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MITED, having CIN No. U18209RI2019PLCOGE461, a public uniisted company
registered under provisions of the Companies Act, 2013, and having its registered office at 324, Ayekar
- Nagar@l, Near RICCO Industrial Area, Mansarover, Jalpur, Rajasthan — 302020, india, (hereinafter
referred to as “lssuer” or the “Company”] which expression shall, unless it be repugnant to the contiext
or medning thereof, be deemed to mean and include its successer(s) and permitted assign(s), of the
FIRST PART;

HOLANI CONSULTANTS PRIVATE UMITED, having CIN UBSI00RIZ002PTCOL7661 a COMa

i ted under the Companies Act, 1956 and existing under Companies Act, 2013 and having its

l‘!ﬂist!md office at 401-405 & 416-418, 4th Floor, Soni Paris Point, Jai Singh Highway, Banl Park, Jaipur

= 302416, Rajasthan, India (hereinafter referred to as the “HCPL" or "Book Running Lead Manager"

or LM* or “Underwriter’, which expression shall, unless it be repugnant to the context or

mea thereof, be deemed to mean and include its successors) and permitted assign(s)) of the
PART;

i AND

HOLANI CONSULTANTS PRIVATE LIMITED having CIN U65100RIZD0ZPTCO17661, company
incarporated under provisions of the Companies Act, 1956 and existing under Companles Act, 2013,
=L ing its registered office at 401-405 & 416-4 18, 4th Floor, Soni Paris Pein

ANCaTY, Jaipur — 302016, Rajasthan, India (hereinafter referred to as Sy R cat

gresfion shall, unless it be repugnant to the context or meaning therghe fe

deits successor(s) and permitted assign(s)) of the THIRD PART:
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[Hereinafter, Book Running Lead Manager, Syndicate Member, add Company shall be colleetively
referred to as the "Parties” and individually as the “Party™).

WHEREAS:

A

=

The Company is proposing to undertake an initial public Esue of eguity shares of face value Ry, 10/-
each of the Company ( “Equity Shares” |, comprising a fresh ssue of Equity Shares by the Company
aggregating up to 14, 28,000 EBquity Shares {the “ksue”). The lssue shall be undertaken, in
Companies Act, 2013, and the rules fromed thereender, terms of Chapter 1X of SEBI ICDR
Regulations [os defined herelnbelow) and other Applicable Law(s] [as defined hereinbelow),
through the book building method ("Book Building”), as prescribed inthe Securities and Exchange
Board of India |isswe of Capital and Disclosure Reguirements) Regulations, 2008, as amended Fram
time to time ["SEB! ICOR Regulations™), at a price as may be decided by the Company in
consultation with the Book Running Lead Manager [“lssue Price™), The issue may include a)
allocation of Equity Shares to ceraln Anchor Investors (g5 defined herelinunder] and |b) the
employee reservation portion ("Employes Reservation Portion”], by the Company, in consultation
with the Book Running Lead Manager, on 3 discretionary Basis, in accordance with the SEBI ICDH
Heputations, 2018,

. The lssue will include Issue (1) within India, 1o Indian institutional, non-mstitutional and retall

investors in compliance with the SEB| ICOR Regulations, as amended, and (i) outside India, anly to
eligible "gualified institutional buyers™ as defined In and referred to In the Draft
Prospecius/Prospecius as the “0IB4", Accordingly, thix Equlty Shares will be issued and sobd only
cutside the United States in compliance with the Aegulations of the LS, Securities Act and tho
applicable laws of the prisdiction where those offers and sales occur. The Issue has been
authorized by a resolution of the Company's Board (a5 defined hereunder) dated August 22, 2023,
and by the shareholders’ resolution adopted pursuant to Section 62{1)(ch of the Companies Act,
2013 at an extraordinary general meeting of the Company held on September 11, 2023, which
collectively authorized the Company’s Directar of any other authorized representatoves, for the
purpose of issulng and signing the Draft Bed Herring Prospectus, the Red Harring Prospectus, the
Prospectus, this Agresment, the memorandum ol oederstanding, any  amendments  or
supploments therete, and dny and all other wrltings a< any be legally and customarily reguired in
pursuance of the lssue and to do all acts, deeds or things as may be reguired,

The reserved portion of Equity Shares for the Market Maker (@8 defingd hereungers] ["Market
Maker Reservation Portion" |shall be up o 72,000 Eguity Shares, which shall not be bess than 5%
of the bsue size as per the SERHCDR Regulations, 2018 and the Employes Reservation Portion shall
be up 1o 40,000 Equity Shares, avallable for allocation to elgible employees, on & proportionate
basis, not exceeding 5% of the post-lssue paid-up Eguity Share capital of the Company. The
remaining Equity Sharos after reservation of the Morket Maker Reservation Portion and Employee
Reservation Portion shall be Issued for allotmient to the publc ["Net Issue™). The MNet lssue to the
public shall comprise of the fssue to Qualified Institutional Buayers, Non-institutional Apgplicants,
and Retail Applicants.

In relation (o the proposed Issue, the Company has appointed Holani Consultants Private Limited
as the Book Running Lead Manager for managing the lssee, The lssue shall be 100% |Hundred
Porcent] underwritten solely by the Book Running Lead Manager,

. The agreed fees and expenses payabie 1o the BRLM for managing the Issue are set forth in the

Engagerment Letter. In furtherance to the Engagement Letter, the Company and the BRLM hayve
emtered into an Esue egrecment dated Novembor 24, 2023, {"Issue Agreement”]. Pursuant Lo an
agrecment dated Nowember 24, 2023, the Company has apponied Bigshare Services Private
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Limited as the Registrar to the Issue ["Registrar”), which is 2 SEBI registored registrar to an ssue
under the Securities and Exchange Board of India {Registrars t an lssue and Share Transfer Agents)
Regulations, 1993, and 115 registration is valid as on date,

F. Inorder to arrange for the procurement of Bid(s) |as defined hereunder) for the lssue and the nesd
to conclude the process of Allotment (ox defined hereunder] and listing in accordance with SEBI
ICOR Regulations, the Company in consultation with BRUM has agreed to appoint Holani
Consultants Private Limited as Syndicate Member,

G, The Parties are now entering inta this Agreement for the purposes of laying down the rights, duties,
obdigations, and responsibilities of the Syndicate Member, The Parties hereto have agreed to enter
into and be bound by the terms and conditions contained In this Agreement.

NOW, THEREFORE, IN CONSIDERATION OF PREMISES, COVENANTS, AND CONDITIONS HEREIN
CONTAINED, THE PARTIES DO HEREBY AGREE AS FOLLOWS:

1. DEFINITIONS AND INTERPRETATION

1.1 Capitaksed terms used in this Agreement and not specifically defined horoin shall have the
respechive meanings assigned to them in the Uraft Red Herdng Prospectus, the Bed Hertng
Mrospectus, and Che Prospectus,

1.2

13

In this Agrecment, unless the context otherwise reguires:

1al
k),

il
id)

feh

if.
(&).

ih}.
fil.

lik

words denoting the singular number shall indude the plural and vice versa;

heading and bold typeface are only for convenience and shall be ignored for the purposes
of interpretation;

references to the word "include” or “including”™ shall be construed without Fmitation;
reference to a statute or statutory provision chall be construed as a reference to such
provision as from time to time amended, consolidated, modified, extended, re-enacted, or
replaced,

references 1o this Agreement or to any other agreement, deed, or other instrument shall
ke construed &5 o reference (o such agreement, deed, or other instrument as the same
may from time 1o time be amended, varied, supplemented, ar nated or any replacement
or novation thereaf;

reference to any Parly to this Agreement or any other agreement or deed or other
instrument shall inchide its successors or permitted assigns;

a reference tooa clause, recital, or schedule and shall be unless indicated to the contrary,
constreed as a reference to a clause, recital or schedule, respectively, of this Apreement;
unless otharwise defined the reference to the word, “days” shall mean calendar days;

the Parties acknowledge and agree that the schedules attached hereto form an integral
part of this Agreement; and

references to "knowledge”, “awareness” or similar axpressions of a person reganding a
matter shall mean the actual knowledge of such porson, ar if the context so requires, the
actual knowledge of such person’s directors, officers, partness, or trustess regarding such
matter, and such knowledge as any of the foregoing would reasonably be expected to have,
after conducting a reasonable investigation of the matter

Dafinitions

Im this Agreement, the following expressions shall have the respective meanings set forth below
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"Acknowledgement Slip” shall mean the siip or document issued by the relevant

Designated Intermediary{ies) to a Bidder as proof of regstration of the 8id cum Application
Form.

“Affiliates” with respect to any Parly means any person that [a) directly or ndirectly
through 1 {one) or mare intermediaries, Control or s Controdieg by or & under commaon
contral with such Party; or (b) has & “significant influence” over or (s under “significant
influence™ of such Party, either directly or indirectly threugh 1 {one]l or more
intermediaries, where (i) "significant influance™ owver a person is the power 1o participate
in the management, financial or oparating policy decisions of that person but is less than
control over these policies; and (i) shareholders beneficially holding, directly or indiractly
through 1 {one) or more intermediaries, @ 10% [Ten Percent) interest in the voting power
of any person or Parly, are presumed to have a significant influence over that PETSON Or
Party; or (c} any ather person that i a halding company, joint venture or subsidiary of such
Party, provided that, for purposes of this Agreement, the terms “holding company™ and
"subsidiary™ shall have the meanings set forth in Section 2{37) of the Companies Act. For
the purposes of this definition, the term “comtrol™ (induding the terms “controlling”,
“rontrolled by" or "under commaon contral with”] shall have the same meaning as
assagned toit in SEBI [Substantial Acguisition of Shares and Takeover) Regulstions, 2011;

“Alotment” or "Allot" shall mean unless the conted otherwise reguires, trangfor of tho
issued Shares and allotment of Equity Shares porsuant o kssue for Sale to successful
Bidders;

“Anchor Investor Allocation Price” means the price atwhich Equity Sharoes will be allocated
to Anchor Investors during the Anchor investor Bidding Date in terms ol the Red Herring
Proapectus and the Prospectus, which will be decided by the Company, in consultation with
the BRLA.

"Anchor Investor Bidding Date”™ means the day, being one Working Day prior to the
Bid/issue Opening Date, on which Bid{s) by Anchor Investors shall be submitted, prigr 1o
and after which the BRLM will not accept any Bidis} from Anchor Investors, and allocation
to the Anchor Imasstors shall be completed

“Anchor Investors” shall mean a Qualified Institutiongl Buyer, apgong under the Anchor
Investor Portion in accordance with SEBI ICDR Regulations and the Draft Red Herring
Prospectus, and who has Bld for an amount of at least Hs. F crores;

“Anchor Investor Partion” shill mean up (o 60% of the QIR partion which may be allocated
by the Company in consultation with the BRLM, to Anchor Investors oo a discretionany basis
in accordance with the SEB ICDR Regulations, Ona-third of the Anchor investor Portion
shall be reserved for domestic mutual funds, subject to valid Bid(s] being received from
domestic mutual funds at or above the Anchor Investor Allocation Frice;

"Anchor investor Issug Price” means the final price at which the Equity Shares will be
issued and allotted to Anchor Investors in terms of the Aed Herring Prospectus and the
Prospectus, which price will be higher than or egual to the Issue Price, but not higher than
the Cap Price, and decided by the Company, b consuftation with the BRLM,

“Applicable Lawis)" shall mean any applicable law, by-law, rube, regulation, gukieline,
circular, order, notification, regulatory policy |incleding any requirement under, or notioe
of, any regulatory body), equity lsting agreement of the Stock Exchanpge, compulsory
guidance, order o decree of any court or any arbatral putherty, or directive, delegated or
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subordinate legislation in any applicable Junsdiction, inside or outside India, incleding any
applicable sccurities law i any relevant jurisdiction, including the SEBI Act, the Securities
Coantract Hegulation Act, 1956, the Securities Contract Regulation Rules, 1957, the
Companbes Act, the SEBI ICDR Hegulations, the Foreign Exchange Managemont Act, 15995
and rulps  and regulations thergunder, and the puidelines, [nstructions, rules,
commanications, circulars and regulations issued by any Governmental Authority (and
agreements, rules, regulations, orders and directions in Toree in other jurisdictions wherp
there s amvy invitation, lssuer or sale of the Equity Shares in the lsswea;

“ASHA Bidder(s)” shall mean amy Bidder, other than an Anchar investor, who Bid[5) under
the Issue through the ASBA In accordance with the terms of the Red Herring Prospectus,

“ASBA" shall mean an appbcation, whether physical or clectronic, wied by Bidders, other
than Anchor Investors, to make 2 Bid and authorsing an 5038 to biock the Bid Amount in
tho specified bank account maintained with such SCSE and will include amounts blocked
by Retaill Applicants using the UPI Mechanism,

“Bid(s)" shall mean an indication te make an offor during the Bidding/lssue Period by a
Bidder [other than an Anchor Invester], pursuant 1o submission of an ASBA form to
subscribe for Equity Shares, at 3 price within the Price Band, including all rovisions and
mindifications thereto,

“Bid Amount” shall mean the lssue Price indicated in the Bid cum Application Form and
payabie by an Anchor Investor or blocked in the ASBA accaunt of an ASBA Bidder, as the
case may be, on submission of the Bid cum Agplication Farm in the Issue;

“Bid cum Application Form® shall mean the Anchor investor application form or the ASBA
frm, as the context requires and which will be considered as the apphication for Alloiment
for the purposes of the Red Herring Prospectus, the Prospectus, a3 may be applicable;

“Bid/ Issue Closing Date” shall mean except in rekation to Bid{s) received from the Anchor
investors, the date on which the Designated Intermediaries shall start accepting Bid(s) for
thie 155ue,

“Bid/Issue Opening Date” shall mean except in relation {o Bidis) recelved from the Anchor
Investors, the date after which the Designated Intermediaries will not accept any Bidis),
which shall be notified in all editions of an English national dafly newspaper, and a Hind|
national daily newspaper and a regional daily newspaper (Hindi being the regional
language of Rajasthan, where our Registered Office is located) each with wide circulation

“Bidding" shall mean the process of making a Hid

“Bidding/lssue Period” shall mean the applicable persod between the Bid/lssue Opening
Date and the Bid/Issve Closing Date or QIB Bidfissue Closing Date, as the cose may be {in
either case inglusive of such dates and Bid/lssue Opening Datel, during which the Bidders
can swbmit their Bid{s). Provided however that the Bidding/lssue Period shall be kept apen
for a minimum of three (3) Working Days For all categorios of Bidders.

“Bidder” shall mean any prospective investor who makes a bid pursuant to the terms of
the Red Herring Prospectus and the Bid cum Application Form, includes an Anchar lmeestor;

"Book Building Process” shall mean the book building process @5 described in Schedule X530
of the SEBI ICOR Regulatiens in terms of which this issue s being made;
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“Cap Price" shall mean the higher end of the Price Band, and any revisions thereat, above
which the Issue Price will not be finalised and abowe which no Bidis] will be accepted.

"Collecting Depository Participants” or "COPs” shall mean a depository participant, as
detined under the Depositories Ack, 1996 and registered under Saction 13{1A) of the SEBI
Act and who is elipible to procure Bid(s) at the Desipnatod COP Locations,

‘Companiiezs Act” shall mean the Companies Act, 2013 as natifled and the Companies Act,
1954, ta the extent applicable, with amendments thereto;

“Confirmation of Allocation Note” or "CAN" shall mean the nole ar advise o intimation
sent to each successful Bidder indicating the Equity Shares will be allotted/transferred after
approviel of the basis of Allotment by the Stock Exchange.

“Cut-0ff Price” shall mean any price within the Price Band finalized by the Company in
consultation with the BRLM. A Bid submitted at the Cut-off Price is a valid Bid at all price
levels within the Price Band, Only Retail Individual Bidders are entitied to Bid at the Cut-off
Price. Qs and Non-Institutional Applicants aro not entitbed to bid at the Cut-off Price;

“Designataed CDP Loeations” shall mean such centers of the collecting depository
participant where Bidders can submit Bid cum Application Form,

“Designated Intermediarics” shall collectively mean, the Syndicate, sub-syndicate
Members/ apents, SCSBs, Registered Brokers, COPs and RTAs, who are authorsed to collect
Bid cum Application Forms from the Bidders in the lssue.

"Designated RTA Locations” shall mean such centers of the registrass and transfer agent
where Bidders can submit Bid cum Application Form;

"Draft Red Herring Prospectus” shall mean the draft red herring prospectus of the
Company which will be filed with Stock Exchange in @ccordance with Section 32 & Section
26 of the Companies Act, 2013 for getting in-principal listing approval;

"Engagement Letter” shall mean the letter addressed by the Company and BALM, to tho
Syndicate Member containing the terms of appointment of the Syndicate Member,

“Equity Shares” shall have the same meaning as ascribed Lo it in Recital A af this
Agroement;

“Escrow Account(s)” shall mean Accounts opened with the Escrow Collection Banks for the
issue to which chieques or drafis of the margin amount are issued by a Bidder (excluding

the ASBA Bidders), when submitting a Bid and the remainder of the Bid Amount, if any;

"Egeraw Collection Banks”™ shall mean the Banks with which the Company and the BRLIW
maintains the Escrow Account(s);

“FEMA" shall mean Foreign Exchange Management Act;

“Fioor Price” shall mean the lower end of the Price Band and any revisions thereol, not
being lower than the face value of the Equity Shares, at or above which the lssue Price and
the Anchor Investor 1ssue Price will be finalised and balow which no Bidis] will be acceptaed;
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“Issue Price” shall have the meaning ascribed to it in Recital A to this Agreement;
“Isswe” shall have the meaning ascribed to it s Becital A 1o this Agrecment;

“lssue Document” shall mean and include the Draft Red Herring Prospectus, Rod Herring
Prospectus, and the Prospectus as and when approved by the Board of Directors of the
fzsuer Company and filed with the Stock Exchango.

“Market Maker® shall mean any person who s registered as a Market Maker with Emerge
Platform of NSE, in this case being Holani Consultants Private Limited;

"Material Adverse Change" shall mean, individually or in the aggregate, a material adverse
effect, probable or otherwise, whether or not in the ordinary course of business {ijon the
condition, financial or ptherwise, or on the business, oparations, management, Sarsings or
prospects of the Company; or [ii) on the ability of the Company to perform their obligations
under, or to consummate the transactions contemplated by, the Transaction Documents,
or [iiljon the ability of the Company to conduct its business, to own, lease or license its
assets or properties, in substantially the same manngr in which such business were
priviously conducted or such assets or propertbes were previously owned, leased or
licensed as described in the sue Dotuments;

“Mat lssue” shall have the meaning ascribed 1o it in Recital C 1o this Agreament;
“Mon-Institutional Applicants” shall mean all Bidders that are not QIBs or Retail Bidders;
“NSE" shall mean the Mational Stock Exchange of India Limited,

"0CB" shall mean Overseas Corporate Body as defined under FEMA;

“pay-in Date” means with respect to the Anchor Investors, the Anchor Investor pay-in date
or last date specified in the CAN sent to Beiders;

“Pay-in Period” shall mean excopt with respect 10 ASBA Bidders, for those Bidders whose
margin amount & 100% (Hundred Percent) of the Bid Amount, the period commencing on
the Bid/fissue Dpening Date and extending until the Bid/1ssue Closing Date; with respect to
Biadders, whose margin amount i less than 100% {Hundred Percent] of the Bid Amount,
the peripd commencing on the Bid/issue Opening Date and extending until the ast date
specifed in the CAN;

“Pricing Date” shall mean the date on which the Company in consultation with the BRLM
finalize the lssue Price;

"Prica Band" shall mean the price band as dotermined by the Company in consultation with
BRLM with the minimum price being the Floor Price and the maximem price being Cap
Price, including all revisions thereof.

“Prospectus” shall mean the prespectus of the Company which will be filed with Stock
Exchange / SER1 / RoC and others in accordance with Section 32 and Section 26 of the
Companies Act, 2013 after getting in-principal listing approval but before opening the
I,

“Qualified Institutional Buyers” of “QIBs” shall have the meaning given b such term snder
the SEBI ICDR Regulations and includes public financial institutions as specified in section 2
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{72] of the Companies Act, 2013, Scheduled Commarcial Banks, Mutual Funds Foreign
Portfolio Investor other than Category Il Foreign Portfodio Investor, registered with SERI,
Multitateral and Bilateral Peveloprment Financial Institutsons, Venture Capital Funds and
AlFs registered with SEBI State Industrial Development Corporations,  Insurance
Companies registered with the Insurance Regulatory and Development Authority,
Provedent Funds with minimum corpus of Rs. 2,500 Lakhs and Pension Funds minimum
corpus of Rs. 2500 Lakhs, Mational Invesiment Fund sel up by resolutian na. F, Mo,
2/3/2005-0D11 dated Movember 23, 2005, of the Government of India published in the
Gazette of India, Insurance funds set up and managed by army, nawvy or air force af the
Union of India, Insurance funds set up and managed by the Department of Posts, india;

vyl QB Bid/lssue Closing Date” shall mean, In case the Company, in consultation with the
BELM, decides 1o chose the Bidding by Qs one (1) Working Day prior to the Bid/1ssue
Closing Date, the date one {1) Working Diy prior to the Bid/Issue Closing Date, othenaise
it shall be the same as the Bid/Issue Closing Date:

(22]. "Red Herring Prospectus” shall mean the red herring prospectus proposed 1o be Issued by
the Campany in accordance with Section 332 of the Companies Act and the SEBI ICOR
Fegulations which would not contain, inter-alia, complete partulars of the price at which
the Equity Shares would be msued;

[aaa). “Registrar” or “Registrar to the Issue” shall mean Bigshare Services Private Limited, o
company incorporateéd  under the Companies  Act, 1956, having CIN Mo
U999 3MHIS3EPTOO7E534 and having its Registered (Mflce at E-2/3, Ansa Industrial
Estate, Saki Vihar Road, Sakinaka, BMumbai - 400072;

{bbb). “Retail Applicants” or "Retall Bidders” shall mean individual Badders (including HUFs and
MRls} whi have applied for Equity Shares for an amount not more than Rz 2,00,000/-
tRupees Two Lakhs Only) in any of the Application cplions in Lhe Ssue;

{ccc). “Registrar and Share Transfer Agent” or "BTA" shall mean the regstrar and share tramsfer
agent registered with SEBI and eligible to procure Bid|s) at the Designated RTA Locations.

{ddd). “Registered Broker(s]” shall mean brokers regstored with the stock exchanges having its
office at any of the Registered Broker Centres ang shall not include Syndecate;

{eee). “Registered Broker Centre” shall mean broker centres as notified by the Stock Exchange,
where Bidders can submit the Bid-cum-Application Forms to & Registered Broker. The

defails. of such broker centres arp awailakle oo the websites of NSE af
htps:y fwaww . nseindia.com;

(). “ReC” shall mean the Registrar of Companices, lsipur, Rajasthan, India,

{ggg). "SC58s" shall mean the Sell Certified Syndicite Banks,

{hhh). “SEBI ICDR Regulations” shall mean the Securities Exchange Board of India [Issee of Capital
and Msclosure Requirements] Kegulations 2018, as amended and as applicable to tha

Issue;

{iid), “SCBEI Act”™ shall mean the Securitbes pnd Exchange foard of India Act, 1992, as amended
- and as applicable to the lssue;

(il "SEBI” shall mean the Securities and Exchange Board of |
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{kkk], "SEBI Process Circular” shall mean the SEBI Circular SEBLHO/CFD/DILZ JOIR/E/ 20 187138
dated Novembér 1, 2018, a5 amended and as applicable 1o the ssue for streamlining the
process of Issue of Equity Shares.

(HI],  "Specified Locations” shall mean the Bidding centers where the Syndicate Member shall
accept Bid cum Application Forms, a list of which s included In the Bid curm Application

Forms. In respect of this agreement, the specified Iocation shall be Jaipur, Delhi, Kolkata,
Muimial, Cheanai;

[mmm)., “Stock Exchange” shall mean Emerge Platform of NSE [“NSE Emerge”|;
[Ann). “Syndicate” shall mean BRLM and the Syndicate Member collectively;
{ooo). “Syndicate Member” shall mean the Syndicate Member;

{pEp). “Underwriter” shall mean BRUM

{oOg). “Underwriting Agreament” shall mean the undorwriting agreement dated Novembar 24,
2023 execubted between the Company and the Underwriter;

(rer]. "UPI Circalars™ shall mean and include the SER| Progess Circular and subseguent circulars
issucd by the SEB| with respect to the UPI Mechansm,

is53). "UPl Mechanism® shall mean the bidding mechanism that may be used by a Retail
Applicants to make o Bid in the ssue in accordance with UP circulars;

(tit). "Working Day” shall mean all days, other than second and fourth Saturdays of each
cabendar month, Sundays or a public halidays on whith commaercial banks in Mumbai, India
are open far business, provided, howewer, with reference ta (i) announcement af Price
Band; and (i) Bidflssue Period, the term "Working Day" shall mean all days, excluding
seturdays, Sundays and public holidays, on which the commercial banks in Mumbal, Ingia
ari ppen for business, For the purpose of the time period between the Bid Closing Dato
and Isting of the Equity Shares an the Stock Exchange, the term “Working Day”™ shall mean
all trading days of Stock Exchange, excluding Sundays and bank holidays, as per SER|
Circular SEBIYHO/CFD/DIL2/CIR/P/2018/138 dated Novemnber 1, 2018

2. SYNDICATE STRUCTURE

L |

22

3

This Agreement sets forth the various oblipstions and responsibilities of the Syndicate Member
irt relation b0 the procurement of Bid including Bid(s) submitted by Bidders 1o the Syndicatoe
Member at the Spocified Locatsans only [other thon Bidfs] directly submitted by the ASBA
Hidders to the SCSEE or Bid|s) collected by the Registered Brokers ot the Broker Cenders, COPS af
the DPesignated COP Locotions and ATAs ar Designated ATA Locations) and no prowvision of this
Apreement shall constitute an obligation by the Syndicate Member to purchass, underwrite or
sell any secunthes of the Company or 1o pravide any financing to the Company, or to enter into
an underwriting agreement.

The Syndicate Member appointed by the Company shall have all the reghts, powers, duties; and
responsibilities in connection with the Issue as specified in the SEBI ICDR Regulations, the Red
Herring Praspectus, and this Agreement.

The BRLM sppointed by the Company shall have all the rights, powers, duties, and
responsibilities in connection with the Issue as specified in the SEBI ICOR Repulations, the Hed
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Herring Prospectus, this Agreement, [ssue Agreement, and the Underwriting Agreement. The
duties of the BALM shall include, but shall not be limited to, recommending to the Company [i)
the Price Band prior 10 the Bid/lssue Opening Date; (i) the Pay-in-Period; (] the Bid/issup
Period; and [lv) the issue of any advertisement, pross release or announcement related to the
s,

3. RESPOMSIBILITIES OF THE SYNDICATE MEMBER

1

32

The Parties acknowledge that pursuant to SEBE ICDR Regulations and the SEB Pracess Circulars
as applicable for streamlining the process of sue of Equity Shares, all Bidders [other than
Anchor Investars) are required to mandatorily submit thesr Bid(s] and participate in the Issuc
through the ASBA process, and the Aetail Applicants may also participate n this issue through
UP in the ASEA mechanism,

MNothing in this Agreement, any obligation on the part of the Syndicate Member to comply with
the applicable instructions prescribed under the SEB1 ICDR Regulations [n relation ta the Bidls)
submitted by the investors directly va SC58s, Regetered Brokers, SOPs, and RTAs. Howevar, the
Synmdicate Member shall have the following dutles and responsibllities, and hereby agrees,
covenanis, and undenakes with the Company that

[0 Itshall be responsible for the collection of Bidis) (inchiding Bid[s] using the UPI Mechanism)
from the ASBA Bidders and the BRLM shall be responsible for instructing the Anchor
Imvastors to deposit Bid Amount in the Escrow Acoount at the Specified Location [orher
than the Bios) directly submitted fo the SC5Es ar Bidfs) collicted by the Registered Brakers,
ATAs, and COPs) In the manner speciflied In this Agreement, the SEBIICOR Regulations the
Red Herring Prospecius, the Prospecius, the terms of the Bid cum Application Form,
Applicable Law(s) and the instructions lssued jointly by the BRLM, the Company and the
Registrar 8o the 1Ssue;

|b) It agrees and ackmowledges that the Bid(s) by Anchor Investors shall be submitted at the
select office of the BALM and shall not be collected by the Syndicate Member,

[} Itshall follow all reasonable and necessary instructions issued by the Company, BRLM, and
the Registear bo the Issue in relotion to dealing with the Bid cum Application Forms
[tegluding with respect 1o Bidis) by the A50A Bidders and the Anchor Investars|;

{d) 1t shall accept Bid{s) from Bidders only through AS8BA in terms of the SEBI Process Circular
In case of Anchor Investors, the BRLM shall accept Bid[s] only on the Anchor Investor
Reiding Date. The Bidis) through any ather modes by any Bidder shall be treated & invalid
and will be rejected,

{a} Itshall be responcible for the completion and accuracy of all details to be entered into the
electronic bidding system based on the Bid cum Application Foarm for its Bid{s] and shall be
liable for any mistake, error, or default in uploading the detalk of Bidis) and also for
resolving any investor grievance anising due 1o such error, mistake or default

{fi  Ishall ensure that the Bid(s) collected by it andfor its Affiliates are uplosded on the onling
electronic bidding systems of the N5SE on a regular basis. Howewer, no Bid shall be uploaded
without first accepting the 8id cum Applicetion Form in writing and Issuing an
acknowledgment to the Bidder either by counterfoil or specifying the application number
ta the Bldder as proaf of having acoepbed the Bid cum Application Form.

Page 10 of 25




(g} Itagrees that Anchor investors shall upload/subsmit thair Bid(s) anly through the BRLM, The
Syndicate Member shall not solicit arders or collect Bidls) from any Anchor Investors. it
agrees that the Syndicate Member (only in the Specified Locations) have the right Lo accegpt
Bidis} by QB [other than Anchor |nvestors),

thi 1t shall register the Bidis] received by it on the same Working Day, and in no event later
than the next Working Day, on which the Bii(s) are received on a regufar basis and will
deposit the Bid Amounts collected by it and its sub- syndicate members, if any, during the
Pay-in Period, The BRLM will instruct the &nchor Investors to deposit their Bid Amounts
inta the Escrow Accounts in relation to the Bid inta the Escrone Account maintained with
the. designated Escrow Coliection Banks: [i} for Retail Bidders and Mon-institutional
Applicants, on the same Working Day on which the Bid wis received (subjigct to the Stork
Exchange permitting the uplooding of Bidis] on the some Working Day) and in any event
no later than the next Working Day, and [ii} for QUB bidders, the margin amount on the
same Waorking Day on which the Bid was recened [selyect fa the Stock Exchange permitting
the uplooding of Bid{s] on the some Working Dayl and in any event no later than the next
Working Day and the balance amount, If amy, prior to the expiry of the Pay-in Perod
applcable to the QiBs. The Syndicate Member shall not collect, or deposit payment
instruments deawn in favour af the Company of any ather party or account, ather than in
favour of the designated Escrow Accountls) as specified in the B cum Application Farm
and the Red Herring Prospectus;

fi} 1t shall not accept, except in refation to the Bidis]) receved from Anchor Investors, any
Bid{s| afver the chasing of the Bid/Issue Permod. The Comgpany may, in consultation with the
BRLM, conskder closing the Bid £ 1sswe Period for QHES ane day prior to the Bid fssue Closing
Date in accordance with the SEBI DR Repgulations;

(j) It shall take all necessary stops and co-operate with the Registrar to the lssue In ensuring
that the Allotmant of Equity Shares and refund, if any, of any amount collected during tha
Ridding/Mssue Period is completed within the time peried specifiod in the Red Herring
Prospectus;

ikl Inrelation o the Bid|s) procured from Anchar investors, the BALM shall be responsible for
providing a schedule {inchuding application number, payment instrument numbery RTGS [
MEFT/ UTR controf number and Bid Amount paid by Anchar Investors) to the Escrow
Collection Bank on the Anchor Investor Bidding Date or any other persod as agreed among
the BRLM in consultation with the Registrar to the Issus;

(11 Itshall be bound by and shall follow the operational instrsctions pertzining to the methad
and rmanner of the lssue process as preseribed in this Agreemseni, 0 the Red Herring
Prospectus, the Prospectus, and in the SEBIICER Regulations,

[ra) 11 will be bound by and shall eomply with all spphcable restrctions for Esuing o sabe of
Equity Shares inside India and outside India, it any, including those specified in the fed
Herring Praspectus, the Prospectus, SEBI ICOR Regulatbons, and FEMA. The Syndicate
rember shall not accept any Bid(s| from any OCE;

[n] It shall be fully responsitle for the acourate collkection of the mangin amownts andfor the
Bid Amounts, as the case may be, and the deposit thereol Into the Escrow Account{s) in
respect of all Bedis) procured under the Bid cum Application Farm carrying its identifcation

mark irrespective of the terminal from which the Bid has been registored, and in case of
any rmistake, error or miscalculation by the Bidder in paying the said amaount, the Syndicate
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Member shall be sobely respensible to collect the manies due and payable in respect of the
Bed;

It shall acknowledge that multiple Bid cum Application Forms are not permitted. tn the
event that theee is any ambiguity on whether any Bid cum Applscation Form constitutes a
miultiple Rid Cem Applicatian Farm or not, the Syndicate Members shall refer such Bid cum
Application Form to the BRLM, wha shall determine in consultation with the Registrar to
the lssue wwhether sueh Bid curm Application Farm constitutes a multiple Bid/application af
not and shall take necessary steps in refation theroto, Notwithstanding anything contained
herein, and subject 1o:the capditions detalled in the Red Herring Prospectus, @ case of a
mutual fund, a separate Bid in respect of each scheme of the mutual fund registered with
SEB| provided that the Bid{s) chearly indicate the scheme concemed for which the Bid has
been made shall not be treated as multiphe Bid{s),

it shall provide the identification numbers (berminal IDs) of all its bidding centers and those
of its sub-syndicate member, to the Registrar together with such other information as may
b necessary, to enable the Registrar 10 keep reconds of the bidding at each such bidding
centre, The Syndicate Member shall not accept any Bid Ammounts in cash, money order or
postal order or through stock investment;

Thi Syndicate Member acknowledges that Bidding at Cut-off Price is prohibited for QB3
and Mon-institutional Applicants and such Bidis} shall be treated as invalid Bid|s) and
rejected, 11 is however clarified that Retal Indbedual Bdders, as per the S5EBD (ICDR|
Regulation, 2018 can Bid at the Cut-off Price in the manner as specifiod in the Red Herring
Prospectus;

The Syndecate Member agrees that i case of any revisions of the Bid during the
Bidding/tssue Period made in accordance with the procedure described in the Red Herring
Prospectus, it shall be responsible for collecting the differential amount on each such
revised Bid if any, It is clarified here that the QUBs and the Non-institutional Applicants shall
not be permitted te withdraw or lower tha size of their Bid{s) at any stage of the Issue,

The Syndicate Member shall be responsible for the appropriate use of the software and
hardware required for the purposes of registering the Bidis) on the online electronic
terminals of the Stock Exchange;

The Syndicate Member agrees that it shall net submit any Bid for the 1ssue and shall nol
subseribe 1o the 1sguse, if and when executed, and or otheowdse stated in the Bed Herring
Frospectus and Prospectus;

it shall pot make any disclosure or any announcements Lo the public or the press regarding
any aspect of the lssue between the Bid/lssue Opening Date and Bid/flssue Closing Date,
except as may be directed or permitted by the Company (in consultation with the BRLM)]
in writing or as may be directed by SEBI or roquined by any lw or regulation;

it shall not make amy commstments to any of the Biders o 10 the allocation or Allotment
of Equity Shares and the Syndicate Member shall be fully lablke for any statements made
by them to potential Bidders in this regard;

The Syndicate Member hereby agrees and acknowledges that the allocation shall be in
tarms of the SEBI ICDR Regulations  accordance with Clause 6 hereto, and shall be binding

on the Syndicate Member, and the Syndicate Member hereby agrees Lo ully comply with
such Allpcation made and SEBI |COR}Regulations, 201E;




(2] 1t shall not give and ensure that its sub-syndicate member shall not give any incentives in
cash or kind to any potential Bidders of any ather person For procuring of Bid{s); provided,
that the Syndicate Member, shall be efigible and solely liable to pay sub-brokerage to
registared sub-syndicate member and sub-brokers:

Wl may appoint sub-syndicate member 1o obtain Bid(s] for the Issue subject to and on the
terms of the SERI ICDR Regulations, the Red Herring Praspectus, this Agreement, and the
Frospectus. The Bid{s) registered with sub-syndicate member [if ony) shall bear the stamp
of the Syndicate Member and will be deemed to have been registerad by and with the
Syndicate Member. The Syndicate Member shall be fully responsible far the performance
of the obligations of the sub-syndicate member, including restrictions on payments of
incentive/sub brokerage mentiened above and shall be kable to the Company in the event
of any default on the part of the relevant sub-syndicate member including, without
limitation, any penalty, interest or llabiity thereon,

[zi Other than as provided in this Agreement, it shall not refuse & Gid at the bidding termibnal,
within bidding hours, Including Bidding on the Anchor Investor Bidding Date and during the
Bid/Issug Period, if it s accompanied by a duly completed Bid cum Application Form and
the full Bid Amount in case of submission by an Anchor Investor to the BRLM,

[aa} Itzhall forward a schedule as per the format provided by BELM and the Bid cum Applicaton
Form in the manner proscribed by the Stock Exchange and in accordance with the SERI
Process Circular, Each Bid cum Application Form forwarded to the branch of 3C58s for
blocking of the funds (in respect 1o the Bidders Bidding through the Syndicate
Member/sub-syndicate member) shall be of value not more than Rs, 2,00,000/ {Rupees
Twea Lakhs anly). This Clause &= with respect to the Bid|s) receives from the Hetal Bidders
thraugh the LR Mechanism as specified in the SEBI process circular,

[bb]} It shall ensure the availability of adeguate infrastructure and other facilities, including at
least 1Dne) electronically linked computer termingl, for the purpose of Bidding at the
bidding centers.

[cel 1t shall affix stamp on each Bid cum Application Form Tarwarded by it to the SC58s or the
Escrow Collection Bank[s) as an acknowledgment of uploading the Bid in the electronic
bidding system of the Stock Exchange,

[dd} In case of withdrawal by Rotail Applicant who has appliod through thie Syndicate Member,
upon receipt of such reguest of withdrawal, the Syndicate Mermber shall take all necessary
actions, in accordance with the Applicable Lawis] including deletion of details of withdrawn
Bed cwrn Application Form from the electronic bidding systom of the Stock Exchange and
forwarding instructions to the relevant branch of SC5Bs Tor anblocking of the funds in 1he
ASHEA Account, a5 necessary, and shall immediately inform the Company, the BRLA and the
Registrar of such request of withd raweal.

|[ee) |7 the event the lssoe Price 5 higher than the Anchor invastor Allocation Price, the Snchar
Investors shall be required to pay such additionsl ameunt to the estent of shorfall
betwedn the priee 21 which alloeation s made 1o them and the 1ssue Price a5 per the Anchor
Imvastor Pay-in Date mentloned in the revised CAMN. If an Anchor Investor does not pay tho
requisite amount by the close of the Anchor Investor Pay-in Date, the allocation, if any,
against such Bid shall stand cancelled and to the extent of reduction in the Anchor Investor
Portion arising out of such cancellation, the net QH portion would stand ncroased;
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(1)

Il hall colbect Bid cum Application Form submitted by ASEA Bidders and submit such forms
at a branch of the SC58s which is eligible to accept such forms and which has been validby
registered on the electronic bidding system of the Stock Exchange. In the case where there
15 an apgarent data entry error by the Syndicate Member in enjering the application
number and other details remain unchanged, such application may be considered valid.

{gE) It shall co-operate with the Escrow Collection Bank(s], their correspondent banks if any,

the Registrar, as requined, to ensure that the post lssue activities are completed within the
time period specified in the Draft Red Herring Prospectus, Red Herring Prospectus, and the
PFrospectus.

(hij It shall appoint stock-brokers who are members of the Stock Exchange and registered with

il

L

the Board, for the purpose of accepting Bid{s] and placing orders with the Company and
ensure that the stock-brokers so appointed are financially capable of honouring their
commitments arising out of defautts of their chients/investors, if any;

Provided that in the case of ASBA, the 5C58s, Registrar and Share Transfer Agents,
depository participants, and stock-brokers shall also be authorised to accept and upload
the requisite details in the electronic bidding system of the Stock Exchange.

At the end of cach day of the Bidding Pericd, the demand shall be shown graphically on
the bidding termanals of the Syndicate Member and websites of the Stock Exchange for
information of the public.

The Syndicate Member shall ensure that the sub-syndicate member appointed by it shall:

(i), mot represent themselves or hodd themselves out as 2 Syndicate Member;

gil,  abide by the terms and canditions mentioned 0 the Red Herring Prospectus, the
Prospecius, this Agreament, Bid cum Application Form and all instructions issued by
the Company, the BRLM, and the Registrar to the [ssue;

(). abide by and be bound by the SEBE [ICOR) Begulations and any other applicable
guidelines as may be ssued by SEBI from time to time;

fiv). mot pay any Incentive, commission, pay-out, or other remuneration: [a] to the
Bidders at all; or (b} any other party except sub-brekersy agents procuning Bid|s) for
sub-pyndicate member a5 mentioned herein;

{v]. routs all the procorement through the Syndicate Member for whom or on whose
behalfit is acting;

(wil. motaccept any Bid before the Bid/lssue Pericd commences or after the Bid/lssue
Period ends;

[will. ensure that in Jll cases, the depository participant 10, Client 10, and permanent
account number B guoted in the Bid com Applicatson form cecept for Bid(ston Behall
al the Centeal or State Government and the officials sppainted by the cours and
Bidders residing in the state of Sikkim: In the case of residents of Sikkim, the
syndicate Member shall verify the veracity of the cdaim of the investors that they are
residents of Sikkim by collecting suffichent documeniary evidonce in support of their
address as provided in SEBI Circular Mo. MR/ DOP/Dep/cir-29/2004 dated Aupust
24, 2004, modified by SEBI Circular Mo, MRD/DOP/Dep/Cir-12/2007 dated
September ¥, 2007; comply with any selling restrictions imposed on the Syndicate
Member under this Agreemaent, the Red Herring Prospectus, and the Prospectus,

(will]. mok accept any bids from Q18s and Anchor Investor; and

{ix].  maintain records of the Bid{s) collected by it
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{qq)

The Syndicate Member shall be responsible, irrespective of tormination of this
Agreement, for sddressing all complaints or grievances arising out of any Bid[s) ebtained
by tham,

it shall not refuse Bidis] at the Bidding terminal, during bidding howrs in the Bid/lssue
Period, if it is accompanied by the full Bid Amount and a duly completed Bid cum
Application Form, except in the case of the Bidflssue Closing Date wherein Bidls) may be
accepted as indicated on the Bid cum Application Form, However, the Bid(s] made by CHB
bidders may be rejected at the time of acceptance of tho Bid-cum-Application Forms
provided that the reasons for such rejection are provided to such Bidders in writing;

The Syndicate Member, including their sub-syndicale member in whose respect the
syndicate Memberis liable shall be bound by and shall comply with the terms of the Red
Herring Prospectus, the Prospéctus, the terms of the Bid cum Application Form, the
Confirmation of Allacation Mote, applicable guidelines, regulations and rubes asg
prescribed by the SEBI, and other Applicable Low(s).

The Syndicate Member hereby represents and warrants that it has compled with all
Applicable Law(s] in connection with the 1ssue, includmg the SEBI ICOR Regulstions and
the SEBI guidelines specifically in relation to advertisements and research reports. The
syndicate Member agrees and undertakes that i1 shall nol dstribute any information
extrancous to the Red Herring Prospectus to investoss in any manner shatsoever
including ot but not limited to road shows, presentations, in research, or sales reports or
at bedding conters, ot

Follpwing the filing of the Red Herring Prospeciu with the Begistrar of Companies qnd
the Stock Exchange, the Syndicate Member and their associates have not and shall not,
ether thanin compliance with applicable SEBHCDR Begulations, circulate any information
relating to the Company (including but not lmeted to any research report or research
rmaterial in relation to the Company) other than the contents of Red Hesring Prospectus
and the Prospectus until the expiry of 80 (Forty| doys after the date of allotment of the
Equity Shares ssued pursuant fo this Bsue as netified by the BRLM o the Syndicate
Member,

It shall maintain records of the Bid(s) collected during the Book-Building Process. BRLM,
Stock Exchange, SERE, and Registrar shall have the right 1o inspect the records, books, and
documents relating to the Book Building Process and the Syndicate Member shall extend
full copperation with respoct to the same.

The Syndicate BMember shall be responsible or labke under this Agreement in connection
with the advice, opinions, ctions, ar omissions of the Syadicate Member or the agents
af the Syndicate Member, including its respective sub-syndicate member| in conneclion
with the Issoe,

&, CONFIRMATIONS BY THE COMPANY

4.1, The Company confirms that it has authorized the Syndicate Member to circulate the Red Hering
Prospectus, and when finalized, the Prospecius to prospective investons subject to comgliance
with Applicable Law(s) and regulstions, and the terms set out in the Red Herning Prospactus and
the Prospectus

4.2, The Company confirmes that the information contaimed in the Red Herring Prospectus are and
the infarmatian contained In the Prospectus is true and correct in all material respects and
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4.3,

4.4

1.5,

4.6

4.7,

4.9,

adeguate to enable the investors to make 3 well-informed decision as to the investment in tho
Issue, as of the respective dates of the Red Herring Prospectus and the Prospectus and until the
camméncement of trading of Equity Shares on the Stock Exchange.

The Company confirms that all steps will be taken for the completion of the necessary
formabities for listing and commencement of trading 2t all the Stock Exchanges where Equity
Shares are proposed to be listed within the stipulated time,

The Company shall furnish information and particulars for the purpose of the Bsug #nd In order
far the Syndicate Member 1o complbete all lssue formalities as may be required by the Syndicate
Member, ina timely manner;

The Company undertakes to have the Equity Shares listed on the Stock Exchange within the
time |mits prescribed under the Applicable law or agreements, failing which the entire
application mongy collected shall be refunded to the beneficiarios within the stipulated 1ime as
mentioned in the Red Herring Prospectus and the Prospectus;

The Company have complied and will comply with all Applicable Law(s] in conngction with tho
bssue, including SEBI ICDR Regulations specifically relsting to adwvertisements and research
TEpHart s,

The Company shall not distribute any informatson extraneous to the Red Herring Prospectus of
the Prospectus to anyone section of the investors or to any research analyst in any manner
whatsoover including, at road shows, presentations, i resoarch, or sales reports, or at bidding
carmbers.

The Company shall be severally fand net pointly| liabde for breach of any of their representations,
warranties, agreements, covenants, undertakings, or obligations under this Agreement

Each Party confirms that, notwithstanding any other provision of this Agreamient, the Company
shall not have any liability of ehligaten under or in connection with this Agreement except
under Clauses 4, 5, 7, and &

5. PRICIMNG

5.1

5.2

The Price Band shall be determined by the Company in consultation with the BRLM and the
PFrice Band shall be advertised in accordance with the provisions of the SEBI ICDR Regulations
and the terms of the Red Herring Prospectus, Any revisions to the Price Band shall be advertised
im accordance with the provisions of SEBI ICOR Regulations.

The lssue Price Inchiding the Price Band, the Anchor Investor Allocation Price, the Anchor
Investor Issue Price, the Bidf fssue Period, Bid/ lssue Dpening Date and Bid/ Issue Closing Date
tincluding the Bid/lssue Clesing Date applicabie to the Qualifed Institutsonal Buyers and tho
Anchor Investor Bidding Date), shall be determined by the Company, in consultation with the
BRLM, based on the Bid{s) reconed during the Bidding/lssue Period. The Issse Price shall be
advertised In accordance with the SEB| ICOR Regulations and shall be contained in the
Prospectus.

B, ALLOCATICNM

6.1

Allocation to Bidders in the Issue will be in accordance with the SEBI [ICDHR | Regulation, 2018,
and as specified in the Red Herring Prospectus and the Prospoctus,
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6.2

6.3,

6.4,

6.5

b6,

There shall be no guarantees of allocations or 2esurance of minimum allocation to any Bidder
pricr 1o final allocation at the time of pricing.

The Syndicate Member shall not be guaranteed any amount as allocaton 1o their Bidders,

A 355% (Thirty Five Percent] of the Net 1ssee shall initially be made availabile for allpiment to
Retail Applicant and the balance shall be fssued to QUEs and Non-institutional Applicants,
privvided that the Company may, in consultation with the BRLM, allocate up to 60% of the QB
portion to Anchor Investors on a discretionary basis i accordance with the SEBI ICDH
Regulstions and subjact to the entres provided in Schedule X101 of SEE| ICDA Regulations, o
which one-third shall be reserved for domestic Mutual Funds, subject to valid Bid(s) being
recajved from domestic mutual funds at or above the Anchor Invesior Allacation Price,

Under-subscription in any catégory, except the UB category, would be allowed to be met with
spifi-over from other categories or 8 combination of categories ot the discretion of the
Company, in consuliation with the BRLM and the Stock Exchange,

The basis of allotment {except with respect to Anchor Investors) and all altocations, allatments
and transfers of Equity Shares made pursuant 10 the lssue shall be finalized by the Company,
im consultation with the BRLM and the Stock Exchange in accordance with Applcable Law,
Allocation to Anchor Investors, it any, shall be made on a discretionany basis by the Company
i consultation with the BRLM, in accordance with Applicable Law

7. FEES

75

7.2

T3

The Syndicate Member shall be palid m accordance wath the terms and conditions of tho
Enpagement Letter and this Agreement,

The BRLM shall not be responsible for the paymaent of fees or commission ta the Syndicate
Member, The Company shall e responsible for the payment of the fees and commission to
Syndicate Member

In the cvent of default on the part of the Syndicate Membar in the parformance of its obligatsons
mentigned herein, the Syndicate Member shall Torfeir all e any right to the fees payable under
the Engagement Letter and under this Agreement payable by the BALM, as the case may be,
and neither the Company nor the BRLM shall in such event be under any obligation to make any
payment on any  account whatsoever aof any omounts o the Syndicate Membear,
Motwithstanding non-payment by the Company and the BRLAY pursuant to any default on the
part of the Syndicate Member, the Company and BRLM shall be free to pursue any ot her remsdy
available vo it against the Syadicate Member

B. COMFIDENTIALITY

Save as réguired under the SEBI ICDR Regulations or pursuant to any other regulatony or legal
requirement (including any requirement of the Steck Exchange) or Ter the purpose of any judickl
proceedings or any other regulatory requirement, the Company and the Syndicate Member (on
behalf of itself and its sub-Syndicate Member) shall maintain confidentsality with regards to the
electronic/physical book during the BidAssue Period until finalization of Allotment under the issue.

9. CONFIRMATION BY THE S¥YNDICATE MEMEBER

The Syndicate Member confirms that it is résponsibie and hable for any contraventon of the XEB
Act, SEBI ICDR Regulations, terms and conditions contained in Draft Red Hecring Prospectus, Rod
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Herring Prospectus, the Prospectus, and the Bid cum Application Form thereof, The Syndicate
Member further confirms that it shall abide with its duties, functions, responsibilities, and
obdigations under Applicable Lawis].

1O INDEMMNITY

The Syndicate Member, shall indemnify and hobd harmiless the Company, BRLM, and each of their
fedpective employees, directors, managers, affiliates [incleding any joint venture counferparties),
and advisors, at all times, from and against any claims, aclions, losses, damages, peneltics,
Sxpanses, suits or proceedings of whatsooever nature made, suffered or incurred arising out of any
breach of any representation, warranty or undertaking or any breach in the performance of the
obligations by the Syndicate Member including its sub-syndicate member gnder this Agrecment.

11.TERMINATION

11.1. The Company and the Syndicate Member may (erminate this Agreoment with mutual consent
in writing.

11.2. This Agreement shall be subject to termination by notee o welting grven by the Syndicate
Member to the Company and BRLM, if, after the cxecution and delivery of this Agreement and
prior 1o the Bid/issue Closing Date:

[a) trading gencrally on the Stock Exchanpe has been suspended or generally limited or
minlmum or maximum prices Tor trading have Been leed, or maximum ranges bave been
reguired, by the Stock Exchange, S5EBI, or any ather applicable governmental or regulatary
dukhority or @ material distuption has eoourred in commercial banking, securitios settloment
orclearance services in any of the cities of Kolkata, Mumbal, Chennal or Bew Debhi shall have
occurred.

{B]. & banking moratarium has been declared by Indian or any Toreign autharities;

{e]. thereshall bave occurred any Material Adverse Change i the financial markets in India orin
the international financeal markets, any outbreak of hostilities or escalation thereof or any
calamity orf crisis or epidemic or act of terrorsm or any other change or developmant
inuerheing a prospective change in Indian or international political, financial or economic
conditions [including the impesition of or a change in exchange controls or a change in
currency exchange rates) in each case the effect of which event, singularly or together with
any othor such event, i such as to make i, in the judgment of the BRLM, impracticable or
inadvisable 1o market the Equity Shares or to enforce contracts for the sale of the Equity
Shares on the terms and in the manner contemplated in the Red Herring Prospecius and the
Prospectus;

[d]. there shall have accurred any change, or any development invalving a prospective changi,
in the condition, financal or otherwise, or in the assets, habiitios, earnings, business,
prospects, management or operations of the Company that, i the soke judgment of the
BELM, & matenal and adwverse and that makes #, in the sole judgment of the BRLA,
impracticablie or inadvisable ta market the Eguity Shanes or to enforce contracts for the sale
of the Equity Shares on the terms and in the manner contemplated in the kssue Documents,
or

[2]. there shall have occurred any regulatory or policy change, or any development mvalving a
prospoctive repulatory or podicy change {including, but not limited o, a change in the




guidelines governing the verms of the lssue] or any order or directive from SEBI, Registrar of
Companies, the 5tock Exchange or any ather governmental entity or any anncuncement of
the foregoing that, in the exclusive judgment of the BRLM, is material and adverse and that
makes it in the exclusive judgment of the BELM, impracticable or inadvisable to market the
Equity Shares or to enforce contracts for the sale of the Equity Shares on the terms and in
the manner contemglated in the Bsue Documents.

(1] the lssue becomes Higgal or & injuncted or prevented from completion, or otherwise
rendered infructuows or unenforceable, incleding pursuant to any order or direction passed
by any judicial, statutory or regulatory authority having requisite agthority and jurisdiction
over the Issue;

(g] the Underwriting Agreement & nol executed on o prior to the filing of Prospectus with
Registrar of the Companees, or, after its esecution, the Underwriting Agreomont &
terminated pursuant 1o its berms;

(hi anyevent due to which the process of Bidding or the accepianee of Bidis] cannot start an
the Bid/flssue Opening Date or any other revised date agreed between the Parties Tor any
reason,

11.3. Motwithstanding anything stated in Clause 11.1 and Clause 11.2, the Syndicate Member may
terminate this Agreement if, at amy time prior 1o the Bidfissue Closing Date, any of the
representations/statements  warranties  confirmations  and  declarations,  covenants,
agreements, or undertakings made by the Company in the issue Documents or in this
Agreement are or are found 1o be incorrect or there s any material nen-compliance by the
Company of Applicable Lawis) or regulations or thore has been @ complete breakdown of
dislocation of business in the major financial morkets, affecting major cities of india or there s
a declaration of war or occurrenge of msurrection, civil commation or any other serous oF
sustaingd financial, political or industrial emergency or disturbance allecting the major financeal
markets India.

114, Upon termination of this Agreement in accordance with this Clause 12, the Parties to this
Agreement shall (excopt for any liability arising before or in relation to such termination and
excepl a5 otherwise provided herein] be released and descharged from their respective
abligations under or pursuant 1o this Apresment,

11.5. This Agreement shall be in force from the doate of execution until the Allotment of securitics in
this 1ssue and fulfilment of the obligations of the Syndicate Member as et out in this
Agreament.

11.6. Thi provisions of this Clause 12 and Clauses 4, 5,59, 10, 11, 12, 14, 15, 16, 17, 18, 1% and 22 shall
survive termination of this Agreement puriuant to Clause 12,

1Z.AUTHORITY

Each of the Parties hereto represents and wacrants thit they have the reguisite authority to enler
into this Agrecment and perform the obligations contained horein

13 ARBITRATION

If any dispute, difference, or claim arises between the Pariies hereto in conmection with this
Agreemment of the validity, interpretation, implementation, or alleged breach of tho terms of this

Agreoment or anything dene ar amitted to be done pursuant Agreement, The Parties EWL.\
Lt Ta
' s 'i-"'

~VLTR
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attempt in the first instance to resobve the same through negotiation, if the dispute is not resolved
through negotiation within 15 (Fifteen) days after commencement of discussions then any Party
maly refer the dispute for resclution to an arbitration tribunal consistng of 3 (three) arbitrators,
fone (1) to be appointed by such Parties hawing the same interest as claimants ["Claimants™), the
other ta be appointed by the other Parties ["Respondents”] and the third 1o be jointly appointed
by the twa (2} arbitrators appaeinted by the Claimant and the Respondents. All proceedings in any
such arbitration shall be conducted under the Arbitration and Conciliation Act, 1996, and shall be
conducted in English; The arbitration shall take place in Jaipur, Rajasthan, and shall be governed by
the laws of India. The Parties shall share the costs of such arbitration equally unless atherwise
awarded or Tixed by the arbiteal tribunal, The arbatral award shall state the reasons on which it is
based. Any reference of the Dispute to arbitration under this Agreement shall not affect the
performance of terms, other than the teems related 1o the matter under arbitration, by the Partses
under this Agreement, the lssue Agreement, and the Engagement Letter, The award given by the
majority of the arbitrators shall be final, conclusive, and binding wpon the parties.

14.NOTICES

14,1, Any notlee, request, or other communication gneen purseant te this Agreement must be in
writing and {a] delivered personally, [b) sent by facsimibe or other similar transmission, or (]
sent by registered mall, postage prepaid, or established courier service to the address of the
Party specified below or such other address a3 such Party notilies to the ather Parties from time
to timne, or fo such fox number a5 may be designated in writing by such Party, Al notices and
other communications required or permitted under this Agreement that are addressed s
provided in this Clause will {a} if delivered persanally or by an established courier service, be
deemed given upon delivery; (b} if delivered by facsimile or similar transmission, be deemad
given when electronically confirmed; and (¢} if sent by registered mall, be deemed given when
recemved,

In case of notice to the Company:

Signoria Creation Limited

324, Aayokar Nagar I,

HMear RICCD Industrial Area,

Mansarovar, Jaipur, Rajasthan — 202020, India
Tel Na: +31 9358838840

Email: infosignaria.in

Contact Person: Vasudev Agaraal

In case of notice to the Book Running Lead Manager:

Holanl Consultants Private Limited
401-405 & 416-418, 4th Floor,

Soni Paris Paint, lai Singh Highway,

fani Park, lpipur-302016, Rajasthan, India
Tel: +91-141-220359936

Email: ipg@holaniconsultants.co.in
Website: www. holaniconsultants coin
Contact Person: Mrs, Payal lain

SEBI Registration Ma: INMOSOO12467
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in Case¢ of notice to the Syndicate Mambeer:

Holani Consultants Private Limited
A01-405 & 416-4148, ath Floor,
Soni Paris Point, Jai 5ingh Highway,
Bankpark, laipur-302015, Rajasthan, India
Tel: +91-141-22039595

¢ roking@holaniconsultants.co,
Website: wwiw holaniconsultants.co.in
Contact Person: Suraj Joshi
SEBI Registration No: INZDOOD255E35

15.GOVERNING LAW AND JURISDICTION

This sgrecrment shall be governed by and construed in accordance with the laws of india. Subject
to Clause 13 of this Agreement, the cowrts in Jaipur, Rajasthan shall have exchusie jurisdiction in
respect of all disputes, differences, controversles, or claims arising out of or relating to this
Agrecment or the breach, termination, or validity thereof

16.TIME 1S OF ESSENCE

Al obligations of the Company, the BRLM, and the Syndicate Member are subject to the conditions
that time wherever stipulated, shall be of the essence of the Agreement, Consequently, any Failure
on the part of the Company or the BRLM or the Syndicate Member 1o adhere to the time limits
shall unless otherwise apreed between, discharge the Syndicate Member or Company of its
oblipations under this Agreement. This Agreement shall be i force from the date of execution and
waill papire an completion of allptment for this lssue

1T.COUNTERPART S

This Agreement shall be executed in 1 (One) original which shall be rétained by the Company. All
other Parties will be provided with 2 notarized copy of the Agreement.

1B SEVERABILITY
if any pravision of this Agreement is held to be prohibited by or invalid under applicable law, such

provisian shall be imeffective only to the extent of such prohibition or invabdity, withoul
invalidating the remaining provisions of this Agreament

19, ASSIGNMENT
Wi party may assign any of its rights under this Agreement without the consent of the Party against
whom the right operates, No provisson of this Agreement may be varied without the consent of
the Hook Aunning Lead Manager and the Company,

20LAMENDMENT

Ma amendment, supplement, modification, or darification 1o this Agreement shall be vald or
binding unless set forth in writing and duly executed by all the Parties to this Agreemen?




2L.CUMULATIVE REMEDES

The rights and remedies of cach of the parties and cach indemmified person in this Agreement are
cumulative and are in addition to any other rights and remedies provided by general law or
atherwise.

22 LLEGALITY

IF any prowision in this Agreement shall be héld to be ilegal, imvalid or unenforceable, in whole er
in part, undor any enactment or rule of law, such provision or part shall to that oxtent be desmed
not to form part of this Agreement but the legality, validity, and enforceability of the remainder of
this Agreament shall not be affected, In case any provision of this Agreement conflicts with any
provision of faw including SEBI ICDR Regulations and/ar any other norms to be Issued by SEBL in
force on the date of this Agrecment or any time in future, the latter shall prevail,

I3 WAIVER

Meither Party will be deemed (o have walved any of its sights wnder this Agreement by lapse of
timo or by any statemont or representation other than by an authorized representative in an
axplicit written wakvar. No waiver of a breach of this Agreement will constitute a waiver of any
pther bresch of this Agreement.

24, CONSENT

The undersigned hereby certifies and consents to act as Syadicate Member 1o the aforesaid issuo
and to their name being inserted as Syndicate Member in the Draft Red Herring Prospecius, Red
Herring Prospectus, and Prospectus which the Company infends to [ssee in respect of the proposed
Issue and hereby authorize the Company to deliver this Agreement to SEBI, Registrar of Companies
and the Stock Exchange,
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This sigmature poge forms an integra! part af the Spndicate Agreement deoted February 72, 2024
entered imbo by ard among Sgroria Creation Limited, The Compony, Holan! Consultants Frivole
Limited, the Gook Running Lead Manoger and Holanl Consultants Private Limited, the Syadicod
Member, .

IN WITHNESS WHEREQF, this agreement has been executed by the Parties ar thelr duly autharzed
signatories the day and year first above written.

SIGMED FOR AND ON BEHALF OF SIGNCRIA CREATION LIMITED {The Company)

N

Marme: Vasudey Aga
Dasignation: Chairman and Managing Director
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This signaoture page forems ar integral port of the Syndicate Agreement doted Februgry 22, 2024
entased [nka by and amang Signario Creatian Limited, The Company, Holani Consultants Prvaie
iimited, the Book Running iecd Mopoger ond Holos Copsuftonts Private Limdted, the Spndicate

Member,
IN WITNESS WHEREDF, this agreement has been executed by the Parties or their duly authorized

signatories the day and wear first above written.

SIGMED FOR AND ON BEHA OLAN] COMNSULTANTS PRIVATE LIMITED (The BRLM|

.
Name: Ramavtar Holani « 53 - “*:-'
Designation: Managing Director—"

witness: G/l T losa

Mustlipurta.  Seluaus
flﬂ-'i'pw"'; , Ranaxthon 300039
oy
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This signature poge farms an integral port of the Syndicate Agreement dated February 22, 2024
entered into by ond among Signorio Creation Limited, The Compeny, Holon! Consuitarts Private
Limited, the Book Running lead Manoger and Holon Consultants Private Limited, the Spadicate
Member.

IN WITNESS WHEREDF, this agreement has been executed by the Parties or their duly authorized
signatories the day and wear first above written,

SIGNED FOR AND ON BEHALF OF HOLANI CONSULTANTS PRIVATE LIMITED |The Syndicate Member|

Marm; Radha Hﬂ.rﬂl"-:i--'cr
Designation: Whole-Ti

bl
wirness: SUMASN ne\a
204, 3™ Cloer, ol nagpsL Endenion,
Uadilaodd. Moapn. Todpun, Resanfosn . 302001

S
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