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REEMENT FOR THE (1A AC OF

SME EXCHANGE

This Syndicate Agreement (horemafler refersed 10 a8 the “Agreement’”) mads ot Jupur, Rajasthan on this
31" day of December, 2025, by wnd ainongs):

Vivid Ekctromech Limited u company incotpomted under the Compimies Act, 1936 beanng CIN
U3 1200MH 1 990PLCOST679 and leving it regissered office at Vivid House, Plor No. A-173/7, T.T.C Industrial
Ama, MIDC. Kharine, Navi Mumbai. 400710, Mahamshin India (bercinafier whicred 10 a8 *The Company™
*VEL"™ “Isswer™), which expression shall. unkess it be repugnant 1o the context or meaning Siercal. be docttiad 1o
mean and inclode its successors nod pamitied assigns) of the FIRST PART;

AND

Sameer Vishvanath Attavar Son of Visbviath Davanaod Attavis, an India inlubitant residing m Flat no 1718,
Pali Hill Niketun Nargis Dot Road, Near Air India Building, Puli Hill, Bandra West Mumbai. Malarishe -
400082 (hereimnbier reforred fo as “Promoter Sclling Sharcholder 1) which expression shull tuless i be
repugmant 1o the conlest or meanng (hercof, be deamed 1o mean and include its sucoessors and permitied issigns)
of the SECOND PART:

AND

Meeta Sameer Attavar Danghtcr of Dinesh Popslal Shab, an Indian inhabimm residing ot Figt oo 17718, Pali Hill
Niketan, Nangls Duit Road, Near Air Indim Building, Bandm West, Mombui - 400032 Maburishirs [ndin
(herinafior referred (0 as “Promoter Selling Sharcholder 2™ which expression shull. unless it be repagran 1o the

conoxt or meaning Hemol. be deemed to mean and include its swocessors and penmitied assigns) of the THIRD
PART:

AND

HEM FINLEASE PRIVATE LIMITED p Company meorporoted under the Companies Act, 1956 aud
having s Registorod Office at 203, Jaipor Tower, M 1 Road-302001, Jaipur, Rajasthan, Indis (bersinafter
referred 1o a8 “HFPL® or "Market Maker” or “Syndicate Member” which expression shall, uiless il be
repugnant to the context or meaning thereof, be desmed to mesn and include its sucosssors ahd pormilied
asiipns) of the FOURTH PART:

AND

HEM SECURITIES LIMITED a Company meorporated under the Companies Act, 1956 and having its
Rﬁ;ﬁlunﬂl (ffice ot 203, Juipur Tower, M. L Road-302001, Jaipur, Rajosthon, India and Corporate Office at
904, A Wing. Naman Midtown. Scnapati Bupat Mary, Elphinstone Road, Lower Parel, Mumbsi — 400 013,
Indin (hereinafier referred 1o as “HSL" or “Book Runming Lead mamager™ or “BRLM™ which expression
shall, unless it be repaguant 1o the context or meaning thercol, be deemed fo mean and include fis svooessors
and permiited assigns) of the FIFTH PART

(VEL, Promoter Sclling Shareholders, HFPL & HSL are hereinafler collectivels refemred 10 as the
“Parties” and mdividunlly a5 a *Party™).

Samoer Vishvanath Muoeeta Samoeer
Attavar Attavar
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WHEREAS:

(A)

(B)

(C)

(D7

The Company proposes to offor the Company’s Equity Shares having fage value of Rs 104 cach
(“Equity Shares™) throngh an initinl poblic offering of upto 2352000 Equity Sheres for cash
(“Offer Shares™} out of which Fresh lisue of upto 18,84.000 Equity Shares of the Company of Rs.
10,00 each and offer for sale of upto 4.68.000 Equity Shares of the Company of fice value of Rs.
10,00 eoch through an offer for sale by Samcer Vishvanmh Amavir and Mecls Samoer Attvar
(“Promuter Sclling Sharcholder™ for cash (the “Offer for Sale™) in sccordince with the
Companies Act, 2013 and Chapter IX of the SEB! (ICDR) Regulations 2018, as wmended, and
applicable lndien securities daws for cash st a price which shall be decided by the company und the
BRLM based on the Book Buildmg Process (“Ilxwue ! Offier Price” & “th= Issae / Offer™)

The Offer comprises of upto 2352000 Equity Shares of which spto 1,138,800 Equity Shares will be
reservod for subscrption by Market Muker (“Market Maker Reservativn Portivn™). The Offer less
the Market Maker Rescrvation Portion e, Net Offer of upto 2233200 Equity Shiares of fice value of
Ra.10.00 cach at an Offer Price which shall be decided by the company and the BRLM based on the
Book Bullding Process The Offer and the Net offer will constitule 26.46% and 28,13%, respectively
of tho post offer pud up oquity share capital of the Issuer Company, The Offar will include issue
within India, to mstituronal, pos-institutional and Individual lnvestors

Cmumber of shapes may need 1o adiust for lot size upon determination of Wer Price)

The offer shall be conducted through Book Building Offer pursumnt o Schedule X1 of the SEBI
(ICDR) Regulntions, 2018 sy amended. pursuant to which the Equity Shares are to be offered at the

Offer Price which shall be decided by the compnny and the BRLM bused on the Book Building
Process,

The lssuer Compasty has obtained appeoval for listing of s oquity shares from i3 Board of Diroctors

pursuant {o the Board Resplution dated Angust 20, 2025 have approved and authenzed the Offer and

offer for sale The lssncr Company has obtaned sharcholders” approval purseant to Special
Resolution huve approved the Offer and offer for sale at the Exim Ordinary Genoral Mosting held on
September 2, 2025 which hay collectively authorised the lssper Company's Dietoes, or amy other

Authorised representatives, for the purpose of the Offermg, to Offer and sign the Draly Red Herng

Prospecius, the Red Hemring Prospectus, the Prospestus. this Agroement. the Offer Agroemen,
Underwnting Agreement, any amendments or supplements thereto, and awy aned all other writings as
may be kegally and customarily required in pursuance of the Offering d to 4o all acts, decds or
things as may be required

The Promoler Selling Sharcholder have alio consented to. participate in the Offer through their
respective authority for sale of their respective Equity Shares. The relerant deails of the lotinrs of
transmittal by Selling Shireholder are set out below:

Name of  the  Selling | Dare of No of Equity Shares
Shurcholder . -Authorization o offered
Sumiegr Vistvamath Attvar Augnst 20, 2025 W8T | 117,000
Meeti Simesr Attavar August 20, 2025 12 B4 BR0) 3.51,000
61,103,650 448,004

The Company and the Selling Skarcholder has appoinied BRLM o manage |he offer and the BRLM
fis mocepted the: engagenvent i terms of their Offer agrcement dated September 19, 2025 in
eonnection with the offer, subject to the torms and conditions set foith (he-cin

Vivid Flectromech Sameer Vishvamath | Meeta Sameer

Limited Attavar Attavar
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(F)

(G

(H)

(n

The Company has filed the draft offer Document with SME plallorm of NSE) (the “NSE
EMERGE™) for roview and commenis in socordance with the Chapter IX of the SEBI (ICDR)
Regulitions, 2018 The NSE has reviowed and commenited on the deaft offer document and has
permuited the Company lo proceed with the offer subject 1o s comiments and observauons homg
mcorporated in the offor doctmont. Afer incarporating the comeents and observations of NSE. the
Compuny shall file the Red Haming Prospectus with tho Reglstror of Companies, (the “RoC™), and
NSE

One of the mmuur-uWmemmmmdmnﬂmmmu{m
SEBI (ICOR) Regulations, 2018, as spocified in Regulation 260 of the smd Ragulations is tha the

Offer shall be tundred psrcent underwrition and that the Book Runamg Load Manager shall
underwrite at least 15 (0% of the offer

In ordor to armange for the procurcmont of Bads (other than the ASBA Bids derccty submitted 1o the
Selfl Certified Syndicate Barks ("SCSBs™) and Bids colleated by Regrstored Brokers mt the Broker
Centers, but insluding ASBA Bids submitted al the collection centros, the collection of Baid Amounts
bv the members of the Syndicate and the need 10 conclude the process of Allotment and listing in
accondance with the SEBI (ICDR) Regulstiwins, the Company, the Solling Sharebolder in consuliation
with the BRLM has appointed the Syndicate Members 1o procure Buds for the offer. and 1 person
other than the menibers of the Syndicase shall procure Bids for the offer

This Agreement sots forth the various obligations and responsibilities of the members of the
Syndicate. The Parties have agreed 1o enter into and be bouni by the tems and cenditions contatned
m this Agreement.

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

1
1

DEFINITIONS AND INTERPRETATIONS

Capitalized terms used in this Agrooment but not defined hierein shall, wiless the cantex) requires
atherwise, have the respective meanings assigned to them in the Rod Heming Prospectus and the
Prospectis. [n the event of any iconsmsiencies, the definitions in the Rod Heming Prospectus and the
Prospecius shall prevail o the exient of such IICONSISIONCY.

All cepitalized terms used in this Agrooment, including in the preamble and the recitals hersto shall,
unless the context atherwise reguires, have the meanings assigned to 9ioh terms below-

"AfMiliate” with respect W a specified persor, shull mean any other peeson thet directly, or indiresth
thremgh one or mare intermediarios. controly or is controlied by, or is wnder comeion control with, the
specified person;

“Agreement” shall mean this sgreement ar any other agreement us specifically mentioned;

“Altotment”™ or “Allotted” or “Allot” ineans, unloss the coniext otherwise requires, igsue and
nllotmend of the Equity Shates pursuant 10 the CiYer to the sucesssfiul Bidders,

“Anchor Investor” meane 3 Quulified Institutionsl Baver, epplving under the Anchor Investor
Portion with a munimum Bid of Re 2 crare, in accordance with the requircments specified m the
SEBI Regulatons;

“Ancher Tnvextor Bid/Offer Period™ means the dey, cue Working Day pror to the Bid/Offer
Oponmg Date, on which Bide by Anchar lnvestors shall be sulumitied. prior 1o and affer which the
BRLM will not accept any Bidy, and allocation to Anchor Investors shall be completod:

2l

Vivid Electromech | Sameer Vishvanath | Moeta Sameer Hem Finlease Hem Secnrities

Limited Attavar Atravar Private Limited Limited
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"Anchor Investor Offer Price™ means {inal price per Equity Share, decided by the Company, 1
consultatio with the BRLM at which the Equity Sharcs will be Allosted to Anzhor Investors in terms
of the Red Herring Prospectus and the Prospectus which price will be cqual w or higher than the
Offer Price but not higher than the Cop Price:

“Anchor Investor Portion™ meaos wp to 60.00% of the OIB Portion which nay be allocated by the
Company, the Selling Sharcholder, in consultation with the BRLM. 10 Anchor lovestors on &
discretionary basis i accordance with the SEBI (ICDR) Rogulntions. 40% of the Anchor Investor
Portion shall be reserved for, (1) 33,33%, shall be available o allocaion to demesue Mutual Funds,
and (1) 6.67% for life msrance companies and pension funds, subject to valid Bids being received
from domestic Mutaal Funds, life insurance companies sad pension funds a; or shove the Anchor
Imvestor Allocation Price. ln the event of under-subscription i (ii) sbove, the allostion may be made
10 domestic Matual Funds i sccordance with the SEBI ICDR Regulstions;

“Anplication Supported by Blocked Amount™ or “ASBA" means an spphication, whether physienl
or electrome, used by ASBA Bidders, other than Anchor Invostors, to make a Bid suthorizing the
relevint SCSB to blook the Bid Amount in the ASBA Account. ASBA is mandaton for (Q1Bs (except
Anchor Investors) and Non-lnstisutional Bidders participating in the Offer:

“Arbitration Act” moans the Arbitration and Concilistion Act, 1996, ns amendad:

“ASBA Account” sicans an socoun! inaintained with an SCSB and specified in the Bid cum
Application For, which will be blacked by such SCSB tn the extent of the appropriate Bid Amount
in relation o the Bid by an ASBA Bidder,

"ASBA Bidder” means mny Bidder {other than: Anchor Investors) whe Bids through the ASBA
Process,

“ASBA Processing Fees™ hus the mesning grven to such torm in Section 7,40

“Banker to the Offer Agreement™ means the agroement 10 bo entered into among the Company, the
Registrar o the Offer, the Eserow Collection Bank(s) and the Refund Bank for collection of the Bid

Amounits ind swhere spplicable, refands of the amounts collected 1o the Bidders (excluding the ASBA
Bidders), on the terms and conditians theroof:

“Basis of Allostment”™ means the busis on which the Equity Shares will be Alloned 1o successiul

iddets under the Offer spproved by NSE and which is described in the Red Hemng Prospectus and
lhﬂﬁw.

“Bid” mcans an indication to make an offer duning the Bid/Offer Period by 3 Bidder (inchuding an
ASBA Biddery or on the Anchor Investor Bidding Duse by mn Anchor [nvesior pursizant (o
submission of the Bid cum Application Form, to sabscribe 10 or purchiss the Equity Sharss of the
Compay @l n price within the Price Band, iocluding upward revisions and medifications thereto as
permitted under the SEBI (ICDR) Repulations;

“Bid cum Application Amount” means in relaton 1o ench Bid: the highest valoe of the Bid

:lngis?dhﬂ\e Bid cum Application Form snd payable by the Bidders apon submission of the Bid in
er

“Bid cum Application Form” means the form used by # Biddor, 1o make o Bid and which will be
;::n_:idmﬂ as the opplication for Allotment. in termis of the Red Herring Prospectus and the
ospectus; '

e o
Visid Electromech Sameer Vishyvanath | Moota Sumeer Hem Finlease ~ Hem Scourithes
Limited Attiyiar Attavar Private Limited ‘ Limited

Page 4 of 27




“Bidder” imesns any prospective mvestor who makes a Bid purswant to the eoms of the Drafi Red
Heming Prospectus or Red Heming Prospestus, as applicsble. and the Bid cum Apphcation Form and
unless atherwise staied or implicd, mcludes an ASBA Bidder and an Anciwor Investor;

“BidiOlffer Closing Date” moans. except i relaiion o asy Bids recoived from Anchor Imvestors, thie
date afler which the members of the Syndicate, the SCSBs and the Regstered Brokers, as applicable,
will not ncoept any Bids for the Offer. which shall be notified in all cdifions of a widely circulated
Englisk nasonal newspaper, all editions of # widely circulatod Mindi wstional newspoper and in o
widely cioulnted rogional newspaper, where the regisiered office of the Company is located. The
Company. the Sclling Sharcholder mury, in consultation with the BRLM, maoy deside to close the Bid/
Offer Ferod for QIBs one Working Dav prior 1o the Bid/ Oier Closing Date in accordance with the
SEBI (ICDR) Rogulations:

“Bid/Ofer Opening Date” means, excopt in relotion 1o any Bids received from Anchor Investors,
the date on which die members of the Syndicae, the SCSBs and twe Registerod Brokers, ay
applicable, shall start sccepting Bids for the Ofer, which shall be notificd in all éditions of & widely
cireuluted English natong! newspaper, all editions of a widely circulatec Hiidi natianal newspaper
and in & wadely circuluted segional newspapor, whore the registered effice of the Company i Jocated
The Company. the Seiling Sharcholder may., in consultation with the BRLM, may decide 1o close the
Bid! Offer Poriod for QIBs one Working Day prior 1o the Bil! Offer Closing Dace in accordanes with
the SEBI (ICDR) Regulatiors;

“Bid com Application Period” meins, except m relabion to Anchor Invesions, the penad betwoen
the Bid/OMfer Opening Date and the Bid/Offer Closing Date, inclusive of both davs, durmg which
Bidders can submit thpir Bids, including any revisions thereel, The Oftsr Paniod will comprise of
Working davs oaly;

“Board” or “Board of Directors™ means the board of dircctors of the Company or o duly constituted
committes theropl,

“Book Builting Process™ his the meaning assigned tn such term m the Recitals hereto:

“Book Running Lead Manager” shall haye the meaning given 10 such tarm in the preamble to this
Agrostent and “BRLM™ shall moan the Book Rumning Lead Monager w the Offer, or Hem
Secuniies Lintited;

“CAN' or “Confirmation of Alloeation Note” means the notice or mmmation of sllocation of the
Equity Shares sent 1o Anchor Investors, who have been allocatod the Eguity Shareu, afier the Anchios
nvestor Bid / Offer Period;

“Cap Price” means the higher end of the Frice Band, sbove wihiich the Offer Price and the Anchor
Investor Offer Price will not b finalizod and above winch no Bids will bs sccepied.

“Client ID” means the chant ideatification number of the Bidder’s bonefician: nocount:

"Companies Act" shall mean Companics Act. 1956 (wilhout refcrence 1o the provisions thendol tha
have ceused 1o have effect upon notilication of the Notified Sections) anc the Companics Agt, 2013,
o the extent in forco purswant o the notificatson of the Notiftsd Secaons, read with the miles,
regulations, clanfieations and modifications there under;

“Companics Act, 1956~ means the Compamos Act, 1956 (without reference o the provisions thersal
thai have ceasod 1o have effect upon the notification of the notifisd provis ons of the Companies Acl,
2013} and the mies ant regulatons framed thereunder. '

L
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“Compunies Act, 2013 shall mean Companies Act, 2013, to the extent i ferce pursuant 1o the
notification af the Notlied Sections, rond with the rules, regnlations. clanfications and modifications
there under;

“Company” las the moaning sssigned to such term m the Preambie heroto;

“Control”, “commaon Coptrol”. “Controlling” or “Controlled™ has the meaning st forth under the

SEBI (Substantinl Acquisation of Shaves and Takeovers) Regulations. 201 1. us amended from tmc 1o
time,

"Controlling Personis)” with sespoct 10 a specified person. shall mean anv othor person who
Controls suoh specificd person:

“Designated Branches™ moans such branches of the SCSBy which may callect the Bid cum
Applecation Forms used by the ASBA Bidders, a list of which is availoble cn the website of the SEBI

aU hulp e ww sebi gov uiselnwebDome sy S 33 WVRalupised Intermodisrivs and dpdated from
thne o tme:

“Designated Dute” moans the dote on which funds ore ransferred from the Eserow Account or the
amoiunts blocked by the SCSBs are transfierred from the ASBA Account, #s the oase may be, o the
Public' Offer Accounl or the Refund Aceoont. as approprinte, aner the Prospecs is filed with the
Rogistrie o Compunies. following which the Board mav Allsl Equity Shares io sucozssful
BiddersiApphcants in the Offer;

“DP I 'means o depository participant s identification number,

“Draft Red Herring Prospectus™ shall mean the Dmft Red Hernng Prospesns dated September
26, 2025 of the Company which las been fHled with NSE in sccordance with Section 26 & 32 of the
Companics Act. 2013 for gettmg in-prnciple bsting approval,

“Equity Shares™ has the meaning assignad 1o such term in the Recitals hereto;

“Escrow Account™ means the sccount opaned with the Escrow Collection Bank(s) and in whose
Tavour the Biddors fexcluding the ASBA Bidders) will issue choques or drafls i respect of the Bid
Amount when submitting & Bid:

“Escrow Collection Bank(s)” memns the banks which are clearmg members and registered with the
SEBI as bankers o the (ifer and with whom the Escrow Account will be opencd. in this caso being
Kolak Mahindra Bank Limited;

“Floor Price™ means the lower end of the Price Band, subject to any rovision theroto, at or above
which the Offer Price and the Anchor Investar Offer Price will be finalizsd end below which no Bids
will b accepted and which shall not be tess than the face value of the Equity Sharos;

“IST” means Indian Standard Time:

“Iysue” or “Offer” has the meaming asmgned W sich lerm m the Recitals horeto,

“Individual Investors/Individual Bidders' 1P's™ shall mean the lnvestors (inchuding HUFs applying

trough their kartn, Eligible NRls and Resident Individual lavestors) who zpply for minimum
application siae for two lots;

Sameer Vishvanath




“lssue! Offer Documents” shall mean and include the Drafl Red Heming rospectus and (he Red

Hemring Prospectus o5 and when approved by the Boand of Diteciors of he lssuer Company and filed
with NSE,

“Material Adverse Change™ shall wean, individually or in the aggrogate, & raterial sdverse change,
as detrmined by the BRLM m thewr solo discretion, probable or othenwss, on the reputation,
condition {financial, legal or othorwise). nssots, linbilities, revenues. profite. cash flows, busingss,
tanagement, operalions ar prospects of any of the Company Entitivs, githr s vidually or taken as a
whole and whether or nol arising from transuctions in the ardimary conrse of businesy,

“Mutual Fund Portion™ menns 5.00% of the OIB Portion (exeluding the Aachor lnvestor Portion),
which shall be available for allocation to Mutual Funds only ont o proporticnate basis;

“Mutunl Funds” means mutunl funds registersd with the SEBI usidder the Secunities and Exchange
Boqrd aof Indis (Mwtunl Funds) Regulations, 1996, 85 amendesd,

“Net Offer™ mcans tho Offier loss markot maker reservition partian;

“Nom-Institutional Bidders™ All Badders thi are not QIBs, Individwal Bicdees and who have Bid for
Equity Sharcs, for spplication size of more thas two lots (but nol wtudiogg NRls other than Eligible
NRls).

“NSE” shall mean Natioml Siock Exclunge of [ndiy Linied, a recogniscd stock exchange having
mationw sl terminnls:

“Market Maker™ shall meun any peeson who is registered as muarkel maker:with SME Platfors of
NSE. Hem Finloase Private Limited is the Market Maker in case of this Offer,

“Market Maker Reservation Portion”, shall mean the resorved portion o uplo 1,18.800 Equity
Shares of the fuce value of Ry LU~ vach reserved for subscripgion by Market Maker;

“Murket Making Agrecment” shall mean the Agroemoni dated December 31, 2025 entored
between lssuer Company, Book Running Lead Manger and Markel Maker:

“Puy=in Dute” with respect to Anclior lisvestors, means in the avent that :he Anchor Investor Offor
Price is lower than the Offer Price, a date not later than two days after the Bid” Offer Closing Date on
or prior to which date the difference between the Anchor Investsr Offer Pree md the Offer Price will
bo pavable by the Anchor Investors;

“Parties” or "Party” has the meaning assigned 1o such temn in the Preambiz harsto:
“Promoter Sclling shavcholder™ shall moan Saweer Vishvanil Atvar and Masta Simeor Atavar
“Permitted Assign™ means such persons as are specified in Seotion 17 hercof:

“Price Band™ means the price band of @ minimum price por Equity Shore (Floor Prace) snd the
mitximum price per Equity Share (Cap Price) including any rovisions thereol. Th Price Band and the
mumimum Bid Lot for the Offer will be deesded by the Company in consulkstion with the BRLM and
will be advertied, in all editions of a widely oireulated English naonal newepaper. all editions of &
widely cirealated Hindi mational newspuper and all edinons of widely cuealed rogional newspaper
whee the registercd alfice of the Company is Incated at Jeast two working Days prior to the Bid/
Offer Opening Dals, with the relevant financial msos colonlated at the Fiooe Price and ot the Cup
Price and shall be made available to tho NSE for the purpose of uplonding on ther welbsgile:

Muetn Samecr
Attavar
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“Priciag Date” means the date on which the Compaty, m consultation with the BRLM, finolizes the
Offer Price:

“Prospectus” means the prospectus to be filed with the RoC on or afler the Pricing Date in
accarduncs with Section 26 and 32 of the Companics Act, 2012 and the SEEL (ICDR} Regulations
contuming, smer alia, the Offer Price, the size of the Offer and conain other ieformation ncluding
any addends and comipenda thersto:

“Public Offer Account™ means the accownt opened i occordancs with Section 4(3) of the
Companies Act. 2013 with the Banker(s) to the Offer to receive manies from the Escrow Accounts
end from the bank accounts of ASBA Budders maintmned with the SCSBs on thz Designated Date:

“OQIBs” or “Qualificd Institutional Buyers™ shall hove the moaning given 1w such term ander the
SEBI (ICDR) Rogmlations;

“QIB Portion” means the portion of the Offer (including the Anchor Invesior Portion) amounting 1o
not more than 509 of the Offer available for allocation to QIBs on & proportionate basis;

“Red Hercing Prospectus’ shnll mean the offer document 10 be issued in aotondanos with section 32
of the Compunies Act, 2013 und the provisions of the SEBI ICDR Regulations, which will not have
coinplete partiouler of the price ac which the Equity Shares will be tssued ane the size of the Ofer
The Red Hemring Prospectus will be (led with the ROC st least throe daye bafore Use Bid/Offer
Chpening Date and will bocome the Prospsetis upon filing with the ROC aftor the Pricing dale

“Refund Aceount” means the sccount opencd witlh the Relund Bank, from which refunds, if any, of
the whole or part of the Bid Amount shall be made 10 the Bidders (excluding ASBA Bidders).

“Registered Broker™ moans stock brokess registored with amy of the Siock Exchanges. having
nationwide terminals, other tian the members of the Syndicate;

"Registrar to the Offer o “Registrar™ shall mean MUFG Intime India Private Limited, o
Compuny within he meaning of the Companses Act, 1936 and haying its office at C-101, Lst Floor,
247 Park, LB, §. Masrg, Vikhroli (West) Mambai 400 083 Mahareshira, India.

“Revision Form™ means the form used by Bidders, including ASBA Bidders, to modify the quantity
of the Eijuity Shares or the Bid Amount i any of their Bid cum Application “orms or any previous
Revigion Form(s). QIBs, Individunl Bidders and Non-lnstitutional Bidders are not parmitied [0
withdeaw their Bids or lowsr their Bids (1 1erms of quantity of Equity Shares ar the Bid Amount) at
By stapgs.

*RoC” has the meaning assigned 1o such rm m the Recitals hergto:

“RoC Filing Date” means the dase on which the Prospectus is filed with the RoC in terms of Section
26 and 32{4) ol the Companics Acl 2013:

“SCSH” or "Sclf-Certified Syndicate Bank™ means banks: rewisicred with SEBI which offor the
facility of ASBA amd the fist of which is gvailable om the webste of tho SEBI af
it Mw sl w0y s hivwebhonwy] st/ T3 DAVR songussyd-fntrrmediarics and updatod from time
lo e and al such other websitos as may be prescribed by the SEBI front time -0 time:

“SEBI” shall mean the Seeurities and Exchange Board of India / Board:

“SEBI(ICDR) Regulations™ shall mean the SEBI (Issue of Capitul and Diselosuro Roquirements)
Regulations 2018, as amcndod and as applicable 1o the OiYer.

e
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13

“Securitics At has the meaning assigned 1o such term in the Regitals heseto:

“Specified Locations™ means the bidding conires where the Syndicme skall accept Bid cum
Application Forms, a list of which is ovailable ® 2o websic of the
(huimp e sl oy incbiweh home) S 30 00 Rucognisad dntermedigresd and updated  from
fime fo tme and sieh other websites as may be preseribed by SEBI from tims to time:

“Stack Exchange™ or “Exchange” shall mean National Stock Exchange of bedis Limitcd,

“Sub-syndicate Member™ or “Sub-syndicate Members” means such = (hartzed reprosontatives
and/or sub hrokers appoinied by the membors of the Syndicate subject to “he terms and conditions
contmned i this Agrecmient.

“Syndicute ASBA Bidders™ means tho ASBA Bidders who submit thair 8 ds through the members
of the Svidice in dhe Spectfied Locttiong:

“Syndicate ASBA Bidding Locations” has the mesning assignod 1o such Smm i the Reeitals baretn,

“Syndicate Agrvement” means this agreement 0 be enlered into mrcg the members of the
Svndicate and the Compdny an ar after the Pricing Date,

“Underwriter(s)” means shall mean Hem Securitics Limited,

“Underwriting Agroement”™ means the agreement entered on December 31, 2025 between the
Underwriters, the Company and the Promoler Selling Sharcholders;

“Waorking Day™ All days othor than second and fourth Saturdoys of the «ronth. Sundevs or public
holidays, on which commercial banks in Mumbai are open for business. provided however, with
reference o (a) announcement of Price Band. ond (b) Oifer Poriod. shell wzan all days, except
Saurday, Sunday and pubthe holidays on which commescial banks in Mumtai cre open for business.
and (c) the time period between the Bid/Offer Closing Duto and the listirz of the Equity Shares on
the Stock Exchanges, shall mean all trading days of Stock Exchanges. cxclidieg Sundavy and bank
holidays, 3s per the SEBI Circular SEBI/BO/CFDDILICIRPR01626 dsicd Jasaary 21,2016,

In this Agreement. unless the context otherwisc requires:
] words denating the singular shall include the plural and vice viersa:

b) headings and bold typefuce are anly for convenience and shall be igeored for the purposes of
nterpretation;

) referenses  the word “melude™ or “including” shall be constiued » thout limnation:

d) references to this Agreament or to any other sgrecment, decd or cthe: instrument shall be
construed &5 a referoece to such sgrosment, déed or pihor instrunses| as the same may [rom
time 0 Wne be amended, varied. novared o supplemented.

e) words denoting o person shall isclude an individual, comoration, cupany, partncrship, trast
or other entity;

] reference 1o any Pany 1o this Agreoment of any ofher agreement o docd or other instrument
shall include s sucoessors or Pormitied Assigns;

W
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) unless cthorwise defined the referonce 1o “days™ shall be construed as reforences 1o calendar
days in the Gregonan calondar;

h) a reference to the preamble, the recitals, & scotion or an annexure is, unless indicated o the
contrary, a referance 1o the preamble, the recitals. o soction or o anwexure of this
Agreement.

) refercoces W omy statude or sututory provision shall be construed 88 a refersnce 1o such
slatule or steulory provisson as il may have been, or may from time o time be, amended,
modilied or re-conctod. and

1) ml‘aruumm“ltupun“mﬂ*“mmhmshmwﬁuumnhhchppmnﬂ
Trocli;

k) all refrences o “Escrow Collection Banks™ and “Refund Bank{sy™ shall also include
releronces 1o their respective “Correspondent Bunk(s)”. if such banks have boen appointed
by swh Escrow Collection Banks and Refund Bank(s) and all references 1o “Escrow .
Accountis)”, “Public Offer Acciunt” and “Refund Account(s)” shall aclude any accoutits
established by the Cosrespondent Bank(s) parsuant (o such appowntment,

14 The Parties scknowledge and agree that the Annexures and Schedules attached heroto, of any, form an
imtegrl part ol this Agreemont

. SYNDICATE STRUCTURE

2] This Agrecment sets forth the vanous obligations and responsibilitics ol the members of the
Syndcate in rolstion lo the procusament of Bids m respect of the Offer (ofher than Bids submitied by
Uie ASBA Bidders dircotly o 20 SCSB or a Regsterod Brokorh: For the svoidance of doubl this
Agreement is nol intended to constitite, and should not be constmed s, an agreement or
sommilmenl, dirsctly or indinectly among the Parties with rospect 10 the subseription, purchase,
selling or underwriting of amy Equity Shares or providing any financing 10 the Company. [n the evert
the Company, the BRLM and the Svodicate Mombers onter into & Svndiore Agreemsent, such
agreement sholl, intor alia, include customary represoniations snd warrantics. conditions as to cloxsing
of the Offer and lock-up, mdemnity, cantribution, termination and force majenrs provisions, in form
and substance satisfuctory to the Company, the BRLM and the Syndicate Membe-s

22 The BRLM shall have all the nghis, powers. dutses snd responsibilitios i connectivg with the Offer
as specified i the SEBI (ICDR) Regulations. this Agreement, the Bankar 10 the Offer Agreement, the
Red Herming Prospostus. the Prospoctus, and. if enicred into. the Underwriting Agreement

3. RESPONSIBILITIES OF THE MEMBERS OF THE SYNDICATE

11 The Paries ncknowlodge that pursuont 1o the April 29, 201) Circulsr 394 the SEBI (ICDR)
Regulalions, QIBs (other than Anchoe [nvestors) and Non-Institstional Bidders are required fo
wandatorily submit their Bids through the ASBA process. e

32 Subject to Section 2 4 below, the members of the Svidicate shall have the following responsibilines
and obligations, and each wember of the Svadicate horeby severally (aisd no! Jointly) represeats,
WA, agroes, covenants and undertakes to the othar mombors of the Syadicate that

{t) it shall be responsible for collostion of Bids from the Bidders and £ Syadicate ASBA
[Biddors, ns spphcable. i the manner specifiod in this Asrcement the SEBI (ICDR)
Regulntions and any other applicable law, rule, regulition or diseation issued by NSE, the

.W/
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Red Horring Prospestus, the Prospectus, the tenus of the Bid sum Application Form, the
Allotment Advice and instructions sseed jointly by the BRUM and the Registrar,

(i) kshqllhﬂmrﬂmmhhmmmumwhmmmmc
Registrar m dealing with the Bid com Application Forms (including with respect to the Bds
by the ASBA Bidders);

(1) i shall not register any Bid without first accopting the Bid cum Apphestion Form in wWriLing
(including vin facsisnile) from the Badder, whether in India or abroad. it shall be responsible
for the campletion anid accursey of all details to be entosed into the or line electronic bidding
sysien of the Siock Exchinge basod on the Bid cum Application Ferm recerved by ot and
shall be mesponkible for any mistake in the Bid details uploaded by i+ and for resolyme any
UEVESLOF rigvanocs arisig a¢ a resnlt of such errors i the data entry- it shall ensure that e
required documents are attached to the Bid cum Application Form anor 1o wploading any
Bid. aid it shall ensare thal sech Bids are uploaded on the online glostranic budding systems
of the Stock Exchange on & regular besis m compliancs with the SEE! {ICDR) i
and within such time as permitted by the Stock Exchange and the SEEI (ICDR) Rigulations.
it shall, in accordance with the SEBI (ICDR) Regulations, make the necossary changes ty
cortpin of the Bid detmils, in wlation to Bids uplooded by it, on the diy nnmodiately
following the Bid/ Offer Closing Date, and it shall forwand a sched e (pontuming certain
ifermation, icluding the applivation nymber and the amount) aleng with the Bid cum
Application Form 10 the branch named as the *Syndicate ASBA” of the rospective SCSBS for
blockng of the funds m respoct of Syndicate ASBA Bidders or to e Escrow Colloction
Bank(s) in respect of other Bidders. within a period of 2 {two) Workiag Days from thie Bid/
Offer Closing Date;

{iv) it will enter ench Bid option mio the eleotromc bidding syster as o suparaic Bid and generate
i Tramsaction Registration Ship (“TRS”) for each price and denvand option and give the seme
to the Bidder, It shall also famish TRS to the Bidder on roquest

{v) it shall accept Bids anly during the Bad/ Offor Period in cuse of Idivi/lal Biddors and Non-
Institutional Bidders. With respoct 1o Buds by QIBs, it shall not accef any Bids befors the
ﬂww%mmmm!ﬁuwﬂfﬁrﬂﬁiﬂﬂmunuﬂiqédforﬂid:h_\-ﬁml.
!;:;::mnl' Anchor Investors, it shall scoept Bids anly during the Anckor [nvestor Bid/ Offer

wd;

(vi} ai the end of esch day of the Bid/ Offer Period, the demand for the Ecwity Shares (includmg
altocation made to the Anchor Investors) shall be shown graplically o4 its hidehmg torminals
for mformation 1o the public;

(vi)) it shall procure Bid cum Application Forms from Syndicate ASBZ Biddors only mt the
Syadscate ASBA Bidding Locations,

(i) it sholl ensure that al least one of the members of (he Syndicate sygll be present st the
Syndicate ASBA Bidding Locations so that a lenst one clectroncally linked canipuler
Hm&ﬂ#ﬂﬂwﬂyﬂmwwni&&'rglmﬂwm&hm”muf
Bidding:

(ix) excopt in selation lo the Bids recoived from Anchor Investors, Bids anc sny rovisions in Bids
will be aceepled only between 10 am. and S pm. IST durmg the Bic/ Offier Period excep!
that o the Bid/ Offer Closing Date. On the Bid/ Offer Closing Date. Bids shall be uploadad
until (i) 4 pan IST s case of Bids by QIBs and Non-Institutsonal Beddess and (i) until 5
pm IST or such exiended tme as permitted by the Stock Exchangs. in cage of Bids by

A
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(x)

(xi)

{xi1)

{xiir)

Individual Baddees; Bids will be acceptod oaly on Working Days. Any revision m the
uploading time mswucied by the Stock Exchunge shall be sommunicaied to the Sub-
syndicate Members who it shall communicats such revisior to theie agents

it shall provide the identification numbers (terminal 1Ds) of all 4= bidding centers and those
of its Subsvndicate Members, if any, 16 the Rogistrar o the Offer fogether with such other
mformation that may be nocessary 1o enable the Registear to the Difsr 10 keop a record of the
bidding m cach such hidding conter nt the end of each doy during the B.d/ Offer Period;

it shall register the Bids recerved by it and its Sub-syndicate Menbers cn the same Warking
Day on which the Bids aro received (subject to the Stock Exchenge permitting such uplosd
on the same Working Day) and will depesit the Bid Amounts solccied by it mnd ity Sub-
syndicate Members, if any, m relation w0 the Bid ino the Escrew Account of the Company
maintained with the designated Escrow Calleotion Bank(s) for Biddzes other than ASBA
Bidders, on the same day on which the Bid wes recorved and a any ovent no lnter than the
next Working Day subject © the Stock Exchange permitting such upload on e fiext
Warking Day. or any other period as ngreod with the BRL2A in consulution with the
Ropistrar within (be time period proscribed under the SEBI (ICDR) Regelations and other
applicable law, after uploading the Bids onlo the clectronic sddug svslem, and for the
remuiding Bid Amownt, if any, m relation to the Anchor Investees, prisr 1o the Pay-in Dite;
and it acknowledges that if it does not comply with s obligans, within the tme period
stipulated hersin, the relovamt Eserow Collection Bank or SCSR a6 ths case may be, an the
advice of the Registrar andior the BRLM, may nul accept the nolevent Bid Amounts end the
Bid cum Application Forms: and 1t shall not collost of depait paymeont mstruments drawn tn
favor of the Company or any other party or sccount, other thae in fwor of the designated
Esprow Account as specificd in the Bid cum Application Form, #he Red Herring Prospoctus,
wwmﬁmummwmmmnmmumummm Bid cum
Application Form without satisfving itself that the SCSB whoss neme s been eatered in
the Bid cum Application Form has named o branch in that cecser i which member of the
Syndhicate or jts Sub-svudicate is accepting the Bid cum Applicaiian Form,

in relation 10 the Bids procured pursuant o the Bid cum Applicition Form, @t shall be
responmble. for providing o schedule (including application mmber, paymen! instrument
aumber and Bid Amount paid by Bidders other than ASBA Bidders) wlang with the Bid com
Application Form (carryiny its idontification mark irospective of the tarminal from which
the Bid s been uploaded) and the puvment instrument (In case of Bidders other than ASBA
Bidders bidding through dny member of e Syndicite of ther respective sub-Syndicate
Mombers. as appleable) to the Edcrow Collection Bank(s) o luer then two Warking Days
from fhe Bid/ Offer Closing Diste ar any olher perind as agreod with the BRLM
consultation with the Rogistrar or o the brapeh named a5 the ‘Syndicae ASBA® of the
respective SCSBs for blocking of the fund (in respect of ASBA Sidders biddmg through any
member of the Syndisats,

the menibers of the Syndicate or any of their subsidiarios which is an entity olherwise
oligiblc fo act &3 a Syndicale Member and hs a valid SEB! regisration certificate shall entor
the following detoils of an invesior in the on-ling systom

Nanie of (he Bidder,

Name of the Company;

Investor Category - Individual. Corporate, QIRs, Eligible NR-, FPL FVCL FIT or Munual
Fuind, et

d. PAN numiber (of the solefirst Bidder),

o Number of Equity Shares Bid for,

o=
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{xiv)

{xv)

{xvi)

{xvif)

{xvin)

(xix)

(xx)

f. Price per Equity Share;
g Bid cum Appheation Form number;

b For all Bidders other than ASBA Biddors, the Bid amount and chegue number. and

1. DPID and Cligat ID of the beneficiary account of the Bidder,

Ir: addition 10 the details set out above, for ASBA Bidders, the amount blocked and dotails of
the bank aocount nember of spch ASBA Budder shall also be entered. Further, for Syndicate
ASBA Bidders, the bank code for the SCSB where the ASBA Account is mamniained and the
location of the Specified Locations whore such Syndicse ASBA Biddors submit their Bids
shall also be cntered.

ik shall ensure that all Bid cum Application Forms, weether with supporting documents, are
forwarded 1o the Registrar within the time periods specifiod by (e Stoek Exchange or the
SEBI (ICDR) Regulations,

it shull easure that oll Bid cum Application Forms submitied by the Syndicare ASBA
Bidders, wpetier with supparting documents, dre [bewnrded fo the SCSBs for further sction,
within the time periods specified by the Stock Exchange or the SERI (ICDR) Regulations;

it shall provide e Regstrar with a daily record, with a scparaie scetion for each of its
bidthing centers and those of its Sub-syndicale Mombers, detuily roleting to the Bid cum
Application Forms received from the Bidders. detmils regarding registration of the Bids, and
the Bid Amounts doposited with the Escrow Collestion Bank{s). This recerd shail be mede
avaiiable to the Registrar no lader than 4 p . IST on any given doy:

it shall ensurz that it hus affoved its stamp on each Bid Cum Appheation Form forwarded by
it to SCSBs or Escrow Collestion Banks, as applhicable, under “Brokzr'y SCSB Branch's
Stamp™ as an acknowledgement of wpload of the Bid in the electronic bidding svstom of the
Stock Exchinge:

it shall take all necessary stops and co-opermte with the Eserow Colloction Bank(s), the
Refund Bank and thewr corrospondent bunks, if any, and the Registrar o cnsure thal the
Allotment of the Equity Shares and refund, il sy, of ay amount collected o the Anchar
Investor Bad/ Offer Period and durng the Bid/ Olfar Period is completed within the time

period specificd m the Rod Herring Prospectus. the Prospectus, amd the SEBI (ICDR)
Regulanons;

it shall ensure that. before accopting Bid cum Application Forms from Syndicate ASBA
Ghdders al the Syndicase ASBA Bidding Locations in the Specified Locations, the SCSB
whoro the ASBA Account, us specified in the Bid cum Application Forat, is maintsined hay
nacied at least one branch at that location lor the members of the Syndicate 1o deposit such
Bid cum Application Forms (A list of such branches is available on the website of SEBI:

1t shall b responsible for collection of the Bid cum Application Ferms and other documents
atiached to the Bid cum Application Forms from Syndicato ASBA Bidders at the Syndicate
ASBA Bidding Locations and deposit thereof’ (with refevant sehodules) with the relovani
brarich of the SCSB where tho ASBA Account, a5 specified in the Bid cum Application
Fotm. s maintained and named by such SCSB 10 accept sucl Bid cum Apphicanon Farm. sio
later than 1200 pa, IST it the second Working Day after the Bist/ Offer Closmg Daie or
any other poriod as agreed wath the BRLM in conssliation with the Regustrar, afier uploading
the Bids onto the clectrenic bidding system, The mem bers of the Syndicate acknowladye tiat
if they do not somphy with their obligations, within the time poriod stipuiated hevein. the
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relevant SCSB, on the advice of the Regustrar and the other members =4’ the Syndicite, may
not aceepl the Bid cum Applicalion Form,

{xxd) it shall ensure thut, & schedule (conining the applisation menber payment mstrumeni

' number and the wmount), the opplication forms and the paymeat instruments shall be
lorwarded 10 the SCSBs, no lnter than 12,00 p.m, IST on the second Working Day from the
Bid/ Offer Closing Date or any other peniod as agroed with the BRLIM i consultation with
the Regestrar. w0 enable blocking of funds in the ASBA Accounts. “he membars of the
Syndscate acknowledge that if they do not comply with their oblgaszoms, within the time
pamiad stipolated hercin, the rolevant SCSB, on the advice of the Ragistrar and (he other
members of the Syndicate, may not accept the relevant Bid cum Application Fonn

fei)  a shall deposit only such Bids with s respective SCSB branches in the particular Svndicate
ASBA Bidding Location, wihich have been validly registored on tse electronic bidding
system of the Stock Exchange:

extii) it shall be bound by and shall follow the aperational instructions relat rg to the method and
magner of e Offer process as prescribed in fhis Agreement. the Red Horring Prospestus,
the Prospoctus. and the SEBI (ICDR) Regulations, in refation 0 the Seds submited by the
Bidders, mzluding Syndicate ASBA Bidders, who shall submil thetr Bidy w the Swadicois
ASBA Bidding Lecation;

(¥xiv)  excopt for the Bids submiticd to the Registerad Brokers and 3ids made under the ASBA
process, if shall be fully responsible for the collection of the Bid Amewnts and the depasit
thergof inlo the Escrom Acooust(s) in respest of all Bids procwred under the Bid cum
Application Form camving its mentification mark irrespective of the teminal from which the
[id has hoen registered, and in case of sy mistuke, orror or miscalzusaon by the Bidder m
paving such amount, 1t shall be solely responsible for the collection « the monics duc and
payeble in respect of such Bid 1o the extont of, and subject 10, s obligntions under the
Syndicale Agresment. if sny,

texv) e shali be fully respomsible for the colleenon of the Bid cum Applicetisa Forms submitted 1
it by the Syndicate ASBA Bidders and forward such Bid cum Applicesion Formis in raspos
of all Bids procured under the Bid cum Application Forms from Syrcicate ASBA Biddors
carmying its identification mark mrespective of the torminal from wisch the Bid hag bheen
registered, and m case of my mistake, error, or miscalculation by tss Bidder, it shall be
solely responsibie for the colloction of the monies due and paysble i =spoct of such Bid 1o
the extent of, and subjevt 1o, its abligations under the Syndicate Agrocment, if any,

(xxvi) it acknowledgen that Bids are lisblo to bo rejected either before enteing the Bid into the
siectromc bidding system or at any time peiot to the Allstment of Equis Shares in the Qffer

Oocvit)  at shall not accept multiple Bid cum Application Forms from the suess Bidders, cxoopt as
stated m the Red Herring Proapoctis and the Prospecius, However, Bils by O[Bs under the
Anchor Investor Porton and the QIB Portion (excluding the Anghoes Investor Portion ) will
not be treated os multiple Bids: Also Bids by sopamie schesmos of 2. M atual Fund rogisterod
with the SEBI shall not be treated as multiple Bids. In the event that S22 is any ambiguity
on whether wry Bid cum Application Form constitutes s multiple Bid c-not, the BRLM shall
detormmne in consullation with the Registrar and the pany whethe or not sach Bid cum

Application Form constituies & mualtiple Bid and shall ke nocestaTy dleps o relation
therela. '

Vivid Electromech Somelr Vishvanath Mueta Samoeer
Lottt Attavay Attavar

Paise 14 0f27




(xxviii) it shall be responsible for collecting the Bid Amount from the Bidders =vho have Bid through
it of through any Sub-syndicate Member nppointed by it i undertakes 1o colleet and arnmge
tn deposit the mowies ito the relsvant Escrow Aocount of the Company. 11 shall collect tha
Bud cum Application Forme submitied by the Syndicaw ASBA Budders and subanit such
forms to a branch of en SCSB that s cligtblo 10 accept the Bid cum Application Forms from
Syndicale ASBA Bidders. Subsequent to allccation of Eguily Shares end after execution of
the Undenwriting Agrecment. but prior to Allotment, if for any reason. e Bid ngiinst which
the allocation 1s made is withdrwn or s found 10 bo ipcomplete, o it identification mark ke
refiecied on the relevimt Bid cum Application Form, it shall, subject to the torme of the
Underwriting Agreement and to ihe extent stipulated therein, be requirad to subscribe for, or
procury the subscription of. such Equity Shares allocuted snd pay inte the Escrow Account
the Offer Price in respect of such Equity Shires. Provided that in case of apparent data cntry
error by any member of the Syndicate i entering the npplication nur ber, the other details
remaining wnchanged. such application may be considered vahid:

{xxix) it shall not accept any Bid Amount in cash, moncy order, pastsl oder ar through stock
mvest;

(xxx) it shall colloct the entire Bid Amount from the Non-ASBA Bidlders ai the time of submission
of the refevant Bid cum Application Formt. In case of any revisions al the Bid during the
Bid/Olfier Period, inoluding on accoutit of any change iy the Price Band made in scoordance
with the procedure described in the Red Hemring Prospectus, it shall bo responsible for
collecting the @fferential amount on cach such revised Bid, if amy

(xxa)  Plaging bids o0 Cus-off price shall not be applicable/mailable fo any of the catogony of

bidding, it made  such Bids shall be treated as mvalid Bids and rojectod

(xoxxity it shall not collest in respest of any Bids any non-MICR (non-magnetic mk charscter
recogiition) cheque or demand draft where the clearing sysiem in the dding conter whiro
such Dids wre collecied does not permnt daily clearance of non-MICR chegues and desyand
drafls or outstation choques on banks participating m the cloaring procers:

(exxtil) ft acknowledges that QIBs (incloding Anchor Investors), Individue Bidders and Non-
Institutional Bidders are neither permatied o withdraw their Bids nor lower e giae Of their
Bid(s) (in trms of quantity of Equity Shares or the Bid Amount) at any siage. In such casos,
the: members of the Syndicaic will revise the carlior Bid details with (he revised Bid and
provide the choque or domand drafi number of the new paymeni instr et i the clectronic
book. The members of the Syndicate shall bo litor than two davs from the Bid/ Offer Closing
Dulcmmtyndiwp:ﬁndunumdb}-mBRLMhmummwilnﬁcﬂmwr,m
nplondmg the revised Bid onto the electronic bidding systom, (biware (he Revision Form,
cheque/demand draft (i any) and relnod enclosurcs/attachments to the relevint Escrow
Colloction Bank:

With respect 1o an ASBA Bid, m case of a rovision submitied throvsh a member of the
Syadicate, such mamber of the Syndicate will rovise the carlier ASBA. Bid detiils with the
revised ASBA Bid in the cleotronic book In such enses. the Revision Form and upward
revision of the ASBA Bud at the tme of onc or more revisions should be provided 1o the
member of the Syadicate through whom soch ASBA Bidder had places the origingl ASBA
Bid. The member of the Syndicate shall, 5o later than two days from the Bid/ Offer Closing
[hate or any other pariod as agreed by the BRLM i consuliation with the Registrir, aftor
uploadmg the revised Bid onto the electronic bidding svstom, forward the Revision Form,
blocking mstructions (if any) and relatsd enclasurca’ attachments to e same SCSH at the

&(Q./
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(xxxav)

(xxxv)

{xxcevi)

relevant Synchicate ASBA Bidding Locations where the onigimal Bid cum Application Form

Dowaward Modificotian and cancellation shall not be applicable to any cf the csegory of
mdding,
UPT Mandate Acceptmoce/ Confirmation shall be svuilable wpto 3:00 PM on the last day of
bidding

it shall be responsible for the appropriite use of the software and hardware required for the
purposes of registenng the Bids on the online electronie termyinals of the Stock Exchange,

(xxxvid) it shall not colloct, tir respect of any Bids, cheques or demand drafls not drawn in favour of

the desigiated Escrow Account(s) as spocified m the Red Heming Prospectus,

(xxxvili) it agroes that it shall not submit any Bids i the Ofter and shall not subseribe 1o the Fquity

{xxix)

(xh)

xls)

(xlit)

(i)

Sharcs offered it the Offer excapt in accordance with the terms of the Symeicate Agreomont,
if and when excuted. and ay olherwise statod i the Red Homing Prospeotus and the
Progpectis. The amsociates and affiliates of the BRLM and the Syncicmie Membors muy
apply i the Offce either in the QIB Catogory or in the Non-Institutional Category as may be
appliceble to soch Bidders, where the allocation i on o proportionate basis and such
subsaription may be on their own account or on bohalf of their clients Except for the Mutual
Funds sponsored by cutities relaed to the BRLM, the BRLM shall not sabant any Bids in the
Offer with respect to the Anchor Investor Portion;

1t shall not make any disclosure or any anmouncements 1o the public o the press regarding
any aspect of the Offer until the commencement of trading of Equity Saares pursuant o the
(ffier, except as may be directed or parmitied, i writing by the Compasy and the BRLM ar
4s may be permitted under any contracival understanding or sgrocmient ar as mav be directed

by NSE or required by any law or regulation:

it hereby agrees and acknowlodges that the sllocation and Allottient of the Equity Shanes
offered in the Offer shall be matde by the Company, the Sclling Sharsholder in consuttation
with tha BRLM and NSE, in terms of the Red Hering Prospectus, the Prospectus, and i
accardance wath the SEBI (ICDR) Regulations, any other applicable rules. regulations,
guidolines and clarifications issued by the SEBI and NSE and any othar laws, statutes and
regulations opplscable to the Offer. The sllocation and Allotment shall be binding on the
members of the Syndicate, and eoch member of the Syndicate bereby agrees 1o Tully socept
and comply with suel alloeaticin anid Allotment; '

it shall not make any commitinents 1o any of the Bidders as to the allocation or Allptment of
the Equity Shores and each momber of the Svudicate shall be fully liable for any statoments
matda by it to potential Bidders in this regard;

uuxmmmmuummman;mmmwmsmnmmmhm
mﬁdmwhm&m:d-lhamHmﬂﬁmaﬂ?mmdm-mbcm
proportion to thelr respective undervriting commitments and may be different for different
tmembers of 1he Syndicate:

it shall not give, and shall ensuse that its Sub-syndicate Mombers do not give any e,
commission, pay-out or other reaunertion in cash or m kind or in services or otherwise, 10
any polential Budder for the procwement of Bids: provided that it shull be eligiblo. and shall

Sameer Vishvanailh | Mecta Samoer
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{xiv)

{xivi)

(xivit)

{xlvinn}

{xclix)

it

be salely hable to pay, sub-brokerage or meentives to rogistercd Sub-svadiciic Members ond
sub-brokers rogisserod with the SEBI, acting m such capacity.

it agrees that QlBs (moluding Anchor Investors) shall egister det Sids only through the
BRLM or their Affiliates. No ollier member of the Svndicate shall solicit oeders or eollect
Bids from any Qs (including Anchor Investors). In case of Bics by JIBs, the Company, in
consuitaton with the BRLM mayv al the time of submission of e B d, rgject iy QIB Bid
progured, provided that the reasons Tor rojecting sich Bid shull ba i sch Bidder in
wrinag,. Further, Bids from QlBs can also be rejected on 1echnical preunds. Bids from Non-
Institutional Biddors and Indnvadunl Bidders can be ropoted op wabnicdl grounds only It
shall not accept any Bids from QIBs (othor e Anchor Investorsy ond Non-Institnitional
Hadders that are not made through the ASBA process:

subject 1w Section 3.2 (xiv), it shall not refilse a Bid ol the biddne terminal, within bidding
hours, includmg bidding on the Anchior Investor Bid/ Offier Pericd and during the Bid/ Offier
Porind. i 1t 15 accompanied by a duly completed Bid cam Applicatson Ferm and the full Bid
Amount In case of 2 Non-ASBA Ridder,

it shall maintuin records of the Bids collected during the Book Bailding Process and shall
extend full co-operation in case the SEBI or any other regulutory authonty inspects the
records, books and documents relating to the Book Building Progass.

it shall be soverally (and not jomtly, or jointly and scvemlly) respensible, irespective of
termination of this Agroement, for addressing all complomts or gricvmocs arming out of any
Bid obtained or procared by it or any Sub-syndicate Maombe: aspoinied by it provided
however, that the Company shall provide all roquired mssistance on the rodressal of such
cemplaints or grievances;

W agrees thal it shall pot register any Bid thar does not have the TP 1D, Clienit 1D und (he
PAN number ststed m the Bid cum Application Form. except s previded i the Offer
Documenis.

it may appout Sub-syndicate Memibers o oboiin Bids for (e Oer subject 10 md in
uecardemce with thy SEBI (ICDR) Regulutions, this Agrecsiont, the Fod Herring Prospectus
and the Prospectus. Bids registered with such Sub-syndicate Monbers shall bear the relevant
Swndicaty Member's stamp and will be deemed to have been oy stered by and with such
member of the Syndicate. Each member of the Syndicate shall be filly responsible for the
performance of the ebligations of its respective Sub-syndicate Memoes. and not for the Sub-
syndicate Members of any other member of the Syndicate inchud ng restretions on payments
al meontivo/sub-brokerage mentioned above and coch member of the Syndicito shall be
lishlo to the other members of (he Syndicate for any losy sulfered or damage incwrmed
including, without limitatzon, any penalty, inkerest or Hability thergen, by the other members
of the Synilicte &8 & consequonce of a default by any of its Sub-syndicate Members:

it thie cvent the Offe Price is higher than the price at which alocaton is made 10 Anchor
lnvestoss, the Anchor Investors shall ba required to pay such additional smownt w the exsent
of shortfall between the price at which allocation is mado fo thees mac the Offer Price as per
the Pay-ln Dute mentioned in the revised CAN I an Anchor Irvesior deos not piy the
requisite amount by the clpse of tho Pay-In Date, the sllocation, i sey against such Bid shall
stand cancelied and fo the oxtont of reduction in the Anchor Inves:or Portion arisung out of
such cancellation. the Net QIB Portion would stand increasad:

it shall ensare that cach Sub-syndicate Member appointed by it shall:

/
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(a)
(b)
(el
(d)

(e}

(n

(g)

()

)

(k)

not collect any Bids from QIB biddars:
accept Buds from Nom-Institutional Bidders only through the ASBA srocess.
not represent itsell or hold itself out as  BRLM or member of th = Svndicato,

abide by the torms and conditions mentioned in the Red Harng Prospectus, the
Prospectus, this Agreement, the Bid cum Application Form, the Allcamem Advice, the
Underwriting Agreement and all mstrictions issied by the Corpary, the BRLM and
the Registrar in connection with the collection of Bids.

ahide by md be bound by the SEBI (ICDR) Regulations and ame other applicable law,
nile. regulation or guideline, including in respect of adverteements and rescarch
reports;

nol distribute any advertisement promiging moemtive, pay moy BCOLNYE, COmMBISSION,
pav-oul or other remuperation in cash or m kind or m services oc otherwise 10wy
potential Badder or any other person for the procurement of E cx; provided (g the
Sub-syndicate Members shall be cligible and solely finble to puy s sb-brokernge to sub-
brokess/agenta procanng Bids;

ronte all the procarement through the member of the Syndicste on whose behalf it is
acting:

not accopl any Bid before the Bid/ Offer Poriod commences ¢+ after the Bid/ Offer
Peniod ends: '

ensure thut the PAN, DP ID and Cliesit D of the Bidder is quotod in the Bid cum
Applicanon Formt, except for Bids on behalf of the Centrul » Stae Governtnent,
afficials appointed by a court of Jaw and Bidders rosiding @ e s:ate of Sikkim. In
cane of residonts of Sikkim, cuch member of the Syndicate shal venfy the verscity of
the clait of the ivestors that they wo residents of Sikkim by geflocting sulficxent
documentary evidence in support of their address as provided in e SERI Cirenlar
MRD/DOP/Dejeir-292004 dated August 24, 2004

comnply with any selling and distnbution restrictions imposed ©1 the members of the
Synchcate under this Agreement, the Red Herring Prospectus, the Prospectus and
applicable laws, regulutions and guidefines and any contractuel wnderstanding that any
of the BRULM and/or its AlTiliates may have. No momber of the Syndicate shall atceqr
any Bids front aity Overseas Corporate Body: and

mainiain roconds of its Bids including the Bid oum Application Forn and supporting
decuments collected during the ook Building Process and enaure that such regords
& senit @ the Registrar in accordance with the SEBI (ICDR) Recwlations:

The rights, obligations, reprosoptations. wanranties, undermkngs and habilites of the members of the
Syudicate under this Agreomant shall be soveral (and not joint, or point and seversl). No member of
the Syndicato shall be responsible or liable nnder thes Agrecmont in conec ion with the advice,
Fopresuntibiong, wirrantes. wndertalongs, opuions, actions or omissions of the sther mombers of (he
Svndicate (or the agewts of such other members, meluding thetr respective Sub-nyndicate Members)
i catmection with the Offer:

A
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No groviskon of this Agreement will constitue any obligation on the part of sy of the members ol
the Syndicate to comply with the applcable instructions prescribed under the SEBI (ICDR)
Regulotions i relytion to the Bids submifted to Registered Brokers md the ASBA Bids, except 1
relation to the Bids submitted by the Syndicate ASBA Badders: and

collocted by the Registored Brokers, whethier from ASBA or not-ASBA Bidders. are uploaded onto
the Stock Exchange platform

CONFIRMATIONS BY THE COMPANY

Subjest to the foarcgoing, the members of the Svndicate shall not be hable foe ensuring that the Bids

The Company hereby confinms {thay

# ut bas authorized the Svadicate, their respective Sub-svudicate Mombers and their respostive
Alfilintes 1o circulue the Red Herring Prospectus, the Bid cum Application Form and whan
finnlizcd and the Prospectus to prospective investors subject lo complianee with apphicable Taws
ond regulations. the Undorwriting Agreement, if and when executed, and the terms st out in the
Red Hernug Prospootus nd the Prospectus;

7 lhe information contained in the Red Haering Prospectus is, and the information contained in th
Prospectus, as of (wir rexpective dates, will be (1) troe. furr, correct, sccamate; (b) adequate 1o
enuble prospective investors 1o make an informed decwion with respeet 10 an myvestment in the
Offer; and (¢) will not contain any witrme statement of » matenial fict nor omit 10 state a material
Thct nooessdry in order 10 make the stasements therem, in the light of the circumstances under
which they were inade, ot misloading or lilely mislead;

# it shall, i o tisely manner, famish information, dosuments, certificares, reports and particelars
a5 tmay be required or equested by the Syndicate in respect of the Oer in order for the
Syndiciite to complete all Offer and post-Offer formalities or 1o ensble such. member of the
Syndicite o cause the filing of sueh mfomation, decuments, cortificates. roports o otler
particulars with the SEBL, the RoC, NSE and/or any ether regulniony or supervisory authority or
court or tobunal (withi or cutside fndia) in respect of the Offcr or 10 enablo the Sydicate 10
confirm the comeatiioss andfor adequacy of the statoments made in the Red Herrng Prospectus
and the Prospoctus and it shall extend full conperation to the mombers of the Syndicate in
connoction with he forsgoing.

» hunahnul_mLﬂhwﬂpﬁqnityﬂhmhmdmlhuﬁmkﬁmhmpmmhumumcﬁmﬂs
presoribed wnder law or amy applicahle guidelines. rakos, regulations or sareoments, mchuding
the SEBI (ICDR) Regulations, fmimg which the entire application moasy collecied shall be
refunded (o the hmufmtmuwiﬂtmmcmpuhudthmumnﬁmmﬂukud}luﬂu;
Prospectus, and the Prospectns;

# it bas compliod and will eomply with all applicable laws in conmeotion with the Offer. including
the SERBI (ICDR) Kegulations speoifically. relating to sdvertisoments ane research reports. It
shall procurs and provide all information and certifications (including from any publicity
agency f 0 enable the BRLM fo furmish the certificute 1o the SEBI os raqui-ed under Regulation
60 14) of the SEBI (ICDR) Regulations

The rights and obligntions of the Company are set out under this Agesement “or the mvoidance of
doubl, the Company shall be Lsble only for any breach of ity own roprosentations, warrantios,
Esrcoments, covemants, undertakings or obligations under this Agreement and shsll not be
responsiblu for the actons o omissions of any other Party, '

i
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43 The Company agrees ihat it, anddor any of is Affiliatos shall not make sy stsmont or eelease any
matorial or othr information relating 1o the Offor or give any sclective o sddigional information or
mlonmation which s extrancops to the information disclossd o the public throwgh the Red Herring
Prospestus or the Prospectus, 1o any particular section of the investors or to are research analyst o
any mannet whatsocver, cluding ot rond shows, presentanitas, in rescarch cr siles reports or at
bidding centess. ¢

S PRICING

3l The Price Band, including revisions, if any, shall bo doteemined by the Company i conguliation with
the BRLM, and advernsed a1 least Two (2) Working Days prior to the Ofier Openmg Date n
accordance with the SEBI (ICDR) Regulstions. Any rovisions 1o the Price Baad shall also be
advernied m accordance with the SEBI (ICDR) Regulations

52 The Offer Price shall be desermined by the Company in consultation with the 3RLM, based on the
Bids reccived during the Bid/ Offer Period The Ancher Investor Offer Price shall be determined by
the Company i1 consultation with fis BRLM, based on the Rids meceived on the 4nchor Investor Bid!
Offer Period. The Offee Price and the Ancher Investor Offer Price together wath any required
allocation details shall be advertieed by the Company, ofier consultation <ith the BRLM, m
necordance with the SEBI (ICDR) Regulations and shall be incorporated in the Pospectus.

fi, ALLOCATION

(1 Subpect o valid Bids being reeeived at or above the Offer Price, 30% of the Offer shall be Allotied on &
propartionate basis to QIBs. Up o 60% of the QIB Portion may be Aliotted to Anchor Investors on &
disarctionary basis, of which 40% of the Anchor lnvestor Portion shall be resarvod for, (1] 3333%
shall be available for allocdtion to domestic Mutual Funds. and (1) 6.67% for hic msuronce
companics and pension funds, subject to valid Bids beiny received from domest< Mutun! Funds. life
insurance conipanics and pension funds at or above the Anchor Investor Allecation Price In the
event of undersubscription in (i1) above, the wllocation may be made 1 domesse Mutoal Funds in
accordance witl the SERI ICDR Regulations. 3% of the QIB Portion {excluding the Anchor Investor
Pottion), shall be svailable for allocation on a proportionate basis to Mutual Funds onby. md the
remainder of the QLB Porsion shall be available for allocation on a proportiorate basis 1o all Q18
bidders (other than Anchor Investors), including Mutual Funds, providod, however that, subject 1o
and in pocordince with the trms of the Red Heming Prospoctus, if the pgereent= demand by Matual
Fuuds is Lss than $% of the QIB Portion, the halancs Equity Shares, availablo for ullocution in the
Mutual Fund Portion will be added to the QIB Portion and be Allotted proportimately to the OTBs
Mumal Funds pamicipating in the Mutugl Fund portion will also he cligible Sor allocation in the
remaining QIB Portion,

62 Subject lo'valid Bids being received at or above the Offer Price, not less tham 15% of the Net Offer
shall bo available far allocation to Now-Institutional Biddors (of which onc third of the Noa-
Insiitutional Portion shall be rescrved for Bidders with an application s of mere than two lots: and
ip 10 such lots squivalont to not more than 210 lakhs and twothirds of the Nes dnstitutions) Partion '
shall be reserved for Bidders with an application size exceoding € 10 lukkis) and under-subseription in
withier of these two subsategories of Nons Institutional Portion may be allocsted ¢ Bidders in the ofber
subGiegony of Non-Institutional Fornon,

63 Subject o valid Bids boing roceived ot or above the Offer Price, not less thisn 3% of the Offir shull |
bie avalable for allocation 1o Individual Biddess, such that coch Individual Biddes shall be allottod not
fess than the minimum Bid Jot, subsect to svailability of Equity Shares in the Iadividual fnvestor
Partion and (he remaining Equity Shares i the Individual lwostor Portion siall be sllotied on a
proporsomie basis, m the manner and - accordance with the erms of the Rec Herring Prospectuy
andl the Prospustes
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6.3

LD

6.7

11

12

Under-subscription, if any, in asy category, except in the QIB category, will be alowed to be mot
with spill-over from any other calogory or combination of categones at the discmtion of the
Company, the Selling Sharcholder m consultation with the BRLM and the Deswnated Stock
Exchango. If the aggregatc domand by Mutual Funds s less than the Mutunl Fund: Portion, the
balange Equity Shares availabla for Allotment m the Mutual Fund Porton will be added 1o the Q1B
Category availoble less the Mumal Fund Portion and be allpeaied proporuonscly 1o QIBs in
proportion to their Bids,

Thero shall be no gupranioes of allocations or assumoce of minkmum allocation w ery Bidder prior 1o
ek allecation at the tnie of pricing, other than as required under the SEBI (ICDR) egulaions,

The members of the Svndicae shall not be guaraniced any propartion: of the Offer a5 svailsble Tor
allocation (o the Badders procured by them prior to final allocution at the time of priang

The Albotunent shall be in the manner and in scoordunce with the terms specified i the Red Herring
Prospectus. the Proypectus, mad the SEBI (ICDR) Regulations.

FEES AND COMMISSIONS

The Compeny shall py the commissions 1o the members of the Syndicae in accordance with the
torms of the Underwriting Agreement.

The Comptiny shil not be responsible for the payment of the fees and commussions w0 the Sub-
Syndicste Members of the members of the Syndicate, The members of the Sundicate shall be
tespotisible for the pavment of foes and comimssion to their respestive Sub-Syndices Members.

CONFIDENTIALITY

The Partics shall keep all information confidential which will be shared by the ofrer Partics during

the course of (his Agreement until the completion of the Offer or termination of this Agroement,

whichever is earlier, and shall maintaim the confidentiality of the Bids received dwrng the Bid/Offer

Peniod o the Anchor Investor Bid/Offer Perind and the Book Building Process. The Parties shall not

mlmu suck confidential information to any third party without pnor permussion of the concemed
. SxXoepE

{i) sny disclosure purmant to requiroments under any law, rule or regulation cs the order of anv
couwrt or tbunal or stock exchange or pursaant 1o any direction. desand, roquest or
requiranient (whether or not having the force of law) of any contrl bank or oy
govemmental. regulasory, supervisory or other authonity (including twe s orities and stock
exchanges or administrative agency or in any pandiag Jegal or administative proceading
provided, however. that in the event of any such proposed disclosurs (whersver possibliz) and
only if permitted by apphicable law, the disclosing Party will provide the =ther Parios with
nrompt and rasonable notice of such request or roguircment 1o enable th= other Partics to
ek an approprinte protoctive order or similar retmedy with rogpect to such Zisclosure,

(i) in relation 1 any mformation, 1o the extent that such information was or Becomes publicly
:vlihhhmhmﬂwnbymmn of disclosure by the disclosing Party i violelion of this
Erocment, '

() amy disclosure to the mvestors or prospective investors of the Equity Syares for and in
cenngetion with the Offier, as required under spplicable law,

3
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1IN}

fv) i relation to any. information which, prior 1o 1 disclosare in comnection with the Offor was
alrcady lawfully m the possession of the Syndicate Member:

(v in relation o any information that the Syndicale Member peedy te disclose with respect o
my proceeding for the prowction or eaforcement of v of their respective rights ansing out
of (lus Agreement, or

(viy 1o redation 1o any iaformation which s roguired 1 be disclosed 1 the Drafi Red Herring
Prospecius, the Rod Herring Prospectus, the Prospectus or which =iay have been filed with
rolevanl regulatory wuthorines or othorwise in conpeation witk the Offer, mcluding ar
uvestor presemtations and in advertisements peripining to the Offor,

The Parves undenake that thoir Affilistes, to whom they disclose infamation pursuani to this
Agreament. shall abide by the confidentiality obligations inposed by this Section §

INDEMNITY

Each member of the Syndicate (only for itsell, and sl sty ofier momber of the Syndicate) shall
odemnily and hold hurmicss cach other member of the Syadicate ard ench of then respestive
employees, dircotors, BRLM, Affilintes pnd advisors, at all times, from and against any claims.
sctions, losses, dnmoges, ponaltics, expenscs, suils or proceedings of ~hatvoever noture made,

spfiored or incurred consequent upan or arising ot of any bresch of any reproscntation, wartanty or

tmdertaking of in Ihe performance of the obligations by such member or ansing ot of the asts or
omission of such momber of the Syndicate (and not apy other member of the Syndicate) under this
Agreemaont.

Notwithstanding anything stated m this Agreement, the aggregate liabilay of the BRLM under this
Agreemont shall not exceed the foes actually receved pursuant to the Offer Agreement.

TERMINATION

This Agreament may be immediately terminated by the BRLM, upon servize of written notice to the
other BRLM (f any) nnd the Company, if. after the exocution and dilivors af this Agreement and on
or prios o Allotment of Equity Shares m the Offer

(i) the Company and the members of the Syndicaie mutually consent i wriling 1o terminate this
Agreement,

(ii) the Company withdraws the Offer prior to the execution of the Lsderwriting Agresment
accordmee with the Red Hernng Prospectus, =

(i) any evont due to which the process of bidding or the sccoplunse of Bids cannot stant,
inelnding the Bid/Offer Opening Dale not takeng place far oy togsen

(vl the Undorwriting Agresment e not executed o or prior to the RoC Filing Date, unless such
fate is ptherwise extended by the BRLM.

iv) the declaration of the micntion of the Company to withdraw andisr cancel the Offer at mnmy
time after the Bid/Offer Openng Diste until the Designated Date; :

(vi}  the Offer becomes illegal or is mjuncted or provented from sampletion, or ptherwise
readered infruchsons of unenforcesble, including pursuant @ a0y erder or direction passed
by nr%u sudicaal, statulory or regulatory suthorty having roquisic suthority and jurisdiction
over the Offer;

AT
N a2 6

l o 158 ~
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103

104

LS

11

12,

(vit) ':f;u:.\rnflh:mpqmm&umnrﬂmnmhmth‘ihcfmpun}rmd!ttu.sl)irm“mthe
Draft Red Homing Prospectus. the Red Homing Prospectus. the Prospestus. the Bid eum
Application Form, advertisoments, publicity oisterisls or any other media comimunication. in
cach caso m relation to the Offer, or in this Agreement, ane detormined by fhe BRLM fo be
meorrest or misleadmg either affinuatively or by amission,

{vii} sny authorty or organiation m any relevam Jurisdiction commences amy investigation or
mitiato ather action against the Company andior any of its dirsstors and/ o- Promoters which,
i the sole opanion of the BRLM, is likely to result in & Moterial Adverse Chinge:

() if there is non-complance by the Company of applicable laws or teguilions in connection
with the Offer or ity obhigations under this Agreement:

(x) the Underwriting Agreemont, aller its exseution, is terminated in aceordence with its torms
or ths Agreentent becomes [llegal or unenfosecable for any reason or, i the eveat that its
perfonmance hus been preventod by amy [odicial, statutory o regulatery authority having
requisite autherity and jursdiction in this behalf, prioe 1o the tnnsfer of funds into the Public
Oifer Account

Upon termimation of ihis Agreoment in accordance witl this Scetian 10, subject to Scction 105
babow, U Partics shall (except for any liibility ariging before or m-relution o such ermination amd
except as olherwise provided heroin) be relcased and discharged from their respective obligations
uiidler or pursumnt 1o tiis Agroonient

The rermanation of this Agrecnient in respect of ome member of the Syndicate shall not mean that this
Agrcemont is aptoimatically termimaled in respect of any othiet members of the Svacicate.

This Agroentent shall stand sutomatically terminated if the Underwriting Agreement. after its
exocution, s feninated i accordance with its terms or becomus illegal or menforceable or is
residerod infructuous for any reason or, m the event that its performance has boen injuncted or
prevented by auy jodicial, statutory or regulatory authority having requisste authority and jurisdiction
i Mshhdr.ﬁiumﬁ:mnrfm;uﬂut}n Public Offer Account

The provisions of thix Section 0.4, and Sections 3.3, 43, 7.8, 9. 12, 13, 14, 15 acd 18 shall survive
the torminstion of tis Agrsement.

AUTHORITY

Fieh Party horelo represents and warrnts that it hes the requiiie muthonty W enter into this
Agreement and pecform the obligations contmined herein

NOTICES

Any notics of other communication given parsusnt to this Agroement niast be in writing and (1) sent
by telefacsimile or other stmilar facsimibe transmission 1o such fiosimile tumbers as specified below
or o such other facsimile mumbers as each Party mav notifv in writtng to the others, or (i) sent by

registored mail or overnight couner, postage propaid, 1o ihe addross of the Party specified below, or

as may be designated in wrinng by such Party. All notices and other commumic=tions mequired of
permilled under this Agreement that are nddressed a8 provided i this Seetion 12 will (1) i delivered

by wlefacsimide or similar facsimile transmission, be doemed given whon slectinaically confirmed,

and i1} il sent by regisicrod mail or overmight courier, be deemed gives whet roseived
In cose of notwe 1o the Company

Q&Q/

Vividl Eleetedmuech Sameer Vishvanaih Medin Sameer

Limsitedl Attayar Artavir

Poge 23 0l'27




13.

I‘-

141

14.2

143

I 10 the Compony:

Vivid Electromech Limited

Plot No, A-1737, T.T.C Industrial Arca, MIDC,
Kharine. Navi Mumbai- 4007 10- Maharashiea, India
Tel, No.: H22.68175355

Emall; enwvevidgromp in

Website: www vividgroup.n

Contact Persom: Sameer Vishvanath Aavar

{f w0 the Simdtoate Memberx

Hem Finlense Private Limited

203, Jalpur Tower, M | Road. Juipur.
Rajasthem 302001, India

Tl Now: 49 1-0141 405 1000

Email; th e higmsecunyes.con
Contact Person: Mr. Ashol Soni

GOVERNING LAW

This Agreamont, dio rights and obligations of the Partics hereto, and any clems or disputes relatmg
thercto. will b goveined by and construed i ascordance with the laws of Indin.

DISPUTE RESOLUTION

ln the event a dispiute arises out of or in rclation (o or m cormostion with the validity mierpretation,
umplementution or alleged breach of this Agreement (the “Dispute”), the part-26 10 such Dispute shall
atternpl, m the first instance, & resolve such Dispute througth amicablo ¢ scusmons among such
disputiing, parfies. In the eveut that such Dispute cannot be resclved througy amicable discussions
within 4 period of soven days after the firit occumence off the Dispute, the sartics (the "Disputing
PartiesT) shall, by a notice i writing o each other, refir the Disputo 0 bmding srbitration io be
conduoted in aceordance with the provisions of the Arbitmtion Agt.

Any relorence of @ Disputo 0 arbitration under this Agreemant shall not afoet the performance of
terms, other thai the lerms relased 10 the mattor ander achitmation, by the Parties wnder this
Agreement, the Bankor to the Offer Agroement and the Underwniing Agrecmsnt (a8 applicable)

The arbitration shall be conducted a5 follows

() all proceedings i any such arbitration shall be conducied and the arbitral award shall be
rendored in the English language:

() &l Disputes shall be referred to or submitted to arbitration in Mombii. Muhorashtra, Indis,

(i} the Disputing Parties shall coropernte m good faith fo sppomt & sole arbitrator 10 decide the
Dispute. In the event the Disputing Parties are unable 10 .appoint 8 ole arbitrator (o decide
the Dispute, the Company shall collectively appoint one arbitrator 1 the meaibers of the
Syndicate shall calleotively appoint one arvitentor and the two arbiasers ihall appoint the
third or the presiding arbitrator In the event that the members o the Syndicate of the
Companry fail to appotnt an arbitrator or the arbitrators fail 1o appois tho third arbitrator as
provided herotn within 30 Warking Days from the date of receipt of & request 1o do so/or the
two whitrators fail 10 appomt the third arbitrator within 30 Working Days from the daio of

Sameer Vishvanath | Moot Sumeer Hem Finlease
Attavar At Private Limmite |
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IS,

the last appoimted arbitrator, such arbitrator(s) shall be appoicted m sccordance with the
Arbitration. Act, and coch of the arbitrators o appomied shall have at loast five vemrs of
relevant oxpenience in the area of socuritics andior commerzin! laws;

(rv)  the arbitrators shall have the power to award intesest on asy sums awasded:
(v)  the arbirration award shall statc the roasons on which it was basod.

tvi)  the arbatsation swerd shall be final, conclusive and binding on the Dispating Porties and shall
be subject to enfarcement in any court of competent junsdiction:

(vil)  the Disputing Purties shall share the costs of such arbittation proceedings equally unless
otherwise warded or lixod by the urbitrabion tribumal.

(i) the arbitrtors may award to o Disputing Party its costs and actual expenses (including foes
and expenses of = connsel),

(ix)  the Disputing Partios shall co-opornte in good fsith to expedite. the canduct of any arbitral
procevdimgs commenced pursuant 1o this Agreoment, and

(x)  subjoct to the foregoing provisions, the courts in Mumbai shall have exclusive jurisdiction in
relation 1w procsedings, including with respect 1o grant of inferim sebef. brought under the
Arbitration Act

CONFLICT OF INTEREST

The Company understand that the members of the Syndicate and their respectise Affilimen (together,
the “Group™) are engaged i & wide range of fingncial scrvices and busincssos {including investment
minagement, financing, securities tmding, ¢orporale and investment bankirg and research) The
members of vach such Group and businesses withm cach sucly Grosp generally act indepondently of
othsr members of their Group, both for their own account and for the sccownt of clicnis. Accordingly,
these may be situations where cartais members of cach such Groap and/ or thear chients either have or
may i tho futsro have intorests. or take setions, which may confliet with the Company's interosts.
For example. oach Group may, in the ordmary course of business. engage -1 trading in fnancial
products or undertake otler mvostient businesses for thair own account ar on behalf ol other clicnts.
including, but not Limited to, trading 1 or holdmg long. short or derivative -ositions in securitios.,
loans ar other financial products of the Company or other entities connected wizh the Offer.

b recognition of the furegaing, the Company agres that cach Group is ol sequirod 1o restricl jts
activilics as a reslt of this Agreemont, and that cach momber of the respoctive Groups may
undertoke sy business setivity without further consultation with or notificerion @ the Company.
Nuither tis Agresment, nor the recoipt bry @ member of the Syndicate of 2anficantial information nor
any other matier shall give nso 10 any fHiducisry, equitable or controctusl duties {imehudmg without
hamitation any duty of trost ar confidence) thist would prevent or restriet ity Jroup from acting on
behalf of other customers or for its own account. Furthermare, the Company acknowledge that cach
of the membars of the Syndicate and their rospective Affilinss may bawve hduciary or other
relabionships wherchy the respective momber of the Syndicate and ity Affiliok s may cxercise voling

pewer over seurilies of vanous persons, wiuch seeurities moy from lime (o tiis = include socutitics of

the Company, poential purchasers of Equity Shares or others with inlesesty i= rospeot of the Offer.
The Company scknowledge that each of the members of the Svndicate and thowr respective Affikades
may exsreise such powers and perform its other functions in connection with s ich {iduciary or other
relationships without regard to the relanonship of the rospective meniser of the Syndicnle to the
Company under this Agreement. Fusihermore. the Compuny ogres that naithes such Group nor any
mamber o business of such Group is under i duty to disclose 1o the Company ¢ use an behalf of the

O
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16,

17.

18,

19,

Company my information whatsoever about or derived from ibose sctivities of 10 account for auy

revenue or profils obtained in connection with such actrvitics. However, consister t with cach Group's

long-standing practics ko hold n confidence the affuirs of is customers, cach such Group will not

discloge confidential information obtained from the Company n connection ~i the Offor except m

gnqwli:q wilh its sorvices fo, and its relationship with, the Company (excep. o provided ondes
clion 8)

SEVERABILITY

If gy provision of (his Agrecment is dotermuned 1o be nvalid or uneoforcadble in whole or in par,
such inyalidity or unenforceabylity shall attach only to such provision or the applicable part of such
provision and ihe remammg part of such provision and all other provisions of Lus Agreement shall
continue to remain n full forco ond effeot. The Partios will use their best sessonable efforis 1o
mogotiate and mplement o substitate provison which is valid and enforceable asd which as pearly us
prssiblo provides the Partics with the beaefits of the invalid or unenforccable e vision

ASSIGNMENT

Thos Agreement shall be binding on and ensure 10 the benefit of fhe Parties wd (heir respective
successons. The Partes shull not, without the prior writton consent of the sther Parties, assign or
teansfor aty of their respective rights or obligations under this Agreemert 1o any athor persan,
provided however. that the BRLM may sssign or transfer its rights under ths Agrecment (o an
Afliliate without the comsent of the olher Parties Any such person 5 whem such assignment or
transfor hus bean duly and validly offected shall be relémed © a8 a "Permiticr Asxign™

AMENDMENT

Ne amendment, supplement, medification or ¢larification to this Agroement shal be valid ar binding
utiless set forth i writing msd duly executed by all the Parties:

MISCELLANEOUS

In the event of osy inconsisioncy between the wrms of this Agreement and the 1erms of the
Underwrititng Agreement, the terms of the Underwriting Agreemont saal prevail over any
Inconsistont lerns of this Agreement, to the extent of such meonsistency,

The rights, ebligaticas, representations, warranties. covenants and undertakings f cach of the Parues
under this Agrecmant shall be several, and not joint, and none of the Partics 3ha ! be responsible for
any information, obligations, repressntations, wirrantios, acts or omissions of wmv other Party.

COUNTERPARTS

This Agreoment may be exocuied in sepamte countorparts. cach of which whim so oxecuted and

delivared shall be deomod 1o be an onginal, but all such counterparts shall constitsto one and the
smne iinement,
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IN WITNESS WHEREOF, this Agrocment has been exccuted by the Partes or their duly authorized signaiosics the
day end yoar lirst sbove writien

For and on behall of Vivid Electromech Limited

(Issuer/ Compiany
Sameer Vikhwvanath Attivar
(Munaging Director)
DIN: 01827382
Sameer Vishvanath Attavar Meets Sameer Attavar
(Promater Selling Shureholders 1) (Promoter Selling Shareholders 2)
For omd on behall of For and an behalf of
Hem Finkease Privite Limbted Hem Secarities Limited
(Muarket Mlluﬂ (Book Running Lead Manager)

fi""“"'*

l:f*‘* gfpm %t::.
(2&&‘% | @o}f'

Prateck Jain Priveek Juin
(Managing Director) (Managing Dircetor)
DIN: 03518736 DIN: (13518736
Winers:
- A e sl Gy
Addres: Q. fle -S22, Sedor- 1™ Address: LWy Jecepus Towdes o M-I Roust)
ot o KMI0r2- Jeipun , 20200
’““'""':" Mm‘bﬂ; - 40 367
Cotgnature Signature
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