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SYNDICATE AGREEMENT

This Syndicate Agreement (hereinafter referred to ms the “Agreement™) made ot Thane on April 07, 20286,
entered into by and amongst:

AMBA AUTO SALES AND SERVICES LIMITED. (CIN No.LOSOTOKA2005PLCO3S690), @ company
régistered under provisions of the Campanies Act, 1956, a3 wmended (*Companies Act, 2013 and having its
registered office w Sy.Noe, 44224, 44128, 7, Hongasandre, Bangalore S600GK, Karnotuka, Indin, (the
“Company" ™ lssuer™ “lssuer Company”, which expression shall, unless repugnant w the context or meaning
thereaf, be deemed to mean and include thelr successrs and permined assigns of the FIRST PART):

AND
CAPITAL SQUARE ADVISORS PRIVATE LIMITED, iUCIN No, UBSS9OMHONRPTCIR7463), o company
incorporatied under the Companles Act, 1956, as amended (“Companies Act, 2013") wd having its reglstered
offie st 208, Aarpes Centre, MIDC Rosd No. 11 €15 - 0, Andberi (F), Mumbai-400093 Maharashtra, fndia
(hereinafier referred 0 us “Book Runtiing Lead Mamager” | “BRLM" "CSAPLY “Syndicate Member”|
Which expression shall, unless it be ropugnant to the cantest o mianing thereal, be doemed to men and Include
Iheir sticcessors and permitted pssigns, of the “SECOND PART™

AND
RIKHAV SECURITIES LIMITED, (CIN No; LY9IGIMHI99SPLCOBE63S) 4 Company incorporuted under
the Compuanles Aet, 1956 and having s registered Difice No. 922 A, 9% floor, LI Tower, Dulal Street, Mumbaj
= 400001, Muharashtra, Indid and Corporste Office al B/501-502, 02 Commercil Building, Asha Nagar,
Mulund (W), Mumbai- 400080, Maharsshire. india (hereinafier referred o us "Syndicate Member” | *RSL*)
which expreasion shall, untess it be repugnant to the context or meaning thereof, be dermed to mean and Include
their successors and permitted assigns of the “THIRD PART":

AND

BIGSHARE SERVICES PRIVATE LIMITED, (CIN N0 USPR9IMHI994PTCO76534), o company
ingorporated under the Companles Aut, 1956, as amended (*Companies: Aot 2013") and having its registered
office st Pinnacle Business Purk, 86-2 6th floor, Mahakall Caves Rood . Next 1o Ahisra Centre, Andheri Faut,
Mumbal-400093 Maharashtra, Indin, (hereinafier referred 1o i “Registrar to the lssue™ or “Registrar”), which
expression shall, unless it be repugnant 1o the context or meaning thereof, be deemed to menn and include thelr
wuceensors and permitted assigns, of FORTH PART;

IN THIS AGREEMENT:
. (CSAPL la the Book Running Lesd Manager and is referred o as the "BRLM";

i RSL and RTA ond CSAPL ure collectively referred i o5 the “Syndicate Members® or individually
“Syndicate Member”

i, The Company, the BRLM and the Syndicate Members are enllectively referred to a4 the "Parties” and

individually ws o "Party”
WHEREAS:

A The Company b propening an tnitial public cffiering of equity shares with a face value of #10 ench ("Equity
Shares"), comprising o fresh Issue up to $2,00,000 Equity Shares (the “lssue™). The laue will be in
socordance with the Companies Act (s defined hereln below), SEBI ICDR Regulations (as deltned hereln
below] amd other applicablo Tows at such price as may be determined by the Company ih consultation with
thie Book Running Lesd Monager in acoondance with the Book Building Process under the SE81 1CDR
Regulations, 2018 a8 amended from time 1 time at u price &s may be disclosed in Prospecius filed with
ROC being (wihich will be tem as “[ssue Price").

B. The lssue shall be conducted through Book Building lssue pursiant o Schedule X111 of the SERI (ICDR)
Iegulations, 2018 and s wmended from time o time, purstant to which the Equity Shares are 10 be offered
ot the asue Prioe which shall be decided by the company and the BRLM bised off the Book Bullding
Mroocss. ——




C.  The Board of Directors of the Company, pursiunt 10 resolutions dated July 25, 20025 snd the shareholdens
of the Company puriuant 1o resolutions dated August 20,2025 adopted In accordance with Sectom 23 und
201 )¢} of the Companbes Act, have approved and suthorized the lssue.

B, The Contpany has filed the deaft ssue Document with Emerge platform of NSE (the "Emerge NSET) for
roviivw and commetits in accordance with the Chapler 1X ol the SERI (ICDR) Regulations, 2015. The NSE
has reviewed and commented on the druft isue document and his permitted the Company 10 proceed with
the Tasue subject 1o its commenty dnd abiervations being incorporated in the |ssue document. After
Incorparating the comiments and observiations of NSE, the Compary shall file whe Red Herring Prospectus

with the Registrar of Companies. Mumbai (thie "ReC"), and NSE.

£ One of the requirements of offering shares in the Publliic i accordance with the Chapler IX of the SEBI
(ICDR) Regulations, 2018, #s spocified in Regulations 260 of thé said Regulutions is that the lssue shall be
hundred percent underwritten and that the Book Running Lesd Manager shall underwrite ul least 15,00%
of the total fssue.

Ein oider to armnge for the procurement of Bids (other than the ASHA Blds directly submined o the Sell
Centified Syndicaie Banks (-SC§Bs”) and Bids collectd by Registered Brokers al the Backer Centers, bt
including ASBA Bicks- submited at the collection centres, the collection of Bid Amounts by the miembers
of thie Syndicate and the need to conclude the process oft Allotment and listing in accordance with the SEBI
(ICDR) Regulntions, the Compuny in consulmtion with thie HREM has appointed the Syndicate Mermbers
o procure Bids for the ssue, and no person other than the members of the Syndicate shall procure Bids for
the lssue.

G, This Aureement scts forth the various obligations and responaibilitics of the mzmbers of the Syndicute, The
Prties have agreed to enter into and be bomd by the terms and conditions contained In this Agreemertl.

NOW, THEREFORE IT 1S HEREBY AGREED BY AND AMONGST THE PARTIES HERETO AS
FOLLOWS:

I, DEFINTITIONS AND INTERETATION

1.1 Capitafized werms used in (his Agreement but not defined hercin shall, unless the coptext requires
atherwise, have the respective meanings assignied to them In the Red Herring Prospectus, In the event of
any inconaistencles, the definitions in the Red Hering Prospectus and the Prospectus whall prevail to the
extent of such inenasistency.

1.2 Al capitalized terms usid in this Agreement, inchuding in the preamble and the recitals herelo shall,
nless the context otherwise requires, have the meanings amaigned i such lerms below:

“ Affiliate™ with respect b any Party whall mean (i) any other person that, directly or indirectly, through
one 5t ose Intertmediaries, Controls or is Contrafled (as defitied herein) by or s under common Contral
with sisch Party, (i) any ather person which i a holding compuny, subsidiary or joint venture of such

Party, andior (iii) uny other persan in which such Pariy has o “gignificant infiuence™ or which has
“significant influence™ over such Party, where “significant influence™ over u person s the pawer 10
participate in the management, financial or operating policy decisions of that person but is less than
Control over those policies and shareholders beneficially holding, dircetly ar indirectly, through one or
more intermediarics at least 20% or mare interest in the voting power af that person are presumed 4 have
o significant influsnce over that person. For the purposes of this definition, the termi *holding company™
and “subsidiary™ have the revpective meanings st fiorth tn sectionn 2(46) and 2(K7) of the Companies
Act, 2013, respectively. For avoidance of doubl, the Bromatets, tnembers of the Promoter Group and
Group Companies are deemed 10 he Affiliates of the Company. The terms “Fromater”, “Promites Group”
and “Giroup Compunics™ shall have the respective meanings set forth in the lssue Documents;

“Agreement” shall mean this sgreement or any pither agreemient as specifically mentioned;

s ATotmeni™ or “Allotted™ or “Allet™ shall meaos, Issuk of the Equity Shares pursuant o the fxsue to




"Anchor Investor” shall means & Qualified Institutional Buyer, upplying under the Anchor Investor
Partion in accordance with the requirements specified in the SEBI (ICDR) Regulations and the Red
Herring Prospoctus ahd who has Bid foie sy amount of af feust T200.00 Lakhs.,

"Anchor Investor Bid/ Issue Period” shull means One Working Duy prior to the Bid / lssue Opening
Dhate, on which Bids by Anchor Investors will be submitted, prior to und afier which the Book Running
Lead Manager will nt accept any Bids from Anchar Investors, und alloeation ter Anchor Investors shall
be comploted.;

“Anchor Investor Tssue Price” shull meuns final price af which the Edquity Shares of face value of
10,00/ each fully paid-up will be Allotted to Anchor Investors In terms of the Red Herring Prospectys
und the Prospecties, which price will be equal to or highet than the lssue Price but not higher than the
Cap Price, The Anchor Investor Issue Price will be decided by the Company in consultation witl the
Book Running Lead Mansger;

"Anchor Investor Portion” shall meass Uplo 80% of the OB Pustion which may be allocuted by our
Company, in consultition with the Book Running Lesd Manager, W the Anchor Investors on o
discretionary basis in socordance with the SEBI ICDR Regulations. One-thind of the Anchor lnvestir
Portion shall be reserved for domestic Mutual Funds, subject to valid Bids being received from the
domestic Mutuul Funds at or above the Anchor Investor Aliocation Price in sccordange with the SERT
[CDR Regulations. However, with effect from Decamber 01, 2025, porsuant 10 the Securities and
Fxchange Boird of Indis (Isiue of Capltal and Disclosure Requirements) (Thind Amendment)
Regulations, 2035, of which, up b 40% of the Anchor lnvestor Partion shall be reserved in the fillewing
manner, (1) 33.33% shall be available for atiocation 1o domestic Mutual Funds and (i) 6.67% shall be
avilluble for allocation to life insurance companies end pension funds, subject o valld Blds being
reccived from domestic Mutual Funds, Hfe insumance companies, and pension funds at or ahove the
Anchor Investar Allocation Price, In the event of utrder-subsoription under (i) sbove, the allocation may
be made to domestic Mutial Fands. In the event of under-subseription or non-allocation in the Anchor
Investar Partion, the balaned Equity Shares shall be ndded to the remaining QIB Portion {other than the
Anchor Investor Portion) (*Nel QIB Portion™).

"Application Supported by Blocked Amount” or “ASBA Application™ shall mesns an opplication,
whether physical or electronic, used by Applicants 1o iake an application suthorising & SCSH (o block
the applicution amount in the ASBA Accolint maintained with the SCSB.

“Arbitration Act™ shall meuns the Arbiteatfon and Conelliation Act, 1996, and a8 smended from time
fs time;

"ASBA Aceount™ shall miesns an secount maintilned with the SCSB and spevified in the Application
Form submitted by the ASHA Applicant for blocking the amount mentioned in the Application Form,

"ASBA Bidder" shall mean Any prospective investor(s) / Bidder (s} in this lssue who wpply (ies) through
the ASBA process.

"ASBA Processing Fees" has the meuning glven 1 sueh term in Clawse § of this Rgrecment;

"Bamker to the Issue Agreement” shall means the agreement dated Fehruary 20, 2026 entered o
among the Compuny, Book Running Lead Minager, the Reglstrar to the Issue, and Banker 1o the fisue
with whom the Escrow Agreement Is entered

“Dasls of Allotment™ shall mesn (he basis on which Faquity Shures of face value of 210,00/ esich will
be allotied to successful applicans under the Issue, and which is desoribed in paragraph titled “Basis of
allolment™ under seclion titled “Issue Proccdute” of the Red Herring Prospectus.

“Bid” shall mean an indication in make an Issoe during the Bid/ Lssue Perod bi o Bldder fother than an
Anchar Investor) pursudnt 1o submission of the ASBA Form, or during the Anchor Tnvesior Bid/ lssue
Period by an Anchor lnvestor, pursuant o submission of the Anchor Tnvestor Application Form, 1o
subscribé 1o or purchase the Equity Shares at a price within the Price Hand, including all revisions und
moditicathans thereto i permitied under the SEBI ICDR Regulations and In terms of tlie Red Herring
Prospetus and the Bid com Appli} Fotm. The term “Bidding™ shall be construed acbordingly.

& !1:'!1 :.'l 'y




“Hid cum Application form®™ shll mean The form in terme of which the Bidder shall muke o Hid,
including 4n ASBA Form, and which shall be soniidened ns the application fior the Allotment of Equity
Shares.

“Bidder™ shall means any prospective investor who mukes 3 Bid punsismt o e werms of the Draft Red
Herring Prospectus or Red Herring Prospegtus, 85 upplicable, and the Bid Cum Applicativn Farm and
inles otherwise stated o implied includes an ASBA Bidder und an Anchaoe Lnvestor;

“lid/ Issue Closing Date™ shall means, excepl in relelon W Aschor [nvestors, aoy such date on
completion of the application hours afler which the Desipnated Intermediaries will nol sccept any Bids
for the Fssue which shall be the date notified in o widely cireululed English national newspaper and 2
Hind! rational newspaper and o reglonal sewspaper,

“Rid/ 1ssue Opening Date” shall means, except in celation ko Anchor Investors, sny such dute on which
the Desighnted Intermediaries shall stat accepting Bl far the Lssue, within the spplication hours which
shall be the dare notified in o widely circulnted English national newspapet and a Himdl' national

newspaper and 2 regional newspaper.

“Ridd eum Application Period” means, exeept in relition to Anchor [nvesors, the period between the
Hid/Tesue Opening Date and the Bid/lssue Closing Date, inclusive of hoth duys, during which Bidders
can submit their Bids, including any revisions thersol.

“Board” ar “Board of Directors” means the board of directors: of the Company or @ duly corstinted
commitiee thereol;

wlook Ballding ProcessMethad" has the meaning wsigned 1o such term in the Recital hieret;

“Book Running Leod Manager™ shall heve the meaning given W such 1em in the preambli to this
Agreement and “BRLM" shall mean the Book Running |.cad Manager o the lague in this case Capitl
Square Advisors Private Limited;

“CAN" or “Confirmation of Allocation Note™ shall means the note or advice dr intEmation sent W esch
successiul Applicant indicating the Equity which will be alioted, after approval of Basis of Alloument
by the Designaied Stock Exchange.

“Cap Price” meens the higher end of the Price Band, above which the Issue Price and the Anchoe
imvestor |ssue Price will not be finalized and above which no Bids will be sceepted;

wCllent 10" means the client ldentification mumber of the Bidder's beneficlary account;

“(Clasing Date® shall mean the dite of allotment ol the Shares by (he Company, in accordance with the
Prospectus, which date will nut be later than 90 divys after the spplication opening dute, unless otherwise
mutually agreed In writing between the BRLM end the Company.

wCompanies Aet* shull mean the Companies Act, {956 und the Companies Act, 2013, along with the
rules frmed there wnder to the extant nitified as amended from time 10 titne

“Company” has the meaning sssigned to such tenm in the preambie heretis,

vControl”. "Comman Control’, "Contralling’ or *Controlled” has the meaning set fortd e the

SER| {Substantial Acquisition of Shares and. Takeovers) Regulations, 20511, as amended from time o
T

"Cut-off Price” shall means the lssue Price, which shall be any price within the Price hund a4 finalized
by our Company in consullation with the Mook Running Lead Manager, Only Individual Investors
applying for the minimum applicution size nre entitled to Bid at the Cut-off Price. QIBy (including
Anchar lavestor) and Non-lnutitutlonal Investors are not entitled to Bid ut the Cit=0iT Price,
A ——
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"Designated Branches” shull means such branches of the SCSBs which may collect the Bid eum
Application Forms used by the ASBA Bidlders, o list o which is avallable on the website ofthe SEBI ml
hilps2iwww sebl gov.in/sehiwebiother/OtherAction do?doRecognisedFpi=y esintmid=35 and updited
from tlime io time;

"Designated Date™ shull mesns the date on which amounts blocked by the SCSBs are trunsferred from
the ASBA Accounts, as the case may be, 10 ihe Publlc Issue Account or the Refund Account, 58
appropeiale, In terms of this Red Herring Prespectus, after finalisstion of the Basls of Allotment n
eansultation with the Designated Stock Exchange, fullowing which the Board of Directors may Allo
Equity Shares o successful Bidders in the lssue,

"0 ID" meuns u depository participant's identification number;

“Draft Red Herring Prospecius” shall meun the Draft Red Herring Prospectis dated September 18,
2025 ssued in nccordance with the ICOR Regulstions, which did not contaln complete purticulars of the
price st which the Equity Shurés will be allotted:

"Equity Shares® hi the meaning sssigned 10 such term in the Recitals bereso;

"Escrow Account” shall means the sceount opened with the Escrow Collection Bankis) and in whose
favour the Bidders (excluding the ASBA Bidders) will fssue cheques or drafis In respeot of the Bid
Amauni when submitting o Bid;

"Escrow Collection Bank(s)" shull means the bunks which wre clearing members and registered with the
SEB as bankers 1o the issue znd with whom the Escrow Account will be opened, in this case being ICIC
Bank Limied;

“Floor Price” shall means the lower end of the Price Band, subject toon thereto, ul ar ahave which the
Issue Price and the Anchor Investor [asue Price will be fnullzed and beélow which no Bids will be
sccepted and which shiall not be less than the face value of the Equity Shares;

“IST" shall mesns Indian Standard Time;

“Issue" has the meaning axiigned to such term in the Recituly herelo;

“Issue Documents” shall mean the Draft Red Heering Prospecius, the Red Herring Prospectus, the

Proipectus, the Bid cum Application Form including the nbridaed prospectus, the Confirmation of
Allocntion Notes, the Allotment Advice und any amendments, supplements, notlces, cormections or

-corrigenda to such [ssuing documents;

“Material Adverse Change” shall mean. individually or in the aggregate, & material sdverse change, as
determine by the BRLM in their sole discretion, probable ar otherwise, on the reputstion. condition
(fiteeneial, legul or otherwise), assets, labillties, revenies, profits, cash flows, business, management,
aperations or prospects of any of the Company Entities, elther individually or taken as a whele and
whether or not arfsing from transactions in the ordinary course of busineis;

“Mutual Fund Portion™ shall means $,00% ol Net Q1B portion (excluding the Anchior Inverter Portion),
which shall be available for allocation W Mutuy! Funds only on & propertionate basis, subject to valid
Bids being received ut or shove the Ismue Price,

"Mistual Funds" mieans mutual fonds reglatered with the SEBT under the Securitles and Exchange Bourd
of India (Mutual Funds] Regulutions, 996, and as amended from time 10 tme;

"Net Issue”™ shall mean issuc of equity shares in the issue excluding Market Maker Reservation Portion,
“Non-Institutlonal Widder™ shall mean all Applicants that ere not QIBs or Individusl Bidders and who

have Bid for Equity Shares for an smbunt more than ¥ 2 lakhs (bt not including NRIs other thun Eligible
NRIs).




" Pay-in Date’ shall mean with respect o Anchor liwestors, means in the event that the Anchar lnvestor
Issue Price is lower than the Issue Price, a dule nol Lier than two dayd afler the Bid/ Issue Closing Date
on or prior 10 which dits the difference between the Anchoe Ihvestor Issue Price and the [ssue Price will

‘e payable by the Anchor Investors;
*Parties” of "Party” hat the meaning assigned to such term in the Presmble herelo,
"Permitted Assign” shall means such persons a5 are specified in clause 17 of thid agreement;

“Price Band" shall means Price Band of o minimum price (Floor Price) of € 10600 and the mxinim
price {Cap Price) of T 112.00 and includes revisions thereof. The Price Band will be deelded by our
Campany In contulyation with the BRLM nd wdvertised in two nationsl dally newspapers {one cach in
English tnd in Hindi and one regional language newspapes at the place where the registered office of the
issuer I situated) with wide circulation st least two Warking Days prior to the lssue Opening Dute.

“Pricing Date” shull means the date on which the Company, in consultation with the BRLM, linalizs
the lssue Price;

"Prospeetus’ means the prospectus 1o be filed with the RuC on or after the Priving Date in accordance
wiilh Seetion 26 and 32 of the Companies Act, 2013 and the SEBL (ICDR) Regulations containing, (nter
alin. the Issue Price, the size of the lssue and cenain other information including any agenda and
corrigenda therem]

"Public Issue Aceount” means the acoount opened in aecardance wilh Section 40(3) ol the Compenies
Act, 2013 with the Bankee(s) to the Issug to recetve monles from the Escraw Accountsand from the bank
socounts of ASBA Bidders maintained with the SCSBs on the Designated Date;

“Qualified Instiutionn) Buyers”™ or “QUHs" shall imeah qualified instinuionat buyers & defined under
Resgulution 201 }ss) of the SEBI JCDR Regulations, including public finoncial institutions us specified
unider Section 2(72) of the Compiinies Aet, 20113,

“Red Herring Prospectus™ shall mean the Red Heming Prospectus o be lssued by our Company in
accordance with Section 32 of the Companics Act 2013 and the provisions of the SEBI ICDR
Regulations, which will nat have complete particulars of the lssuc Price und the size of the lssue,
including arry addends or corrigenda theseto. The Red Heming Progpectus will be filed with the ROC
Jeast three Working Days before the Issue Opening Date and will become the Prospectus upon filing with
the ROC on or after the Pricing Dute;

~Refund Account” shall means the aswount opened with the Hefund Bank, {rom which refunds, if any,
of the whole ot part of the Bid Amgunt shall be made to the Bidders (excluding ASBA Hidders);

*Registercd Broler" Shull means Stockbrokers registered with SEBI under the SEBI (Stock Brokers
and Sub Brokers) Regulations, 1992, and the siock exchanges having nationwide terminals, other thin
the Members of the Syndicate and having terminals at any of the Broker Centres und are cligible ©
procure Applications fn termi of cireular no. CIR/CFDY 1472012 dated October 04, 2012 and the LT
Clrculurs issued by SERI

“Reglstrar to the Issue” or "Registrar™ in this case Skyline Financial Services Private Limited,

‘Individual Investor" shall mesns lndividual Investor (including HUFS and Eligible NRIs and does not
include NRILs other than Eligible NRIs), who have applied for minimurn two lots of Equity Shares for an
amaunt not less than £2,00,000 in any of the application options in the lssue.

*Revision Form" shall meins the form used by the Applicant, 1o modify the quantity of Equity Shares
o¢ the Application Amount in any of their Application Forms ar any previous revision form(s), Q1B
Applicant and Non-Institutional Applicant are nid allowed 1o lower their Application Forms {in terms of
quastity of Equity Shares or the application smount) at any stage. Tndiv idual Pidders cun revise their
Application Forms during the lsaue Period L thetr Application Farms until the tssue Closing




1.3

“RoC” shall meins the meaning ussigned to such term In the Recitals hereto;

"ROC Filing Date* means the date on which the Progpectis is filod with the RoC and dated in 1erm of
Section 26 and 32(4) of the Companies Act, 2013;

"SCSB" o "Self Certified Syndicate Bank™ means hanks reitistered with SEDI which lssue the L lity
of ASBA ond the list of which is mvallsble on he wobsite of the SEBI
hnmrm-.-u.wauﬂ:l.glw.lm'!-umemwﬂhur&mMndﬁ?duRWimes'-'yu&inunld-ﬁ'md updated
from time 1o time and ut such other wibaltes g4 may be prescribed by the SEBI from time io time:

"SEBI" shull mean the Securities and Exchunge Board of Indis / Bognd:

"SEBI {(ICDR) Hepulstions” ihall mean the SEBI (lssue of Capil snd Disclosure Requirements)
Regiilationy 2018, as amended and as upplicshle o the lssue;

“Securitles Act™ has the meaning msigned to such term In the Resitals herets:

"Specilied Loeathons" shall means Bidding Centres where the Svodicate shall seeept ASHA Porms from
Applicants, a list af which will be included in the Application Form.

“Stock Exchange” or "Exchange” shall mean Emenge Plutform of National Stock Exchange of India
Limited;

"Sub-syndicate Member" or "Sub-yyndicate Members® shall moans o SEBI-registered member of NSE
appolnied by the BRLM and! or syndicate member i net a5 o Sub Syndicate Member In the lesue,

“Syndicate ASBA Bidders" shall mens the ASBA Didders who submit their Bids through the members
oF the Syndicate in the Specified Locations;

“Syudicate ASBA Bidding Locations” has the meaning dssigned 16 sueh term In the Revitals In this
Rgreement;

"Working Day" All days other than o Saturday, Suntfay or u public holiday; Post gpplication / Issue
Closing Dute and il the lkting of Equity Shares: All truding days of Stock Exchanges, excluding
Sundayy gnd bank holidays in accordanc with the SERL ireular no, SERVHOCFOVDILACT RP2016726
dated January 21, 2016, and the SEB] cieculsr no, SERVHO/CFRDIL2CIR/P2018138 dited
November 1, 2018,

In this Agresmen, nless the context atherwise requires:
13,0, words denoting the singular shall include the plural anid viee versa;

132 headings and bold typefoce are only for convenience and shall be ignored for the purposes of
interpretation,

133 refermoen ws the ward “include® gr “including” shall be construed without limitation;

134 references (o this Agreement or 1 any other agreemenl, deod or other instrument shall be
construed a9 a reference to such agreement, died or other instrument is the same may from time
te tiitie be amended. varied, novated or supplemented;

135, words denoting o person shall fnclude an Individusl, carporation, company, partnership, trust
or aher entity;

b6, reference to sny Party to this Agreemont or any other rent or deed or other Instrument shall
inelude it suecessors or Permitted Assigns;

117, unless otherwise defined the reference 1o “days” shall be constraed as references o calendar
diys in the Gregorian culéndar;




2

{38 @ refcrence to th preamble, the recitals or 4 section b, unless indicated (o the contrary, a
reference o the preamble, the recitils or i section of this Agresment;

139, references to any stallie of stotutory provision shall o¢ construed 5 & referenee to such slutute
or statuinry provision as i may have been. vemey froim time to thine be, amended, sryodified o

re-emncied;
1310, referenices 1o "Rupees” are references 1n the laswiul currency of the Republic of Indiz

1311 all references W *Escrow Collection Banks” and "Refund Bank(s)" shall als include references
io their respective “Carnespondent Banklal', if such banks have

1312 heen appointed by such Bscrow Collection Bunks and Refund Bunkis) and #l) references to
"Escriw Account(s)™, “Public Issae Account and "Refund Account(y)” shall include any
decounts established by the Correspandenl Bankis) pursiant 1 such appointment:

SYNDICATE STRUCTURE

This Agreemeni sets forth the various obligations and responsthilities of the memburs of the Syndicate n
reliition 10 the procuremint of Bids 10 respedt of the Issue (other than Bids submitted by the ASHA
Bidders directly to an SCSB or a Registered Broker). For the avoldance of doubt; this Agreement is not
intendid 1o constitute, and should not bis constryid as. an agreement or commitment, directty o indirectly
umong the Parties with o the subscription, purchase, selling ar underwriting of wny Equity Shares tr
providing any financing o the Company. In the event the Company, the BRLM and the Syndicate
Members entet' into a Syndicale Agreement, such agreement shall, inter alia, include customary

wtions and warrnties, conditions as to closing of the lssue and lock-up, indemnity, coniribution,
iermination and force majeure provisions, i form und sihstance sutisfbetory to the Company, the BRLM

und the Svridicate Members.

The BRLM shall bave all the rights, powaers, dutics and responsibiiities in connection with the lssue as
specified in the SEBI (ICDR) Regulitions, this Agreement, the Memorandum of Understanding. the
Banker 1o the lssue Agreement, the Rod Herming, Prospectus, the Prospecius, and; i entered into, the
Underwriting Agroement. '

3 RESPONSIBILITIES OF THE MEMBERS OF THE SYNDICATE

3

.

The Partles scknowledge that pursuant to the Apel 2%, 2011 Cireuler and the SER] (ICDR) Regulutions,
QIBS (other thun Anchor Investors} and Non-Institutional Bidders are required W mandatorily submit
their Bids through the ASHA process.

Subject 10 Cliise 3.4 below, the members of the Syndicate shail have the following responsibititics and
obligations, and each member of the Syndicate herohy severally (und ot jolntly) represents, warrants.
wgress, coveriants and undertakes to the other members of the Syndicate that:

i it ehall be responsible for collection of Bids from the Bidders and the Syndicate ASHA Bldders,
as applicable, in the manner specified in this Agrosment, the SEBI (1CDR) Regulotions and any
ather applicabiie Law, e, regulation or diroction issued by NSE, the Red Herring Prospecius,
thee Prospectus, the terms of the Bid cum Application Form, the Allotment Advice and
instructions issucd jointly by the BRLM and the Registrir;

i iushall fillow all reasanshle and necessary nstructions {ssued by the BRLM and the Regiatrar
in dealing with the Bid cum Application Forms (including with respect to the Blds by the ASBA
Ridders); '

Wi i shall fot register any Bid without first aceepting the Bid cum Apphcation Form in writing
(including via fucsimile) from the Bidder, whethir in India or ahroad: it shall be reaponsible for
the complétion und aceurncy af 4l dewsbls to be enterad into the online electronic bidding system
of the Stock Exchange bused on the Rid cum Application Form received by it and shall be
responsible for any mistake in the Bid dewils uploaded by it and for resolving uny inveor
grievances arising 65 4 resul of such ermrs in the data entry: | that the req
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Vi,
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xi,

documents are utached 1o the Bid cum Application Farm prisr o uplosding wny Bid und it shall
ensure that sch Blds are uploaded on the slectronic bidding systems of the stock exchanges oy
4 regular basis in compliance with the SEBI (ICDR) Regulations. and within sich time us
permitted by the Stock Exchange and the SEBI (ICDR] Regulations; it shall, in secordance with
the SERI (ICDR} Regulations, make the necessary changes to certain of the Bid details, in
relition to Bids uploaded by it, on the immodiately following the Bid/ssoe Closing Dnte, and it

ASBA” of the respective SUSBs for blocking of the funds in respect of Syndicate ASBA Bidders
or o the Escrow Collection Bank(s) In respect of other Bidders, within g period of 2 {two)
Warking Duys from the Bid/ lsve Closing Dute;

it will enter each Bid uptien into the electronie bidding system as a sepurute Bid und generate o

Transaction Registration Slip (“TRS"™) for euch price and demand option and give U same 1o
the Bidder. It shul! also furnish TRS to the Bidder on request;

it shall wccept Bids only during Bid/lsue Perdod in case of Individual Bidders and Noo-
Institutional Bidders. With respeet to Bids by QIR it shall nol accopl any Bids hefore the
Bitlssue Opening Date and after the Bid/ Tesue Cloing Dute a4 netified for Bids by QIBs, In
case of Anchor Investors, it shall accepl Bids only during the Anchor Investor Bid/ ssue Perfod:

al the end of each day ol B/ lssue Period, the demand for the Equity Shares (including
wlacation made 1o the Anchir Investars) shall be shown graphically on jis bidding terminaks for
information o the public:

It shall procure Bid cum Application Forms from Syndicate ASBA Bidders anly u the Syndicate
ASHA Bidding Locations:

it shaif ensure that at least one of the mombers of the Sytidicate shall be present at the Syndicate
ASHA Bidding Locutions so that at loast one electronicall v linked computer terminal at sll the
Syndicate ASBA Widding Locations i available for the purpose of Bidding;

except in relation 10 the Bids recetved from Anchor investory, Rids and any revislons in Bids
will be accepted only between 10 am, end 5 pom. IS during the Bid? lssue Period except that
on the Bid! lesie Closing Dute, Bids and any rovisions in Bids will anly be accopted between
10 am. and 3. pm. 1ST. On the Bid/ lssue Closing Dute, Bids shall be uplonded until (i) 4 pum,
15T in case of Bids by G1By und Non-Institiutfonsl Bidders or sueh extended time as may be
permitted by the Sock Exchange; and (i) until § pum, IST 6r sueh exterided time s permiited
by the Stock Exchange, in case of Blds by Individual Bidders. Dids will be uccepled only on
Working Days. Any revislon in the upioading fime ingructed by the Stack Exchinge shall be
communicoled to the Sub-svndicute Members who in num shall communicate such revision 1o

their nnents;

it ghall provide the identification aumbers [terminal 1Ds) of all its bidding centers and (hose of
it Sub- syndicate Members, i any, W the Registrat 1o the lssue together with such other
Infermation that muy be necessury to eahle the Regisirar o the lssue 1o keep i recond of the
bidding ut exch such bidding center at the end ol cuch diry during the Bid/ [ssue Period;

it shall regisier the Bids reccived by it and its Sub-syndicale Members on the sime Work Ing

Dy on which the Bids are recelved (nubject 1o the Stock Exchange permitting such upload on

the same Working Day) and will deposit the Bid Amounts collected by it ond its Sub-syndicate
Members, if any. In relatlon to the Bid fnto the Escrow Account of the Company maintsined
with the deslanated Escrow Collection Bank(s) for Bidders other than ASHA Hidders, on the
surme day on which the Bid wis reeelved and i any event no later thas the next Working Day
subject to the Stock Exchunge permilting such uplond on the next Working [Duv, or usiy other
perind es agreed with the BRLM in consultotion with the Reglatrur within the time period
preseribed under the SEBI (1CDR) Regulations and other applicable luw, after uploading the
Bids onto the electremic Sldding system, and for the remaining Bid Amount, if any, In relation
1o the Anchor Investary, prior 1o the Pav-in Date; snd it acknow fedges that if it docs not comply
with its obligations, withln the W stipuluted herein, the relevant Escrow Collegtion
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Bank or SCSH, a5 Lhe cose may be, on the advice of the Registrar and/or the BRLM, may not
aceept the relevant Bid Amounts and the Bid cum Application Forms; and v shall not collect or
deposit payment instruments drawe (i1 favor of the Company or any othior pary of skeaunt, aller
ban in favor of the designated Escrow Agcount s specified in the Bid cum Application Form,
the Hed Herring Prospecis; and with respect 1o Bids by the Syndicate ASBA Hidders, it shall
rot accept any Bid cum Application Fom without satisfying itself that the SCSB whose name
has been entered in the Bid cum Appfication Form has named & brunch in that center in which

member ol the Syndicate or ts Sub-syndicate is aceepting the Bid cum Application Form;

i relation o e Bids procured pursiant to the Gl Application Form, it shall be responsibie
for providing @ schedule (inchiding application number, payment instrument number, Hid
Amuiint Pald by Bidders other than ASBA Bidders} abong with the Bid curn Application Form
(carTving its dentificativn muck irrespective of the terminil from which the Bid hay been
uploaded) and the payment insirument (in case of Bldders ather than ASBA Bidders bidding
theough ony member of the Syndicate vf their respective sub-Syndicute Membars, us applicate)
w the Eserow Collection Bankis) oot later thun two Working Duys from the Bid/ Tsme Clising
Dae or any other period as agreed with the BRLM In ennsultation with the Reglstrar or 1o the
brunch named as the *Syndicute ASBA' of the respective SUSR's for blocking ol the Tunds (in
respiest of ASHA Bidders bidding through any member of the Syndicate);

he members of the Syndicate or any of e subwidinries which is an entity otherwise eligihle
o nict a8 @ Syndicate Member and has a valid SERI registration certificate shall enter the
following details of un investor in the en-line sysem;

w  Name of the Bidder;

b Name of the Company;

c Inwiw Category — Individual, Corporate, (4Bs, Eligible Nitl, FPL FVCE, Fior Mutual
Fund. etc.!

PAN Number (of the sole/first Biddery,

Number of Equity Shares Bid for;

Price per Equity Share

Bid cum Application Form pumber,

Eor all Bidders other than ASBA Bidders, the Bid Amount and cheque number; and
P D snd Client 10 of the beneficiary secount of the Bidder.

iy wddition o the details set out above, for ASHA Bidders, the amount blocked and detaily af
the bank account number of such ASBA Bldder shall dhso be entered. Further, for Syndicae
ASHA Bidders, the hunk code for the SUSB where the ASBA Account is maintained and the
location of thie Specified Locations where such Syndicaic ASBA Biddiers submit their Bids shill

also he enlered;

T P B

it yhall ensure that all Bid cum Applieation Forms, togethir with supporting docoments, are
forwarded o the Reglsrar within the time periods specified by the Stock Eachange or the SEBI
(1CDR) Regulaticns,

it shall eftsure that all Bid cum Application Forms submitted by the Syndicate ASBA Bidders,
together with supporting documents, aré forwarded w the SCSRs for further sction, within the

time periods specified by the Stock Exchange or {he SEBI (ICDR) Rizguiations;

i shall provide the Registrar with dally record, with a separate for each ol ity bidding centers
and these of i Sub-syndicate Members, detnils refating o the Bid cum Application Forms
received from the Bidders, details regarding registration of (he Bids, ond the Bid Amouns
dopasited with the Escrow Collection Bank(s). This recond shall be made avmilable to the
Registrar no fater then 4 pan. IST on any given duy;

it shall ensure that it has alfived ity stump on each fhid Cum Application Farm forwarded by It
\o SCSBS or Escrow Collection Banks, 3 applicable, under "Aroker's’ SCSB Branch's Stamp”
g an scknowledgement of uplosd of the Bid in the clectronic bidding system of the Stock
Lxehange:

steps and co-operate with the Escrow Collection Fankis), the Refund

Wqﬂm w engure thit:the Allotment of thg

\I‘l
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Equity Shares and refind, iFany, of wny omount collected on the Anchor Investor Didi Lssue
Period and during the BidY lysue Period is completed within the time periodd apecified in the Red
Herring Prospestus, the Prospestuy, and the SEBI (1COR) Regufutions;

it shall ensure that, before uecepting 1id cum Application Forms from Syndicate ASBA Bidders
at the Syndicate ASBA Hidding Locations in the Specified Locativns, the SCSB where the
ASBA Acoount, 4 specified in the Bid cum Application Form, ks mairiained has ramed ot lest
one branch at that location {or the members of the Syndicite 10 deposit such Bid cum
Application Forms (A list of sueh branches Is available on the website of SERE;

it shall be responsible for colléction of the Bid cum Application Forms and other documents
attiched fo the Bid cum Application Forms [rom Syndicate ASHA Bidders at the Syndicate
ASBA Bidding Locations and deposit thereal {with relevint schedules) with the releévant brancl
Of the SCSB where the ASBA Account, as specified in the Bid cum Application Fom, Is
mdintained aned named by such SCSB 1o aceept such Hid cum Application Farm, no later than
12000 puni. 1ST om the secind Working Dty after the Bid Issue Closing Date o any ather paripd
&S agreed with the BRIM In consultation with the Registrir, after uploading the Bids onto the
eleptronic hidding sysiem, The membiers of the Syhdicute acknowledge that il they do not
comply with their obligations, within the time period stipulated hereln, the relevant SCSB, on
the advice of the Registrar and the other members of the Syndicate, may not necept the Bid cum
Application Farm;

12 shall ensure this, a schedule (dontainng the application number, payment instrument oumber
and the smount), the application forms und the payment instruments shall be forwarded o the
SCSBa, no later thun 1200 p.m. ST on the second Working Day from the Bid/ lssue Closing
Date or any other period s agreed with the BRLM in consultstion with the Reulsirar. o enuble
blocking af funds In the ASBA Accounts. The members of the Syndicate acknowledge that if
they du ot etimply with their obligutions, within the time period stipulated herein, the relivian
SCSB, on the advice of the Reghstrur and the other members of the Syndicate, muy not accep!
the relevant Bid cum Application Form;

i shall deposit only such Bids wiih the respective SCSB brunches in the purticular Syndicate
ASHA Bidding Location, which have been vulidly mgistered on thie electronic hldding system
of the Sinck Exchange,

1t shail be bound by and shall follow the operational instrctions relading to the method and
manner ol thie lvsue process s peescribed in this Agreement, the Red Herring Prospectus, the
Prospeotus, and the SERI (ICOR ) Regulations, in relstion 1o the Bids submiited by the Bldders,
including Syndicute ASHA Hidders, who shall submii their Bids in the Syndicate ASRA Bidding
Location;

except for the Bids submitted 1o the Registered Brokers and Bids mude under the ASHA process,
It shall be fully respansible for the collection of the Bid Amounts snd the depuslt therenf into
the Escrow Accountiu) in respect of all Bids procured under the Bid cum Application Form
carrying fly identification mork imespective of the temminal from which the Bid has hoon
regisiered, and in case of any mistake, error or misealeulution by the Biddet In paying such
amount, it shall be solely responsible for the colleetion of the montes due and payable in respoct
of such Bid to'the extent of, and subject to, its obiigations under the Syndicate Agreemont, if
any;

it shull be fully respansitile for the collection of the Bid eum Application Forms subinited o i
by the Syndicate ASBA Bidders and forwird such t5id cum Application Farms respect of all
Bids procured under the Bid cum Application Forms from Syndicate ASBA Bidders camying
its identification mark imespective of the tertninal from which the Bid has been registered, and
in case of any mistake, efror, or misculeulation by the Bidder. it shall be silely responsible for
the collection af the monies due ind puyable in respeit of such Bld to the extent of, end subject
o, iis ubiligitions under the Syndicate Agrecment, if any;

I acknowledges that Bids are linble v be rejected either before entering the Bid info the
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it shial) it gecept multiple Did cum Application Forms from thie satme Bidders, except as stated
in e Red Herring Prospecius and the Prospeetus, Howevet, Rids by QIBs under 1he Anchor
Investor Portion snd the Q1B Portion (=xcluding the Auchor Invessor Portion) will not be trented
as multiphe Bids. Also Rids by separe schemes of o Mutoal Fund rogistered with the SEBI
alsall miot b tresibied g multiple Bids. In the event that there is any ambiguity on whicthet any Hid
cum Application Form constimuies o multiple Bid or not. the BRLM shall determine. in
consultation with the Registrar and the Company wiiether o not such Bid cum Application Form
consiitutes i multiple Bid and shall take necessary sleps in relatian thereto;

ir.<hall be responsible for collecting the Bid Amount fiom the Bidders who huve Bid through it
or through any Sub- Syndicate Meniber wppointed by, it. 1t undeniakes w collect and armunge 10
deposit the monles Into the relevant Escrow Accgunt of the Company. It shall collect the Bid
wnin Application Forms submitted by the Syndicate ASBA Bidders and submil such forms tp o
kranch 4f an SCSH thm is eligible to accept the Bid eumt Applicetion Forms from Syndicate
ASPA Bidders. Subsequent to allocation of Equity Shures and =fter exccution of the
Underwriting Agreement, but prior 1o Allbiment, if for any reason, the Bid agalnst which the
allocution is made is withdrawn or i found o be incomplete, i its Identifigation mark is
cotlocled on the relevent Bid cum Application Fore, i shall, subject 1o the terms of the
Underwritlng Agreement and o the extent stipulatied therein, be required 1o subseribe for, o
procure the subscription of, such Equity Shares allocated bnd pay into the Eserow Account the
lssue Price in respest of such Equity Shuses, Provided that in case of apparent data entry ermor
by, any memiberof the Syndicute in entesing the application number, the other ditalls remaining
unchanged, such application may he considered valid;

it shall not secept any Bid Amount in eash, moncy arder, pivital order or through sock Invest,

it shall collec the entire Bid Amount from e MNon-ASBA Riddery i the fime of submission of
tre relevant Iid cum Application Form. In case of any tevisions af the Bid during the Bid/lssue

Period, inclinling on account of any change in the Price Band made in sccordance with the

cedure deseribed in the Red Herring Prospectus, it shall be respensible for collecting the
differential amount on each such revised Big, if mny. '

it shall only nceept Bids at Cut-off Price from the Individual Bidders as provided jn the Red
Herring Prospoctu, the Bid cun Application Form and the Prospecius, 1 shall, however, cnsure
hat the Bid Ammnts collected from the Individual Bidders hidding at "cut-off" shall coprespond
o the Cap Price (net of mny discounts 1o the {ssue Price, as applicabiel;

it shall ol collect in respect of any Bids any nom-MICR (non-magnetic ink characier
recognition) cheque ar demind draft where the elearing systet [n the bidding ceater whire such
Hids are coliected dos not permit daily clearance of non-MICH cheques and demand slriifks of
outstation cheques on banks participating in the ¢learing process;

it seknowledges that Bidding at the Cutoff Price is prohibited for QIBs und Non-lnstitutional
Ridders and: such Bids shull be treated a5 invalid Bidy and rejectod. ladividusl Bidders bidding
at the Cut-nff Price shall enstire payment st the Cap Price (net of any dispounts 1o the lsse
Price, as anphicahie) at thi: time of making u Bid. Individual Bidders shall ensure (hat the Bid
Armouni Is mot less than 2,00,000;

it acknowledges that QIHs (including Anchar Investors) wnd Non-Institutional Bidders are
neither permitied 1 wilhdruw their Bids not lower the size of their Bid(s) {in teems of quanity
of Equity Shares or the Bid Amount) &t any stage. Further, It scknowledges that Individual
Bidders can revise their Bids during the Bid/lssue Period and withdraw their Bidis) until
finulization of Basts of Allctment. I such cases, the membery of the Syadicute will revise the
earlier Bid details with thie revised Bid und provide the cheque of demund draft number of the
aow payment instrument i the electronic book, The members of the Syndicale shall ro later
than two days from the Byl lﬂ,[ﬂ'lffhfmaﬂﬂiﬂﬂrun}'nlhﬂpﬂiﬂd as pgreed by the BRLM in
consultation with the Reglstrar, afler uploading the revised Bid onto the electronic bidding

w—Revigion  Form, chequeidemand drafi (it any) and reluted
LA ﬂ'ﬂ'p vant Escrow Callection HMk!’;;;:T::“"- =
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Syndicate through whom such ASBA Bidder had placed the ariginal ASBA Bid. The mentber
of the Syndicate shull, to luter than two duys: from the Bid/ Jssue Closing Dute or any other
period us agreed by the BRLM in comsultation with the Registrar after uploading the revised
Brd onto the elettronie bidding system, lorwurd the Revision Form, blocking instructions {1f
wny) und relafed enclosures’ sitachments 1o the same SCSH at the relevant Syndicate ASBA
Bidding Locations where the ariginal Bid cum Application Form received from ASHA Bidder
wats deponited;

it soknowledges that the Individual Bidders cun withdraw their until the clasure of the [ssue by
submitting a request for withdruwsl tw the: Registrar or 10 the members of the Syndicate throwugh
whom such Bidder had placed its Bid o i castt of Bids submirted by the Syndicate ASBA
Bitders to the members of the Syndicate at the Seadicale ASBA Bidding Locations. Upon
receipl of any request for withdrawal, the Felovant members af the Syndicete shall take ol
necessary actlon, Including deletion of details of the withdriwn Bld eurm Ajplication Form from.
the electranic bidding system of the Stock Fxchange and forwarding lnstructions to the relevan
branch of the SCSB for unblocking of the funds in the ASBA Account. 4 necessary, und shall
immediately inform the Compang, the BRLM and the Reglstrar of yuch request for withdrawal;

it shall be responuible for the appropriste use of the soflware and hardwire required for the
purposes of registering the Bids on the online clectrnic terminals of the Sock Exchange;

It shall not collect, in respeet of any Bids, cheques or demand drails not deawn i fivour of the
designated Estrow Accouni(s) ax specified In the Red Herring Mrospectus;

itagrees that i snail oot submnit any Bids in the Issue and shall not subseribe to the Equity Shares
Issucd in the Issue oxcept in sccordance with the temms of the Syndicate Agreement, ifind when
executed., and a8 otherwise stated in the Red Herming Prispectus and the Prospectun. Thie
assoclates and affifistes of the BRLM and the Syndicate Members may apply in the Fiste ither
i the QIB Category of in the Non-Institutional Category as may be applicable 10 such Bidder,
Where the allocation ix un 4 proporiionate basis and such subseription miy B oon thisir own
account or on behalf of their ellents. Except for the Mutusl Funds sporisiored by entities related
o the BRLM, the BRLM shall not submit any Bids in the Tasue with respect bo the Anchor
Investor Portion;

it shnll ot make any disclosure of any announcements 1o the public or the press regarding tmy
uspect of the lssue untl] the commencement of teading of Equity Shares pursuant 1o the Tssue,
exeept o may be directed or permitted, in writing by the Company and the BRLM or s may be
permitted under any contrctunl understanding or agreement of ns miry be direcied by NSE or
required by mny low or regulation;

It hereby ugrecs and acknowledges that the atlocation and Allotment of the Equity Shares
issued in the lssue shall be made by the Campany in consulialion with the BRLM and NSE,
in terms of the Red Herring Prospecius, the Prospectus, and in sceordunce with the SEBI
(ICDR) Regulutions, any other applicable rules, regulations, guidelings and alariflcations
issued by the SEBI and NSE and any other laws, sintutes and regulntions applicable 1o the
lesiie, The ullocution and Allotment shall be binding on the members of the Syndicate, and

-each mesnber of'the Syndicute hereby agrees to fully nceept and comply with such allocaticn

and Allotment;

it shall not make any commitments W any of the Biddérs as 10 e allocstion or Allotmet of lhe
Fjuity Shares and each member of the Syndicute shall be ful] ¥ lable lor any statements mude
by it 4o potentiul Bldders in this regurd:

it acknowlediey thit the allocution goaaag the members of the Syndicate shall be in aceordance
with the terms of the Rod Herpf Mubigse
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their respective underwriting commitments and miy oe different lor different members of the
Syndicate;

it shafl not give, and shall ensure that its Sub-syndicate Members do mut give any incentive,
commission, pay=out or olher remunealion in e or in kind or i serviees of atherwise, 1o any
poteriial Bidder lor the procuremeat af Bids; provided tha it shall be eligible, and shall be sofely
liable 0 pay, sub-bro k rge dr incentivies 10 registered Sub-syndicate Members and sub-brokers
reglstered with the SEBI, acting in soch capeily;

it agrecs that (Bs (including Anchar Invesiars) shall register heir Bids anty throvgh the BRLM
or their Affilintes, Other member ol the Syndicate shall solicit orders of collect Bids from any
Q1B fincluding Anchor Investors). In case of Bids by OB, the Company, in consultation with
the BRLM may at the timé of submission of the Bid. relect uny QIR Bid procured, provided thal
the reasans for rejecting such Bid shall be provided o sueh Bidder in writing. Further, Bids {rom
Gifs can also be rejectod om techiticnl grounds, Bids lrom Man-Institutional Bidders and
Insdividus] Pididers can be rejected on technizal grounds only, 1t shall not geoept ang Bids from
(185 (other than Anchor lnvestors) and Non-Institotional Riddlers that dre mot mude through the

ASHA process,

subiject o Clause 5.2 (41iv), L shall not refime a Bid. st the bidding terminal, within bidding
hours, including bidding on the Anchor Invesior i Jssue Pertod and during the Bid' Lisue
Pesiod. if it Is accompanied by a duly completed [id cury Application Form and the full Bid
Amotnt in case of a Non-ASBA Bidder,

1 shall maltitaln records of the Bids colleered dunng the Book Building Process and ghull
extend Tull co-oporition in case the SERL or any ether regulatory authority inspeols the
records, books and docnments relating W the Mok Bullding Process:

it whall be severally (und mot Jointly, or jointly and severally) responsible, imrespective of
wermminatien of this Agreement, lor addressing all complaints o grievanees irising el of mny
Rid obsined o procured by it or any Sub-syndicuie Member appainted by it, provided owever,
thist the Company shall provide all required issistunee for the redressal ol such complainly or
grievanies,

it smrees that if shall not regliter any frid that docs not have the DP 1D, Cheat 1D and the PAN
number stated in the Bid um Application Fatm, except 85 provided in the Issuz Documenis;

it miay appalnt Sub-Syndicale Members i obytain Bids for the Issue subject o and in accordince
with the SERI (ICDR) Regulations; this Agreerment, the Red Herring Prospectus and the
Prospectis. Bids registered with such Sulr-Syndicate Members shall bear the refevant syndicate
Member's itamp und will be deemed to have been registered by and with such member af the
Syndicate. Each member of the Syndicale shall be fully responsible for the performance of the
obligations of its espective Sub- syndicate Members, and not for the Sub-Syndicate Members
of any ather member of the Symdicate including restrict fons on payments of incentivissub-
brokerage mentioned gbove and cach member of the Syndicote shall be liable 1o the other
mermbers of the Syndicate for any fivss suffered or durmuge incurred including, withewt Himitation,
any penalty, interest o liahility theteon, by the other members of the Syndicate as a confequence
of a-defilt by any of its Sub-syndicate Members;

in the cveal the Issue Price is higher than the price st which alloeation s made 1o Anchiot
Investars. the Anchor lovestors shall be required o pay such additional smounl Lo the extent of
shortfull herween the price at which allocation i3 mide 1o them and the Tssue Price as per the
Pay-ln Date mentioned in the revised CAN. T an Anchor Investor does not pay the requlsite
amount by the close of the Pay-In Due, the allocation, if any, againgt such Bid shall stand
cancelled and 1 the extent of redugtion in the Anchor Investor Portion arising out of such
cancellntion, the Net Q1B Portion woold stand inoreased;




3:3

LA

B) secept Bids from Non-Instimtionil Bidders only (krough the ASBA process;
e} mot represent itself o hold itsell out as 9 BRLM or member of the Syndicute:

d) abide by the term and conditions mentioned in the Red Herring Prospectus, the Prospectus, this
Agreement., the Bid cum Application Farm, the Allotment Advice, the Underwriting Agreement
andd all instructions issued by the Company, the BRLM end the Registrur In conpection with th
collection of Bids;

€} uhide by und be bound by the SER! (ICDR) Regulations and unty other opplicable faw, rule,
regulution or guidefine, includiing in revpect of sdvertisements und research repKIfs;

1} not distribute any advertisement promising incentive, pay dny Incentive, commission, pay-0ul
ar other remuneration L cash or in kind or in services or otherwise t any patentinl Bidder or
any other person for the procurement of Bids; provided that the Subesyndicate Mentbers shall
be efigible ana solely liab'e to pay sub-hrokersge o sub-brokerslugents procuring Bids;

B! 1oute ull the procurement through the member of the Syndicate sn whase behall it is acting,
) not kecept any Bid before the Bid! |ssue Period commences or after the Bid/ Tssue Period einds;

i} ensure that the PAN, DP 1D snd Client 1D of the Bidder is quoted in the Bid curn Application
Form, except for Bids on behalf of the Cantral or Stie Ciovernment, officials appolnted by &
court of lnw and Bldiders residing in the state of Sikkim, In cuse of residonts of Sikkim, each
mesmber of the Syndicate shall verify the verueity of the ¢laim of te rvestors that thity are
residents of Sikkim by collecting sufficient documentary evidence in support of thelr audress us
provided In the SEBI Circulur MRD/DOPDepicir-2072008 dared August 24, 2004 and
MRDDORCir-0$/2007 dated 27 Apse 2007:

11 comply with wny selling und distribution restrictions imposed on the thembers of The Syndicale
under this Agreement, the Red Herring Prospectus, the Prospectus and applicable laws,
regulations und guidalines and any contractunl understunding that any of the BRLM undior its
Alfiliates may have. No member of the Syndicate shail secept anmy Hids from dny Overseas
Corporate Dody; amd

k) maintain records of it Bids including the Bid vum Application Form and supporting
documents vollected during the Book Building Process and ensure that such records are
sent 1o the Registrar in accordance wilh 1he SEB1 (ICDR) Regulations:

The rights, obligations, representations, warrantics, undertakings and labilities of the members of
the Syndicate under this Agrooment shall be several (and ned okt or jolnt and several), No member
of the Syndicate shall be responsible of lable under this Agreement in connection with the advice,
representations, warranties, undertakings, opinions, sctions or omissions of the other members of
the Symdicate (or the agents of such other members, including their respective Sub-syniicate
Members) in colnection with the Issue;

No provision of this Agreement will constitute any obligation on the purt of any of the members of
the Syndicate to comply with the applicable (nitroctions preseribed Wider the SEDL (ICDR)
Regulations in relation to the Bids submitied 1o Registered Brokers und (he ASHA Bids, except in
reltion 1o the Bids submitted by the Syndicate ASBA Bidders: ind

Subject to the farepoing, the members of the Syndieate shall not be lishle for cnsuring that the Bids
collected by the Registered Brokers, whether from ASBA or non-ASHA Bidders, are uplonded onto
the Mock Exchange platform.

4 CONFIRMATIONS BY THE COMPANY

4.1

The Company hereby confirms that:




41,1, fthas uuthoerized th Syndicate, el respective Sub-syndicate Membrs und thoir respective Allilintes
1o cireulate the Red Herring Prospectus, the Bid cum Appliestion Form und when finnlized and the
frrospectils (o prospective inveslons subjeet o compllance with applicable faws mnd ruguluthons, the
Underwriting Agreement, i and when executed, and the Leemy st out m the Red Herring Prospectus

aiid the Prospectus,

412 the information contiined i the Red Herring Prospectus 1s, and the information contuined in the
Prospectus, &s of their respective dalss, will be (1) true, fitiz, eorrect. scouralis ib) ndequate fo enable
prospective Investors to make an infornied decision with respect to ur investment in the Issu; sl
(c) will ot cortuin any untroe statemen: ot o materitl fact nor omit 10 steie a material fuct fecsssary
in arder 1o muke the staements thesein, in the light of the circumstances wnder swhich they were made,

not misleading o lkely mistead;

4.1.3, it shall, in 8 timely manner. furish nformation, dociments, certificates, reporti and particulars
as may be required or requested by the Syndicale in respect of he Issue in arder Tor the Syndicate
1 complete all Tssue and post-lisue fanualilies of to canble such member of the Syndicate (o
cause the filing of such inlisrmation, documents, certilicates, reports or otler particulars with the
SERI, the RoC, NSE and/or nny other regulatory of supervisory authirity or court of tribunal
(within or outside India) In respect of the Issue of 1o enable the Syndicale o confirm e
comreetness andlor adequacy of the stalements made in the Red Herring Prospectus and the
Prospectus and it shall extend fisll conperalion te the members of the Syndicate in conngehion

with the foregoing:

414 [t undertakes o have the Equity Shares listed on the Stock Exchange within the time limits
prescribed under law o any applicable guidelines, ries, regulutions or agresments, including
the SERI (ICDR) Regulutions, failing which the entire application money collected shiall be
refunded 10 the bunchiviaries within the stipulatsd rme &t mentdoned in the Red Hemring
Prospectus, and the Prospectus,

415 it hus complied and will comply with all applicable fmws in connection with the Issue, including
the SEBI (ICDR) Regulations specifically relating to ndvertisements and rescarch repurts. [t shall
procure md provide ll information and certifications (ineluding from any publicity sgency} o
cnable the BRLM 10 furnish the certificate to the SER s required under Regulation 60(14) of
the SEBI (ICDR) Regulations.

47  Therights and obligations of the Company are mentioned under this Agreement. The Compuny for
hreach of any of its representations, warranties, agreements, covenants, undettakings or obligations
under this Agreement for the avoldance of doubt is responsible for the uctions of omissions of any
Party except isell

43 The Company agrees that it, andior any of its Affiliates shisll not make any statement or oelease any
materiul or other fnformation relnting to the fssue or give any selective or additional inlormation or
infarmation which (s extraneous to the information disclosed 1o the public through the Red Herring
Progpectus or the Prospectus, 1o any particular section of the investors oF 1o any research analyst in
any runner whatsoever, including at voad shows, presentutions, in reseanch or sales reports oF ot
bidding centers.

5  PRICING

5.1 The Price Band, including revisions, if any, shall be determined by the Campany in consultation
with the BREM, and advertised at least Two (2) Working Days priot 1o the lssue Opening Date in
sccordunce with the SEH! (ICDR) Regulation, Any revisions (o (he Price Band shall also be
advertised in accordance with the SERI (ICDR) Regulations.

52 Ihe Tsue Price shll be determined by the Company. i consultation with the BRLM, based on the
' Bids received during the i/ 1ssue Period. The Anchor Investor lssue Price shall he determined by
the Company in consultation with the BRLM, hased on the Bids received on the Anchor Investor

Wid! 1ssue Period. The Issue Price and the Anchor in investar Tixwe Price togéther with uny reguired
allocuation details shall be advertised by the Company, after donsultation with the BRLM, in

nocordnnee with thie SEBI (ICOR) HWHIH be incorporated in the Prospecius,




6 ALLOCATION

6 Subject to valid Bids being received al or above the Issue Price, S0% of the lasue shall be Allotted
on @ propertionaic basis to QIBs: Up 1o 60% of the QIB Portion may be Allotted to Anchor Investors
on i diseretionary basis, of which one-third shall be reserved for allocation (u domestic Mutual
Funds. 5% af the QIB Portion (excinding the Anchor lnvestor Portlon), shall be available for
allocation on o propartionate hisis o Mutyal Funds only, nnd the remainder of the Q1B Portion shall
be available for allocution on a proportionate bass w all QIB bidders (other than Anchor Investors),
inchuding Mutual Funds, provided, however that, subjeet to and in accordanee with the terms of the
Rid Herring Prospectus, if the tggrogote demand by Mutual Funds is less than 4% of the OIB
Partion, the balance Equity Shares, available for allocation kn the Mutual Fund Portion will be sdded
to the QIB Portion and be Allotied proportionately 1o the QIBs. Mutual Funds participuting in the
Mutual Fund portivn will al o be cligible for allocation in the remaining QIR Portion.

6.2 Subjest to valid Bids being received it or aliove the esue Price, not léss than 15% of the Issue shall
be available for allocation on 4 proporticnate basis to Nen-Institutionnl Bidders and in the manner
ad [ decardunce with the terms of tie Red Herring Prospectus and the Prospectus,

6.3 Subject to valid Bids being received ut or above the Izsue Price, not Jess than 35% of the issuc shall
be avuilable for allocation 1 Individual Bidders, stch that cach Individual Bidder shall be allolied
nok kess than the minimum Bid lot, subject 1o availability of Equity Shares in the Individuai Portion
and the remaining Equity Shares in the Individus! Partion shall be allotied on & proportionate busis,
in the manner and in pecordanse with the terms of the Redd Hering Prospectus und the Prospectus.

4 Under-sulseription, if any, in any category, excopt in the QI category, will be allowed fo e mel
‘with splil- over from sy other eategary or combination of categories at the discretion of the
Company in consultation with the BRLM and the Destgruted Stock Exchange, 17 the Hggrogale
dernand by Mumial Funds is less than the Mirtual Fund Partian, the balunce Equity Shares availnble
for Allotment in the Mutual Fund Portion will be udded bo the QIB Category svailuble less the
Mutus! Fund Portlon and be allocsited proportionately w QIBs in propartlon to their Rids

6.5 There shall b no guarantee's of aliocations or assurance of minim.um allocation (o iny Bidder prior
to final dllocution ot the tme of pricing, other than 4 required under the SEBI (1CDR) Regulatians,

f6  The members af the Syndicate shall not be guaranteed any proportion of thy Issue us avoilable for
allocation fo the Bidilers progured by them prior 10 Bnal allocation st the time of pricing.

6.7 The Allotment shall be in the munner and in nccordance with the terms specified in the Red Herring
Praspectus, the Prospectys, and the SEBI (ICDR) Regulutions,

T FEES AND COMMISSIONS

T.1. The Cormpany shall pay the commissions 1o the members of the Syndicate in pecordance with the terms
of the Memarandum, of Understanding aad the Undérwriting Agreement.

7.2: The Compony shall pay to RSL & toe-lime fee of Rs 25,000/~ { Rupees Tweaty-Five Thousand Only) for
services rendered in its capacity o8 a syndicste member under (his Agreement. Such fee shall constitute
fill and final consideration for the said role, sct unless otherwise agreed by the Parties,

8 CONFIDENTIALITY

k1. The Purtics shall keep ol information confidential which will be shared by the other Parties during the
wourse of this Agreement uttil the completion of the lsspe br termingtion of this Agreement, whichever
is earlier, and shall mpintain the confidentiality of the Bids received during the Bid/Issue Period or the
Anchar Investor Bid/Teste Period and the Book Building Process. The Parties shall not Uiscloge such
confidentinl information te any third perty withoot prior permission of the concemed Party, except:

811 any disclosure pursiant to requirements under any law; rule or regulation or the orfer of iy
court or tribumil oF stock exgherT




requirement { whather o ot having the foree of law) of any cenleal bank orany governmenil,
regulatory, supervisory or ather suthority (including tax authorities and sock exchutigis) of
administrutive agency or in any pending legal or administrative procesding provided,
however, that n the event of any such proposcd diselosure {wherever possible) and only i
permitted by applicable law, the dlsclosing Party will provide the other Partics with promipl
un & reasonable notice of such “cquest or requiremient 1o enable the other Partics o seck an
appropriste protectlve order of similar remedy with respeet 1o such disclosure!

§.1.2  in relation to any information, ihe extent that such information Wik of becpmes publicly
available other than by any disclosure by the disclosing Party in violstion of this Agreement

§.1.3. any disclosure 1o the investars or prospective investors of the Equity Shares for and in
conmection with the lssue, s required under applicable law;

1.4, in relation o sny information which, prior i ity disulosiare L conneetion with the Issue wis
already lawfully in the possesiinon of the Syndicate Member;

%15 inrelation to any informasion that the Syndicare Member needs 1 divclnue with respect o
any proceeding for the protection or en farcement af any of their respective rights atising out
of ihis Agresment, or

816 I relation o any information which ls required 1o be disclosed in the Draft Red Herring
Prospecius, the Red Herring Prospectus, the Prospectus of which may have been liled with
echevant reguliltory ststhorities or otherwise in connection with the 1ssue, Including w investor
preacntions and in advertisements pertaining 1o the lssue, '

$1.7. The Parties undertake thnt their Affiliutes, o whom they disclose infonmation prsuunt o this
Agreement, shall abide by the canfidentinlity obligaions imposed by this clise B.

9 INDEMNITY

9.1, Each member of the Syndicate (only for itsclf, and not any aitier membier of the Syndicue) shall
indemnify und hold harmless cach other member of the Syndieate and each of their respeclive
employees, difectord, BRLM, Affitiates and advisars, at all times, [rom wid Agnins| any claims, actions,
losses, damnges, penalties, oxpenses, suits or proceedings of whalsoever nature made, suffered o
ingurred consequent upon o arlsing oul of any breach ol uny representotion, warranty of undertaking

oe in the performance of the obligations by such member or arising out af the act ar omissions of
<uch member of the Syndicale {ond not fny other member of the Syndicate) under this Agreement.

9.2, Nutwithstunding anything suted in this Agreement, the apgregute liahility of the BRLM under this
Agreement shall not exceed the fee actumlly recelved pursubet 1o the Tssue Agreement andlor the
Memaorandum of Undorstanding.

10 TERMINATION

10,1 This Agreement may be immedistely terminated by the BRLM, upon sepvice bl writien notice 1 the ottier
ARLM and the Company, if, afler the execution and delivery of this Agreemenl and on or priot 10 Allotment
of Faguity Shures i the Tssue:

{011 the Company and the members of tie Sy ndicate muiually consent in writing to terninate this
Agreements

10.1.2. the Company withdraws the lssue prior 10 the exccution of the Undetwriting Agreement in
secordance with the Red Herring Prospectus,

10,13, any event due lo which the [ssuc process of bidding or the acceptance of Bids cannot start,
including the Bid/lssue Opening Date nol kg place for uny reason;

. thie Underwriting Agresment i pot executed on oc irlor to thie RoC Filing Date, unicys such

date is otherwise extendeddiy the ML'V as BN




10.3

1015, the declsration of fhe intention of the Company to withdraw andior cancel the Issuc ut uny
time after the Bid/Tssue Opening Dite unil] the Designated Dute; '

1056, the Issuc becomes illegal or fs injuncted ar prevented from cwmpletion, or otherwise rendered
Infructuous or unenforceable, including E:r‘num to any order or direction passed by any

Judicial, suatuiory or regulatory Authority having requisite suthority and jurisdiction over the
Ixsue;

.17, if any of the representationk of stitements misde by the Company and’ or its Dircctors in the
Iraft Red Herring Prospectus, the Red Herring Prospectus, the Prospectus, the Bid eum
Application Form, advertisements, publicity materials or any other niedia commumication, in
exch case In mlation to the lssue, or in this Agreemont, are determined by the BRLM 10 he
Ingarrect or misleading either affirmatively or by omission;

10.1.8. any muthority or organization in any relevant jurisdietion commences uny investigation or
initlate other action ugainst the Company and/or any of its direetors and/ or Promaoters which,
in the sole opinion of the BRUM. i liliely 1o result in a Material Adverse Change;

1019 if there is nen- complisnce by the Comapany of applicable laves or regulationg in eorneetion
wilh the Issue or iis abligations under this Agreement or Memorandum of Understunding;

10.1,10. the Underwriting Agrooment, nfter its executlon, |s terminuted In accardance with its terms
ur this Agreement hecomes-illegal or unenTorceable T any redson or, in the event that its
performance has been prevented by any jedicial, sintutory or regulatory authority huving
requisite suthorty and jurisdiction in this behalf, price ko the trinsler of fonds into the Publie
|s5ue Account.

Upon termination of this Agreement in accordance with this Clause 10, subject 1o Clause 10,5 helow,
the Parties shall (exoem for sy Hability wrising before or in relation (o such termination and except
s atherwise provided herein) be released and discharged rom their respective obligations under or
plrsuent 1o this Agreement,

I termination of this Agreament in respedt of ane member of the Syndicate shall nit mean thay
his Agrecment ix autematically teeminated in respect of any ther members of the Syndieare,

104 This Agreement shall stand automatically terminated if’ the Underwriting Agreement, after its

in.5

1

execulion, is terminsted in scoordunce with its terms or becomes illegal or unenforceuble or [s
rendered infructious for any remsan or, in the event that s porformance by been injuncted o

prevented by any judicial, sistwioey or regulstory authority having requisite muthority gnd
[urisdiction in this behalf, prior to the trunsfer of funds info the Public Issoe Acoount.

The provisions of this Clause 10,4, und Cluuses 3.3, 43,7, 8,9, 12 17, 14, 15 anid 18 shall strvive
the termination of this Agreement.

AUTHORITY

Foch Party hereto represents and wansints that jt has the requisiie authority 1o enter into this Agreemeni
ane pevform the obligations contained hervin,

NOTICES

Any notice dr ather commustication given pwesunnt fo this Agreement must be in wrifing and (i) sent by
telefacsimile or other similsr fesimile transmission 1o such facsimile nunibirs as specificd below or 1o
stich other facsimile mumbers ps each Party may notify in writlig 10 the others, or (i1} sent by registerad
mall or avernight eourier, postage prepuid, to the address of the Party specified biclow, or ns may be
designnted in writing by such Party. Al notices qnd other communications required or permitied under
this Agreement thit are addressed i provided in this Claase 12 will (i) if defivered by telefhesimile or
similar ficsimile transmission, be deemed given when ¢lectronically confirmed; and (i) if sent by
registered mail or avernight courier, be deetned given when receivid,




in case of police 10 the Company:

If to the Company:

Amba Aulo Sales pnd Services Limiizd

Address: Sy.No. 44224, 44328, 7, Honghaandrn, Bangalore,
Bangaloce, Karmateks, Indin, S60058

E-mall: guigumbeain.com

Attention: Mr. Chetan Kursar Hirnlnl Solanki

If 4o the Book Running Lead Manager:

CapitalSquare Advisors Private Limited

Adidress: 208, Aarpee Centre. MIDC Road No 1]

€78 - 70, Andher} (E), Mumbai 400093, Maharashtra, Tndia
¥-mall: b capitalaguere.in

Attentlon: Viveka Singhol

I 1o ihe Syndicate Member:

Rikiay Securithes Limited

Address BE01-502, 02 Commercial Hullding, Alhs Nagar,
ulund (W), Munibai- 400080, Muhirmshir. India

Email: infolirikhaynet

Attentions Hitesh 1. Lakhani

I tu the Registrar:

¢ Services Private Limited
Address: Pinnsele Busiess Park, Office no S6-2 .
Gt floor, Mahaknll Caves Road , Next 1o Alira Centre.
Anthieri East, Mimbai 400093, Maharashtra, Indin
E-mail: [poiibigsharconline.com
Attention; Vinayak Morbale

13 GOVERNING LAW

This Agreement, the right und obligatioss of the Parsics herew, sl any claims or dispuiey relating
therew, will be governied by and construed in ancordunce with the laws of India.

14 DISPUTE RESOLUTION

141 I the event & digpute arises out of of in relation o of in cannection with the validity inlerpretation.
implementation or alleged breach of this Agreement (the "Dispate”), the parties {0 such Dispuic
ciiall sttemipt, in the first instance, w resolve sueh 12ispute through smicable disgussions amang such
disputing purties. In the event that such Dispute cannpl be resolved thraugh amicuble discussions
within o period of seven duys afler the first aceurrence of the Dispute, the parties (the "Disputing
Parties") shall, by n notice In wriling W ebch olher, refer the Dispute to hinding arbitration o be
conducted in accordance with the provisions of the Arbitration Act.

142 Any reference of o Dispute 1o arbitration under this Agreement shall not affect the pecformance of
terms. other thun the ferms relimed to the manet under rbilation, by the Parties under this
Agreement. the Memomndum of Understanding, the Banker 1o the Issue Agreemcni and the
Underwriting Agreement (as applicable).

143 The srbitration shall be conducted as filows:

© i, ull proceedings in any such arkitration shall be condugted and e arbitral award shall render in the
. indi longuage:




I3

it all Disputes shall be relerred 1o o sithmitted to wrbitration in M bui:

Vi, the Disputing Pirtics shall co-operute in good faith to appoint  sole arbitritor to decide the
Dispute. In the event the Disputing Parties are unable 1o appoint a sole arbitrator 1o declde the
Dispute. the Company shall vollectively appoint one arbivrator and the members of the Syndicate
shiall collectively appoint one wbitrator and the two arhitrators shall appolint the third or the
presiding urbitrutor, In the event thal the members of the Syndicate or the Company fisll 1o appoint
an arbitrator or the arbitrators (sl 1o appoint the third arbitrator provided herein within 30
Warking Days fram the daie of receipt of a request to do so or the two arbitrators fall 1o appoint
the third arbitentor within 30 Working Days from the dute of the last appointed arbitrmior, such
nrbitrator(s) shall be uppointed in accordance with the Arbitration Act, and cach of the arbitrutors
50 appoitited shall have ut least five years of relevani experience in the ared of securities and/or
commercial laws;

iv. the arbitrators shall have the power to swand interest on any sums swarded:
V. the artitration award shall state the reasons on ‘which it was hused;

vi. the arbitration sward shall be fina!, conclusive and binding on the Disputing Parties and shall be
subject te enforcement in atty court of competent jurisdiction:

viil. ' the Disputing Partics shall share the coss of such arbitration proceedings equally unless otherwise
awarded or fixed by the arbitration tefbynal:

vill.  the arhitrator's way award 1o a Dhisputing Party ils costs and actual expenses (including fees and
expenses of is counsel);

i the Disputing Porties shall co-cperate In good filth 1o expedite, the conduct of any arbitral
proceedings commenced pursusnt Lo this Agreement: and

% subject 1o the foregoing provisions, the courts in Mumbal shall hive exclusive jurisdiction in
relation to proceedings, including with respect 1o grant of interim ' rellef, brought under the
Arbitration A,

CONFLICT OF INTEREST

The Company understand that the members of the Syndicate und their respective Affiliates (logether,
the “Giroup") are engaged fn o wide range of financial servioek and businesses (including investment
management, financing, securities tmding, corporute and fnvestment hanking and research), The
memiers ol cuch sich Group and businesses within ench such Group generally uct indepondently of
ather members of their Group, both for thelr own account and for the secount of clients. Aceordingly,
there may be situations where certuin members of cach such Group and! or thelr clients either have or
miy in the future have inferests, or tnke actions, which muy conflict with the Company' s fnteérests Far
example, eath Group may, in the ordinary course of business, engage in trading in financial p ducts or
undertake other investment businesses for their own aceount or on hehalf of other clients, including,
Pt nol limited to, imding in or holding loug, short or derfvative positions in securitics, loans or other
financial products of the Company ur other entities connected with the lsste.

In recognition of the forgoing, the Company agree thal each Group is nol required 1o restrict s
uetivities as a result of this Agreement or the Memorandum of |inderstancling. and that each membier
ol the respective Groups may underinke any business uctivity without Further consultation with or
notification 1o the Company, Neither this Agreement, the Memorandum of Understanding nor the
recelpt by o member of the Syndicate of confidentinl information nor any other matter shall give rise
W any fduclary. equitable or contractual dutles (including without {imittion any duty of trast or
confidence) that would preveat or restrict lts Group from weting an hehall of other customess or fof its
twn aceount, Furthermore, the Company acknowledee that ench of the members of the Syndicate and
their respective Alfiliates muy have fiduciory or other relutionships whiteby the respective member of
the Syniicate and its Affiilates may exerclse voting power over securities of various pevsons, which
securities may from time to time include secarities of the Cempany, potential purchasens of Equity

Shares or others with Interests n respont :'rr_mn-iﬂrr._ e Company acknowledge that esch of the
Ny
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members of the Syndicate and their respective AfTlinles may excrelse such powurs and pestirm i
ather lunctions in connection with such lidusinry ar oihier telstionghips without regord 10 the
relutionship of the respective member of (he Syndizaie tothe Company under ihis Agreement
ot ihe Memoendum of Understanding. Furthermaore, the Company agree that nelther such Ciroup
not gty rietiber of husinzss of such Graup is under & duty 1o dizelase to the Company OF Lse 00 behalf
ol the Company any information whislsoever uhout or derived from those setivitiee pr to gcoount fur
dny revenue or profits obtatned i conmection with such netivities. However, cansiatent wity each
Giroup's long-sinnding practive hold in confidency the affain of fts custamers, each such Group will
aot digeloge confidemtial informalion obitained from he Company in connection with the lssuc excop
i eonnection with its yervices 1o, and jis relutionship with, \he Company (except as provided uness

Llatse K.
SEVERADILITY

If uny poviaion of this Agreesiient i3 determined to be lnvalld er unenforcedble in whole or in pmt, see
invalidity o¢ unenforceshility shall anch enly tosuch provision or the applieable pars of suzh o fabon aid
the pemaining peitt of such provision end il oiser provizions of (s Agreement shad] continu o remain in
fiull foree snd effoct. The Parties will e their hessi pevonable offors to negotinte and implenieet = sl istitute
provisian which is vafid and enforsestle and which us nearly as possible provides the Purtles with e
henefiza of the frvalid or unenforceable pravision.

ASSIGNMENT

This Agreement shall be binding on and ensure W the boiehit of the Puriies and thifr pespective iuccesson.
The Parties shall ned, without the prior written oonsest af the other Parties, wilen or st any of their
respective rights of obligations under this Agreement i any pther persot, proided lowever, that the BRLM
miy 24xign o tranafer its rights undet this Agreement to an Affiliate without the consent of thie other Farties
Any fnch persin b whom such nasignment or traneler s been duly and valldly eflected shail be refemed i

as o “Permitted Assign™
AMENDMENT

so amondment. supplement, modiNestion or clarification to this Agreement shill be valid or bindimgg unlzsy
st forth In writing und duly exceuted by all the Parties,

MISCELLANEOUS

I the event of any Incunsisiency between the terms of his Agresment anil the lerms of ‘the Underwriting
Agreement, the terms of the Unlerwriting Agreement shall prevail over any inconaistent tetms of dus

Agroemant, to the extert of such inconmstency.

Thie rights. obligations, represcnlations, warmnties, covenants atid undertokings of each of the Purties under
thils Agreement shall be several and not jolnt and none of the Partics shall be respongible for any inflemation,
bl |gating, representutions, wirrantics, acts ar omissions of any other Party.

COUNTERPARTS

This Agrecment may be exeeuted in separpic counterparts, each of which when so executed and deliverad
shall be deemed 1o be an original, but uil such conterparts shall constitute one and the sune instrument.

[This Reminider of thiy page hus been Intentfonally feft Mank]
IStgnatiire page attached separarely]




INWITNESS WHEREOF, this Agreement has been executed b

the day und year first above writien,

¥ the Pirties or their duly uuthorized sgnuories

For and on beha!f of Witness 1
Amba Auto Salégnd § Nurtie: i Leba
,a(b_m. Address oy -
Rakesh Kumar Lohia sm%h
Managing Director -
Din "~||:l_ (11884555
[ For and on behaif ol Witmess
Capitalsquare Advisors Private Limi Nassi «:5.;,,, daal, kg
(LT i
Sumit Kumar Satpal Manochs Signature
Director
Din No, (11888466
For and on behull of Witness
Rikhav Securities Limi Nasie: mgmp, Chovan,
Address: 99) e s Thane
Lo a4 0
siyéﬂf‘ efotl Lioodod
Rajendra N Shuh '
Director 1{?‘/\4"-‘-‘*"‘.
Din No. 01248224 i
For and on behall of Witneus
Higahare Services Private Limlhg.f_“ ~ Name: rn Qg ITT €A1
::} Address: (% ahosu Senudiee fut
"/.'.“L. \‘5 a/{lﬁ L
Babu Ruphes] C, E
Dy, General Mangger M &
| Authotiasd Slgnatary Sighatore
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