE 1o block the Bid Amown in the
relevart ASBA Account and will include applications made by UPI Bidders using the LIPI Mechanism where the
Bid Amount will b2 blacked upon acceptance of UP1 Mandaie Request by the UPI Bidders;

SASBA Account(s)” shall mean a bank aceount maintained with an SCSH by an ASBA Bidder as specified in
the ASBA Form submiticd by ASBA Bidders for blocking the Bid Amount mentioned in the relevant ASBA Foru
and includes the aceount of a UPI Bidder which is blocked upon acceptance of a UPI Mandate Request made by
the UP1 Bidder:

“ASBA Bidders” shall imean ull Bidders excopt Anchor lnvesiors;

“ASBA Form™ means an application fopm, whiether physical or cleetronic, used by ASBA Bidders to submit 3ids
which will he considered as the application for Allotment in terms of the Red Herring Prospeetus and the
Prospectus;

“Arbitration AcC shall have the meaning given to such term in Clanse 15,1

“Banker(s)to the Offer” means colleciively, Eserow Collection Bank(s), Public Offer Account Bank(s), Sponsor
Bank(s) and Refund Bank(s), a5 (hecuse may be;

“Rasis vl AHofment” means the basis on which Equity Shares will be Allotied to successiul Bidders under the
Offeras deseribed in (he Ofer Docniients,

SR shall mean an indication by an ASBA Biddér 1o make an offer during the Bid/Offer Pariod pursuant to
submission of the ASBA Form, or on the Anchor Investor Bid/Offer Date by an Anchor Investor, purstiantto the
submission of the Anchor Investor Application Form, 1o subseribe o or purchase Equity Shares at 4 pricewithin
fhe Price Band, including all revisions and modifications thereto, to the extent permissible under the SEB1 IEDR
Kezufations, in terms of the Ked Herrlng Prospecius wnd (e Bld v Application Foi. The o Bidding shell
beconstrued accordingly;

“Rid Amount” shall mean the highest value of optional Bids indicated in the Bid eum Application Form, anid
payable by the Bidder or blocked inthe ASBA Account of the ASBA Biddar, #s the cnse may be, upon submission
of iz Bid in the Offer, as upplicable. 1o the ¢ase of Retail Individual Bidders Bidding 4t the Cut off Price, the Bid
Amount is the Cap Price muliiplied by the nuinberof Equity Shares Bid for by such Retail Individual Bidders.;

“Bid cum Application Form® means the Anchor lvestor Application Form or the ASBA Form, as fhe cohtest
TEguires; :

“Rid/Offer Closing Date” shall mean except in relation to any Bids réceived from the Anchor Investors, the date

after which the Desisnated Infermediarics will not aceept any Bids; which shall be published in-all editions of

Financial Express {2 widely ¢irculated English national daily newspaper), wll editions of [+ (@ widely cireulated
Hindi national daily newspaper), In-ease of any revisions, (e extended Bid/Offer Closing Date shall also be
notified on the website of the BRLM and1erminals of the Syndicate Member, as 1't'.qui|rcd-lll".ldcr the SEBI ICIOR
Reaulations and communicated to the Designated hitenmediaries and the Sponsor Bunk(s), and shall also be
natified in an advertiscment in the same newspapers. in which the Bid/Qfer Opening Date was published, as
required under (i SEB1ICDR Repulations. The Company in consuliation with the BRLMs, may consider closing
the Bid/Offer Period for QIBs at [+] p.m. on th %ﬁmnsmg Date in gccordance with the SEBI ICDR
Regulations; /




“Bidder{syApplicant” shall mean any prospective investor who miakes o Bid pursuant to the tems of the Red
Herring Prospecius and the Bid com Application Form and unless atherwise stated or implicd. includes an ASBA
Bidder and an Anchor Investor,

“Bid/Offer Opening Daie” shall mean except in relation to any Bids received from the Anchor lnvasiors, the date

on which the Designated Intermediaries shall star accepting Bids. which shall be published in all editions of

Financial Express (a widely cireufated English national daily newspaper), all editions of [+] (1 widely circulaied
_Mindi natienal daily newspaper) and also being the regional kmguage where the Registered Odfice is located:

SBid! Offer Perind” means, except in rélation to Anehor lnvestors, (hie period between the Bid? Offer Opening
Date and the Bid/ Offer Clasing Date, inelugive of both days. during which prospective Bidders can submit their
Bids, includingany revisions thereof in accordance with the SEBTICDR Regulations.

“Ridding Centres” shall wican cenfres at which the Designated ntermediaries shall accept the Bid cum
Application Forms, Le,, Destgnated SCSB Branches for SC8Bs, Specificd Locations for Members of the
Syndicate. Broker Centres for Reaistered frokers. Designated RTA Loeations for RTA and Designaed CDP
Locations for CDPs:

“Baard of Directors™ shall have the meaning given 1o such terny in recitsl I

“Haok Building Process” means the book building process as provided in Part A of Schedule X1 ol the SEBI
JCDR Regulations, in terms of which the Offer is being made:

SBRLM™ has (he meaning attributed 1o such terms in the preamble of this Agreament:

“froker Centre(s)” shall mean broker centres 01’1!;(:'!1::55;0;’&! Brokers where ASBA Bidders can submil the
ASDA Torms (incase of UPI Bidders only ASBA Fonms under UPI) (o a Registered Broker. The detils of such
broker centres, along with the names sid contact detils of the Repisterad Brokers, are available on the respective
websites of the Stock Exchanges at waw.bseindia.com and www.nseindia.com, as updated from time 1o timz;

SBSE? shall mean BSE Limited;

SEANT o “Confirmation of Allocation Note™ means notice or intimation of allocation of the Equity Shares
sent o Anchor lnvestors, who have been allocated the Bquity Shares, onfafier the Anchor Investor Bid/Offer Date;

$Qup Price” means the higher énd of the Price Band, above which the Offer Price and the Anchor Invesior Offer
Price will not be finalised and above which no Bids will be accepted. The Cap Price shfl be at lenst 105% of the
Floor Piice wid shall be less than or equal 1o 120% of the Floor Price:

“Cash Eserow and Sponsor Bank Agreement” memns theagreement entered into between ihe Company, the
Registrar to the Offer, the BRLM, the Syndicate Member, the Banker(s) (o the Offer, inter alia, ihe appaintment
of the Sponsor Bank(s) for the collection of ihe-Bid Amounts from Anchor Investors, ansfer of funds to the
Public Offer Account and where applicable. remitting refonds, if any, to such Bidders on the wims and conditions
thercof;

“Client 1D shall mican the olient idestification number maintained with one of the Depositories in relation to

dematl account:
“Companics Act” shall mean the Companies Act. 2013 and rules, regulations, modilications clarifleations

cirenlars and notifications issued thereunder;




“Collecting Depository Participant™ or “CDP” ghall mean o depository panticipant as defined under the
Depositories Act, 1996, registered with SEB} and who is eligible 1 procure Bids at the Designated CDP locations
in terms of cirenliar no. CIRFCFRYPOLICYCELL/ 12015 dated November 10, 2015 issued by SEBI as per the
Jists uvailable an the websites of BSE and NSE al wwav.bseindiv.com and www.nseindia.com, as npdated from

fime 1o e

“Control” has the meaning set forth under (he Securities and Exchange Board of Indii (Subsamial Acguisition
of Shares and Takeovers) Resulalions, 2011, as amended, and the terms “Conlrolling” and “Conirolled by” shall

be construed accordingly:

SCut-off Price” shall mean the Offer Price, Gnalised by the Company, in consultation wath the BRLM, which
shall be any price within the Price Band, Only RIBs Ridding in the Reail Portion are entitled 1o Bid ar the Cur
off Price. QIBs (including Ancher Investors) and NIBs zre not entitled o Bid at the Cut-oft Price:

Shepasitories” shall meat the Mational Secerities Deposiiory Limited and the Central Depositary Services (ndia)
Limited:

“Designuted SCSB Branches™ shall mean sueh branches of the SCSBs which shall collect the ASBA Forms used
by the  Ridders, a1 Ba arf which  is  avallable  on e website  of  SEB]

time, or al such other website as may be presevibed by SEBI from fime to time;

“Desipnated CDI* Locations™ shall mean centres of the Collecting Depository Participants where ASHA Bidders
can submil the ASBA Forms (in case of UPI Bidders only ASBA Forms under UPI). The details of such
Designated CDP Locations, aluna with the names and contact details of the CDPs mre available on the respective
websites of the Stock Exchanges at www,bseindiz.com ard wwiv.pseindia.com and updated from time to ime;

“Designated Date™ shall mean the date on which the funds from the Eserow Account are tansfened to the Public
Offer Account or the Refund Acconnt, as appropriate, and the relevint amounis blocked in the ASBA Accounts
are frnsferred w the Public Offer-Aceount{s) andfor are inblocked, a8 applicable. in terms of the Red Herring
Prospectus and the Prospectus, afler finalizadtion of the f3asis of Allotinent in cohsultation with the Designated
Stiek Exelhanee, Tollowing which the Board of Dircetors may Aot Equity Shares to successful Bidders in the
Offer:

“Designaled Intermedinry(ies)” shndl mean SCSBs, Syndicate, sub-Syndicate, Registered Brokers, COPs and
RTA who are authorized to collect ASBA Forms from the ASBA Bidders. in rélation 10 the Offer;

In relation to ASBA Forms submitted by UPY Bidders where the Bid Amount will be blocked upon acceplance of
UPI Mandate Requést by suéh UPI Bidders using the UP1 Mechanism, Designaled Intermediaries shall mean
Swndicate, sub-syndicate/agents, Registered Brokers. CDPs, 8C8Hs and RTAs. In relation 10 ASBA Forms
submitted by QIBs (excluding Anchor Investors) and NiBs (noi using UPI Mechanism), Designated
Intermediarics shall mean Syndicate, sub-syndicate/ agenis, SCSBs, Registered Brokurs, the CIOPs and RTAz

“Designated SCSB Branclies” shall mean such branches of the SCSBswhich shall collect the ASBA Foims, a
list of which is available on the website of the SEBI al
wwwv.sebi.zov.infsebiweb/other/Other Action.do?doRecognisedFpi=yesdinlmld=23 or at such other website as
may be preseribed by SEBI from time to time;

“Designated WTA Locations™ shall mean sucly centres of the RTA where ASBA Bidders can submit the ASBA
Forms (in cuse of UPL Bidder only ASBA Forms under UPH. The details of such Desiznoted RTA Locations,

: Twyailable on the respeetive websites of the Stock
Qé‘. .ﬂ'\{dmcd from time o time;




“Designated Stoek Exchange” shall meap NSb:

“Directors” means the members on the board of direciors of the Company:
“Dispule® has the meaning artributed to such term in Clause 151
“Disputing Parties” has the meaning atiributed o sueh term in Clavse 15,1

“DP 17 shall mean the depository participant’s identity number;

“Draft Red Herving Prospecius”, “or “DRHEP7 shall mea the drafl red herving prospectus diated April 30, 2025,
filnd with SERI and the Stock Exchanses, in accordange with (he SEBIHCDR Regulations, which did not contain
complete particulars of the price at which (he Equity Shares will be Allatted and the size of the Offer. including

any addenda orearrigenda theretos:

““Drop Dead Date” shall mean such date alter the Bid/Offer Closing Hate ot exceeding threg (3) Working Days
from the THOffer Closing Date, or as may be required under Applicable Law and as maey be matually aareed by
the Company, and (e BRLM:

“Equity Shares™ shall have the meaning given 1o such term in recital (1);

CELigible NIIS” shall wiean NRIE) from jurisdictions outside Todia where it is not unlasvinl to make an offer or
ifvitation under the Gfferand in relation to whom the Bid cum Applieation Form and the Red Herring Prospeetus
will constitute an invitation to purchase the Equity Shares:

“Engagement Letrer™ has the meaning wuibuted to such teem in the recitals of this Agreement;
“Eipuity Shares” shall have the meaning atributed (o suel terny in the recitals of this Agreementy

“Tserow Account(s)" shall mean the account(s) opencd with the Eserow Colleetion Bank and in whose favour
the Anchor Investors will transfer money through direct credit or NEFT or RTGS or NACH in respect of the Bid
Amount while submitting a Bid;

“Fserow Collection Bank™ shall mean a bank which is & clearing member and registered with SEBL as a banker
(o an dssue under the Securities and Exchange Roard of Wndia (Rankers 10 an lssue) Regulations, 1994, and with
whom the Fserow Accounts have been opencd, in this case being [+] Bank Limited and {+] Bank Limited

“Lxthange Cirenlars” shall mean the NSE eiveular no. 25/2022 dated August 3, 2022, the BSE notice no.
20220803 40 duied August 3, 2022, NSE cireulor no. 23/2022 dated July 22, 2022 and BSE notice fo. 20220722-
30 dated July 22, 2022;

SEEMA® shall mean the Foreign Exchange Management Act, 1999,

“Floor Price” means the lower end of fhe Price Band, subject to any revision(s) tereto, not being less that the
face value of Equity Sharcs, agor ébove which the Offer Price and the Anclior Investor Offer Price will be finalised
and below vehich no Bids will be accepled:

“Iresh Issue™ shall have the meaning given (o such term in the rechipls oM tis Agreemeny;

SGeneral Information Document” or “GIDY shall mean the General Information Document for investing in

public issues, prepared and issued i with the SERL cireular (SEBVHO/CEFD/DILCIRP2020/37)




dated March 17, 2020, and the UP] Circulars, as amended from time w time. The General Information Document
shall be available on the websites of the Stock Fxzhanges and the BRLM, suitably modificd and updated pursunnt
1o, wmong others, the SEBI cireular (SEBVHQ/CEDIL2/CIR/P2020/50) dated March 30, 2020. The General
Information Document

shall be available on the websites of the Siock Exchanges and the BRLM

“Governmental Authority” shall include the SEBL the Stock Exchanges, the Registrar of Companies, the kI3,
the DPHT, the U.8. Securities and Exchange Commission, and uny nutiomal, stale, regional or local government
or govermmental, vepulatory, statutory, administrative, Tiscal, taxation, judicial, quusi-judicial or government-
owned body, depaciment, commission, anthorily, court, arbitrator, tribunal. azeacy or entily, in India or owside
India;

“tudemnificd Persons™ means the Book Running Lead Manager (ineluding their respective suecessors and
permitted assigns), their respéctive Aftiliates, and fheir respective directors. officers, emplovees. representatives,
sticeessors, permitted nasions or agonts, and Contrelling persons and *Indemmifizd Person™ shall mean any ene of
them,

*IST™ shall mean Indian Standard Time,

“Key Managerial Personnel™ shall have the meaning as defined under Reaulation 2(1)(bb) of the SEBI ICDR
ReulanTons, st gs BROUTT 1y bhe G 1 adiimenis

“Listing Reguiations” shall mean the Sceuritics and Exchange Boavd of Tndia (Listing Oblizations and Disclosure
Reduirements) Regulations, 2015, as amended

“Mareh 10 Civenlar” shall mean the circular no. SEBIHCO/CER/DIL2/CIR/PEZ021/2480/1/M dated March 16.
2021 tssued by the SEBI

“Material Adverse Change™ shall mean, individoally or in the aggregme, a maleridl adverse change, or any
development ressonably likely 1o resull in a prospective material adverse change: 1) in the repulation, condition
(Finanaial, logal or atherwise), assers, linbilies, revenues, profitg, cash flows, business, management, operations
wb prospiects vlihe Company, whetlier or not arising from tansactons In the ordinary course of busiiess fneluding
any material loss or interferenee in s business from fire, explosions (whether muoral or madmade), pandemic,
flood or other erisis or calamity, whether or not tovered by insurinée, or from court or statutory, regulafory or
govemnmental action, order or decree, and nny change pursuant to any resiructuring); (i) in the ability of the
Compuny. to conduct its business and 1o-own or lease iis assets or properties in substantially the same manner in
which such bL]SFI){‘:SI“S was previously conducied or such pssels or proparties were previously owned or leased, as
deseribed in-the Offer Documents (exclusive of any amendments, supplements. notices, correetions, addenda or
corrigenda thereto); or (iii) in the ability of the Company to perform its oblieations ander, or to consummate the
fransaetions conteniplated by this Agreement, or the Transaction Agreements (a5 defined hercafier), including the
Allotmeni of the Equity Shares contemplated herein or theréing severally aid not joinily, o perform (heir
respeetive obligations under, orto consummate the iransactions contemplated by, this Asreement, the Engagement
Letier or the Transaction Agreements (as defined hereafier), including the sate and transfer of their resptelive
portion of the Qiffered Shares confemplated herein or therein;

“Materiality Poliey™ means the policy adopted by the Bowrd in its meeting dated =] for deternyiping material
outstanding litigation, outstanding dues to mmerial ereditors and material 2roup companies, in accordance with
the diselosure requirements under the SEB] ICDR Regulationsy
Fres [N
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“Matus] Funds™ means theanutual funds reaisteredfy,

oy

(Mutual Funds) Regulations, 1996 ot o




“hfutual Fund Portion” shall mean up lo 5% of the Net Q113 Porion, which shall be available for allucation to
I w
Mutual Funds only. on a proporionate basis, subject o valid Bids heing received at ar above the Offer Priece

“Net Q1B Category™ shall mean QIB Calegory Jess the sumber of Eguity Sharcs Alloted to the Anchor Investons:

snon-Institutional Bidders™ shall mean all Ridders, thay ave not Q18s or RIBs. who have Bid for Equity Shares
for an amount of mere than 2 200.000 (Lot not including NRIs other fhin Eligible NRIg):

sNon-lnstitutional Cateaory™ has the meaning given 1o such term in the Qifer Documents.

sNon-Tnstitutional Portion” shall wean the portion of the Offer being not more thin 15% ol the Offer, which
shall be available for allocation 10 MN13s, subject to valid Bids being received at or above the Offer Price, in he
following manner:

fa) 1/3rd of the poriion available 1o N1Bs shall be reserved tor applicants with application size of more than 2
200,000 aod up to ¥ 1,008,000 and (3) 273rd al the portion available 10 N1Es shall be reserved for applicanis with
appligation tive afmare than 3 1,000 000

Provided that the unsubseribed portion i either of the ub-calgporivs spectfied in clauses (@) or (b), may be
alloeated 1o applicants in the ofher sub-category of NIBs

SNPCI shall mean the National Paviments Corporation of indiu
CNEES shll mean National Stock Exchange of India Linied

SNRE shall mean a person resident outside Tndia, us defined under FEMA and ineludes non-resident ndians,

FVCEs and FPIs:
“Offer™ has the meaningatiributed (o such term in the recituls of this Agreement
“Offer Agreement” has {he meaning aribued 1 such term in the recitals of this-Agreementy

“Offer Documents” means the Draft Red Hering Prospectus, the Red Herring Frospectus and the Prospectus. as
approved by the Company and as filed ar (o be filed with SEBI, the Stock Exehinges (as defined hereafter) and
the Resistrar of Companies, Patna, as applicible, tgether with the Preliminary Offering Memorandum and the
Final Offering Memorandum and the pricing supplement 1o such offering documents, conformation of allotment
notes, Bid cum Application Foeai including the Abridged Prospectus, Supplemental Offer Materials, and any
amerdments, suppicmems. notices, coreections or corrigenda Lo sugh offering documents:

SOCRS" or “Overseas Corporale Body” shall mean a company, partnership, society or other corporaie: bady
owned directly or indirectly to the extent of at least 60% by NRIs including overseas rusts inwhich not less than
60% of (he beneficial interast i irrevoeably held by NR1s directly or indirectly and which was in exlstence on
October 3, 2003 and jmmediately before such date had taken benefits under the general permission granted 10
DCBs uhder FEMA, OCEs are not allowed to investin the Offer;

sOffer Price” has the meaning attributed o such term in the recitals to this Agreement:
“Ofher Agreements’ shall méan the Fee Leters, Offer Agreement, Underweiting Agreement, Registrar

Asreement, Shave Escrow Agreement, Cish Bsciow and Sponsor Banks Agreement or ofher agrecment cniered
iita by the Compiny in conueetion with (e Offer P




“Offered Shares™ hos the meuning auribused 1o such term in the recitals 10 this Asreement;
FPANT shall mean the permancat aceount number;
“Partics™ or “Pariy™ shall have the meaning atributed to such term in the preamble of this Agreement;

“Pay-in Date” with respect to Anchor Investors, shall mean the Anchor Investor pav-in date mentioned i the
revised CAN;

“Price Bund” shall mean price band ranging from the Floor Price 1o the Cap Price, nchuding any revisions
tereof.

The Price Band will be decided by cur Company in constltation with the SRLM. and the minimum Bid Lot will
be decided by the Company. in consuliation with the BRLM, and will be advertised. ar least two Working Days
priar o the Bid/ Cffer Openine Date, in-all editions of Enslish editions of Financizl Express (asvidely eircilated
English vational daily newspaper), Hindi editions of [~] (n widely eireutated lindi natienal daily newspaper)
wheie ouregistered olfice Is Locmed), cach with wide circulation with the relevant lnaneial iatios caleuluied st
the Floor Prive ond a1 the Cap Price and ahall be made availalle 10 i Sk Caclanues fut e puipose of
uploading on their respeciive websites:

“Pricing Date” means the die on which the Company in consultation witl the BRLM, will finalize the Offer
Price;

“Prospectus” shall mean the prospectus o be filed with the RoC on or after the Pricing Date in sccordance with
Seetien 26 of the Companies Avt; and the SEBEICDR Regulations conlaining, inter alie, the Offer Price, the sive
of the Offer and certain alher information, inchuding soy addenda or corrigenda theicto

“Promoter(sy” means Bijay Kumar Kishovepuria, Sabitn Devi Kishorepuria, Nitin Kishorepuriaand Rachna
Kishorepuria, Bruw Fin-Invest Private Limited, Ridhisidhi Fincon Privaie Limied:

“Promoter Group™ includes such persons and entities constituting the promoter group s per Regulation 2(1)
(pp) of the SEBI ICDR Regulations, as disclosed in the Offer Documents;

“Prospeetus” shall mean the prospectss (o be filed with the ReC in accardanee wiih ihe Companies At 2013
and the SEBI ICDR Regulations containing, inter alia, the Offer Price that is determined in-accordance with tle
Book J3uilding Process, the size of the Offer-and cenain other iivformation, including any addenda or conjgenda
therete

“Publi¢ Offer Account™ shall mean the “no-tien’ and *non-iiterest bearing” account tobe opencd with the Public
Offer Account Bapk under Section 40(3) of the-Companies Act, 2013, (o recelye monies-from the Escrow Accoun|
and from the ASBA Accounts on the Designated Date;

“Public Offer Account Bank™; shall mean @ bank shich is a clearing member and régistered with SEBI as a
banker to an dssue under (he BT Regulations and with whom the Public Offer Aceount(s) will be opened, in this
case being Axis Bank Limited;

“QIB Category” shall méan the catesory of the Net Offer, being notmore thun 30% of the Net Offer, which shall
be available for dllocation (o QIBs on a proportionate basis, mcluding the Anchior lnivestor Category (in which
allocation shall be on a discretionary basis, as determined by the Company, in consubation with the BIRLMs,
subject to valid Bids being received at or above the Offer Price oy the Anchor tnvesior Offer Price {for Anchor
Investors);




Q107 or “Qualified Institutional Buyers’
2{1) (s5) of the SEE! ICDR Regulations;

means o qualified institniional buyer as defined undey Regalation

“RB1" shall mean Reserve Baok ol Indin:

SRHP™ or “Red Herring Prospectus™ means the ved hering progpectus to be issued by the Company in
accordanes with Section 32 of the Companics Act, 2013 and the provisions of the SEBI ICDR Regulations, which
will not have eomplete particulars of the Offer Price and the size of the Oy, including any addenda or corrigenda
thereto. The Red Herring Prospeetus will be filed with the RoC al least three Working Days before the Bid/Qffer
Opening Date and will become the Prospectus upan filing wilh the RoC on or afier the Pricing Date

“Refund Account” shall mean the account opened with the Refund Bank(s), fiom which refunds, if any, of the
whole or part, of the Bid Amaount 10 the Anchor Investors shall be made:

“Refund Bank” shall mean Ranker to the Offerwith whom the Refund Accountwill be-opened, in thisease being
Asds Bank Limiwd,

YRegistered Brokers” means stockbrehers registered with SEBL under the Sceurities sl Exchbnge Board ol
India (Stack Brokers) Repulations, 1942 and the Stock Fxchanges having nationwide tenninals, other thin the
PRLMsand the Syndienie Member and cligible 1o prognre Bids in terms of Clronlar Mo, CIRACFLRY 1172012 dated
October 4, 2012 and other applicable-cirenters issved by SEBI

“Registrar” or “Registrar 10 the Offer” shall mean Cameo Corporate Services Limited

Registrar Agreement™ means the agreement dated March 27, 20235 entered into amongst the Company and the
Regisirar to the Offer in relation o the responsibilivies and obligutions o the Regiswar to the Ciffer

“Registrar and Share Transfer Agent” or “RTA” means reglstrarand share transfer agents registered with SEB1
and eligible to procure Bids from the relevam Bidders at the Desigpated RTA Locations as per the Hsts available
in (he websie of BSE and NSE, and the UPI Circulars;

“Regulition 87 shall have the meaning attvibuted to such term In the recifals to this Agreement;

“Retail Individual Bidders” shall menn the individual Bidders, who have 12id for the Equity Shaves for anamoun
which is nat mere than 2200,000 i any of the bidding options in the Net Offer (riehudmz HUFs applymg through
their karta and Eligible NR1 Bidders) und does not include NRIs (ather than Eligible NRIs).

“Retatl Portion® shall mean the partion of the Net Offer, beidg not less than 35% of the Offer. available Tor
allocation 1o Retail Individual Bidders s per the SEB JCDR Regulations, subject ta valid Bids being received al
or above the Offer Price;

“Reyision Form™ shall mean the form used by the Bidders te modify the quantity of the Equity Shares or the Bid
Amount in any-of their Bid cum -Application Formsor any previous Revision Form(s), us applicable. QIB Bidders
and Nen-Instilutional Bidders are not allowed to withdraw or lower their Bids (in terms of quantity of Equity
Shares or the Bid Amount) at any stage. Retail Tndividual Tnvestors can revise iheir Bids during the Bid? Offer
Period and withdraw their Bids until the Bid/ Offer Closing Date;

“RoC Fiting™ shall mean the filing of the Prospecius wifh the RoC in acgordance with Secfion 32(43 of the
Compaunies Agr, 2013;
“RTA Master Circular” shall mean SEBI master ¢i

wlar bearine veference no. SEBVHOMIRSD/POL-
JOIR/2024/37 dated May 7, 2024 ;
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“Self-Certified Syndicate Bank(s) or SCSBs” shall mean (i) The banks regisiered with SEBL offering services
i relation (o ASBA (other tian through UP) Mechanism). a Jist of which is avajlable on the wehsite of SEBI at
fOtherAction.do?dpRecapnisedl pi=yvesdinm [d=34 or
wyywesehi sov infsebiweb ; ract loYdoiecognisedlpi=yesdinimid=35. as applicable. or such other
website as updated from time 1o time, antd (i) The banks registered with SEBI, enabled Tor UPI Methanism. a list
ol which is available on ihe website of SEBI dt
www.sehi.gov.i/sebiweblother/QtherAction do?doRccognisedFpi=yesdintmid=40. Applications ough UPI
in he Offer can be made only through the SCSBs mobile applicaiions (apps) whose nume appears on SEBI
website. A list of SCSBs and mobile application. which, are Hve Tor applying in public issues using UPI
Mechanism is appearing in the “list of mobile applications for using UP1 in public issues” displayed on SEB
rsehiweb/other/OtherAction do?doRtecosnisedPpi=yves& inuntd=43, The said st shadl

www,sebisov.infsebiweb/ot]

website at www sehi rovid
be updaied on SEBI website;

SSERT ICDR Reaulntipns™ shall mean, the Seenrities and Peehunoe Goard of India (Issue of Capital and
Diselosure Requirements) Regulations, 2018, as amended;

SSTBI Master Cireular” the SEBI master ¢irnilar no. SERIHOICED/Pol)-2/MCIRA2023/00094 dafed June 21.

2023:

“SEBI Process Civenlar™ mems the SERI ICDR Regutntions and any other applicable law, rule, regulation or
direction issued by the SEBI, including. 1o the extent applicable, the SEBI Circolar No. CHIVCFL/DILG2010
dated April 22, 2010, the SERI Cirenlar Mo, CIRICFD/OL 2010 dated October 12, 2010, ihe SEBI Circulat
No. CIR/CFD/DILAE2011 dated April 29, 2011, the SEBI Cireular No, CIRIOFDIDILA2201 ] dated May 16,
2001, the SEBI Cireular No, CIRICFDAA/2012 dated Oetober 4. E'GIEQ the SEB] Cirenlar Mo. CIR/CFDMA20]3
dated January 23, 2013, the SEBI Ciréutar No. CIRICED! POLICYCELL/ 2013 dated November 1, 2013, the
SEBI  Gircular  No.  CIR/CPI/DILZL2016  doted  Jnouary L 2016, the. SEBI Cireular No.
SEBVHOCERDANLCIRA2016/26  dated  January 210 20016, the  SEB1  Ciceular  No,
SEBMHO/CFD/DILACIRP2018/22 dated February 15,2018 and the UPL Cireulurs:

“SEBI Repulations” or “SEBI Process Circulars” shall iean the SEBI JCDR Reeulations and any other
applicable law, rule, regulation ordivection jssued by the SEBI, including, to the extent applicable, the SERBI
Circular No. CIR/CFD/DIL/A/2010 dated April 22, 2010, the 5EBI Circular No, C]RJ"CFD)’_D'I_L:’S?EQ]O dated
October 12, 2010, the SEBI Cireular No. CIRACED/DILA/011T dated April 29, 2011, the SEBI Cireglar No,
CIR/CED/DILA2011 dated May 16,2011, the SEBI Circular No. CIR/ICED/A2013 dated Jaary 23, 2013, the
SERI Circular No, CIRACEDPOLICYCELL/ 12005 dated November 10, 2015 issued by the SEBI, the October
2012 Circlar, the SEBI Circdlar No, SEBUHO/CFDILICIRIPZ016726 dated Sanuary 21, 2016, the SEBI
Cireulair No. SEBVHO/CED/MIL2/CIRP2018/22 dated Vebruary 15, 2018, the SEBI Ciroular No,
SEBIHOCHTDDIL VCIRP2020/37 daled March 17, 2020 and the UPT Cirenlars;

“SEBI T+3 Cirenlin™ shall have the meaning given 1o such teym in Recital
“Specified Loeations” shall medn (he Bidding centres whare the Syndicale shall accept ASBA Forms from

Bidders, a list of which is which is available on the website of SEBI (www sebigov.in) and updated from time to
time;

“Sponsor Bauk’ mearis the Bunkers to the Offer registersd with SEBT which are appointed By the Company 1o
act as conduil between the Stock Exchanges and the Mational Paymenis Corparation of India in order to-push the
UPI Mandate Requests and/or payment instructions of the UPI Bidders and carry ont any other responsibilities in
terms of the UPI Cireulats, in this case being [+] Limited and {+];




“Sub-Syndivate Members” shall meim the sub-syndicate members, i any, appointed by the Members of the
Syndicate, to collect Bid cum Application Formis and Revision Forms;

“Syndicate ASBA Bidders” shall mean ASBA Bidders submitting their Bids through the Membeis of the
Syndicate or their respective Sub-Syndicate Members a) the Specificd l.ocations;

“Trapsaction Agreements” means this Agreement. the Offer Agreement. the Engagement Letier. the Registrar
Asreement, Monitoring Ageney Agreement the Cash Eserow and Spoasor Bank Agreement, the Share Escrow
Agreement, the Underwriting Agreement and any othersgreement exceuted by the Partics in connection with the

Offer;
“Underwriting Agreement” has the meaning eiven to such term in Clanse 2.1 of this Agreemant:

SUEE shall mean the unihied pavments mlertaee Wileh 15 a0 distant piviment mechaisin develuped by (e
Hational Payments Conporation of Tndia:

SUDT Bidders” mesns collectively, mdividunl investors applying as Rewil Individoal Bidders in the Reetail
Category, and individuals applying as Noo-Institation] Bidders with 2 Bid Amount of up 1o 2 500,000 3 the
Mon-tnstitutional  Category, Bidding under he UPL Mechanism, Puisuant 10 {he SEBI circular
(SEBVHO/CFDIDIL2ZPICIRAPR2022H5) dated April 5, 2022, all individual investors applying in public jssues
where the application amount is up 1o 2 300,000 shall vse UP] and shall provide their UP1 ID in the bid-cum-
application foim submitted with: (i) a syndicate member, (ii) & stock broker registered with a recognized stack
exchange (whose name Is mentioned on the website of the stock exchange’as cligible for such aetivity), (iii) a
depository participant (whose name is mentioned on the website of the stock exchinge s eligible Tor such
activity), ond {iv) w eglstrar to an issue and share wansfer agent (whose nume is mentioned on the website of e
slock exchange as eligible for such aclivity):

ST Y shiall mean the 11 dreated an the TIPT o single-sindow mnhils fagment swsiem deyeloped by the
NPCE

SUPL Cireulars” means SEB! eircular (SEBIATQ/CFD/DIL2/CIRP/Z018/138) dated November 1, 2018, SEBI
circular (SEBKHOACED/DIL2C RAE2019/50) dated April 3, 2019, SEBI circtlar

(SEBYHOICEDIDILZCIRAY2019/76) dated June 28, 2019, SEBI circutar
(SEBIHO/CEDDIL/CIR/P/2019/85) dated July 26, 2019, SEBI cireular
(SEBVHO/CFDDCRZCIRAZ019433)  dared  November 8. 2019, SEBI circular
(SERHO/CERIL2/CIRR2020/50) dated March 30, 2020, SEBI citenlar

(SEBIHO/CFRIDIL2ACIR/PA02 1 12480/1/1) doted March 16, 2021, SEBI circular
(SEBIHO/CER/DILI/CIR/P/Z021/47) dated March 3, 021, SEB! circular

(SEBI/HOICEDIDILAPICIR/2021/570) dated June 2. 2021, SEBI cireular
(SERIHOCED/DIL2PICIR/P2022/45) dated April 5, 2022, SERI cireular
(SEBYHO/CFD/DILZICIRAB/2022/5 1) dated April 20, 2022, SERI cireular

(SEBI/HO/CFDYDIL2/P/CIRA2022/75) dated May 30, 2022, SEBI master circular SEBVHOMIRSDPQD-
VPICIR2025/70 dated May 17, 2023 (to the extent that such circulars periain 1o the UPI Mechanism), SEBI
master  cireular  (SEBVHO/CFD/PoD/P/CIRAUZ3/00094) daled  June 21, 2023, SEBRT  gircular
(SEBIZHO/CFD/TPDHCIRP2023/140) dated Angust 9, 2023, NSE circulars {23/2022) dated July 22, 2022 and
{25/2022) dated August 3, 2022, the BSE notices (20 20722-30) dited July 22, 2022 and (20220803-40) dated
Auzust 3,2022 and any subsequent circulars or notifications issued by SEB] or Stock Exchanges in this regard
fram time (o thne

“UPI 1D shall mean an 10 created en the UP] for sin gie—-\\'.ii%{{fm}%\p@?meﬂi systen developed by NPCL;
i




“UP1 Mandate Request”™ shall mean o request (intimating the UP1 Bidder by way of a notification on the UPI
appiication, by way of a SMS directing the UP1 Bidder wo such UPE application) 1o the UPI Bidder initiated by the
Sponsor Bank(s) to authorise blocking of funds in the relevant ASBA Account through the UP1 and subsequent
debit of funds in case of Allotment:

“UPL Mechanism™ means the bidding mechanism that shall be used by & UPI Bidder to make an ASBA Bid in
the Offer in accordance with the UP] Circulars;

“ULS. Securities Act”™ shall have the meaning piven to suchi term i the Recitals; and

“Waorking Day" means all days on which commereial banks in Paing, Bihier, India are open for business: provided
however, with reference to (1) announcement of Price Band; and (b) Bid/Offer Period, the expression “Working
B shall mean all days, exeluding Saturdays, Sundays ar patiidic Totidaya, and () e tinee peciod Tt e
RidOfTer Closing Date and the listing of the Equity Shures on the Stock Exchanges. “Working Day™ shall mecan
all rading days of the Stock Exchanges, excluding Sundays and bank holidays in aceordance with eireulars issied
by SEBI including the UPI Chrculars,

In this Agreement, unless the context olherwise requires:

(i words denoting the singular shall inelude the plural and vice versa:

(i} words denoting u person shall inelude @ patural person, corporation. company, partnership. trust or other
entity having legal capacity:

(i) any reference toa statule o siatutory provision shall be construad s ineluding stich statutes or statutory
provisions and any orders, rules, vegulutions, guidelines, directions, clarifications, instrumems or other
subordinate fegislation made under them as from time w time amended, consolidated, madified,
extended, re-cnacted orreplaced;

(vy  headings. sub-headings, tiles, subtitles to clauses, sub-cluses, paragraphs and hold typefaces we for
information only and shall not form part of the operative provisions of this Agreement or the schedules
hereig in construing the same for the purposes of interpretation:

(V) any reference (o 1he word “inchide” or “including” shall be construed without lmitation unless the
confext athenise raquires or unjess othenwise spocified;

(vi)  any reference {0 this Agreerient orto any other agreement, decd o instrument shidl be construed as o
referenee 1o this Agreepent or {o such agreement, deed or ingtriment, ag the same may from time w time
be amended, varied, suppleniented or novaged:

(vii) any reference to a recital, clause. paragraph or amexure, unless indicated otherwise, shall be consirucd
asa veference to a recital, clause, parvagraph or annexure of this Agreement;

(viil) references to “*knowledge”, “awarencss”™ o similar exprissions of a person regarding a matter shall mean
(i) the aetual knowledge of such person, o (it) il the contexi so requires, the actual knowledge of such
nov-natural person’s dirgetors, oificers, parlners, orirusices reavding such mater, and in cach case, such
knowledee as any of the foregoing would reasonably be expected to have, after conducting @ due and
careful inquiry of tic mutier;

{ix)  any referende to any date or time i this Agreement shall be constroed to be references o the date and
time in India;

(x)  any reference 10 writing” shall include printing, Hping. lithagraphy, transmissions in elecironie for
{including email) and other means.of reproducing words in visible Torm but shall exclude text messaves
yiamobile phones;

(xi) .any consent required to be provided by any Party shall inean the prior wrillen consent of such Party, as
the case may be. unless expressly provided otherwise;

(xii) any reference to days: unless clarified 1o refer 10 Working Days or business davs, it a reference to
calendar days; '

(xifi) the rights, obligations, represeniations, wareanties, covenants, yndertakings and indemnities of the Partiss
under this Agreement shall Qunless expiressly r}:}}]yﬁr_ﬁ"mst under this Agreement) be several and nat

ey El? R

joint; and

W
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(xiv) time is of the essence in the performance of thie Pariies respective obligations under this Ageement. 1

any time period specified in this Agreement is extended by mutual agreenment between the Parties, such

extended fime shall also be of the essence.

The Parties acknowledze and agree that the all the Annexures attached heveto, form an intceral part of (his
Agreement

5

SYNDICATE STRUCTURE

2.0 This Agreement seis foeth the various obligations and responsibilitics of the Members of the Syndicate and

td
(2%

]
Ba

the Sub-Syndicate Members in relation to (he procurement of Bids from Bidders, including Bids submitted
T ASBA Bidders 1o Members of the Syndicate and the Sub-Syndicate Members at the Specitied Locations
in respeet of the Offer (other than Bids dircetly submitted by the ASBA Bidders to the SCS8s or Bids
collecied by Reaistered Brokers a1 the Broker Centers, COPs at the Designated CRI Locations and RTA
the Designated R1A Locations) and collection of Bids submiited by the Anchor Investors al select offices of
the BRLM. For the avoidance of doubt, this Agreement is not intended (o congtitute, and shall nol create or
be deemed fo ¢reate any oblization, agreement or conmmitment, whether express or implisd. on the BRLM,
Syndicale Member or any of theiv-Alfiliates to cider into any. tnderwriling agreement in connection with the
Offer or o provide any financing or underwriting to the Compiny, or sy of (hejr respective Affiliates and
this Agreement is nol intended (5 constitute, and should not be consteued ais, an agregment arvonmitment,
directly or indireetly, ameng the Partics with respeet 19 the placement, subscription. purchase, selling or
underwriting-ofamy Equity Shavea, In the cvent the Compuny, and the undenvriters to beappointed in relation
(o the Offer (*Underwriters™) enter into an inderwriting agreement (the “Underwriting Agreement”), sueh
agreement shall, nter alin, inchude customary representations and warmnties, conditions as to closing of the
Offer (including the provision of comfort Jetters, armngement letters and lTeeal opinions) and indemnity,
et tetdarion sl favee satemre provistons, B e amd sobsanee st saiisGeciony 1o e
parties to the Underwriting Agreeniens.

The Members ol the Svidicate, as applicable, shall have all the rights. powers, duties, obligmions and
responsibilities in conmection with the Qier as specified inthe SEBTICDR Regulations and Applicable Law.
and this Agreement, the Offer Agreement, the Cash Escrow and Sponsor Bank Agreement, the Share Escrow
Agreement, and, 1f entered nito, Ihe Underwriting Agresment, aild the Ligageniéill Letter, each dx imended
(to the extent that they are pavtes (o sugh agreemenis) and the Offer Bottmehis,

 Wotwithstanding anything contained in this Agreement or otherwise, the Company, severally and not jointly,

acknowledge and conflinm that the Membiers of the Syndicate shal! not in any way., directly or indirectly. e
rezponsible or liable for iy Bids from ASBA Bidders wlio have submitréd their Bid cum Application Forms
direetly o an SCSB or a Registered Broker or & CDP ora RTA, including for any error in data eniry or
investor grievances arising from suel error invdata entry and cellection of any such Bids of for any error in
blocking or transter of the Bid Amounts from UPI Bidders using the UPI Mechanism. 1t is clarified thal the
Registrar shall be responsible for reconcilintion of any Dids or verifying the status of the Bidders. The Sponsor
Banks shall be responsible for the reconciliation of UPI 1ids. Each member of the Syniicate shall be fully
responsible for the performance of the obligations of its respeetive Sub-Syndicate Mamber, and not for the
Sub-Syndicate Memburs of any: other member of the Syndicate.

" The Parties acknowledge that the Offer will be made under the processes and pracedures of Phase 11 of the

UPI Cireulars, stibjeet (o any eirculars, clarification or notification fssued by the SEBI fram time (o time,
ineliding with respect 1o ihe SEBI circilar SEBVHO/CFD/TPR/CIR/P/2023/140 dated Augus! 9, 2025 for
procuring Bids for the Bquity Shares (atherthan Bids directly submitted 1o the SCSBs, Bids collecied by the

Registered Brokers at the Broker Centers, Bids callecied by RTA at the -De-signateﬁ RTA Lotations and Bids

collected by CDPs at the Designated CDP Locations), 'I{c"c;q“lle.actim: ol Bid Amounts. from ASBA Bidders
and Anchor Investors and te conclide the process o isting in accordance with the SEDTICDR
/ A
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Reoubntions and other Applicable Law, the Company. in consultativn with the BREM. have appuinted the
Syndicate Member.

Any UP1 Bidder whose Bid has not been considered for Alloiment. die to failures on the ot of the SCSD
may seek redressal from the concerned SCSE within three months of the listing date in accordance with the
SEBI Master Cirenlay bearing reference number SERIHQ/CFR/PaD-2/R/CIRZ023/00094 dated June 21,
2023, I is elarificd thay the Registrar shall be responsible for recanciliation of Bids and verifving the status
of Bidders, The Sponsor Bank(s) shall be responsible for the reconciliation of UPI Bids.

RESPONSIBILITIES OF THE MEMBERS OF THE SYNDICATE

The Parties acknowledge thal pursuant to SEB] ICDR Resulations. the SERI Process Circulars and UPI
Citculaus, all ASBA Bidders are required to mandatorily submil their Bids and participaie in the Offer
through the ASBEA process and afl Syndicate ASBA Bidders thatare UPL Badders are required 1o mandafortly
Bid through 1he UPT Mechanism. Any UP1 Bidder whoae Bid has noi heen eonsidered for Allomient. dug 10
failures on the part of the SCSB may seck redressal from the conecerned SCSE within three monihe of Jisting
ofthe Equity Shaves in aceordance with SERTTORR Master Circula resd swith Jone 2001 Civeularand SERI
circular no. SEBI cireular no. SERBVHO/CFD/DIL2/CIRMA/2022/51 dated April 20, 2022, SEBI master
circular number SEBKHOCEDPoD-2IP/CIRA2GZ5/0009d dated June 21, 2023, and SEBI cireular
SEBEHO/CFRAPDCIRIPR023/140 dated Allgust U, 2023,

Subject to Clanses 3.4 and 3.5 below, cach Member of the Syndicate shall have the fallowing responsibilities
and ebligations i relation o he Ofter, and each Member of the Syndicate hereby severally (and nof joinily)
represents, warrants, asreds, covemmts, and undertakes 16 the Compuiy, (0 the other Members of the
Svidicate on behalfof ilscli‘, and to the extent relevant, its respective Sub- Syndicate Members,

i) iloor the yespective Sub-Syndivate Members appoinied by it shadl be responsible fur collection ol
Bids from the Syndicate ASBA Bidders (other than Bids subamitled by the ASI3A Billders directly
w0 an STSB or Bids colletted by Revistercd Brokers or RTA or CPs) and only the BRLM shall
be responsible for instructng the Anchor Investors in the manner speeified in this Agreement, the
SEBI ICDR Regulations and any other Applicable Law, the Red Herring Prospecius. tic
Prospectus, the Preliminary Offering Memorandum, the Offerine Memorandom, Bid cum
A pricatiun_ Form and the Alloiment Adviee as applivable and instructions issued jointly by the
BRLMs and the Reaistrarto theOifer;

i} any Bids submitted by the Syndicate! their respective Sub-Syndicate Members toan SCSH shall be
miade on o special Bid cum Appliciion Form and the heading/ watermark " Syndicate ASBA” must
be used by the Syndicale/ Sub-Syndicate Members along with the syndieate member code antd
braker code mentionéd oit-such speciad Bid cum-Application Form o be eligible for brokerage on
Allotment. However, any such special Bid cum Application Forms tiscd for Bids by UP] Bidders
shall not be eligible Tor brokerage:

i) it shall Tollow all instructions issited By the BRLM and the Registrar in dealing with the Bid cum
Application Formis (including with respéct to Bids by the Syndicale ASBA Bidders and the Anchor
Investors) pracured by ivor its respective Sub-Syndicate Members, if any, 4t Specifiad Locations.
Bids throuah any other modes by any Bidder (except Bids by Anchor Investors which shall only be
submitted at the select offices of the BREMY sliall be treatad as invalid and bie rejected and iCwill
notaceept Bid cum Application Forms from UPT Bidders that do not use UPJ s & payment mechanism
in accordante with the UP1 Mechanism vnder te UPT Cirealars,

iv) it shall not register/upload any Bid without first aceepting duly filled Rid com Application Form in
writing from the Bidder, whether in India or abroad;

V) ]t shal] be lespcnSIb?e 1or1[1e mmp}umn 'md accuraey ofa]l d»taxisw bc :.nh.icd nio lhc (.Iu:i:omc
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vii)

viii)

i)
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Ni)
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xiif)
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including the correct UPL D of the velovant Bidder (as apphivable) and, subject to Clause 2.3, shall
be responsible lor any coor i the Bid details uplonded by it or quimquc.n corrections including
the UP] related details (as applicabley and inresalving investor grievanices arising (rom such ecrars,
if such errors are solely muributable to it

it shall ensure that the reguired documents are aftached to the Bid cum Application Form prior 10
uploadines submluing any Bid, shall ensure the completion and accoracy of the required
documents, and it shall ensure that such Bids and UPLIDs (as applicable) we vploaded on fhe
electronic bidding systems of the Snek Exchanges on a regular basis in complinnce with the SEBI
1CDR Regulaiions, and within such fime us permitied by the Stock Exchanges and the 8EBI 1CDIR
Regulations;

it shall forward a schedule in the Tormat preseribed under the UPE Cirealars {(containing cerlain
information, ineluding the application number and the amount) atong with the Bid cum Application
Farm (earrying its identifeation mak). ather than Bids by UP] Bidders under the UPTMechanisi,
to the branch of the respective SCSBs [or biddine and blocking of fands, within such e a8
permitted by tie Stoek Exchanzes and Applicable Law.

it shall affix a stamp and give an acknowledgment either by way of a counterfoil or specily the
applieation tumber to the Bidder as proof of having aceepied the Rid enm Applisstion Fori in
physieal or eléctronie fofm. respdetively. Further, it shall retain the physical Bid cum Application
Forms submitled By UPE Biddors usimg UPL Mechanism tor g period of six moiths or sueh oilier
period as may be preseribed, and shallthereafier forward such Torms to the Company/ Registrar;
and shall maintain electronic records related 1o electronic Bid cum Application Forms submitied
bysush UP) Bidders fora mininum period of three years or sucl otber period as may be preseribed
under Applicable Law,

it will enter cach Bid option and UPLID (ifapplicable) imo the electronic bidding svstem as 2 separate
Bid within such time a5 may be preseribed and zenerate an Acknowledgemenl Slip for ench price
and demand option and give such Acknowledgenent Slip 1o the Bidder. 1t shall also famish an
Acknowleduement Slip 1o the Bidder on reguest;

it shallaccept and uplond Bids by ASBA Bidders only during the Bid/Offer Perlod. The Members

of the Syndicate shall indicate any revision in Price Band or change in Bid/Offer Period on the
relevantwebsite and the terminals of thie Members of the Syndicate, pursuant 1o ay public notice
that mayhe released by the Company in this regard. In easc ol Anchor Investors, the BRLM shiall
accept Bbids-anly on the Anchor lnvesior uuiJUIl.c: Date;

at the end of each day dusing the Bid/Offer Period, the demand for the Equity Shares (excluding the
allocation made to the Anchor Investors on the Anchor Investor Bid/Oer Dale) and the Bid prices
shall be displayed on au online graphical display at its Bidding terminals, for information fo the
public;

[Lagrees that the Members of the Syndicate (only in the Specified Lotattons) have the right o seeept
the Bids by Ql[is {other than Anchor Investors). Further, Bids from Q1Bs canalso bc rejected by
the Company. in consultation with the BRLM on iechnical grounds or such grounds as described
in the@ffer Dacuments, in compliinee with Applicable Law. Bids from Non-Institutional Bidders
and Retail Individual Blddcm can bo rejected on technical groundsonly, Eshall nol atceptany Bids
{other thanTrom Anchor Investors) that are not made thraugh the ASBA process. LP] Bidders using
UP! Mechanism, may submit their ASBA Forms with the Registerad Brokers, RTA or Depository
Participants. SCSBs. CDPs of Svndicate Member {or Sub-Syndicate Members);

no member of the Syndicate shall seccept uny Bids from any Overseas Corporate Body:
it shall procure ASBA Forinis fiom Syndicate ASBA Bidders only #t the Specified Ldeations:
it shall ensure the availabilitv pf adequate infrastiucture and other facilities for Bidding, including at

Jeast one electronically linked computer terminal apall the Specified Locations is available for the
purpose of Bidding and for data entry of the /Bnﬁmﬁ ﬁrg e
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Any revisions in Bids will be accepted only between 10:00 aam. 181 and 3:00 pam. IST during the
Bid/Offer Period (excepton the Bid/Offer Closing Date) ar the Specified Locatinns, On the Bid/Offer
Closing Date. Bids and any revisions in Bids will enly besveepied between 10:00 a.m. 18T and 3:00
pan. 18T and yploaded until (i) 4:00 pon. IST incase ol Bids by Q18s aod Non-Institetional Biddurs:
and (i) until 5:00 poon 18T or such extended dne as permitied by the Stock Exchanges, in case of
Bids by UP1 Bidders, after takinginte sccount the low! number of applications received up Lo the
closure of limings and reported by BRLM to ‘the Stoek Exchanges. The Company may, in
consuliation with the BRLM, consider closingthe Bid 7 Offer Period for ©1Bs one day prior to the

_ Bid/ Ofter Closing Date in accordance with the SERI JCDR Regulations. Bids will be accepted only

on Working Days. Any revision in the uploading time instructed by the Stock Exclianges shall be
communicated 1o the Sub-Syndicate Members who in turn shall communicate suel: revision to their
agents. J1is clarified that Bids not uploaded on the elecironic bidding system would be rejccied. Bids
by ASBA Bidders shall be uploaded inthe electronic system to be provided by the Stock Exchanges
for the Designated Inermediaries; in case of any diserepancy in the data entered in (he electronic
baok vis-g-vis the data contained in thephysical o5 clectronic ASBA Form, for @ particular Bidder,
the details ol the Rid Gle eeecived from Stock Exchanger may be @aken ai Gral dag for the purposed
of Allotment.

ils Sub-Syndicate Members shall, as applicable and in accordance with:the UPI Circitlars, enter-tle

following details of an ASBA Bidderwho submits an ASBA Bidat the Specified Locations in the

clectronic bidding system: (1) symbol; (b) intermediary code: (©) intermediary name; {d) location
cotde: {€) name of the bidder: (1) name of the bank; (2) bank code; (1) catcaory — individual,
corporate. QIB, Eligible NR1, #1c.; (i) PAN (of the solefirst Ridder): () number of Equity Shares
Bid for: (k) price per Equity Share: (1) Bid com Application Form mimber: (m) DP )1 and-Client
135 (n) quantity: (o) amount: (p) erder mimber; and {g) depositary of the heneficiary account of the
Bidder.For Anchor Investors, the: BRUM shall enter details of the réspective Anchor Investor Bid
Anmnm aswell us the payment reference:

1 and ite Sub-Syndicate Members, ifany, shall undertake necessary modifications of selecl fields in
the Bid details including WL (as apphmhla‘a, already uploaded 1)\ it during the Bid/Qffer Periad
and up to the pet wissible time in terms of wnd in dompliance with S\pphwhic Law, in¢luding the UP
Circulars, It shall also beresponsilile for providing necessary ghidance to L Iiht:ld s for using the
VP Mechanism;

it shatll provide the identification numbers (terminal 1Ds) of all is Bidding Centres and those of its
Sub-Syndicate Members, if any, to the Registrar 1o the Offer together with such other information
that may be necessary 10 enable the Registrar 1o the Offer 1o Keep a record of the bidding at each
aueh Pidding Center v the end eofaach day doving the RO Pagfod;

it shall regisier and upload the Bids roceived by it and dis Sub f"‘vndlulu Muembers, oo the
clectronie haddum EYSIem ag soon as practicable on the same \\mfh|1n Doy on which the Tids are
received (subject to the Stock Exchanges permitiing sich uplowd on the same Working Day), The
Anchor Investors shall deposii thieir Bid Amomts into- the Escrow Accounts of the Company
ishitdbed whili e teslehated Bscrow Coliechion Banks tor Anchor Inveslors, en the same day on
which the Bid was received or any other period as azreed with the BRLM in consultation with the
Résistrar to the Offer within the time period préser ibed under the SEBI ICDR Regulations and other
Apphcablc Law, and for the remaining Bid Amount (in cases where thie Anclior Investor Allocaiion
Price is lower than the OFfer Price), on or prior io ihe Pav-in Date; and it acknowledges that if the
relevant Bid Amounts are nol deposited within the time period stipulaied herein, then such Bids are
Tiable to be rejected. It dacs nol comply with its oblizations, within the time period stipulated herein,
the relevant Escrow Colleetion Bank(s) or SCSBs, as the cuse may be, on the advice of the Reaistrar
andior the BRLM, may notaccept the relevant Bid Amounis and the Bid cum Application Farnis;

it shall ot colleet or deposit payment instruments drawn in faver of the Company or any other party
or account, othpr than in favor of the designmed Eserow Accounts iis specified in the Bid cum
Applicduon Form, the Red Hering Prospecms and the Preliminary Offering Memorandumsand with
vespectip Bids l:vﬂn Svndicate ASB}\ Bidders who have ¢hiosen g non-UPE payment mechanism.
:i shal] not 'u:Lepl'mv ASBA Form, wnhom smsfyinl- itself that the SCSB where the ASBA Account
54 d_at least one Designated Branch in that
b-Syndicate Members isaccepting the
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ASBA Form or in case 1he Syndicate ASBA Bidder has chosen UP] as the mode of paynient. the
ASBAForm contains the UPITD [or such Bidder linked to a bank sccoun of an SCSB notified by
the SEBI which is live on LIPI 2.0

as speeified in the Red Hewdng Prospectus, the Preliminary Offering Memovandum and the SEBI
ICDRRegulations. the Members of the Syndicate or any of their Sitb-Syndicate Members shall enter
the derils of a Bidder, including UPLID, if .tpp|.l...1hit. in the electronic bidding svstem:

it shall ensure that all records of the Bids including the ASBA Forms (subinitted by the Syndicate
ASBA Bidders), tgsther with "\uppor{nw documents, are maintained and Torwarded 1o (he SCSB«
for biddinz and blocking, except in relation to Bids from UP1 Bidders, within the fime periods
specified by the Stock Excl anzes or the SEBLICDR Regulations, the SEBI Process Cirenlars:

it acknowledees that Bids by Anchor vestors do not ¢t uploaded on the clectrenic bidding system
of the Stock Exchanges on the Ancher Investor Bid/Offer Date. Furlher, it shall ensure that it has
affixed ite stainp id the wain body of excll Bid cum Application Form submiited by a Syndicate
ASBARBidder. Bid cum Application Forms (except electronic Bid eum Application Ferms) that do
not bear such stamps are liable to be rejected:

i shialh provade the Kegistear to the Ubler wilh ditfy recond: With o Separiie sectlon for cael o'
Bidding Centers and thase of its Sub-Syndicate Members, details relaring 1o the Bid cum Application
Forms received from the Biddets, details regarding registiation of the Bids, and the Bid Amounts:
Cother thun Bids collected by SCSBs, CDPs, RTAsand Reaistered Brokers). This record (exeepl Bids
by Anchar hvestars, snd Bids by LIP] Pidders using the LIPT Mechanism shall be made available
to the Registrar no later than 3: 00 pan, IS8T enany given day:

it shall take all necessary steps and co-operate with the other mtermediaries to the Offer, including
the Fserow Calleetinn Bank, e Refud Bank, the Polilic OFfer Baok, the Sponsor Bank and the
Reaistrar fo ensure thal the Allomment ol the Equity Shares and tefund, if any, of uny dmoui
collégcted on e Anchor livestor Bi/OITer Date and the Pay-in Date for Anchor Investor, i
applicable, and any other post-Offer uctivitics are completed within the time perind specified in the
Red Herring Prospectus, the Progpecuss, the Preliminany Offering Memorandum, the Offerine
Memorandum and the SEBLICDR Reaulations:

it shill be responsible for collection of the ASBA Forms and other documents attached o the ASBA
Farms from Syidicate ASBA Bidders at the Speeified Locations and deposit such ASBA Forms
{with relevant schedules) with the relevant braach of the SCSB (except U] Bidders) where the
ASTA Account, asspecifiedin (he ASBA Forny, is mainained and named by such SCSB (o accept
such ASBATForm, no later than the period as agrced with the BRLMs in consullation with the
Registrar w e Offer or required under App]mbh. Law. provided that in respect of ASBA }"crms
subnyitted by UP] Bidders, there will be ng physical movement of the ASBA Forms to the SCSBs in
accordance with theUP! Circulays, The Members of the Syndicale acknowledge that il they do not
r:C-mpl) with their ubllL.muns. within the time period stipulated herein, the relevant SCSB, on the
advice of the Registrar to the Offer and the other Members of the Syndicate, may not aceept the
ASHA Torm;

it hall b bound by and shall follow the oparational instructions relating to ihe method and manner
of the Offer process as preseribed in this Agrecment, the Red Herring l’rm[mciu‘ the Prospectus,
the Preliminary Offering Memorandum, lhu Offering Memorandunm, 1|1‘. SEBI ICDR I\C]_.,lllatl(?n.‘:,
the SEBI Process Circulars, Applmb]c Law and any guitdance or instructions issued by the BRLM
and/orthic Registrar to the Offer, intelation to the Bids submitted by the Bidders, including Syndicate
ASBA Bidders:

it shall be bound by, and shall eomiply with all Applivible Lave in connection sith the Offer, including
the SEBI 1CDR Regulaiions specifically relating 1o advertiseinents and restarch reports and
undertakes that it shall not disteibiite ainy- informition exirangous to the Red Heiing Prospectus, the
Praspeetus, the Preliminary Offering Menmorandum orthe Offering Memorandum to any one section
of the investors or any researchandlysts in any :;;1;1):: Rmc\ru (including, without Inmhtmn at

road shows, presentations, inreseirch or sales rep @navﬁir w O:nn s, uc ] unm the imcr of (4]
40 days .mc: 1!19 date of listing of the IFquity § a:‘- S
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NNX)

Nxxi)

xxxii)

XN

NNV

RNRV)

agreed by the BRLM in writing and notified 10 the Members of the Syndicate or prescribed by the
Seeurities and Exchange Bourd of India (Research Analysts) Regulations, 2014, as amended;

itacknowledoes that Bids are liable (o be rejected cither hefore entering the Bid into the elecironic
bidding system or at any time prior to the Allotment of Equity Shares in the Offer;

in the event that the Stock Exchanges bring inconsistengies te the notice of uny member of the
Syndicaie discovered during validation of the electronic bid detils with depository™s records for [P
1D, Client 1D and PAN during the Bid/Offer Period in aceordance with the SEB] iCDR Regulations,
SEBI Process Circulars, the member of the Syndicate shall rectify and re-submit the ASBA Fonns
and otherdetails on the same Working Day for UPL Bidders or within the time specified by the Stock
Exchanges;

it shall notaccept multiple Bid enm Application Forms Trom the same Bidders, exeept as stated in
the Red Herving Prospectus. the Prospecius, the Preliminay Offering Memorandum and the
Offering Memorandum, However, subject to the conditions ser ont in the Red Herring Prospecius,
Bids by QIBs under the Anchor Invesior Catcgory and the QI3 Category will not be treated as multiple
Bids. Also Bids by separate schemes of a Motuid Fund regisiered with the SEBI shall not be freated
as.nultiple Bids, provided that such Bids clearly indicate the scheme concerned for which the Bid
hag heen made. Also, 13ids by Mutunal Funds, and sub-ncronnts af FPIs (or FPIs and 15 sub-uccounts),
shbied with the sanve PARN butdil ferent benehe any account number, Client 1Ds. and 117 [135 shall
not be beated as multipie Bids.. In the cvent that there is any ambigaitvon wheher any Bid con
Application Form constitutes a multiple Bid or not, the BRLM shall determine in cansultation with
the Registrar 10 the Offer and the Company whether or not such Bid cum Application Farm
constituies o multiple Bid and shall 1alie neceasory steps in relation thereo,

it shall not accept any Rid Amount in cash, money order, pastal erder, demand deafi, cheque or
throngh stock invest or i the Bid cum Application Form dos nof state the UPLID (in case of UPJ
Bidders);

it acknowledges e Bidding ot the Cut-off Price is prohibited Tor ©13s and Non-Institutional
Tnvestarsand such Bids shall be weated as invalid Bids and rejected. 11 shall only aceept Bids at Cu-
off Price from Rewil Individual Investors as provided in the Red Herring Prospecius, the Bid cum
Application Form and the Prospectus. )t shall, however, ersure thar the wmounts o beblogked in
the ASBA Account of the Retil Individua! Investars bidding at Cor-Off Price shall correspond o
the Cap Price and where discount is applicable in the Offer, the pasyment collected from the Reétail
Tudividual Investers shall be for the Bid Amount net of such discount as may have been offered to
then. Bach Member of the Syndicate shall ensurc that the Bid Amount by Retail Individual Investors
does not exceed 2 0.20 million, In (he event the Bid Amoun: cxceeds these limits due 1o revision of
the Bid or any other réason, the Bid may be considered for allocation under the Non=Institutiona)
Category and hence such Bidder shall neither be elinible for disconnt (ifany) nor con Bid a1 the Cut-
olf Price;

itacknowledzes thatQIBs (including Anchor lnvestors) and Mon-Institutional Bidders are neither
permitted Lo withdraw their Bids vor Jower the size of their Bids (In terimg of quantity of Fquity
Shares or the Bid Amount) atany stage. Further, it acknowledges that {he Reail Individual Bidders
can withdraw their Bids until the Bid/Offer Closing Date by submitting a request for withdrawal fo
the Designated Intermediary through whom such Bidder had placed its Bid-or in case of Bids
submitted by the Syndicate ASBA Bidders to the member of the Syndiesic at the Speciticd Locations.
Upon receipl of any request for withdrasval by the Retail Individual Bidders, the relevant Menibers
ofthe Syndicaie shall wke all necessary astion in siccardance with Applicable Law, inéluding deletion
ol details of the withdrawn Bid cum Application Form (fom the electionic bidding sysiem of the
Stock Exclisnges and-if applicable, forwarding instructions 1o the relevant branch of the STSB Tor
unblocking o the funds in the ASBA Account, asneeessary. I'shall immedidtely inform the Company,
other Menibers of (he Syndicate dnd the Registrar to the Offer of such request for withdrawal, In
case the withdrawal request is sent to the Regisirar w the OITer, the Registrar 1o the Offer shall delete
the withdrawn Bid fiem the Bid file and give instruction 1o the relévant SCSB or the Sponsorlank;
as applicable, for unblocking the amount inshe ;

the UP] Circulars: ; :




sxavi) 1 acknowledees that Retat] Idividual Investors can revise tieir Bids during the BidiOffer Period

by subrmining revised Bids forswhich separate UPL Mandiie Requests will be generated. In ease of a
revision submitted through a Member of the Syndicate. such Member o the Syndicate will revise the
earlier ASBA Bid details withihe vevised ASBA Bid in the electronie book, The Members of the
Syndicate shall also colleet instruetions to block the revised Bid Amaount, it iny, on account of an
upward revision of the ASBA Bid. In such cuses, the Revision Fonm and upward revisions, at the
time of gne ar more revisions, showld be provided w the Member ol the Syndicae through whom
such ASEA Bidder had placed the original ASBA Bid. It acknowledyes that Retail Individual
Investers can revise their Bids only during the BidiOffcr Period, The Members of the Syndicate
shall, no Jater than the period as permited wider Appliceble Low and agreed by the BRLM in
consultation witl the Registrar, carry out the necessary modifications (otherthun (he Bids by UPI
Bidders who have opted for blocking of their respective ASBA Accounts through the UPI
Mechanism) of the Bids already uploaded in accordance with Applicable Law and the SEBI Process
Circalars-and lorward the Revision Form (except in respeet of UPQ Bidders who have Bid through
the UPF Mechanism), blocking instruetions (il anyv) and relned enclosures/attachments 1o the same
SCSBatthe relevint Specified Locations where the oviginal ASBA Form received fiom ASBABidder
wad dt’.i}\i.‘lil".d, ﬁUI'J'.'IL'\]Hl.ll.“_\ Al Gtk I‘:.u.lmll;_',l,.\ u-I'I! A i acviand DV dutails 'I’ihls willi
L 1D of the Retail Individual Invesiors whe have revised their Bids with the Sponsor Bank and
the: Sponsor Bank shall revoke the carlier UP1 Mandate Request and initinte 2 new UPL Mandare
Request for the revised Bid:

XXXV} it acknowledees thal in aecordance with the 5ERI ciretilar

SEBVHO/CFI DI ZICIRP 202 12480/ ditiee] Mareh 16, 2021 (“Mareli 16 Circular™), o
aveid duplication, the Ficility of ve-initiation provided to Memibers of the Syndicate shall preferably
be allowed wnly onee per Bid of batch and as decmed §1t By the concemed Stock Exchange, dfier
Bid elosure time;

xxxviil)itshall be responsible for the appropriste use of the soliware and liavdware requived for the porpeses

of registering the Bids on the online eleetronic terminals of the Stack Exclunges. Howeversubjeel to
Applicable Luw, it shall not be responsible’ for any failure in uploading the Bids to {he enline
electronic terminals of the Stoek Exchanges due (o any flis in iy such software or hardware
system or any othey Tault, malfunctioning or breakdawn in the UPL Mechanism or ether force
DEjEure events;

xxxin) it agrecs that it shall not submit any Bids Tor the Offer and shall not subseribe o or purchase the

al)

xli)

sliiy

Equity Shares offered in ihe Offer except (a) in accordance with the terms of the Underwriting
Agreement, il and when exeeured, and as otherwise stated in the Red Hering Prospeclus, (e
Prospeetus, the Preliminary Offering Memorandum and the Offering Mermorandum, and (b) the
associates and Alliliates of the BRIM and the Syndicate Member may apply in the Offer wither in
the QIB Category (excluding the Anchor Investor Category) or in the Non-Institational Category as
may be applicable to such Bidders, where the allocation is on a proportionate basis and such
sbseription or purehase may be on their gwn account or on behalt of thelr clienrs,

itshall not make any disclosure or any announcements to ihe public or the press reparding any aspeci
of' the Offer unfil the commencement of trading of the Equity Shares, except as may be directed or
permitted, in writing by the Compaay in consultation with the BRLM or as may he permiticd under
any contractual undetsianding or agreement or as may be direcled by the SERI orthe Stock
Lxehanges orasrequired by Applicable Law;

it agrees and acknowlédees that otlier than in respect of Anchor Investors (for which allocation and
Allotment will be in accordance with and subject to the SEBI ICDR Regulations), the allocation and
Allotent of the Equity Shares offered in tie Offer shall be made as per the Offer Agreement by ihe
Company, in consultation with the BRLM and the Desiguited Stock Exchange. in terms of the Red
Hereing  Prospectus, the Prospectus, the Preliminary Offering Memorandum, the Offering
Memorandum and i1 accordance with the SEBI ICDR Realations and other Applicable Law in
relation to the Cfter. The allocation and Allgtmyent shall be hinding on the Members of the Syndicate,
and each member of the Syndicate hereby agrees 1o fully aceept and comply with such allocation
and Allotment;

it shall nat make any conmmitments o ‘{ i




slivy

xlv)

xlvi)

xlvii)

xlviii)

*ling)

Ii)

Equity Shares and cuch member of the Syndicae shall e 7uily lablz for any statements made by if
to potential Bidders in this regard:

itacknowledges that the allocation amang the Members of the Syndicate shall be in accordance with
the termis of the Red Herring Prospecius and the Prospeeiis, and may not be in proportion 1o theie
respective underwriting commitments specified in the Underwriting Agreement, when executed,
and may be different for different Members of the Syndicate:

it shall not give. and shall ensure that its Sub-Syndicate Members do not give any incentive,
commission, pay-out or other réniuneration in cash or in kind or in services or otherwise. 10 any
potential Bidder for the procarement of Bids; provided that, it shildl be eligible. and shall be salely
liable 1o pay. sub-brokerage or incentives o registered Sub-Syndicae Members and sub- brakers
registered with the SEBI, aeting in such eapaciiy in the Offer:

other than as provided in this Agreement, it shall not refuse a Bid at the Bidding terminal. within
Bidding howrs, including Bidding on the Anchor hivestor Bid/Ofter Date and during the Bid/OfTer
Period, ifitis accompanied by a duly completed Bid cum Application Form and the fill Bid Amount
in case of submission by an Anchor nvestor 1o the BRLM;

it shall extend full co-operation in case the SEBI or any other regulatory authority inspects the
records, books and documents refating 1o ‘the Baok Building Process;

it shall he severally fond not jointly, or jointdy and severally) responsible, irrespective of termination
of this Agreement, for addressing all complaints of srievances arising out of any Rid obtained or
procured by it or any Sub-Sypdicate Member appointed by i, pravided however, that the Company
shall provide all required assistance for the redressal of soeh complaints or erievances.;

it shall comply with any selling and distribution restrictions imposed on the Members of the
Syndicate under this Agreement, the Red Herring Prospectus, the Praspeetus, the Preliminarny
Offering Memorandum, the Offering Memorandum, Applicable Law and any contractual
understanding that any of the BRLM and/or jis Affilintes may have;,

it may appoint Sub-Syndicate Members 1o oblain Bids for the Offer subject 1o and in aceordmer
wilh the SEB] ICTIR Regulutions, this Agreentent, the Red Herring Praspectus, the Prospéctus, the
Preliminary Offering Memorandum and ihe: Ofltrmg, Memorandum, Bids registered with sugh Sub-
Syndicate Members shall bear fhe stamp ol the relevant member of the S»nd]t ste and will be deermed
o have been rcmsh.:..d by and with such member of the Syndicate. Each member of the Syndicate

shal] be fully respousible for (he performance of the oblizations of its respeetive Sub- Syndicate

Members, and not for the Sub-Syndicate Members of any vther member ol the Syndicateincluding
restrictions on payments. of incentive/sub-brokerage mentioned aboye:

it will not accépt ASBA Forms from UPL Bidders that do net use UPE Mechanism in ageordance
with the SEB| Process Circulars and it shall not accepl any-Bid from a UPI Biddar inder the 1P
Mechanismif the UPT I s not staied in the ASBA Form and /or if it is not in accordanee with the
Ul Circulars;

it shall ensure that eacly Sub-Syndicate Member appoinled by it shall:

u)

k)
)

d)

e)

bean entity othérwise eligible to aetas.a Sub-Syndicate Member and have a valid SEBI
resistration;

not collect/accept any Bids from QIBs and Anchor Investors;

Accept Bids fram ASBA-Riddeis only in Speeified Locations and only through 1he ASBA
Process;

not represent itsell or hold itself out asa BRLM or membier of the Syndicate:

abide by the terms and conditions mantiongd 1 m'tﬂ (Rs%{an-m" Prospectus. the Prospectus,
the Preliminary Offering Momorandum, e &itering & 'mdtnn {his Agreey




lii)

)

1)

i)

k)

1)

1)

cunt Application Forms, the Alloiment Advice. the Underwritng  Agrecment and all
instructionsissyed by the Compuny. the BRLM and the Regishar in conncction with the
collection of Bidsin accordance with the terms of this Agreement:

abide by and be bound by the SEB] ICDR Reeulations and any other Applicable Law in
relationto the Offer, including in respeel of advertisemenis and rescareh reponts;

nat distribute any advertisenien: promising incentive or pay any incentive, conmmission, pay-
out or other remmeration in cash or in kind or in services or othenwise 1 uny polential Bidder
or any other person for the procurement of Bids: provided that the Sub-Syndivate Members
shall be cligible and solely Hable 10 pay sub-brokerage to sub-brokersfagents procuring Bids;

route all the procurement throueh the nember of (he Syndicate on whose behallit is acting;

not secept anv Bid before the Bid/Offer Period commences or atter the Bid/Ofler Period
ends:

ensure that the “Do’s™, “Don’ts™ and “Grounds for Technical Rejection” specified in the Rad
Herring, Prospectus and Preliminary. Offéring Memorundum are addressed in any ASBA
Forms collecied by them, including ensuring that the PAN (eacept for ASBA Bids on behalf
of the Centeal or State Government, officials appointed by acourt of law, Bidders residing in
the stzteol Sikkim or Bidders who are exempt from holding a PAN under Applicable Law),
DP 11, Client 1D -and UPLID of the ASBA Bidder e guoled in the ASEA Form. In case of
residents of Sikkim. the Sub-Syndicate Members shall verify the veracity of the claim of the
investors that they arcresidents of Sikkim by collecting sufficient documentary evidence in
support ol their address as per Applicible Law:

be responsible for the completion and accuracy of all details to be entered inta (he electronic
bidding systens based on the Bid cum Application Forms for its réspeelive Bids;

comply with al} ofTering, selling, wanster, distribution and other restrictions imposed on the
Members ofithe Syndieate under this Agresment, the Red Herding Priospecivs, the Prospeenis,
the Preliminary Offering Memorandum, the OfTering Memorandum, Applicable Law and iny
contractnal understanding that any-of the BRLM and/or fs ATfitates may have;

muiintain records of ils Bids inchuding (he Bid cum Application Form and supporting
decumentseollected during the Book Building Progess and ensure that such records are seit
1o the Rezistrar in accordanee with the SEB! ICDR Regulations and the UPT Circulurs;

be responsible 1o indicate any revision in Price Band ov ¢hange in Bit/ Offar Perind by iesuing
press releases and also indicating change on its respective website;

Extend sueh reasonable support and cooperation as may be required by the Company 1o
perform its obligations under ihis Agréement including relating o obtaining the final listing
and trading spprovals for the Offer from the Stock Exchanges.

particularly, inrelation to Anchor Investors, the BRLN acknowledge and agree thal:

%)

b)

Bids shall be submitted by Anchor Invesiors only through the BRLM at the selfect offices of
the BRIM and shall nol be-collected by the Syndicate Member:

it the event the ©ffer Price s higher than the Anchor Investor Aflocation Price, the Anchor
Investors shall be required to pay such additional dnount 19 the exfent of shortfall behvecn
the price at which allocation is made 6 them and deposit the Bid Amounts into the Escrow
Account maintained with the Escrow Collgotion Bank on the Anchor Investor Bid/Otler Dale,
and for the remuining Bid Amount from the Anchor Inyestors, if any-(in the eyent the Gffer
Price is higher than the price at which Equity Shares are allogated 1o Anchor Investors), prior
1o the Pay-Tn Date mentioned in the CAN. The BRLM further acknawledge that il they do nol

comply with their obligations, within the time pedosatipulaied herein, the relevant Escrow
Colleetion Bank, on the advice of the ch‘)&i\ﬁ nr-;'e@_ g BRLM, may not aceept the Bid
& WEA
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Amonnts and the Bid com Application Forms. 1Pan Anchor Investar does not pay (he requisile
amount by the close of the pav-in date, the allocation. if any. acaingt such Bid shall stang
caneelled and 1o the extent of reduction in the Anclior Investor Category urising out of such
cancellation and to the exent sueh Equity Shares remain unsubseribed in the Anchor Investor
Category, these Bquity Shares will be added back 1o the Net Q1B Caizgory;

¢) other than as provided in this Agreement, the BRLM shall not refuse a Bid & the bidding
terminal, within Bidding hours, il it is accompenied with a duly complewed Bid cum
Application Form and the full Bid Amount in case of submission by un Anchor Investor 1o
the BRLMs;

d) i relation 1o the Bids procured from Anchor Investors, ihe BRLM shall be responsible for
providing @ schedoke  (including  application  number,  payment  instrument
mnber/RTGSNEFT/UTR control number and Bid Aniount paid by Anchor Investors) to the
Escrow Colleetion Bank during the Anchor Investor Bid/Offer Date or any otlier period as
agreed amongst the BRLM in consultution with the Registior fo the Offer;

v) exeepl for () the Monial Funds sponsored by eitities wihiich are aguovintes vl the BRLI, o
(iiy insurence companics promoled by entities which are associales of the BRLM; ar (iif}
ulternate invesiment [unds sponsered by the entities which are assaciates of the BRLM; (iv)
foreizn portfolio investors (other than individuals, corpoyate bodics and Tamily offices)
sponsored by entities which areé associates of ile BRLM; or (v) pension funds sponsored by
entities which are associates of the BRLM, the BRLM er their associates shall nol submil any
Bids in the Anchor livestor Category; and

f]ithereby aprees and neknovwledges tha allocation and Allotment to Anchor Investors shall be
in accardance with and subiject to the SEBIICBR Regulations and Applicable Law.

Each of the Members of the Syndicate represenis (o the other Partics that this Agreement has been duly
aufliorized, excevted and defivered by each member of the Syndicate and is a valid and Tegally binding
obligation on such member of the Syndicate, enforesable against it, in accordanee with the terms of this
Agreement. In rélation 1o the Offer, each member of the Syndicate is an intcrmedinny registered with the
SEBI and has a valid S8EBI renistration certificate enabling them to act as a member of the Syndicate
(“Registration Ceriificate”)and has nof been barred from acting as an intermecdiary by the SEBL and in the
event of withdrawal or caneellation of its Registration Certificate, the member of the Sindicate shall as soon
as reasonably practicable inform ihe faet of such withdrawal or cancellation (o other Parties:

The rights, obligations, representations, warrantics, undertakings and liabilities of the Members of the
Syndieate under this Agreement shall be several (and not joint, or joint and several). No member of the
Syndicate shall b responsible ar linble under this Agreement in connection with the advice, representations.
warranties, undertakings, obligations, apinions, actions ar omissions of the ather Members of the Syndicate
(or the agents of such other Members of the Syndicate; Including their respective Sub-Syndicate Membirs)
in conneetion with the Offer

Na provision of this Agrecment will constiwte any obligation en the part of any of the Members of the
Syndicate to comply with theapplicabls ingfructions preseribed under the SEBI ICDR Regulations in relation
1o {he Bids submitied by the Bidders, except in relation (o-the Bids submyitied by the Syndicate ASBA Bidders
and Bids submitied by Anchor Tnvestors. Tor the avaidance of doutbt. it is hieceby clarified 1hat the approval
ofthe Basis of' Allotment or any other documenis in relation to ihe allocation or Allotment in the Offer by the
BRLMs-(and the execution of relévant documenis/eertilieates therelo confinuing such allocaion/Allotment)
shall not override the provisions in this Clause

Subject to the foregoing, the Members of the Syndicate shall not be liable for ensuring that the Bids collected
by the Régistered Brokers or thie RTA or CDP or dircetly by SCSBs of forwarded tothe SCSBs for bidding:

and blocking, are uploaded onto the Stock Exchange p/i:@ﬁfﬁ"ﬁtﬁgmwm the Members of he Syudicaté.
1)
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shallnotbe leble inany manner tfor blocking of funds orupleading of the bid on to the stock exchiange system
which shall be the sole responsibility of the SCSB to whom the Sviudicate ASBA Bid has been submited.

4. REPRESENTATIONS, WAHRANTIES AND UNDERTAKINGS BY THE COMPANY

4,

The Company bereby represems, warrsnts, underiakes and covenants to each Member of the Syndicaie, as of
thie date hereof and dates of the Red Herring Prospectus, the Bid/OTrer Opening Date, the Bid/Offer Closing
Date, the Prospectus, und until the date of commencement of listing and wading of the Equity Shares on the
Stock Exchanges, that:

i) the Company hus not laken, nor shall take, divectly or indivectly, any action designed, or that may be
reasenubly expected, 10 cause. or resull in, stebitization or manipulation of the price of any sceurily of
the Company 1o Tacilitate the sale or resale of the Byuity Shares. including any buvback amangenients
for purchase of Eqguity Shares 1o be offered and sold 1o the Offer:

i) n shall provide cooperation and assistance o the Members of the Syndicate. in arder o fullil their
abligations ander this Avreement and Applicable Laws in relation o the Offer,

4.2 Each of the Compiny, s of the date of this Agreement and the Red Herring Prospecuts. the Bid/Offer
Opening Date. the Bid/Offer Closing Date, the Prospecius. the Alloiment date, and oniil the date of listing
andd Conineiwanient ol badiug of die Toguity Blanes o e 3ok Fauhidnbes, e, i iy, coveianls
ane undertakes to the Members ol the Syndicate. the following:

i) This Agreement has been or will be duly awthorized, excented and defivered by the Company. This
ALreunient b or Sl b o vaiid sand fdgaliv Blad g Ingugmenl, enardeable auainst the Company, I
acaardanee with its tprms, and the exesition and delivery by the Company of and the perfarmance hy
the Company ol its obligatinns imder, this Agreement shall not eonflict with, resolt in a breash or
violation of, or Imposition of any pre-emptive vight, len, monaage, charge, pledge, secdrity inerest,
defects, clalin, {rust or any other encumbrance or transfer resinction. both present and future
(“Encumbrances”) onany propedy orassets of the Company, contravene any provision of Applicable
Law ol the constitulional dacoments of the Company or any sareament or other instrument binding on
the Company or to which any of the assets or properties ol the Company are subject. and ne consent,
approval. authorization or erder af, or qualification with, any goveramental body oragency is required
by the Compuny or any of the Company Erititics for the performance by the Company of its obligations

. under this Agreement, except such as have been ohtained or shall be abtained prior to the completion

! of tho Offery '

i) the Company authorizes the Members of the Syndicate, their regpective Sub-syndicate Members and
iheir respective Affiliates 10 circulate the Offer Documents (other than the Draft Red Heming
Prospectus) to prospeetive investors.in campliance with Applicable Laws inany relevant jurisdiction;

i) iheRed Herring Prosnectus sidthe Prospecius, as of the date on which ithas been filed or will b filed,
has been, and shall be prepered in complianee with Applicable Laws and (i) contains all disclosures
that are true, fidr, correct, notmisleading and without emission of any rolevant information sa a8 to
enable prospective investors to make a well informed decision as to an Investment in the Offer; and {ii)
does not and will net contain any unirbe stalement of @ matesial fact or omil (o state a material fact
necessary in ovder to make the statements therein, in light of the circumstances in which they were
made, not misleading;

iv) the Company is cligible to undenake the Issue and fullils the general and speeific reguivements in
tespect thereof; and

¥)  the Company acknowledges and agrees that all documenis, agreements, undertakings aid slatements
required in connection with the Offer, will be signed and authenticated By an authorized signatory of
the Company.

43 The Company shall teke sucly sieps. as nre necessary to g "..riz:;l;{fr__\mplc:ion of listing and commencament
of trading of the Bquity Shares on the Stock Excly é@':s ithinSsuch tine period as preseribed under
L & %
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Is

Applicable Law, The Company shall further take all necessary sieps, in consultation with the Members of the
Syndicate, o ensure the prompt dispateh of the Confirmation of Allocation Notes te Anchor Inveslors,
completion of the Allotment andior transter of the Equity Shares pursuant 1o the Offer and dispaich of the
Allotmem Adviee promptly, including any revisions thereto, il required. and electronically dispatch of the
refund orders 1o the Anchor Investors and the unblocking of ASBA Accounts in any case not lafer than he
time limit prescribed under Applicable Law. and in the event of faflure 10 do so. to pay interest to the
applicants as required under Applicable Law. The Company in this respect including in relation to completion
of isting and commencement of trading of the Equity Shares on the Stock Exchanges within such time period
as preseribed under Applicable Law.,

The Company, severally and not jointly. acknowledee and agres that the BRLM shall have the righi but not
ihe obligation o withhold submission of any of the Offer Documents to the SEBI, the Registrar of Companies
the Stack Exchanges or any other Governmental Authority in the event that any information or document
requested by the BRLM, SEBI and/or any other Governmenta) Authority is not made available to the BRLM
by (i) the Company. the Promoter, the Promoter Group, the Group Company, the Direclors or the Key
Managerial Personnel or Senjor Management, and withoul undue delay on a reasenable request by the BRLM
or the information already provided 1o the BRLM is untroe, isaecurate or incomplete,

PRICING

The Price Band {including any revision, modilications or amendment thereof} shall be decided by the
-Company. in constltation with the BRLM. The Price Band shall be advertised in all editions of Fipaneial
Express (a widely circulated Enalish national daily newspaper), all editions of'[+] (a widely cireulated Hindi
national daily newspaper) and also being the regional linpuase where the Registered Office is focated) ,
each with wide sivenlation, st beng vwo Workine Dayy prioe 1othe Bid/ Offer Openine Date and ahall he
made available to the Stock Exchanges for the purpase of uploadinz. on their respective websites, I
abtutdante with the SEBLJCDR Regeobativng, Any tevisions o e Price Baud shglt also be advertised i
accordance with the provisions of the SEBHUDR Regulations.

The terms off the Offer including the Bid! Offer Opening Date and Bid/ Olfer Closing Date (including
xevisionsthereof), Anchor hivestor Bid/OfTer Date; the Price Band, allecation to the Anchor Invesiors, the
price av which Equity Shares will be allocated to Anchor Investors and the Offer Price, inchuding any:
revisiens thereofshall be decided by the Company, in cansiiltaiion with ihe BRLM and shall be conveyed
in writing 1o the BRLN by the Compuny. The Anchor Investor Offer Pru.;. :mhldmﬂr any revisions thercol,
shiall be Llc[crmuu,dln the Company, in consuliation with ihe BRLM, based on the Bids received an the Anclhor.
Ivestor Bid/Offer Date. The Offer Price and the Anchor Invester-Ofer Price together with any required
allocation dcmzls shiall be advertised by the Company, after consuliation with the BRLM, in accordance
witl the SEBI ICDR Regulations and shall be incorporated in the Prospecins 'md the Offering
‘Memorandum. Nanwithstanding the ahove, the following shall also be decided by the Company, in
consultation wrlh the BRLM: diseount (if any) andior reservations, minimum bid lot, postpening or
withdrawal of the Offer, spill-over froi any D!herm[egﬂw or anlnn.utmn of catezories in case of under-
subseriprion inany category (except the OB Category)and any revisions modificdtions or amendmants in
rehition Wany ot the above,

ALLOCATION

The Offer willbeanade in accordancewith Regulafion 6(1) of the SEB] 1ICDR Regulations, pursuant o which;
subject to valid Bids being received at or above the Offer Price, not more than 50% of the Net Offer shall-be
available for allosation to Q1Bs o a proportiondte basis. The Company in consultation with the BRLM, may
allacate up to 60% of the QIR faict:ory to Anchordnvestors on.a diseretionary basis, in accordance with the
SEBI Regulutions, out af which onc-third shall be available forallocation to domestic Mutual Funds sibject
1o valid Bids being received from domestic Mutual Funds at-or above the Ancher Investor Alldeition Price.
Further, 3% of the Net, QIB Categery shall be available for allocation on « proportionate basis to Mutual
Funds only. and the remainder of ihe Net Q1B Category' shall be available for allocation on 2 proportionate
basis ta all Q1B Bidders (other than Anchor Investors), including Mutual Funds subject 1o valid Bids being
received of gr above the Offer Price. However, subject1o und in atcordance with thetering o the Red Herlng
I’ruspcclus it the agaregate demand by Mmu'il Funds is less than 3% 0l the Nel QIB Category, the balanee
Equity Shares, available for allocation inthe Mutual Fund Portion v, added to the Net QIB Catesory dnd
beallocated proportionately to Q113s (ather than Anchor Invesi : :Muu?n;]\*lf mds participating in the Mutual




S T P e I e T

6.3

0.4

6.6

6,7

6.5

7.

il

r}“
and processing fees in relation ta the LPI mechanism fram UP) 14..1125?5 a“d{ii&;\

Fund Portion will alse be elisible for allacstion in the remaining Q1B Caegory 1o the extent of Equity Shares
Bid by them for iy excess of allocation under the Mutwal Fund Portion,

Subjeet to valid Rids being received at or above the OFfer Price, not less than 13% of Net Offer shall be
available for allocation on a proportionute busis (o Mon-Institutions! Bidders of which onethird shall be
available Tor allocation 1o Bidders with a Bid size of more than .20 million and up to 3 LU0 mitlion and two-
thirds shall be available for allocation to Bidders sith a Bid size of more thun & 1.00 million, provided that
under-subseription in either of these twe sub-cuegories of Nop-lnstiutional Category may be alleated 1o
Bidders in the oiher sub-caegory of Non-Institutional Category inaccordance with the SEB] 1CDR Repulaiions,
subsjoet to vilid Bids beinz received at or above the Offer Price. The Allotment of Equity Shares 1o each Non-
Instititional Bidder shall not be less than the minimum application size. subject to avuilability of Equity
Shures in the Mon-Institutional Portion. and the remaining Equity Shares, i anv. shall be Allorted on a
proportionate basis in accordance with the SEBIICDR Reguolations.

There shall be 1o suaranees of allocation or assurance of minimum allocation Lo any Bidder prior (o final
allocation a the time of pricing, other than as regquired under the SERIICDR Regolations,

The Members of the Syndicate shall not be guarantecd any preportion of the Offer us available [os allucation
(s the By procared by Qe oot Nal allolation @ e g of prtebig oflor i wg ogiud undee
the SEB ICDRR Regulations,

The Hasis of Allpiment and all allocations {exceptwith respeet to Anchor Investors). allatmints and nanslers
of Equity Shares ritade pursuant o the OFfer shall be finalized by the Company in consullation with the
BRLM, Registrar 1o the Offer and the Designated Stock Txchunge in accordanee with Applicable Law.
Allocation to Anchor Invéstors; il anv. and the Anchor Investor Allocation Price, shall be deeided on a
discretionaey basis solely by the Compaby In consullation with the BRLMs, in accosdance with Applicable
Law. ;

T case of under-subseription in the Oer, Parties agree that subject (o receiving minimun subseription for
0% of the Fresh lssue and complying with Rule 19(2) (b)of SCRR. alfowmrent of Equity Shaves shall be first
made fosards the Fresh s followed by sale of the Offered Shares in the Offer for Sale. Additionally, even
if the minimum subseription for 90% of the Fresh [ssue is achioved, the Allotment [or the balance valid Bids
will be made towards the Equily Shares offered pursuant to the Fresh Issue. In the event any Equity Shares
are no sold in the Offer for Sale on accowit of under-subseription, sueh unseld Byuity Shaves shall be subject
1o loek-inn in acenrdance wilh e Drafl Red Herving Praspectus and applicable provisions of the SEBHICDR
Regulations.

Al alloetions (eyeepl swith reapies 1o Ancher Invesiors) and the Bagis of Allotment shall be fialized by the
Cempany, in consultation with the BRLM and the Designitied Stock Excliange, i weordance with
Appiicable Law, Allocation to Anchor Investars, il any, shall bemade al the discretion of the Company, in
consultation with the BRLM, in accordimee sith Applicable Law.

'i_'ht‘ Allgtment shall he in ihe manner and jn accordance with the terms specified in tie Red Herring
Prospeetus, the Prospecius; the Prelininary Offering Memorandum, the Offering Memorindum, and the
SEBIICDR Regulations.

FEES AND COMNMISSIONS

The Company shall pay the fees, commission and expenses Lo the Members ofthe Syndicateas specitied and,
in the manner, set foril in the Eneaesment Lotter, the Offer Agreement and fhis Agreement. The fecs,
commission and expenses relating 1o the Offer shall be in the manner and as agreed between the Company in
writing and included in e Offer Agreeiment and in aceordance with Applicable Law.

The procuremerit and selling commissionsand brokerages payable o the Members of' the Syndicate{including

Sub-Syndicite Member), SCSBs, Registered Brokers, the CDPs and RTA shall be as set furth in Annexure

A hereto, In relation to Bid cum Application Forms procured by the Members of the Syndicare (including

Sub-Syndicaic Member), Registered Drokers, CDPs and RTA and uploaded by them and submitledro the

relevant branches of the SCSBs for procéssing, a processing fie ?14{?“" bile to the SCSBs-as’set forth in
R

h
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for processing shall be paid in the manner set forth in Annexure A, no selling commission is payvableto the
SCS B inrelation tothe Bid cum Application Form submitted by the- Qs and procured directlyby the SCSEs,
The Company shall ensure that all selling commission and Teas are paid within the period preseribed under
Applicable Law. All amounts pavable to the BREM in accordange with ihe terms of the Engagement Letter
shall be paid in accordance with the terms of the Lngagement Letter and in the manner o be set out in the
Cash Escrow and Sponsor Bank Agreement.

The Company shall be responsible for dishursing the ageregate amount of fees, commissions, expenses and
other charges payable (o (he Registered Brokers in |<.Iulmn 1o the Qfferto the Stock Exchanges, and to Chps,
RTA in accordance with the Cash Escrow and Sponsor BanksAgreemen (the relevant provisions lor payinens
in respect of LIPL Bidders and Non-lostitutional Bidders {notusing the UPI mechanism) are set forth in
Annexire A,

The Company shall be wespunsible for the pavinent ol the fees and commissions 1o the Sub-Syndicate Membera
of the Members of the Syndieate. The Members of the Syndicateshall notbe responsible for the puyment of fees
A Cuninsslun o el tespective Sule3puivate Menbers, Foile avolddnee o dodla, o Sub-8yidicate
Memberovany Affiliate of any member of the Syndicate shall havezany claim against the Syndicale Mamber
in relition to the payment of Tees or commissionin relation fo the Offer,

The members of Syndicate shall send the st of all Sub-Syndicate Members 10 the Realstiar tor tseir
identification. The Reaistrar shall calculate selling commission based on valid ASBA Forms received from
theMembers of the Syndicate and Sub-Syndicaie Members,

The final pavmesnt of conumission to the Registered Brokers shall be mide by the Slock Exchanges upon
ILCL‘I}}! of ihe aggrepate commission from the Lon‘ppwny The Partiés acknowledue (hat {he ageregate amonniof
commission ]Ja)*ablc to the Registered Brokers in relation to the Offer shall be caleulited by the Registrar. The
fmal paymentof conmission to the RTA and CDPs shall be determined on the basis of (i) applications which
have been considered eligible for the purpose of Allotment ancl (i) the rerminal from which the Bid has been
uploaded (Lo determying the particular RUA or CDJ towhom the cominission is payable)

ITwithholding tax is applicable on paymeniof any foes to the Members of the Syndicate, the Conpany shall
deduct suehwithholding tax from the respective fees paymentand shall provide such member ol thy Syndicate
with an opriginal or authenticated copy of the tox receipt within the prescribed timelines.

in ease of any delay in unblocking of amounts inthe ASBA Accounts (including amounts blocked through
the UPL Mechanism) excesding the Umelines as provided under Applicable Law, the Bidder shall be
gompensited by theantermediary vesponsible top cadsimg snch -delay w imblocking, i aceerdaiee With the
applivabile URT Chioulals, 1 lepeley Clarilied that i case.auy compensation has boen patd Gy the Mombers
of the Syndicatein such a siwation, the Company agrees that itshall pay, compensate or reimburze, as the
cascmay be, theMembers of the Syndicate within 2 (two) days of receiving an intimation from them, for any
amounts paid by them for Ch.‘Ll} or fuilure in unblocking of ASBA funds by SCSBs which results In a

reimbussenent or paviment, iy riccordance the applicable cireulars issued by SEBI. including the UPI

Cireulars andfor other Applicable Law.,
CONFIDENTIALITY

Each of the Members of the Syndicate, severally and not jointly, agrees (hat all information relating to the
Offer and disclosed to the Members of the Syndicate by the Company, its Affiliates, Directors, Group
Companies, whetlier furnished befgre or after the daw hereof, for the purpose of this Offer shall be kept
confidential, from the date of this Aareement until 12 months from the date of completion of the Offer or
termination of this Agreement, whichever is earlier, provided that the foregoing confidentiality obligation
shall not apply to:

i} any disclosure To investors in conncetion with ihe Offer, as Tequired under Apiplicuble Laws:

i)y informution, to the exient that such information was, of becomes, publicly available oiher than by
reason of disclosure by amember of the Syndicate, in violaien of this Agreement or was, or becomes,
available to tne member of the Syndicate or its Affilizies, or their respective employees, research
analysts, advisors; leeal counsel. independerit }mdflu - otherexpeits or agents, from a source wliich
is o1 was not known by such member ol 1hr.; R!/n:l ‘E‘:‘}&\Af filiates; respective emplovees, regearch
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analysts, advisors. legal counscl, independent auditors or otlier experis or agenis to be subject w @
confidentinlity abligation 1o 1he Company. Directors, or thelr respeetive Afliliates,

i} any disclosure in relation o the Offer pursuant 1o requiremenis under any law, rule or regnlation or the

< order of any court or tribunal ar pursuant to uny direction, demand., requestor requirenent (whether or

not haying the force of law) af any ecntral bank or any governmental. regulatory, supervisory, taxation

or other authority or administrative agency orstock exchanse or in any pending leeal, wbiral or

administrative proceeding, provided the Company with reasonable prior written notice ‘of sich

requirentent to the extent practical and permitied by Applieable Laws. so us o enable the Company to
obtain appropriate protective order:

vy any disclosure o its Affiliares and their respeetive emplovees, rescarch unalysts, udvisors, legaleounsel,
insurers. independent auditors, independent chartered accouniam, praclicing company sceretary,
independent chartered engineer and other experts or dgents, who need to know such information, for
the purpose of the OfTer, who are contractually or by way of their professional standurds and ethics,
bound by similar confidentiality obligations, and any disclosure to the other Members of the Syndicute;

Vi any information made public or disclosed 1o any third party with the prior waiiten onsent of the
Company, as applicable;

vi)  any information which, prior 10 its digclosure in conncction with the Offer, was already lawfullyin the
possassion of the Membery of the Syndicate or its Alliliates;

vil) any information which is required 1o be disclosed in the Offer Documents, or in connection with the
Offer, including investor presentations and in advertisements periaining to the Offer;

viii) sy disclosure thal the Members of the Syndicate in thelr sole diseretion deen apprapriaie odetend o
|.umc.~t or atharwinn in oonnestion with o elaim in epmiection with apy aption or proceclings or
investimation or lidpation/potentiol itigation av arbitration’petemial arbittation: avismg from or
otherwise involving the Offer, to which lhe Members of theSyadicate or its Affilintes become party. or
for the enloreement or protection of the rights ofihe Members of the Syndigate or its Alfiliaes wnder
this Apreement, the Engagement Letter, or otherwise in comection with the Offer provided, however,
that in the event ol dny such praposed disclosure and iF permsitied by Applicable Laws the Members of
the Syndicate shall provide the Company with reasonable notice to theextent logatly permissible (excepl
i case of ingiine ar cxamination from any Governmental Authority), of such equest or requirement
to enable the Company and, as applicable, 1o seck appropriate injunctive or protective order ov simila
remeddy wilh respect o such disclosure; or

iw) any information which lhus been independently developed by, or for the Members of the Syndicate or
its Affiliates, without reference to the cen fidenitial information.

The teny Yeanfidential information” shall not include any information that s stated inthe Offer Documents
and related offering dacumentation or which may. have heen filed with retevant Governmental Aunthoritics
{excluding any m[urmal filings or filings with SEBI or ancther resnlatary bady where SERI or the other
reaulatory body asree that the doenmients are treated in a confidential manner).

Any ndvice or opinions provided by any of the Membors of the Syndicate or any of their respeetive Alfilintes
fo the Company, its Directors. Aﬁ”lmlcs or in relation to the Offer, and the torms specified under thé
Engagement Letier, shall not be disclosed, communicated or referred (o publicly or to any thiid party (other
thun thi respective Affiliates and professional ddvisors of the G Company W ithout the prior wrilten‘consent of
the Members of the Syndicate, except where such information is required (o be disclosed under Applicable
Laws.ar by any Governmental Authority, or in conncelion with disputes betweed (he Parties ar if réquired

by a court of k. Provided that, in such ¢ase the disclosing party, being the Company us the case may be,
shall pravide the respectivie member of the Syndicale with reasonable prioy writen notice of such
requirément and such disclosures, with sufficient details so as to enable the Members of the Syndicate lo
eblain appropriate injunctive or viher relief 1o prevent Such disclosire. and the disclosing party, being the
Cumpm\) = lhe case mayb:. shall mop;rate \ulh any aumnlh;.uh; i'\LLmhL.r' of the Syndicate may request,
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The Company stiall keep confidential the terms specitied under 1his Agreement and the Engagement Lester
and agree that ne public amouncemment or communication reliting to the subject mater of this Acreement
o the Engagement Letter shall be issued or disputched without the prior writien consent of thic Mentbers of
the Syndicate, exeept ps may be required under Applicable Laws or by a Governmental Authority, provided
that i the information is required to be su disclosed by thie Company., as the case may be. shall provide the
respective Members of the Syndicae and (heir relevant Affiliates with reasonsble prior writien noties of
such requirement and such disclosures, with sufficiont details so as to enable the Members of the Syndicaie
to obtain apprepriate infunctive or other protective relief prevent such disclasure, and the Campany shall
cooperate with any action that the Members of the Svidicate may request, 10 maintain the confidentiality of
such information.

The Members of the Syndicate or their Affilinies may nof, without their respective prior weitten consent, be
quoted or referred 1o in any docunient, release or communication preparcd, issucd or wansmitied by the
Company.or theirtespective Affilines, directors, employees, azents, representalives (s may be applicable),
excepl as may be required vnder Applicable Laws, provided thar it such quotation or reference is required
1o be disclosed, the disclosing party. being the Company. as the case maybe, shall provide the respective
Members of the Syndicaie and iheir relevant Affiliates with reasonable prior writien notice, o the exient
legaily parmissible, of such requireinent dnd sueh diselosures, and sueli disclosing party must provide the
BRLM with sufficient details so as to enable the Members of the Syndicite 1o obiain appropeiate injunctive
or other relicl to prevent sueh disclosure, and the diselosing party, being the Company as (he ease may be,
shall eooperate witl any setion that the BRLM may request. in this respect, s

Notwithstanding this Clause 8, the Menmbers of the Syndicate shull be entitled 1o retain all information
furnished by the Company, its Affiliates. or their respective directors, employees, seents, representitives or
legal ar other advisors of the Company any intermediary appointed by the Companyand the notes, workings,
analyses, siudics, compilations, interpretations thereof, in conbeetion with the Offer, as requirdd, wnd ta rely
upon sueh information and disclose sueh information in connection with any defenses available to the
Members of the Syndicate or their respective Afiiliates undér Applicable Laws: including anv due difivence
defense; The Members of the Syndiente shall be entitled to rétain copies of any computar records and files
containing any information which have been created pursuant (o its automatic clectionic archiving znd back-
up procedures or required under Applicable Laws or its internal compliance procedures, Subject 1o Clause
8.1 above, allsuch eorrespandener, records, work produets and other papers supplied or prepared by the
Menibers of the Syndicaic or their respeetive Alfiliates in relation 1o this engazemei held in v medid
(including fnmncial models) shall bethesole propery of the Mombirs of the Syndicate,

Wany ol the Parties request any other Party do deli verany docwnents ofF information relating to the Ofier, or
delivery of any such documents or information is tequired by Applicable Law to be made, via eleetionic
transmissions, such party ucknowledges and agrees that the privacy o inteerily of electronic tiansnfissions
vannor be guaranteed. Subject to compliance by the Parties with Applicable Law relating 1odata privacy and
proteetion, to the'exient that any docoment o information relating to the Offer is transmitred elecuonically
by any Panty, the other Parties hereby release the first Party from any loss oy liabi lity that may be ineurred
avhiether in cantract, torf or othersyise, in respect of any ervor or omission arising fiom. or in connection with,
electronic communication of any information. including any unanthorized imtereeption, alicration or
fraudulent generation or transmission of ¢lectronic ransmission by any (hird parties

The provisions of this Clause § shall sopersede all previous confidentiality agreements executed among, the
Partics. In the event of any contliet between the provisions of ahis Clause & and any sueh provious
conlidentialiry agreement. {hie provisions of this Clause § shall prevail,

CONFLICT OF INTEREST

Each of the Company each severally and not jointly, acknowledge and ggree thatthe Members of the
Syndicate and/or thejr respective Affiliates (together, the “Grou P are engaved in o wide sanoe of Ninavcial
sepvices and businesses (including investment management, asset management, financing, securities or
derivatives rading and brokerace, insurance, corpoerate and ivestmeiti banking andrescarch), In the ordinary
course of their activities undertaken in compliance with Applicable Laws, the Graup mav at any time hold
long or short positions and mav rade or otherwise elfect transaetions for their own deeount or accounts of
custdmers in dabt or equily securities of any coppamstiat may be invelved inthe Offer. Members of each
Group and businesses within cach Group él?}

n gé e?‘f&%ﬁf%@mdmﬂy of each other, beth for {heir own
account and for thie accotnt of clients. Acc Jﬁ“ﬁé}, {herein? \ be situations whereparts of a Group and/or
R < o3
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= actions thit may confiics with the
of business, enzase i trading in

their cliemts either now have or mav in the futore have interests or lak
Company’s Interest. For example, a Group may, in the ardinary course
financial products or underiake other nvestment businesses For their own account or on behall of other
clients. including, but not limited 1o, wading in or holding lone, short or derivative positions in seouritics,
swaps, loans or other Nnaneia) products of the Company theirrespective AlTilates or other entities conneeted
with the Offer. By reason of law ar duties of confidentiality ewed to other persons, or the rulgs of any
regulatory awthority, the Group may be prohibited from disclosing information 1o the Company (or if such
disclosure may be inappropriate), in partieelar infermation as lo the Member of the Syndicate’s possible
interesis as deseribed in this Clanse 9.

The Memhers of the Syndicate shall not be obligated to disclose any information in connection with amy
such representations of their clients or respective members of 1he Groups. Each Member of the Syndicate
and their respective Group shall not restrict Uieir regpective actividies as a result of this engpgemen, and the
Member of the Syndicate and their respective Groups may undertike any business activity without further
consttlarion with, or notifieation o, the Company. Neither this Agreement nor the receipt by the Member of
the Syndicate or their respective Groups-of confidential information or any other matier shall give tise to any
fduckay. equltble or cuttaelud) duies (ucluding iy duly oF tast ol confidence) Biat would present or
restricl the Member of the Svndivate or their respective Groups from acting, on behall ol other custamers or
for their 0wt accounts o in any other capacity. Further, the Company acknowledge and agrec that from time
16 fime, each Group’s research department may publish rescarch reports or other materials, the subswnce
and/or timing of which may conflict with the views or advice of the members of the Groups® investment
panking depirtment, and may have an adverse effect on the inlerests of the Company in annection with the
Offer or otherwise. [Fach Group's invesiment banking department is managed separately rom iis research
department and does mot have the ability 10 prevent such oceurrences, The members of the Group, its
directors; officers and employees may also al any time invest on a principal basis or mapage funds that invest
on & principal basis. in debl or equity securities of any company (bt may be involved in the Offer, or in any
currency or commodity that may be invelved i the Qffer; or in any related derivative nstrument. Furlher,
the Book Running Lead Manacer and any of the members ol the Grouyp hiay. at any time, engaae, in ordinary
course, broking activities Torahy compiny thai may be involved Tn the Olffer, The Company waive 1o the
fullest extent perpiitiéd by Applicable Laws any claims they may have against any of the Book Running
|_ead Manager o any members of the Groups arlsing from a breach of fiduciary duties in connection with
the Offer, including but not limited o any conflict of interest thit may wise Trom the fact that (he views
expressed by their independent reseach analysis and resesrch departments may be different fron or
inconsistent with the yiews or advice communicated 1o the Company by the Groups investment banking
divigions,

The Members of the Syndicate andfor their respective Affiliates may be representing andfor may hive
provided financial advisory and financing services for and reeeived compensation from any oncor more of
the piriies which are or may heieafter become involved in this tansaction, The Group may, in the fulure,
seck (0 provide financial services 1o and receive compensation from such parties, None of the relationships
desaribed in this Agreemont or the services provided by the Members of the Syndicate to the Company ot
any other matiey shall give rise 1 any fiduciary, equitable or contiaciual duties(ineluding any duty of
confidenes) which weuld preefude or Timit in ony vy the gbility of the Membare of the Syndicate and/nr
their respeetive-Afiiliates from. providing similar services o other customers, or olherwise acting on behall
of olher customers or for their own respective accounts. By reason of law or duties of confidentiality owed
10 other persons, or the rules of any reaulatory authority, the Members of the Syndiceie or their respeetive
Affiliates may be prohibited from diselosing informution fo the Company (or il such diselosure may be
inappropriate), including information as ta the Group’s possible interests as deseribed in this Clause 9 and
information received pursuant to such clicnt relationships,

INDEMINITY

Each Mentber of the Syndicate (only for itsell and its Sub-Syndicate Members, and not for the acts,
omissions, or advice o any other Member of the Syndicute or their Sub-Syndicate Mambeis) shall severally
and not jointly indemnify and hold harmléss each other Member of the Syndicate and-euch of their respective
Affilintes and their employees, direetors, imanagers, officers, representalives, agenis, successors, permitted
assigns and advisors, at all times, from and against any-claims, actions, losses, damages, penaltics, expenses,
costs, suits, judgments, awards or proceedings of whatsacyer nature made. suffered or incurred consequent
upon or arising out of any breach of any repreepitivhe, }' yenty or underidking or any breach in the

: Pyrising eut of (he acls or-omissions of such
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1.3

11.4

member of Syndicate o their respeetive Sub-Syndicate Members (and not any other membar of the
Syndicare) under this Agreement,

Notwilhstanding anything suted in this Asreement. the maximum asereeate liability of each member of the
Syndicate {whether under comtract. tor. law or otherwise) for the portion of the services rendered by such
member of the Syndicate under this Agreement shall not excesd the Tees (nel of txes and expenses) aowally
received by the vespective member of the Syndicate pursuant tothis Agreement, the Engagement Leiter and
the Offer Agreement, each as amended und no member of the Syndicate shall be liakle forany indirectand/or
consequential losses and/or damages and in no event shall any member of the Syndicate be lable for any
remote, speeial, mcidental or consequential damages, including lost profits or los! zoodwiil. '

TERMINATION

11,1 This Agreement and the Members of the Syndicase’s engauement, unless terminated ealien pursaunt (o
the terms of this Agreement. continue until {1} the commencenent of lmdmg of the Equity Shares on the
Stock Exchanges or such other date as may be munally agreed (o in writing by the Parties 1o this
Agreement. Subject 1o Clause 11.7, this Aareememt ghall antomatically erminate upon: (i) the
termination of the Undenwriting Agreement. 1T exceuted, or the Engagenient Letter inrelation 1w the
Otfer; or (i) the Underwriting Agreement relating to the Difer not being entered into ou or priar 1o (he
expiry of 12 months from the date of receipt of the final SERI ohservations on the Diaft Red Herring
Prospectus, (i) Eyuity Sloues ot being Hsted on the Swock Lachanges onor prior o jor (iv)ihe date
on which the Board of Directors or PO Commintee decides 1o withdriny the Oier, Iy theeve this
Agreement is ferminated before (he eemmencement of trading of the Bquily Shares on the Stock
Exchanges, the Partics agree that the Draft Red Herring Prospegius, the Red Herring Prospectus and/or
the Prospectus, us the Gasé may be, shall be withdrasn from the SEBI s soon as practicable afier such
termination. (v} the Offer beeomes illzgal or is injuncted or prevented fom completion, or ofherwise
rendered infinctuous or unenforéeable, meluding prirsuant W any order or dircetion passed by any
judicial. statutory or regulatony authority having requisitc authority and jurisdiction over the Offer (vi)
the RoC Filing nof having acenrred on or prior o the Diap Dead Date forany reason (vii) in accordance
with Regudation 49(1) of the SEB) ICDR Regulations, the minimuom numiber of Allotiees 1o whom the
Equily Shares are Allotied pursuant 1o the @ﬂu is less than 1,000 (viii) i the Offer is postponed or
withdriwn or abandoned for any reason priorto fling the RHP with the Registrar of Campanies (ix) any
offthe Bagagement Letier, the Undenwriting Agreement (i and when executed) or the Dffer Agreement,
after its exccetion, is teaninatell i accordance with their respective terms or becomes illegal or
uienforeeable for any reason or, in the event that its performance has been prevented by any judicial,
stattoly or repufatory authority having requisite authority and jurisdiction in this behalf (x) the
declardtion ofthe inention of the Compeny, in consulation with the TRLMs, lo withdraw and/or cancel
aid/or abandon thie Offer at any Umealier the Bid/OfTer Opening Date until the Designated Date

INGiwithstaneing Cladse 11/, eachmember of the Syndlentd gy, i s sule diseredun, vitlaerally wibiliwe
this Agreanent in respect of itsell immediately by-a notice in writing to the ofher Parties;

iFany of the representations, warrantics, undertakings, declarations or stuements made by the Compriny or
any of its Affillates in the Offer Documents or this Agreement or the Engagement Letter, or otherwise in
refation to the Offer (including in siafutory advertisements and communications), are détermined by the
Members of the Syndicate to be incorrect, unirue or misleading either ¢tlirmatively or by omission;

il there is any non- wmplinncc or breach by the Company or any of its Afiiliates of Applicable Laws in
connection awith the: Offer or their respective 'obligations, representations, warranties or undertakings under
this Agreement or the Engagement Letter or any other Transaction Anrcements:

in the event that;

i) tading generally on any of BSE Limiied, the National Stock Exchange of India Limited, the Londen
Stock Exchange, the New York Stock Exchange, the stock exehniiges in Singapiore or Hong Kx‘mb br
the NASDAQ Global Market has been susp..ndm o materiolly limited, or minimum or mu\umua;
prives for trading have Ueen fixed, ormaximum vangos have been required. by any Di these exchanues,
or by the U8, Seciiritics and Exchange Commissi B—-‘Jé “inangial Industry Reaufaiery hullmnly lhn.
}\atmnal .Aswu.ttmn uf S\:Lunl:u Dcn]cr:. ln : h‘fh 1\ Governmenial Auihority. or o materia

SEAL -:{mcm payment or clmnnm Services in
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1.7

1.8

Singapure. Hong Kong ar miy memberof the Evropenn Union
ar svstems in Lurope or in any of the cities of Mumban.

thi Uniied Kingdom, the Unied States
or with respect to the Clearstreim or Eurocle
Kolkats, Chennai or New Delhi;

i} there shall have oeeurred any material adverse clinnge in the fnancial markets in India, the United
States, United Kingdom, Hong Kong, Singapore and any member of the Ewopean Union or the
inernational financid markets, any owbresk of hosilities o wrrovism o escalation thereol or any
pandemic or any calamity or erdsis orany other change or development involving a prospective change
in Indian or intemational political, finaneial or economic canditions (including the imposition of or a
change in curreney exchange controls or a chunge in currency exchange rates) in each ease the effect
of which event. sineularly or tozether with any other such event, is such as 1o make 1, in the sole
judument of the BRLMs impracticable or inadvisable o proceed with the offer, sale or delivery of the
FEyquity Shares on the terms and in the manner contensplated in the Offer Documents:

i) theroshall haveoccurred any regulatory change, or any devalopment involving & prospective regniatory
chiange (including a change in the regulatory environment in which the Company operate or a change
in the regulations and cuidelines zoveming the terms of the Offery or any order or directive fiom SERL
the Rewistrar of Companies, the Steck Dxchanges or any ather indian governmental, regulatory or
judicial authority, thal, in the sole judgment of the BRLM, is material and adverse and that makes it, in
the sole judgment of the BRLM. impracticable or inadvisabic to proceed with the offer. sale or delivery
of the Equity Shares on the torms and in the manner contemplated in the Offer Locumunts;

iv)  the commencement of any action or ivestigation agains the Company, its Promoters. Directors and
Affitiates by any regulatory or statutory authority or in connection with the OTIer, an simouneement or
public statement by any regulatory or statutory anthority of it intention o take any such action or
investigation which in the sole judanent of the Book Rupning Lead Manager, makes it impracticable
or inadvisable e mirket the Equity Shares.in the Offer {ineluding the Offered Shares), o o enfoice
gontracts Tor the Allotment of the Bquity Shares in the Offer (including the Offered Shares) on the
terms and in the mamner contemplated in his Agresement

vy o general banking moratorium shall liave been declared by Indian, United Kinadem, Uniled States
Federal or New York State, Hona Kong, Burapean, Singapore Authorities; or

vi) Molwithstanding anvihing to the contrary contained in this Agreement, if, in the selediscietion of any
BRLM, any of fhe condifions stated in Clause 103 of the Offer Agreement s not satisfied (as
applicable), such member ofthe Syndicate shall have the right, in addition to the rights nvailable undar
this Clause 11, 1o immediately terminkie this Agreement with respeer w itself by giving writien notice
10 the other Parties.

On lerimination of this Agrcement in aceordanee witli this Clatse 11, the Parties shall (except for any liability
arising before or in velition to such terminafion and except as oiherwise provided under this Agreement or
underthe Engagement Letter) be released and dhischarged from tluirn.spu.uv‘, oblwnnmmmder or pursuani
to this Agreement, However, the provisions of Clauses 1, 10, 11, 13, 16, 17 and 18 shall survive any
termination of this Agreement,

Notwithstanding anything contrary contained in this Agreement, in respect of itselt (with regard © i
respeotive:gblipations pursuant io this Auecmcm] Company orany of the Members of the Syndicate o
respeol of itself (with regard 1o its res pwu\'f‘ obhgal!om pursuant le this Agreement) may terminate (his
Agreement, with orw tllmm canse, on-aiving 7 (Seven) Working Days’ prior written notice at any time prior
1o sipning of the Underwriting Agreement, Following the cxecution of the Underwriting Agreement, ihe
Offeramay beavithdrawn andfor the services of the Members of the Syndicate terminated only in accordante
with the terms of the Underwriting Agreement,

The Members of the Syndicate shall not be liable to refund any amounls paid as fees. commissions,
ceimbursements or expenses specificd under the Engagement Letter to such Parly or its réspeetive affiliates
whose act or gmission results in the termination of this Agreement.

The termination of this Agreement or the Lnaa"rmgm_l.uuel in respect of a miember of the Syndicate. shatl
not mean that this Agreement is aut@matically ;{%‘{f#‘“}m i respect of any of (he othiey Members of the
Syndicate and mal! nm affect the rights or ?T“[i TR C\'j] \mhu Members of tlie 5\-|uh¢nte under this
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Agreement and the Engagemant Letier, and this Agreement and the Engagemen: Lever shall contiue 1o be
aperational among the Company, and the swrviving member ol the Syadicate.

AUTHORITY

Each Party represents and warrants that it has the requisite autherily 1o enter inte this Agreziment and
perform the obligations contgined herein and thi this Agreement has been validly execuied and delivered
by such Party and is o valid and legully binding obligation of such Party.

MNOTICES

All notices fssued under (his Agreemient shall be in wiiting (which shall include e-mail) and shall be deemed
validly delivered i sent by registered post or recorded delivery to the addresses as specified below or sent o
the ¢-mail address of the Parties respectively or such other addresses as each Party may notify in writingto
the ather. Further, any notice sent to any Party shall also be marked to all the rernsining Parties,

I to the Company:

BMW Ventures Limired

Addiess: 1st Floor, Mona Cineman

Complex. Ezst Gandhi Maidun, Paa-S00004

LEmail: es@bmwventures.com

'Il'clcphmle": 101 81022 23771/74

Attention: Ms. Ruchike Maheshwari Kejriwal, Company Secretary antd Complinnee Offiecr

H o the Boolk Tinming Lead Moanneer:

Sarthi Capital Advisors Private Limited

Address: 401, 4th Floor, Manek Plaza, 167, Vidyanagar] Marg, Kalina, Suantacroz (Easy), Mumbai-400098
Email: ipo@@sarthiven.in

Telephone: 9122 36528671772

Adtention: Mr. Pankaj Chaurasia

o the Syndicate Member:

KHANIDWALA SECURITIES LIMITED
Registered Office: G-11, Ground Floor, Dalamal House,
Narinun Point, Mumbai, Mabarashira 400021 India
Email: ipo@ksli'ndin_com

Telephone: +91.224 076 7373

Website: swwebslindia.com;

Contact Person: Pranoyv iKhandwala/ Abhishek Joshi

If e the Registrar 1o the Offer:

Cameo Corporate Services Limited

Address: Subramanian Boilding, 1, Club House Road, Chennai-600(H)2
Email; biw@eameoindiz.com

Telephone: +91 444002 0700

Attention: Ms. K. Sreepriva

GOVERNING LAW AND JURISIDCTION

This Agreemeny, the righs and obligations of the Partes, and any elaims or disputesselating thereta, shail be

sovemned by and construed in acgordance with the laws of the Repullic of India and subject 1o this Clause

14, the competent courts at Patna, India shall have exclusive jurisdiction aver any interim and/or appellite

reliefs in all matters arising out ofarbiiration pursuant toEiatEesa of this Agreement.
2{«3 e.m“.;\%
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ARBITRATION

In he event g dispute, controversy or claim arises out of or i relation 1o or in connection with (he existence,
validity, interpretalion, implementation. termination, cifarceability, alleged breach or breach of this
Agreement or the Engagement Letter (the ~Dispute”). the parties 1o such Dispute (the “Disputing Parties”)
shall atiempt, in the lirst instance, to resolve such Dispute throuah amicable discussions amony such disputing
parties. In the event that such Dispute cannat be vesolved throush amicable discussions within 2 period of
filieen (15) calendar days from the commencement of such discussions (or such longer period thumay be
mutully agreed upon by the parties to the Dispute in writing), either of the Disputing Partics shall, by notice
in writing 10 each other, refer the Dispute 1o hinding arbirration 1o be conducted a1 the Paina Centre for
Imernational Arbitration (*MCIA™) an institutionalarbitration centre in India in aceordunce with the rules of
MCIA in foree ar the fime a Dispute arises (ihe “MCIA Arbifration Rules™), provisions of the Arbitration
and Conciliation Act. 1996 (the “Arbitration Act”) ind Clause 15,3 bhelow;

Any reference of the Dispute to arbitration under this Agreement shall not affeet the performance of lenns,
other than the terms relared to the matter under acbiration, by the Fartics under this Aereement and the
Engagomont Latters

The arbitration shall be conducted as follows

1, all proceedings in any sueh arbitration shall be conducted, and the arbiiral award shall be rendered. in
the English language;

il all Dispites between the Faties arising o of mrin eonneprian wiih this A stesasm skall be rafpreed
or submilted (o arbitrution in Patna. India. The scit of the arbitration will be in Pama. Incia;

fii. thearbitration shall be conducied before an arbita) tibunal consisting of tree arbitrators. cach Disputing
Party shall appoint one arbitrator within a perind ol 10 Warking Days from the initiatian of the Dispute
and the two arbitrators shall appoint tlis third or the presiding atbitiator within a periad of 14 Working
Days of the receipt of the seeond arbitvator’s confirmation of his/her appointmant or failing sueh joint
nemination within ihis period shall be appointed by the Chairperson of the Council of Arbitration of the
MCIA. In the vent that there are more thin [wp Disputing Parties, then such arbitrator(s) shall be
imnainted in aecordance with the MOTA Arhitrrion Rules: and pach of the arhifiatars <a ippointed shall
have at least five yeurs of felevant experience in the area of securitics andl/or commercial lnws:

iv, where the arbitratdan fa hatween aneear meae of the Mepibsers al e 'Q’ym‘iir'-;ﬂ:‘ vt e L sl (e
Company on the aflier hand, the arbitcation shall be conducied By a punel of three arbitrmors (one tobe
appointed jointly by the disputing Members of the Syndicate, one to be appointed by the Companywilliin
aperiod of 10 Warkin g_D'a‘\-‘s from the initiation of Dispute and the third arbititor to be appointed by the
two arbitrators so appointed withina periad of 14 Working Davs of the receipt of thesecond arbitrator’s
confirmation of bis/her appoinunent), I the event thiat e Disputing Parties fail tappoint an wbitialorn,
or the two arbitrators fail to appoint the third arbitrator or the presiding arbitrator, then sugh arbitrator(s)
shall be appointed in accordance with the MCIA Arbitration Rules gnd each of e arbititors so appointad
shallhave atleast five years of relevantexperience in the aveant securities and/or commercial laws:

v, Arbitrators shall use their best efforts to produce a final, conclusive and binding award witlin |12 months

from the date (he arbitrators enter upon reference, s preseribed under the Arbitration Act. The Disputing

Parties shall use their best efforts to assist (he arbirators to achieve this objegtive; Further, in the event
that despite best efforis by the Disputing Parties, the arbitration award is not passed within such 12-
menth period. the Parfies agree that such period may extend for a further period ol six months, subject
to written consent of the Partics;

vi, the arbitrators shall have the power to mwvard interest on any sums avarded;
vil. the arbiteition awaid shall siate the reasons, in writing, on which it was based:

viil. the arbitration award shall be final, conclusive and bindipgZBa; (e Pacties and shall be subject to
' ”‘1":.‘3""}2}{9&\% :

enforcement in sny court of comipetent jurisdiction: r;.“-.h
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15.4

16,

17.

18,

19,

19.]

iX. the Disputing Parties shall Bear their respective eosts of such arbitvation proveedings unless otherwise
awarded or fixed by the arbirators:

X, the arbitrators mav award 16 1 Disputing Party its costs and actual expenses {ineluding actual fees and
expenses of its counsel):

. the Disputing Pariics shall coaprrate in goad faith to expedite the conduet of any arbitral proceedings
vammenced pursuant to this Agreement: and

il subjeet to the foregoing provisions, the couris in Mumbai shall have sole and exclusive jurisdiciion in
relation 10 proceedings, including with respect to syant of isering relief brought under the Arbitration
Al

Nathing in this Clause 1S shall be consirucd as preventing any Party from seeking conservatory or similar
interim reliel in accordance will Applicable Laws. Subject o Clause 152, the Paries agree that the
competent courts at Mumbai. India shiall have cxclusive Jurisdiction 1o urant any interim reliel in refation 1o
any Dispuie under this Agreenent or enforcement of the arbital pwvard:

Any reference made {0 1he arbitration fribunal under this Agreement shall not affeerthe performance of (erins.
other thins the terms velated to the mater widér arhitration, by the Pariies under his Agrerment, and the
Engagenent Leter.

The Parties, avres mul acknowledse that in secordance with paragraph 3(b) of the SEBI master cireular dated
Decomber 28, 2075, bearing reference number SERIH OIOIAFIOIAE TAD3/1/0] RIZ0DF/105, i wny lap
amended fom tme (o time, the Parties hase electeddoadopt institional arbitation as the dispute resoluiion
mechanism as deseribed in this Clapse 15, Provided that, it the pvent ang Digpute invalving any Paily is
mandatorily required o be resolved by harnessing any other form as may be preseribed under Applicable
Luw, the Dispuling Partics agree fo adhere to stich mandatory procedures for resolution of e Dispute
notwithsianding the oplion exercised by such respective Disputing Party in this Clause 15,

SEVERABILITY

I any provision o any portion of a provision of (his Agreement or the Engagement Letter is or becomnes
invalid or unenforceable, such invalidity or unenforecability shall net fnvalidate or render unenfarceable this
Agreement orthe Engasement Leiter, but rather shall e constiued as i dol containing the particular invalid
or unenforccabls frovision or portion thereof, and the rights and obligations of (he Parties shall be construed
and enforeed accordingly, The Partics shall usg their best redsonable efforts (6 negotisgie and implement a
substitute provision which is valid wnd enforeeable and which as nearly as possible provides (he Partics with
the benefits of the invalid or unenforceable pravision.

ASSIGNMENT

Excentas provided in this Glause 17, no Party shull sssion op delegate any of fhair rights or oblipations
hereunder without ihe prior weitten eonsent of the other Parties, Any of (he Members of the Syndicate may
assizn its vights (but not obligar ions) under this Agrecment io an Affilate withoui the eonsent of the other
Parlies, provided that in the eveni of any such assignment by a Member of (he Syndicate 1o ajy of ils
Affiliates, such Member of the Syniicatz shall immediately upon assignnient inforin (he Company ind the
ather Members of the Syndicate assiauing any of its rishts o ‘one or more of ifs Alfiliates, shall continue to
be liable to the Company under this Agreement in respect of all ‘acts, deeds, netions, commiissions and
omission by such AfTiliaes).

AMENDMENT

Mo modification, alleration or amendment of this Apreement ar&ny of its 1enns or provisions shall be valid
or legally binding on the Parties unless made in writing ditly exeented by aron behalf of the Parties.

MISCELLANEOUS

This Asrecment may be exectited in conmterparis, each of wl (@
decmed to be an original, but all such counterparts shall constj
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This Agreement may be execuied by delivery of i prtable document format (“PDEY) copy of 4n execnted
signsture page with the same force and effect ag the delivery of an execuied signature page. In the event any'
of the Partics delivers sienature page in PDF, suck Party shall deliver an exeeuted signaturs page, in original,
within seven Working Davs of defivering such POF copy or a1 any time thercafter ypon teqoest; provided.
however. that the failire 10 deliver any such exeented signmure page 1n original shail not affeet the validiy of
the siopatire page delivered in PDF Tormat or that of the execution-of this Agreement.

No failure or delay by any of the Paiiss in exercising any right of remedy provided by the Applicable Laws
unnder or pursuant to this Agreement shall impair such right or remedy or operate or be construed a5 a waiver
or variution of it or preciude its excreise at any subsequent time and no single o partin) exercise of any such
right or remedy shafl preclude any other or further exereise of it or the exercise of any other right or remedy.

COUNTERPARTS

This Aercement may be excented i one oi more counerparts, each of which when so exceuted and delivered
shill be deemed 1o be an original, but all such countzparts shall eonstitnie o single binding instrument.

JRemhdlin of the poge hos been idonionutly feft blank}
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THIS SIGNATURE PAGE FORMS AN INTEGRAL PART OF THE SYNDICATE AGREEMENT
ENMTERED INTO AMONGST THE COMPANY, MEMBERS OF THE SYNDICATE AND REGISTRAR
TO THE OFFER.

IN WITNESS WHEREQF, this Agrecment has been duly executed by the Parties or their suthorized signalories
onthe day and year first above written.

For znd on behall ol
BMW Ventures Limited,

Momer [¢]
Designabon: |=|




THIS SIGNATURE P'AGE FORMS AN INTEGRAL PART OF THE SYNDICATE AGREEMENT
ENTERED INTO AMONGST THE COMPANY, MEMBERS OF THE SYNDICATE AND REGISTRAR

TO THE OFFER.

IN WITNESS WHEREOF, this Agreement has been duly executed by the Parties er their suthorized signatories

on the day and vear first above wrilten.

For and on behaii of
Sarthi Capital Advisors Private Limifed,

Name: Deepak
Designation: Direéldr
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THIS SIGNATURE PAGE FORMS AN INTEGRAL PART OF TUE SYNDICATE AGREEMENT
ENTERED INTO ANMONGST THE COMPANY, MEMBERS OF THE SYNUICATE AND REGISTRAR
TO TIE OFFER.

IN WITNESS WHEREOF, this Agreement has been daly executed by the Partics of their autharized
signatories on the day and year first above swrilten

Forand on behalf of T 2300 V82 2asoas W00 OFRell w3
Khandwala Securities Limited

Syndicate Member,

AR bl '

MNames Pranav Ehandimla
Designation: Director




THIS SIGNATURE PAGE FORMS AN INTEGRAL PART OF THE SYNDICATE AGREEMENT
ENTERED INTO AMONGST THE COMPANY. MEMBERS OF THE SYNDICATE AND REGISTRAR
TOTHE OFFER,

IN WITNESS WHEREQF. this Agreenient has been duly execoted by the Parties or their authorized
sighmories on the day and yeur st above writien
For and on behalf of

Camen Corporate Services Limited,
For GAMEQ CORPDRATE SERVIGES LIITED

ﬁ e o
& N ﬁ\;:

R D RAMASAN
?ame:R D Ramasamy
YPesignation: Dircetor

Dirgcior
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ANNEXURE A
SCLLING COMMISSION STRUCTURE
For Sub-Syndicate Members, RTAs and CDPy

(1) Selling commission pavable tv the SCS8y on the portion fur Rewil tdividual Biddors and Non-
institiiional Bidders, swhich ave divectly procuved by the SCSBs, wonld be as jollows:

C Portion fer Retedl Individua) Biddas* 013 % of the Amoune Alloted (pfus applicable roves)
Portion for New-Institutional Bicdders® L0 of the Aot ANotied (ot applicable taves]
= dmaonnt Motied is the product of the manber of Equite Shares Allntied and the Tssie Price.

Selling Cammisyian pavable oo the SCSEs il be daterained an the basis of thie didding teeminal id as
captired in the Bid Book of BSE or NSE

No provessing feestuploading charges shall be pavable by our Compainy to the SCSBs on the auplivations
diveetly procured by them.

SCSBy will be entidded 1o @ processing fee for processing the ASBA Form procived by the menibery of the
Svndieata (inoluding their sub svidivate members), CRT:s ap CDPs fiom Ratail Individual Invesimes tad
Non-institntional Biddvrs and submiired to the SCSBs for blovkivg s follos:

Portian for Rcmif !m!ﬁ'fdw'a‘ B:‘ddr'r'\'*" g ' .@“-}0 pervalid ASBA Forms {'ﬂr’n.\"{q_?;_:h'cah:‘e fgle‘r.c'-\)
Portion for Nmilh.\mnﬁrnnnf Bidders™ 40 per valid ASBA Foras (ples applicable tavis)
“Based on valid ASBA Forms

Processing jeoy payable 1o the SCSBy for capnniing Syndicare Member Sub-syndicdie (Braker)/Sub-broker

code on e ASBA Foran for Non-Distitetional Biddors and Cradifted hstituiional Bidders with bids ahove

23,00 lukhs would be €10 plus applicable taxes, par validapplication,

Notwithstanding anvthing emirained above, thetond processing fee pavable nnder s elanse vwill not egceed
L300 takhs (plus applivable taxes), and i the ol processing fees exeeeds T 300 laktis (ot applicable
taxes), thenthe processing feeswill be paid on « pro-rate basis

(2) The processing fees for applications made by UP1 Bidders ising the UP{ Meclianism wonld be as follows:

:.:Héu.h}u § af the Syadicate ¢ RtAs 7 CDPs $ O per volid Bid -r"n|-'ﬂ ..-".Iﬁ},!ﬁ(.';‘ﬂf(ul- Form (phis 1

Maploading charges) | applicalie taxes)
| Spansor Bank- Avis Bank Linsited 2 Nl wp 1o 150 lakhs of UPEspceessfidly blocked
i (Pending finalisation jrom bank) | applications, o and above 1.30 laths charges wonkd

| L be T6.00 - GST as applicable. The Sponsor Bank
{ Lshall be responsible for awaking pavnents 1o the
! ithird priies such asvemitter bank, NPClLand such
! [ other parties ay reguired in comection with the
i i | petforarnee of iy dwies  under the SEBI
: cleonlars,  the Syndicate Agrecinent, wnd other

Capplicable s

Nohwiibstanding anpthing eontained above, thetoial Bid uploading ehargesiprocessing fees for applivafions
snade by Rlls (rfp to 2200,000), Nos-fastititionad Bidders (for -an cnician aore than (from 200000 1o
300000) irsing the LIPT Mechanisn viordd not exceed € 5,00 lakhs (phus appticable taxes), and if the wial
Bid uplouding chargesiprocessing fees exceeds ¥ 3,00 lafhs {plus applicable taxes), then Bid uploading
chargesiprocessing jees using UPE Mechanismwill be paid oit @ pro-rata basis except the fee payable 1o
Spansor Banks (pins '«':,r_:,{i.fi'_t;{am'u tecees) whieh shalf also vot exeeed X 1000 Tekhs {pins applicable iaxes).

{3) Brokerage, yelling commissivn on ihe poriion for UPI Bidders fusing the UPT Mechanismj, Blfs and Niis
whicl are proeyred by the mambers of ihe Svidj e‘{(;;*‘?n‘ ing thes sub-syndicate menibers), CRTAs,
o %5




CDPy, BTAs or for wang 3-inl ivpe acesnnts- liked online srading. demal (& Dank decontii proy telvd
some of the brokers which are mambers of Sywdicate tinelinting their sulsyndivate nicmaersy sronld be us

Jollows:

Portion for Retail Indivichedt Bidders® (113% of the Amount Aflorred (phis upplicable taxes)
Partion for Non-fastinaionat Bidders® O.10% of the Amount Adoted (phes upplicabile taxes)

$dmannt Afloited is the product of e mimber of Equity Shares Altoted and the fysue Price

The seliing commission pavable to ihe Smdicate’ sub-syndicate prembers will he deternrined on the basts
of the application forms number / sévies, provided that the application is alse bid by the respective Syndicare
/ sub-svnchivite mentlber. For clarificotion, §f e Syndicate 4584 application v the application form nrher
/sevies of a Syndicate! sub-syndicare member, iy bid by en SCSB, ihe selling eommissionwill be pavable (o
the SCSB and not the Syndicater sul-spndicate member,

For Nou-Tnsticutional Bidders (Bids above T300,000) on the basis of the Syndicate 564 Farm beaving SM
Cade and the Sub-Swdicate code of the application form subaitied o SCSBs for blocking of the jind und
uplowiding on the Stack Exchanges ' plutforns by SCSBy. Far larification, if @ Syndicale ASEA application
i e aplication form number/serivy o Svndicate / sub-Sidicae Mowber, is bid by an SCSB, the selling
comnnivsivn it e pryabi to the Sodicarelsnb Syadicate Members ot ool the St A

The prvaent of seliing commission pevablo to the sub-brokers / ugeits af sabesyandiceie mepbers ave i pe
hundled directly by the vespective sub-svadicalis nreniber,

The selfing conaissian payable (o the CRTAs and CDPs will be detcemingd o the basis of the bidding
terminal il as captured i the bid book ef BSE or NSIE,

Uploading charges/ processing chiarges of V105 per valid application {p(;fs_--a;_aph'f-nh,’c* taxes) are applivable
enly in case of bid uplonded by the mearbers of the Sypndicaie, CRTAs and COs:

o for applivations made by Resail Dndividuat iivestors aiirg the UPL Slochanisin

Uploading Chargest Processing Cluges of (M= per valld applicution (plis applicable taxes) are
applicable onfi in case of bid uploaded by theaiembers of the Simdicats, CRTAy and CDPs:

o for applications made by Relail Individual fnvestors using Jein-1 fype aecounts
« Jor Non-lusiititional Tnvestor Bids using Syndicate ASBA wechanisnn ! iesing 3= fw =4 tipe teeonnts,

The Bidding/iploading charges payoble to the Sundicate/Sub-Spndicare Members, Ry apd COPS will he
ddoeriiined win the busis of tho Bidting rommined i ux captiered 1ihe hid Beresk qf BSE or NSE

Nopwithstandivg anything contatied whove. the fofal procissing fee pavable wnder this clase will nof
oxveeed .?3,{_}() lakhs (plus (w;ﬁmh!c faves), and i the otil processing fees pveeeds ¥ 3.00 lakhys (plus
applicable 1axes), then pracessing fees witl be paid o apro-rula basis.

() Selling conmitission/Bid wploading chaiges pevable o the registered brokers on ihe portion Jor Retail
Inddividual Investors and Noa-hnstitutional Dwvestors which are directly procured by the Registered Drokers
and submitted t0 SCSB jor processing vould be oy follows: Portion for Reteil Tndividuad investors and Non-

Insiimtional Invesiors: 210~ per valid ASBA Formr (plus applicable taxes) based on valid opplivaiions.

Noppwithsianding anpihing contained above, the il pracessing fie pavable wnider Yiis clause witl narexcerd

2200 luktis (phes applicable waxes), wid if the ol processing foas exeeads T2.00 takhs (phis dpplicalide

wixes), then processing fees will b paid on a pro-rare basiy.

For avoidance of doubl, nowvidhstanding anything mentioned in any of the aforementioned claises, tie 1otal cos!
ta the Conpany shiall not exceeds 2 30.00 lakhsiplus applicable taves) Jor uploading aid/or procesying of the
Bids, I the toral vost 1o the Company exceeds $30.00 lakls, thep the ot of € 30.00 Takhs (nhes applicabie
raves) shull e disveibuted pn a pro=rata pasis i the manier stipiared above, soihat the tolal cost of the Conipiy
shall wotexceed ¥ 30.00 lakhs {plus applicable taxes).

I={ PATN
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The pracessing fees for applications made by the UPF Biddeors may be released io the remitter banks (SCSHx
oaly  after sueh banks provide a written confirimation on - compliies with SEBI civeidar no,
SEBVHOFCEDILPICIRZ02145570  desed  June 2. 2031 read  wilh  SEBL circudar 0.
SEBFHOICFDADILIFCIRAY2UI 13480 1N daied Mareh 16, 2021 and SEBI cirendur no.

JOESEBIHG/CFL DIL2ICHUP2022:5]  daed  April 200 2022 und  SER]
SEBEHOICFDIDILIACIRIZU2TS deied May 30, 2022 und SEBE waster cireulor bearing vefereénce i,
SEBVHOMRSDASRSD-P o PICIR2025/9 Fdared hae 23, 2025(SERI RTA Master Cireutar ™), ay wpipiivabli,

Cirenlar  No.

BAW Venturas Lid,




