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This SYNDICATE AGREEMENT (hervinafter reforred to as this *Agreement”) is entered inio on
Tuly 6, 2024, 5t Alimedabad amotigst:

. KATARIA INDUSTRIES LIMITED, a company registered undes the provisions of
Campanies Act, 2013 as aimended [~Companies Act™ and having iis regleiesed office at34-33
andd 44, Tndusteial Area, Ratlam, Madhya Pradesh-457001 ladia (hereinafer referred o as “The
Company™ or “Tsaeer” or “KIL") which expression shell, unless it be repupnant to the context
or meaning thereof, be deemed tomean aad inchude its successors and peemitted assigns; of the
FIRST PART;

2

INTERACTIVE FINANCIAL SERVICES LIMITED, a campany incorporated uirder the
Compenies Act, 1956 as amended, haviag its rogisiered office st Offtee No, 508, Fifth Floor,
Privicra, Nehru Nagar, Abmedabad ~ 380 015, Gujart, Indis, Gujarat, India (hareinalier
relerred to as “Bosk Runsing Lead Manager™ or “BRLM™) which expression shall uniess,
it be. repugnant to the consext or meaning, deein to mean and inclads it succeueors and
parmaittod] aasigns, of the SECOND PART]

AFTERTRADE BROKING PRIVATE LIMITED, s company registered under the
Companies Act, 1956 snd having its Registered Office at 206, Titae Sguare, Begides Pariseoma
Bullding. CG Rosd, Ahmadabed-3§0009 and registered as 2 Marker Maker with the NSE
Emarge, (Hareinafier referred toras “Syndizate Member'), which expression shall, uniess it be
repugnait 1 the context o meaning thereol, be desmed to mean.and include their successons
and permitted-assigns, of the THIRD PART;

[

4. BIGSHARE SERVICES PRIVATE LIMITED, a Company registered undar the Companies
Act, 1956 as amended, and having s office Tocated at Office No. 56-2, 6th Flour, Pinnacle
BuzinessPark, Nexl to Ahura-Centre, Mahakalt Caves Road, Andheri (East), Maumbai - 400093,
tndia thersinafior reformed 1o as “Registrar to the Issue” or “the Registrar™), which EXprossion
shiafl, unless it he repugnant ter the context or meariag thereof, be deemed 1o mean and include
its syeceseors and permitted andgns, of the FORTH PART.

tn this Agreoment,
(i) Interactive Financisl Services Limited is referred to-as the “BRLM™
(i) Aferrrade Breking Private Limited is reforred {0 us the “Syndicate Member™;

dify  the Company. the BRLM, the Registrar and the Syridicete Member arz voliectively referred
to as the “Partiss” and individuslly as a “Party”,

WHEREAS:

(A)  The Compeny proposes to undinizke an jaitil public offering of upto 56,85,000 Equily
Shares of face value of T 104 zach (the “Bquity Shares™ theough book building process
(“Baok Building Process™) (the “Offer™). The Issus visll be made in accondance with the
Cosmpanies Act {as defined hefeln below), thie Seeurities and Exchiange Board ol India {lssue
of Capital and Diseloaure Reguirementa) Regdations; 2018, as amended (the “SEB! ICDR
Regulations”) srd oiber Applicable Laws at such price as may be determined by the
Company in consuitation with the BRLM in scenrdance with the book building process under
the SEBI ICDR Regulstions, {the “Issue Price™). The haue may also inclede aflovation of
Ceuity Shares to certain Anchor fnvesiors, by fhe Company it consultation with the BRLM,
an 1 discretionary basis, in actordance with the SEBT ICDR Regulations.
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The board of divectors of the Company (“Board of Direciors™, pursnant to.a tesobution
passed at their mecting hicld on December 26, 2023, and the shizeholders of the-Company,
pursuant 1 a resolution peised al their mesting histd on December 26, 2023, in accordance
with Sectise 62(1)(c} of the Companies Act, 2013, have approved and authorized the Offer,

The Company has appoinied the BRLM to manage the Issue as the book rumming lond
Manzger. Interactive Financial Servizes Limited have aceepted their éngagement puryuant 1o
angagement letiers Ostober 20, 2023, (“Engageruent Letter™ subjeet to ihe werms and
conditions ot forth therein, Forther, the Company and the BRLM, have excouted an Jssue
sarecnont dated Fébrusey 22, 2824 Incaniest fon with the Jssue (the “Tssue Agreement”’),

The Company las fled a draft red heering prespectus dated March 17, 2624 {the *Draft Red
Herring Prospectas™) with the National Steck Exchange of india Limited {"NSE™) on for
revicw and comments i accordance with the SEBEICDR Regulations and bave reeeived in
principal approvel dated June 13, 2074, Company, after incorpordting the eommaents and
ohservatlons of NSE, as applicable, il propases to file the red herring prospectus (“Red
Herring Prospectuy”) with the Regisiar of Companies, Gwalior {the"RaC™}, The National
Stoek Exthange of Indin Limited C'NSEJand SEBl and a prospectus in accordunce withthe
Companics Act {as defined hereinafier) (the “Prespectuy™), and:the SEBIICDR Regulations,

Further, pursaani to the UPEClreulars (as defiwed below), SEBI introdisced the use of unificd
paymeans interface ("UPE™), an instant psyment.sysiem -developod by the National Paymionls
Corparstion of India ("NPCF7, a5 a paywient mechanism within the ASBA process for
applizations in public issies by RiBs. The UPI Mechaaism hasbecn proposed as analiernate
payment mechanism and sccordingly, o veduction i tinwelines for listing has been proposed
in 2 phased manter, In ascordance with the requirenients-of the UPI Cirautérs, the Company,
in consultation with the BRLM. appointed ICIC] Bank Limited s the Spensor Bank, in
aceordanca with the tenns of the Escrow and Spousor Bank Agreement, to 4ot as & conduit
betwesn the Stock Exchanges and the WPCH i geder to push the UPE Mandate Requests in
respeet of R1Bs and their respective UPH Aucounts as per the UPI Mechanism, and.parform
siker duties and underfake such obligations as required under the UP! Circulars und the
Escrow and Sponsor Bank Agreement in relation-to the Offer,

In order to arrungs for the procurement of Bids (other than Bids by Anchor Investors, Bids
diveatly submitted to the Sclf Cerrifizd Syndicate Banks (“SCSBs™) and Bids collected by
Registercd: Brokers at the Broker Cendres, CDPs at the Designated CDP Locations and RTAs
at the Designated RTA Locafions) at the Specified Locations only and Bids submitted by
Anchor Investors at the offices of the BRLM and the need lo conghude the progess of
Allotment and isting in sccordance with the SEBF ICDR Regulations, the Company in
consultation with the BRLM, herehy appeint Becling Broking Limited as the Syadicaie
Member o the tenms and condhions sontained hereinailer,

This Agreement sois Torth tlie tenms of appointment of the Syndicate Member and the varioss
obligations avd responsibilities of the Syndicate member, The Parties have agreed fo enter
it and be bagod by the lerms and eonditions contained inthis Agrecment.

NOW THEREFORE IT 1S HEREBY AGREED BY AND AMONG THE PARTIES HERETO
ASFOLLOWS:

i

i.1

i \g._a.'ﬁx""s R &T oR

DEFINITIONS AND INTERPRETATION
All eapialized terms used in this Agreement; inclnding in the reciinls, shall, unless specHically

dofined herein, have the meanings assigned o tham in the Offer Decumentsfas defined hercafien).
n the svent of any inconsisiencics or discropangics, the definitions.as provided under the Gffor

Yo




Docunents shafl prevail, to the extent of any such inconsistency or disorepaneies. The following
terms shotl, unfess repugnant 10 lhe conlest thereot, hisve the meanings asciibed to such terms
bralow:

“Affiliate” with respecl (o any Party shall mean (i) any ather person that, directly or indircetly,
thraugh ne or mare Intermediurios, Controls or i Controlled by or is ander common Control
with siich Party, (i) eny other person which isa halding conpaty, subsidiagy or juint veatsre of
sach Party, and? or (1) any ofher porson in which such Party has 8 “significant infitkence” or
which has “gignificant influence” over such Farty, where ®signilicant influsnce” overa person is
the power lo participate in ihe management, firancinl oroperting policy desisions of that.person
but i Jess than Contral cver those policies and that sharsholders beacticially holding, directly or
indirgetly through one or more Intermdiarics, a 207 ormore intercstin the voting power of that
porson are presmed to have a significent influence over that person, For the purpases of this
defiuition, the wrns “holding eompany ™ and “subsidiacy” fiave the respective meaningssed forth
in Sections 2(46Y)and 2(87) of the Comprnics Act, 2013, respectively. In addition, the Promoter,
and members.of the Promoter Group and Group Companies are decmed 10 be Affilintes of the
Company. Thetenns Promoter”, “Promoter Group” and “Group Comparies” heve the respective
meanings sot forth in the Offer Dacuments;

“Allot™f “Allotment™ / “Aliotted” shall mean, uniess the context otherwise regines, allotmient
of the Equily Shares pursuant to the Tssueto the suceesafy] Bidders;

“ANotment Advice” shali kave the same meaning as a nete or advice or intimation of Allofment
sent 1o the Bidders who, have boon or are to be Allotied the Bquity Shares after the Basls of
Hoteveutlas been approvad by the Designated Stock Exchiange;

“anchor Investor” shall mean a Qualified Institutional Buyer, applying under the Anchor
Tnvestor Portion in accordance with the requiremvents specified in the SEBI ICDR Regulations
and ihe Red Herring Prospectus.and who bes Bid far an-amount of at Teast 3200 lakiss;

winchor Tnvestor Alloscation Priec” shall mezn the price at which Equity Shares will be
allceated to Anchor Favestors In terimns of the Red Heering Prospectus ind the Prospectus which
will ba decided by our Company fn consullation with the BRLM:

“Anchow Tavestor Application Form™ shall mean the form used by an Anchor Investar to-make
a Bid in the Anchor Ivestor Portion and which wiil be considesed as an applicetion foradldtment
tn terms of the Rod Herring Prospacius and the Prospectus!

“ A nchor fnvestor Bigding Date” shall mean the day, one Werking Day prior to the Bid/ Issue
Opning-Date, o which Bids by Anchor tnvestors shall be siibmitied, priorto.and afler which
the BRIM will nat necopt any bids frem Anchor investors, and allecatinn to Anchor Investors
shall be compleied;

“pachor Tavestor Tssue Price” shwll mean the final price nt which the Equity Shares will be
fseued gnd Alletted o Anchor [nvesiors in Terms of the Red Heming Prospectus and the
Prospectus, which price will be cqual to or higher thai thie Isgwe Price but not higher thao the.Cap
Price, The Anchor Investor Issue Price shial! b docided by the Compuny in cansuitation with the
BRLM.

“Anchor Investor Portion” shall mican up io 0% of the-QIB Porion which may be allocaied
by our Comvpany it consultation with the BRLM, o Anchor Investors on a discretionary busis.

One-thind of the Anchor Investor Portion shall be reserved for domestic Motal Funds, suhjectto
valid Bids being, reaeived from domestic Mutual Funds el or above Hie Anchar Investor
Allocation Price in sccordance with SEBTICDR Regulations, s
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“Applicable Law” shall moan any applicabic taw, Yy-law, sule, regulation, guideling, circalar,
order, natification, regulatory policy Gincluding any Tegquirement. under, or walice nf‘, any
regulatony basdy), Seourities and Exchange Beard of ndin (Listing Obligations and Disciesure
Ruguirements) Rogulationg, 2015, a8 amended, eomputsary guidance, rule, order or devree of any
court or fribunal or any arbitral astbority, or divective, detegatid or subardinaie legislation in any
applicable jurisdiction, inside or cutiido Indiz, Mcluding any applicable sceurities law in any
refovant jurisdiotion, inaleding the SEBL Act, the SCRA, the SCRR, the Compaits-Act, the SEBL
ICOR Regulations, the Foreign Exchinge Managoment Act, 1999 and rules and regulations
thersunder, snd the guidelines, instructions, rules, gommunications, circulars and reguistions
issurd by any Governmangal Authorlty, including. any statutory ermonitoring bodics in relation
1o tho busintss activities-of the Company (2nd simildragreements, rules, regulations, erders and
directions in foree in other jusisdictions where there Is any invitation, Issue or sale of the Equity
Shares in the Offer);

“Arbitration Aet” shall mean the Arbitration and Coneiliation Act, 1996, as amended;

“Application Supported by Blocked Ampunt” or "ASBA" shall maan gn application, whether
physicsl or elozlronic, ased by. Bidders/ Applicants, oftrer than Anchor Tnvestors, fo mske a Bid
by autharizing an SCSB to block the Bid Amaunt in the spectfied bank secount mabiniained with
such SCSB and will fnclude amounts. blocked by Retall Individual Bidders using the UPI
Mechanism

“ASBA Account” shall mean n'bank account mabmained with an SCSB which nay be-blocked:
by such SCSB or the account of the Retail Iadivigual Bidder blocked upon asecptance of UPL
Mandale Request by Retail Individual Bidders using the UPT Mechanism to the exteat of the Bid
Amountof the Bidder/Applicant

“ASBA Bidders” shall mean all Bidders except Anchor Investors;

“ASBA Form™ shall mean an application form, whether phydieal or electronic, used by ASBA
Biddars, which-will beconsidercd as the apphication for Allotment in terms of the Red Herring
Prospectus and the Prospectus,

“Bil" shall mean an indication 1o make an lssue during the Bid/ Tsme Reriod by a Bidder (other
(un Anchor Investory purseant to submission of the Bid cum Application Farm, or during the
Anchor Tnvestar Bidf tssue Period by the Anchor Invesiors, to subseribe fo or purchase the Equity
Shares al a price within the Price Band, neluding o] rovisions and modifications thereto os

rovitied under the SEBIICDR Regulations in terms of his Rod Herriag Prospectus and Bid cum
Application Form, Thederm “Bidding” hall be constreed rocordmgly;

“Bid Amount” moansthe highest vilue of optional Bids indicated in the Bid cum Application
Farm and payable by the Bidderdblockod in the ASBA Account oa submission of a bid in the
(HTer;

“Bid cum Application Ferm® shizil meun the form in tgrms of which the Bidder shail make a
Bid and which shall he vongidired as the application for-the Adlotment pursuant to the terms of
the Red Herring Prospectus and the Prospectus, inclading the ASBA Ferm;

“Bidder” or “Bidders” shall mean any progpective investor who makes a Bid pursuant fo the
terms of the Red Herring Prospestius and the Bid cum Application Form and unless ollierwise
stated or implied, inciudes an Anchor Investon

“Bid/ lssue Closing Date” shall mican exvepl in refation ta.any Bids received: from the Anchor
Trivestors, the dute aflar which the Desigeated Tntermediaries will not accept.any Bids;

\\C“E%\RVEQTC@ o N
N (-




FOr-KATARIAINDUSTRIES LIMITED

N

“Rid/ Isste Opening Date” shall mean, except in rolation to any Bids received from the Anchor
Investors, the date on which the Designated Tntormediariss will begin to eccept any Bids for the
Offer;

“Rad/ Issue Periad™ shall mean, except in relation o Anchior Investors, the periad between the
Bid/ vt Operving Date and the Bid/ lewue Closing Date, inclusive of boll days, during which
Bidders (cxcluding Asichor Investars) can submit thoir Bids, inchuding any revigians thereof, in
gocordance with the SEBIICER Regalatiorsand the terms of the Red Herring Prospeatus;

“Baard” or “Roard of Directors” shall have the meaningaseribed to such term in Recital C of
1his Agreement;

“Broker Centers™ shall moan the centers notificd by the Stock Exchanges whore Bidders can
suliiit the ASBA Forms to a Registered Brokor, The details of such Broker Centres, along with
the sames and contect detslls of the Registered Brohdrs are availabie on the websites of the
respective Stock Exchanges (vww bseindin com and wwew,nseindiacom);

a€ap Price” shall mean the highor end of tha Price Bund, subject io any revision therelo, shove
winich the Tssue Prise.and the Anchor Investor [ssuc Price will net be finslised and above which
no Bids wil] be acoaplad;

“Escrow and Sponsor Bauk Agreement” shall mean the escrow agreoment entered Into irer
alia between the eserow & sponsor hastk, Conrpany, the BRLM and the Registrar;

“Collecting Depasitory Participants™ or “CDPs” shall nonn a depositoty partieipant as defined
under the Depasitories Act, 1996, registerad with SEB] and who is eligible to procure Bids at the

Designated CDP Locations in leoms of circular no, CIRICFIYPOLICYCELL/N2015 dated
November 10, 2015 issued by SEB as por thelist svailuble onithe wibksites of BSE and NSE;

“Companies Aet™ shall mozn the Convpanias Act, 1936 and 2013, read with the rides, regulations,
clarifications.and madilications thoreundar;

“Control” sl have fhe meaning atiributed to such term under the SEBLICDR Regulations read
with Securitics sad Exchange Board of Indiz (Subsiantint Acquisition of Shares-and Tekeovers)
Regulntions, 201 1, as mmended and the teswis “Controlliag™ and “Controlled” shall be construed
seesdingly;

“Cut-off Price” shall mean the eus Price, finalisad by our Compsay in consuliation with
BRLM, which shall bo any price within the Prize Band, Osly Retsil individual Bidders are
ititled to Bid at the Cot-ofT Price. Q1Bs and Non- Institutional Bidders are not enfitlzd to Bid al
the Cut-cff Prige.

“Designated CDP Locations™ shall mean such lovations of the CDPy whers Bidders ean subemit
the ASBA Forms and in cuse of RIBs only ASBA Formis with UPL Fhe details of such Diedignatad
CDP Locations; along with names nnd coudact details of the Collecting Depusiiory Participants
cligihle to accept ASBA Forms are available on the rizpective websites of the Stoek Exvhanges
{www bseindia.com and wewinseindizeom)

“Designated Date” shalt mean the date on which the Escrow Collection Bank(s) transfer funds
from. the Bsorow Acoount (o the Public Tssue Account or the Refund Account, as the casemay
be, and the nstructions are Issved to the SCSBs {in case of RIBs uding UPL Mechanism,
instruction issued throagh the Sponsor Bank) for the transfer of amounts blocked by the SCSBs
in the ASBA Acqounts to the Public Issue Account, in terms of this Red Herving Prospectus
following which Equity: Shares will be Altofted fn the Offer;

[
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“Nesignated Intermediaries™ shall mean callectively, the Syndicate member, sub-syndicute of
agents, SCSBs (other than RIBs asing the UPT Mechanism), Registered Brokers, CDPs and
RTAs, who sre suthorized to collest Bid cum Application Forms from the relevant Bidders, in

relation to the Tesuer

“Pesignated RTA Locations™ shall maan such logutions of the RTAs where Biddess vin submit
the ASHA Forms to RTAs, The detalls of such Desigmded RTA Locations, along with names and
stact details of the RTAz eligible to sccept ASBA Forms are available on the respctive

websites of the Stock Exchanges (www. bicindia.com and vwiw nsélndia com),

“Designated Stock Exchange” shallarean Wational Steck. Exclange-of India Timited,

“Drep Dead Date” sholl mean such dite alter the Bil byae Closing Daje not excaeding 5ix
Working Days from the Bid/ Tssee Closing Date, or such othior date asmay be'permitted by SEBI
as may be mutnally agreed by the Company and the BRLM;

“Dispute” shall mean any dispute, conbroversy or claim arising out of or in conngction with this
Agrecment betweon any or all of the Parties, including any question regarding its existendce,
vifidity, interpretition, inplomentation or termimation, or the Jogal relatfanships csfablished by
this Agreoments

“Disputing Party” or*Disputing Parties” shall have the meaning provided tothe termn in Clause
15.15

“Eligible NRI(s)Y" shall mean the non-resident Todisns from jurisdistions outside India whers it
is ot unlawil tomake an Issoe or invitafion under the Issue and in refation to wham the ASBA
Form and the Red Herring Prospecius will constifute an invitation to subscriba to or to.purchase
the Bquity Shares;

“Engagement Letter” shall have the nwaning &soribed o such term in Recital D of this
Agreomienty

“Fuyuity Shares” shall hiave themeaning aseribed to such term it Recital A of this Agreement;
“Govornments] Autherity” shall include the SEBI, the Stock Exchanges, any Registmur of
Companigs, the: RBI, and any national, slate, regional or loosl government or povernmental,
regulatory, stabitory, adminiseative, Tacal, taxation, judicial, or povernmentowned body,
degarmment, sommission, autiority, courl, arbifrator, fribunal, agescy or entity, in India or outside
lndis;

“Grogp Companies” shall mean the vompanies disclosed as group contpantes of the Company
inthe Draft Red Hering Praspectus nind proposed to be disclesed in the Red Herring Prospectus
ond the Prospectus,

“Offer™ stall Kave the meaning given fosuch fenn in Rechial A
t-4

“Issoe Agreement” shall moun the Iszae agroemont dated February 22, 2024 entered into by and
betwens the Compuny and the BRLM:

“Tssie Costs” shall have the meaning aseribed to it in Clanse 7.5;
“UHfer Docaments™ shall mean the Draft Red Heming Prospectus (including any updated draft

red herring prospectus filed with SEBI), the Red Herring Prospecius and Prospestus, the Bid cum
Apphication Form (ncluding the Abridged Prospoots), the Confumation of Allocstion Notes,
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the Allotncrit Advice and any amendments, sepplements, notices, comeetions or corrigenda o
such offering documments, as approved by the Company and as filed orio be filed with SEBL the
Siock Brechanges (ss defined hereafler) and the-RoC, as applicable, including Supplemental lssue
Muterials;

“Tssue Price” shall mean the price ot which the Fouily Shates are sfiotied to-suecessful Bidders
and such price shall be dewrmined by the Comipany i consellation with the BRLM;

“Material Adverse Change” stinil mcan, hdiv.idtiaily or in the aggrepate, o material adverse

Lanb\_, 25 detormined by the BRLM in their sole disoretion, probabie or otherwise, (i} in the
reputation, condition (financial, Tegal, business or othorwise), camnings, assets, liabiities,
rovenes, profits, cash flows, business, mansggment, resulis of eparations or prospocts of any of
the Company Eniities or their rx..'-?u.li‘w_ Affifiates, cither individuslly or taken as a whole and
whesher or not adsing from tomsactions in the mmndry course of business {incleding any loss or
interforence with its business from fire, explosions, flood or other calamity, whether or nat
covered by tosurance, or from codrt of governmental activa, order or deciee) and any change
parsean To iy restructuring, (i) e the ability of any of the Company Catitics thelf respective
AfTiliates, either individually or takies topether a5 a who'e, 1o conduct their businesses and fo'own
or Toase thelr respettive ussets or proporties in substentially the swne manner in which such
businessss wers previcusly conduoted or such assol§ or properties were previously owned or
leased us described in the Offer Documends (exclusive of all amendmonts, corrections,.
corrigends, >uppnenmnta or notices to investors), or (31 in the ability-of the Company or their
Tt.ipf.‘vll'!c Affiliaws, eitherindividually ot taken as whole to perform their respective obligations
under, or consummate the rensactions tonternplated by, this Agreement, the-Engrgement Latfers
or fhe Underwriting Agreement, including the alietntent; sale and transfér of the respective
propostion of the Equity Shares inthe Offer, as vontemiplated hereln artherein;

“Overseas Corporate Bedy” or “QUB™ shall mean Company, partrership, society or ather
corperate body owsed directly or indirectly 0 the exient of at least 60% by NRIs including
overseas trists, in which not less than 609 of bencficial Intgrest is irrevocably held by NRis
dircetly or indirectly and which was-in existence on.Qctober 3, 2003 and immasliately hafore such
dete Trad taken beneflis under the general penmission granted to OCBs under FEMA. OCBs are
not allowed o invest i the Offer;

“Promoter™ shall have the meaning ascribed o it under the Offer Documents and the-expression
“Promoters” shall be construed aeoordingly;

“Pricing Date™ manng the date on which the Company, in considtation with the BRLM, finalize
the Tssue Prics;

“Prospectus” shall mean the prospectus to be filed wilh the RoC on or after the Pricing Date-in

accondance with Section 26 of the Cowpanies Act, 2013 and the SEBI ICDR Reguiations
contetnlng, inter alie the 1ssue Price, the.size of the Lue andwcertain other information, fncluding
any addenda or corrigends therato:
“Public Issue Aecount” moans @ account opened with the Bankers to the Issueby the Company
urder Section 40 of the Companies Agt, 2013 1 recelve monios from the Escrow Account(s) and
1o which the funds-shiall be translerred by the SCSBs frony the ASBA Acsounts of the seccessful
Allotiees, on or after the Desigrated Datg

“Gualified Lnstitutional Buyer™ or “QIB" shall mean.a qualified instifutional buyer as-defincd
under Regalation 201} (ssy.of the SEBT TCDR Regnlations;

“RBY" skall mean the Reserve Bank of Indig;
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“Red Herring Prospectus” shall nican, the red homring prospecius io be issued relation to the
lssue In-accordance with Section 32-of the Companies-Act, 2013, and the provisions ef the SEBI
ICOR Regulations, which will net have sompidts particulars of the price at which the Equity
Shares will be offered and the size of the Tssue, Including any addenda or comigenda thereto;

“Registrar of Companics™ or “ReC” shall mean the Registrar of Companizs, Gwalior, with
which the Red Herring Praspectus und the Prospectus shall be filed by the:Camupany;

“Repistered Brokers™ shiall mean Stock brokess registered with SEBLunder the Secuiitios and
Gughange Board of India (Stock Brokers and Sub Brohors) Repulstions, (992 and the stock
exchangts handng nationwide terminals, other than the Syndicate momber and having ferminals
at any of the Broker Cenuss and eligible to procure Bids in terms of Circular No.
CIR/CFD/ 1472012 dwted October 4, 2012 ssucd by SEBI;

“Registrar and Share Transfer Agents” or “RTAs" shail mean the regtsivar and. share transfer
agents registered with SEBI and eligible to procure Bids a the Desipnated RTA Locations in
terms of cireular numiber CIR/CFD/POLICYCELL/T 172015 dated November 10, 2015 issued by
SEBL

“Retail Portion” shall mean the partion of the Lssuc being nat less than 35% of the Offer,
avaitable for allecation to Retail Individual Bidders as per the SEBI ICDR Regalations;
“Revision Forar® shall nedn form nsed by the Bidders to mudify the quantity of the Equity
Shares or the Bid Amosnt n any of their ASBA Form(s) or any previous Revision Farm{s) before
clodure of the Offér. QIB Bidders and Non-Tastitutional Bidders:are notallowed'to withdrew or
Jower their Bids (in terms of quantity of Equity Shares.or the Bid Amount) at any stags, once
sabmitted. Retail Individual Bidders can rovise and withdraw thair Bids dusing the Bid/ Issue
Periad;

“Retail Individual Bidder(s)” or “RIBEs)” shall maedn ndividual Bidders; who have Bid for the
Equlty Shares for an amount not more than T200,000 in any of the-bidding options in the Tssue
(including Hinds Undivided Fanilies applying through their Kartz and Eligible NRIs)

“RoC Filing” shall mean the date on which the Prospoctus is registured with the RoC and dated
in terms of Section 32{4)of the Companies Act;

“QOSBs™ shall have the meaning asoribed tosuch-wrm:in Reetfal G of this Agreement;
“SCRA” shall mican the Scourities Contracts (Repulationy Act, 1936, as amended;
“SCRR™ shallmean the Sceuritios Contracts (Repulation) Rules, 1957, as.amended,
“SEBI” shall mean the Securities and Exchangt Board of Tredig;

SYEDT Act shall mesn fhe Secerities and Exchange Board of Indin Act,. 1992;

“SEBI Listing Regulations” shall mean the Securitied and Lxchange Board of Indie (Listing
Obligations and Diselosure Reguiremunats) Reguiations, 2013, a5 amenided;

“$EBI ICDR Regulations” shall have the meening given to such term in Reciial A;

“SEBY Process Circalar™ shall'mezan the SEBT ICDR Regulntions-and any-other applicable Jaw,
rule, -ragutation -or direction issued by the SEBI, including, to the extent applicable, the SEBI
Clrcelar  No, CIRCFIVDIL/A/Z0I0 doted  April 22, 2010, the SEB! Circular Noi




duted April 29,2014, the SEI Circular MNo. TIR/CFR 422012 dated Quiomer 4, M2, fhc SEBI
Cireulaf No. CTRACFD/E72013 daisd January 33, 2013, the SEHI Cincular Na CTR/CFDS
POLICYCELLA 112015 dated Novamber 10, 2015 the SEBT Circular No. CIRACFD/DILIIF2016
dusbd Junmary 1, 2016 and (be SEBI Circutar No. SUBVAIO/CFD/DIL/CIR/P/2016/26 dated
Junuary 21, 2016, the SEBI Circtlar No. SERVHO/CFD/DILVCIR/P/I08/22 dated February
15, 2018, tie SEBY Cireular No. SEBVHOMCKD/DILZCIR/E2018/138 dated November 1,.2018,
the SERT Circular No, SERVHO/CFIVDILYCIRPAIT9/50, deted Aprll 3, 3019, the SEBI
Cireular No. SERLIOICTDDILACTRPA2D1 9776, dated Tune 28, 2619, the SEBI Circuler No,
SRRLHOCEDVDILUCIRP010/8S, deted July 26, 2019 and the SEBI Ciecular No.
SERVHOCFO/DCRZACIRIPIZE1/133, dnted Movember 8, 2619, the SERBI Circular No.
SEBVHC/CEDIL UCIRFNI0/FT  dated  March 17. 2020, the SEBL Cireulr No
SE:lB'i!'HOF’CFD;’DYLEFCE'RJWMEllE4$er’.i;’M daled March 16, 2021, the SEBI Circular No,
SEBVHOCFD/ILYCIRBIE2LA4T duedl  Murch 37, 2021, the SEBD Circular Mao.
SERLHCCFIDILTFCIR/Z02HSTO dited June 2, 7021 and any other subsegquent ciroular
tesaed by STBI or any other goverdmantal authority.in refstion thersta from time (o time;

“Sponsor Bank” shalt mean Axis Bank Limited, a bank registered wilh SEBL to aslas a Sponsor
Bank in terms of Clicular No. SEBIFHOICY DIDILACIRIRI20 184138 dated November 1, 2018,

“Specified Locations” shall mean Bidding Centros where the Syndizate shall actept ASBA
Foeivs from Bidders;

“Stack Fxchange” shall mean the National Stock Exchanze of India Limited, being stock
exchange in Indis where the Equity Sharss. ane prapossd to be listed;

“Sub-syndicate meather” shail mean the sub-syndicaie member(s), i any, appointed by the
BRLM and the Syndicate Member, to coliect Rid cum Application Forms;

“Syndicate Member” shall have the meaning aseribed to such tem in the Preamble;

~Syndicate” or “mentber of the Syndicate™ shall have thie meaning ascribed to such term in the
preambla

“UPY or “Unified Paymeats Interface” shall mesn 3 peyment.mechanisn that allows instant
transfor of money bebween any two persans’ tank accounts using a payment address which
uniquely identifies o person's bank account

“UPl Cireulars” shall mesn SEBI chicalar no. SERIHO/CFIVDILUCIRIPIZ018/138 cated
November 1, 2078, SEBTgircular no. SHBY HOCFDL2CIR/PII019/50 dated April 3, 2019,
SERI cireular no, SEBIFHO/CRVDILVCIR/PIZOLD/76 dated June 28, 2019, SEBI circular no.
SERIFO/CFIVDILYCIR/R2Z019/85  dawd  July 26, 2079, the SEBT Circular No.
SERVHOMCEDYBORYCIRGP/Z019/133, dated  November 8, 2019, SEBI chouiar No,
SEBIHO/CFD/DILVCIR 202050 dated  Mardh 30, 2020, SEBI  eircular  ne.
SEBVHOCEDDILFCIRA0Z1 /24807 UM daizd Mawch 16, 2021, SEBI circular no,
SEBR[IC/CPIYDILACIR/RZ021/47  dated  March 3, 2021, SEBL dircular o,
SERVHOICFI/DILY/P/CIR/IN21/STO dited June 2, 2021 aid any other subsedquent ciroular or
aotification fssucd by SEBT or any other dovernmental mithority In relatkon therete from timoto:
time;

“TPE D™ shall maan a unigue 1D created and mapped sgainst an exisling bark aocount in onder
to sund and accept meney Wirough the UPI Muechanizmy,

“LPl Mandate Reguest” shall maan & request (intimating the RIB by way of a notification on
the UP§ mobite application and by way of a 8MS Jirecting the RIB to such UPI mobile
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applicalion) to the RIB inttiated by the Sponsar Bank to surhorise blicking of fundson the UPI
application ogoivateatto Bid Amount sad subseiueit debit of funds-in case of Allotmient;

“UIPT Mechanisay™ shall mean the bidding machanism that is us=d by Retail Individual Bidder in
ance with the UPT Circulars to makean ASRA Bid in the Offer;

fige

“Underwrititig Agreement™ shall have the raeaiivg, as<ribed to such ferm in Clause 2.1 of this
Agresment; and

“Working Day(s)” shalt mean All days on wh feh comeercial hanke in Almadabad are open for
bysiness provided however, with reference to (2} anncuncement of Price Band and {b) Bidfissue
Perind, the term Working Day shall mean all days, excluding Saturdays, Sumlays and public
hotidays, on witich commerginl banks in Mumbal arc opes for business and {¢) e time period
between Sie Bid/ Issue Closing Dadie and the Hisfing of the Equily Sharss on ihe Stock Exchanges,
“Working Day” shall mean alf trading days of the 8ok Exchanges. excluding Sundaysand bank
hofidays, ss per circulars fssusd by SEBE

fa this Agreemant, unless the conlext otherwise requines:
@ worids-denoting the singutar shall ndlude the plural aid vice verse;

{ii relorences tora “porson’ shallinclude any netural parson, firm, gencral, limiled or fimited
liability partnership, associstion, corporation, company, limited liahility company, joint
stock company, trust, joint venture, business trust or othor eatity or uaeorporstod
Organization;

(i) beading and bold typefice are only for convenitncs and shall be ipnored Tor the porposes
of interprivtation;

(iv)  referonces to the word “include”™ or “including” and other Hke terms shall be construed
without fimition;

(v} referenzos o this Agreement or 10 any other dgreement, dead or ingdrument shall be
construed as a teforence o this Agreement or to such agreemen, doed or Instrument, 4s
the same may from time 1o time be gmended, varizd, supplemanted or norvaled;

() roferences to any Pariy o this Agreemient orany other agrecment o desd or contract of
instrument shall inclide its successors andfor peomitted assigns, as applicable;

(vi)  any referonce fo & statute OF statuiory provisien shall beeonstrued as 4 reference 16 such
prisvisions as from time to tine amended, consalidatad, madified, exiended, re-guncted
or replaced;

(viify  any reforsnce to a clzuse, paragraph. or anmex, unless indicated othorwise, shall be
cnnatrued as & referenee {0 a olause, paragraph or ansex of this Agreement;

(x)  dimo is of the essence In the perfornisnace of the Parties” respective obigations uider this
Agresment, 1F dny thne perind specified in this Agrcomant is extended by mutoal
agreement between the Partics, such oxtended time shalf also be of the essence; and

{x} referonces to a number of davs, unicss clarified to reforto Working Days (as defined in
the. Offer Documents) o business days, shail mean such number of calendar days. When
any number of days is proseribed in this Agrecment, such number of days shall be
caloulated exclasive of the first.day and inclusive of the Jast.day.
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The Partics.ackiosiedge and ageee that the Anncxes attschied hereto, form an integral part-of this
Agreciment.

SYNIMCATE STRUCTURE

Fizis Agreement sets forth the varous chiigations and responsibilities of the Syndicate member
and Sub-syadicate member(s} i felation to the procurcment of Bids from Tidders, including,
Bids submilled by ASBA Bidders to Syndicate member at the Specified Locations only in respect
of the 1ssue (ather than Bids directly submitied by the ABSA Bidders ta the SCSBs or Blds
solfected by Registered Brokers at the Broker Centars, CIPs at the Designated CDP Locations
and RTAs 2t the Designated RTA Losstions) and Bids submitted by the Anchor Inyestars at geloot
affices of the BRUM. For the avoidance of doubt, this Agreement is nol intended to-sreate any
obiigation, or be deessed to impose, any obligation, agrovment of commilment (express o
impliad) on the Syndicaie moember, to purchase of plaze the Equity Shares, or enter Into any
snderwriting agreement (the “Underwriting Agreement® with, orprovide any finanzing o, the
Compuny,.or their respective Affiates, Such com mitment will be made only by the exccution of
the Undarwriling Agreamant or an agrecrient of similar nature which shall include customary
representations and warantios, conditions as to closing of the Tssue (including the provision of
comTort letters, armangomaent jokers, reproseniation lotlers and logul opinions), iock-up, indemuity
and contribution, lermination and foree mijeure provistons, in form and substance satisfectoryfo
the BRLM.

The Syndicale Menber shall havo all the rights, powers, dutles and responsibitities In connection
witl: e Issue as specified-in the SEBI ICDR Regulations, thiz Agresment, the lssue Agroement,
ihe Engagement Leiter, the Bsorow Agrecmont, fhe Offer Doouments; and, if entered info, the
Underwriting Agreement.

Notwithstanding anytiting contained In this Agredment or otherwise, the Company acknowledge
and confirm that the Syndicate member shall not in any way, directly or indirectly, beTesponzible.
or Hable for any Bids, including for any errar tn.data entry; investor grievances arising from such
error in data entry snd collection of the Bil Amounts from Bidders who havesubmitted their Bid:
cum Application Fonns directly to an SCSB ora Registored Brokerora CDP or an RTA or for
any eror in blocking or transfer of the Bid Anounts Trom Bidders using the UPL Mechanizm,

RFESPONSIBILITIES OF THE SYNDICATE MEMBER

The Parties schnowlidgs that purssant to the SRB] Process Clreular and SEBTICDR Reguintions,
all Bidders (ather than Anchor Tnvestors) are required to msndatorily subimit their Bids thraugh
the ASBA process (incleding the UPY Mechanism for RIBs, as applicable). Any RIB whose Bid
has not boon considered for Allsiment, dus o failuzes on the part of the SC3B may seef redressal
Fromm {he concerned SCSE within 3 (thres) months of the listing date i soiendance with the
ciraular SERVHOQUCTDADILLCIR/PAR 0 8422 dated February 15, 2018,

Syndleats Momber hereby represents amd warrsnis to the Company that, in refation to the fssue:
(i) it is an inermediary registered with SEBT and has 3 vafid SEBL registrmiion certificate; (b) it
was not boen debared or profibited From acting as an imemedingy by SEBI orany other
regulziory outhority and in the-event of withdrawal or cancellation of its registration, Syadicaty
shalt promptly inform the fectof such withdeawal or canceliation toall other Pardies; and () this

areement has been dely autlworized, exevuted and detivercd by it and isa vatid and legally
bindlag cbligation of the Syndicate. '

Subject fo Clavse 3.5 horelnbelow, Syndieate shall have the following responsibilities and
chligations in relstion to the [ssue and Syndicate hereby ropresents, warrants, agrees, Covenants
and undertakes that:
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{vi)

{vii)

(viii}
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it may appoint Sub-syndicate member(s) to otdain Bids For-the Tsue subiect to and'in
gecordance with the SEBT ICDR Reguiations, this Agneement and the Offer
Documents, Bids registered with such Sub-syndicate mamber(s) shall bear the relevant
member of Syndicate’s stunp and will be decined to have been registored with and
upleaded by such member of the Syaditate. Syndivae shalbbe fully responsible for the
parformance of the obiligations of fis respective Sub-Syndisute membar(s), and nof for
the Sub-Syndicate mewber(s) of any other wieinber of the Syndicate incluging
regtrictions on paymenis of incentive/sub-brokerage mentivned aboves

it shall tie responsible for the colfestion of Bids fom the ASBA Biddors bidding
through any member of the Syadicste. or their respective Sub-syniicate member(s)
{other than Bids directly submitted o the SCSBs or Bids colleeted by Regidtered
Rrokers, COPs and RTAS), only at the Specified Locations, in the manner spesified in
this Agreement, the SERT TCDR Regulations, the Offer Doouments, the Bid cuin
Application Form, the Allatment Advise, Applicable Laws and instructions issued
joinily by the BRLM and the Reghrar (as applicable)

it agrecs and ackeowdedges that the Bids by Amchior Investors shall besubiaitied anly
at the seleet offiees of the BRLM and shall not be coflected by Syndicaie Member;

it shall follow all insirsctions tssved by the BRLM aad the Registrar in deafing with
the Bid cuwin Applicatics Forms lacluding with respect fo the Bids submiitfed to the
Syndicate and their respective Sub-syndicate membar(g), as applicable, only at the
Spegified Locations;

it shall mocept Bids from Bidders (other than Anchor [nvestors) only through ASBA in
rerms of the SEB! Process Circular, Bids theough any other moddes by any Bidder
{except Anchor lovestors) shall be treated as-invalid and will be rejecied;

it shall be respomsible for the cempliotion and sccuracy of all details (including details
of UP1) 1o be entered into the clecironic bidding system of the Stook Exchanges based
on the completed Bid cum Application Forms received by itand shali beresponsible
for any defaght, mistake, error or oovissfon in the.completed Bid detalls uploaded by it
and for resclving any investor gricvances arising as a reswlt of any omor in the dats
entry, if such error 13 solely atiributed to it

it shall not uplend any Bid without first accopting the Bid cum Apphitation Form in
writing (nehuding via facsimile), from the Bidder (whether in Indie orsbroad) and shall
affer uploading the Bid, stamp. andd provide an ackrowledimont, either by way of &
counterfoll or spooifying the applicution number to the Bidder, as proof of having
accepted the Bid.cum Application Form, jo physicat or ehectronic mexle, respoectively,
Tt is herchy clarified that Bids by Anchor Jnvestors-do not need 1o be end will nol be
uptoaded an the electranio bidding system ol the Stock Exchanges;

it shal} cpsgre that all the required documents ere atiachied to the Bid cum Applisation
Form prior o uploeding/sebmitting @iy Bid and shall ensure thal the Bids collected by
it and its Affiliates are uplosded on the electronic bidding systemss of the Stock
Exchusges on a regular basis during the Bid/ Twue Period in compliance with the
apphicehle regulations o the SEBTand the SEBT Trovess Circular, and withis such time
as permiticd by the Stoek Exchanges sad the SEBI ICDR Regulaticns and SEBJ
Procass Circalar pravided that the Syndicste Member-shall not be responsible forany:
delay arising bevond its conirol viz., syssm breskdows, network comnectivity
problams and force majeure evens;




(ix)

(X

{xi}

(xif}

{xiiD)
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{xv)

£avi)

(VD)

{xviii)
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it and ils Sub-syndicate meniber{sy shell Gnderiake naceisiry modifications to selected
ficids-in the Bid detatis nlready uploaded in accordinee with the SEBI Prosess Cireudar,
until 1:00 p.m., on the next Warking Day efter the Bid/ 1ssug Closing Date;

i sl registor the. Bids received by it and its. Sub-syndicate meniber{s) on tha same
Working Day on which such Rids are reccivad (subjest to the Stoek Exchanges
rgrmitting sech Bids to be upleaded on the same Working Day), or where the
aforementioned arangemcnl is notpossible, register the Bidson the nex Warking Day
gidd in sither erze, belore the Bid/ lisus Closing Date;

with respect 16 ASBA Bids (ther than through UP Mechanigm), it shall forward a
schodule and, in the manner, preseribed by the Sieck Exchanges inaccordance with the
SEBI Process Cirealar, o laver ihan one Warking Day following the Bid/ Issue Closing
Diate;

i relation 1o the Bids procured pursuant to the Anchor Invesior Application Forms, it
shall provide & schedule {seiting out the application nariber, Unique Taxpayer
Reference (UTR) aumber and Bid Amounts paid by Anclor Isvvestons) fo the cxorow
sollection bank no leter than the Anchior Investor Bidding Pate or any other dato as
sarood with the BRLM in consaltation with the Registrary

it shall onier cach Bid eopfion intor the slectronic bidding system as a soparate Bid,
generals an acknowledgment slip for esch price and demand option and provide the
same of the sckpowiedgment number fo the Bidder and shell abo furnish
scknowledgement slipfs) to the Bidder upon requast;

at the.end of cach day of the Bid/ lscue Peried, the domiand Tor Equity Shares(exciuding
theallocation made to Ancher Investors-during the Aachor Investor Bid/ swue Puricd),
shatl'be shown graphieally on s Bidding terminals for information to the public;

it acknowledges and confirms that if an Anchor duvestor falls to pay the dilference
botween e Lisae Price and the price t which allocstion was made to such Anchor
tivestor(in n case where soch price wias beluw the Tasue Price), by the pay-in date, the
allocation fo such Anchor Investor shall be vancelied, and the undar-subscription of
nomaliceation in the Anchor Invester Portion shall be adided teck to the QIB Portion
{exchuding the Anchor Invastor Portion);

it will gnter each Bid option into the onling electrenic bidding system of the Suwek
Exchanges 13 2 separelc Bid within the sime presoribed by the SEBI and ponerste &
“Transaction Regisirstion Slip C“FRE™) for each price and demand option and give stich
TRS to the Bidder, it shal? also furnishthe TRS to th Bidders on request. tis however
clarified that Bids by Anchor Investor doos not get upleaded during Anclior Tnvestor
Bid/ 1ssue Period;

with nespect to Bids by tie Syndicate ASBA Biddirs who have not chosen- UPT
payment mechanism, it shall gnsure that, Before-secepting Bidieum Application Forms
submitted by the ASBA Bidders st the Specified Lozations, the SCSB whors the ASBA
Aczount, as spesified in sweh Bid cum Application Form is miaintained, has named at
least ong brasch.of That Joation for the Syndicate member to-deposit such Bid cum
Application Forms (& list ol sueh branches iz avalishle'on the website of SEBER

with respect to Bids by RiBs, the Syndicate shali only accept Bids where the Uri
Mechanism bas bren uliliavd. Bach member of the Syndieste acknowledges that with
respest lo RIBs, there will be na physical movement of the ASBA Forms tothe SCSBs,.
However, RIBs would continge to have the opiicn to submit the Bid-com-Application




Fom online ysing the fasility of linked online trading, demat and bank secount {3-ire-
1 type accunts) by thebrokers along with detsils of [isher bank account for blacking
of fuids. The R1Bs may alsosubmil the Bid-cum:Application Form, with ASBA a3 the
sole mechanism for making payment (physically oronline}-and for such applivations,
the SCSB shall upfosd the Bid and block funds in the RIBs account)

(xix) i cases whera Thore s an spprecnt dats cntry eoror by any mewmber of the Syndignte o
entering the application nember and the other detadls remain unchanged, such
pplicalion may be congiderod valldy

(xx} it shall sccept and uplead Bids oaly during the Bidf Taue Pariod in caze of Bidders
{except Anchor Investars),

{xxi) it shatl ensare avallability of adequate infrassueture and other facilities, Tneloding at
least ane electronicaly linked computer termmingl, for e purpose of Bidding at all the
bidding centres,

cxcept inrelation to the Bids received from Anchor Investors, Bids and any rovision in
Rids will be acoepted only berween (0.00-a.m. and 500 p.m. (indian Standard Time)
during the Bid/ lssue Period at the Bidding Centres, except thal on the Bid/ 1ssue
Closing Date (which for QIBs may be one Working Day prior to tho Bid/Tssue Clising
Ditte for non-QIBs or any otherperied as agreed with the BRLM in consuitation with
the Registrar), Bids will'be accepted only between 10.00 am. and 3.00 pom. (Indian
Stundaed Thne) and uploaded until (4,00 pom. (ndiaw Standard Fime) Imoasoof Bids
by QIBs and Non-Institutionsi Bidders; and (#) 5.00 pm, (Indian Standard Time) or
such extended Hime permited by the Stock Exchanges, incase of Bids by Retail
Individual Ridders. On the Bid/ Issue Clasing Date, extension of time may be granted
by the Stock Txchonges only for upleading Bids received frum Retail Individual
Bidders afler taking into account the latal number of Bids recsived up to closure of
timings for soceptance of Bid-cum Application Forms as stated herein-and reponisd by
the BRLM to the Stock Buclinnges. Any revision in the uploading time instracted by
the Stock Exchanges shall be communicaied to the Sib-syndicate membeds). e 10
limitation of time availabls for upleading Bids on the Bid/ lssse Closing Date, Bidders
are advised fo submit Bids ane day prior to the Bid/ Issue Closing Date and, in any
case, no later-dhan 1.00 pm. (ndisn Stsadied Time)-on the Bid/ tssue Closing Date. If
a farge number of Bids ars reccived on the Bid/ laswe Clasing Date, as &5 typically
experionced in public offers, which may lvad to some B3ids not being uploadsd due to
lack of spfflcient time to uphed, such Bids that vannot be upladed on the clectronic
bidding system will not be considered for allecation in the Offer. The Company und
the Syndicets member will not be respensible for any failure in upleading Bids due te:
[aults in any hardwatefsofiware systom or otherwise, Bids will be aceepted only on
Working Duyst

{exi®)

faxill)  itshadl provide the identifieation numbers (terminal 1Ds)-of all its bidding centers and
thise of its Sub-syadicate member(s), if any, 1o the Regisiar together with such other
inTormation that may be neeessary to enable the Registrar to keep a record of the
Sidding at each such-bidding veater at the end of each day during the Bid/ Tssue Period;

fondy) i shall b responsible for vellection of the Bid cuin Application Farms and etlier
documents attached to the Bid cunt Application Forms from. Bidders bidding through
any member of the Syndicare or their respective Sub-syndicate member(s), as
applicable, at the Specified Locations, after uploading the Bids onto te clestronic
higding system and in ease of the Bid cum Application Forms (sther than through UP1
Mechanism), depesit thereof (with relevant schiedules) with the Designated Branches
of the SCSBs, ne later than one Working Day after fie BitY isue Closing Date. The
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Syudicate member acknowladge that if they do not comply with thelr obligations,
willin the time period stipulated horein, the relevant SCSB, on the advice of the
Regisrrar and the other BRLM, may nat aceept the Bid cum Application Foroy

i shall affix #s starp on each Bid cum Appication Form {other than through LY
Meshanism) forwarded by it to fhe SCSBs or the sscrow colkection banks, as
spplicable, nader “Broker's/ SCSB Brondh's Starp” &8 an acknowledgament of
unloading of the Bid is the eleetunic bidding systen of the Stock Exchanges:

“in respest of Bids by any ASBA Bidder other than RiBls and bidding through any

micmber of the Syadicate or thelr respeetive Shh-syidivate mernhsa(s), as apphivable, it
shall deposit only such Bids with the rospective SCSB beawnshes in the particular
Srecified Location, witich have beoenvalidly uploaded on the clectronic bidding system
of the Stock Exchanges. Subject lo the provigions af this Agreement, the Sywdicale
wmesbor gl pot be Hable for the erravs made by the Spossor Bank,

it shall be-bound by and shall follow the operational fustructions refating to the methed
sind manner of the Jsaue process as preseribed in this Agreoment, the Red Haring
Frospeitis, the Prospectus, the SEBI Process Clrealar and'the SEBI ICDR Regulations:

L shalt b bound by and shall comply with all Applicable Laws specifically relaling to
advertisements id Tescarch roperls and underiokes that it shall not distribute any
inférmation extraneous fo the 1ssue Documents 1o any section of the investors in any
manner whatsoover antil 40 days afler the date of listing of the Tyuity Shares.or a
periad of 15 duys after the expiey of the termination of alogk-up amangement, ifany,
or such-otlier time as speaified by the Securitics and Exchanie Beard of India (Research
Analysts) Regulations, 2074, as amendad,

it wili be bound by and shall ceanply with all applicable resirictions for offering orsale
of the Equity Sharcs within Tndin and ouiside Tndia, including those specified in thie
Offer Documents, Applicable Laws and any controctual undersianding that the
Syndicate member and / or their Affilintes may have provided;

it seknowledges that Dids are liable to be rjected either befors entering the Bid into
the eloctronic bidding system orat any time priorto-the Alloment of Equity- Shares in
the Offer;

it sekmawidges that nsultiple Bids from the ssme Bidders, except as staied in the Offer
Daciments ase net permitted. However, subject to the conditions pravided in the Red
Herring Prospectus, Bids by: (a)an Anchor Tnvestor under the Anchor Tavestor Partion
and by the samc investor under the QIB Pertion (exchuling the Anchor Investar
Portion) and {5), in case of a mutzal fund, 7 seperate Bid miade inrespect of ench
scheme of the mutual fund {provided that the Bids clarly lndicate the scheme
concernad for which the Bid has boon mnde), shall nol-be trested ns multiple Bids shall
ol e considered as frniiple Bids. In the ovent tat there is any ambiguity on whather
any Bid cum Application Fora: constitutes a muftiple Bid or not, the coneerned membaer
of the Syndivate shall refer such Bid cum Application Form to the BRLM who shall
determine in comsaiiation with the Registrar whether or ot such Bid com Apphisation
Form constituies o imuliiple Bid and shall toke necossary steps in relation theeeto]

i-shalt nat sccept any Bid Amount in cash, demand draft, chegue, moncy order, postal
onder or theugh stosk invesh

it shalf accept Bids at Cuteoff Price only from the: Retall Individual Bidders as provided
in the Red Herring Prospactos, the Bid sum Application Form and the Prospectus. It
18
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shall, owover, cnsure that the Bid Amounts mestioned in the Bid cum Application

Form inrelation to the Retall Individust Bidders st “cut-ofT” shalf sorrespond o the

Cap. Price {net of uny disteunts the lasue Price, as applicalie). Retail Individoal
Bidders bidding at the.Cui-off Prive shall enswi halance inthe respective bank account
specified in the Bid eum Application Form, tqus! to the Cap Price (pet of say discounts
{o th Issue Price, as spplicible) atthe time of making a Bigd:

it shall depoit only such Bids with the respeetive. SCSB branches in the particalar
Syndidate ASBA Bididing Center {in cise of forms submitied in non-UPL Mechanism),
which have been validly registered on the electronic bidding system of the Sk
Exchanges;

it ggrees Mat it shall not reglster any Bid thiat does not have the B3P 113, Client 1D and
the PAN of the Bidder-siated in the Bid cum Application Form-except for PAN incase
of Bids on bealf of the Cerval or State Govermment, officials appeiated by 8 cort.of
taw and Bidders residing in the siake of Sikkim;

it ackaowledges that Bids by Q183 and Non-lnstitnional Biddus o the Cut-off Price
shal! be treaied as invalid Bids asd rejocted and ensunes that, in ease-of Retat Individusl
Bidders bidding at the Cut-off Price, the amoumt mientiored in the Bid cum Application
Form is 8t the Cap Prive st the time of making & Bid, i shail ensure that Retail
§pdividisl Bidders do not Bid for an amount more than T 206,500,

it acknowledges that QTBs (including Anchar Investoss) and Nor-[nstitutional Bidders
are neither permitted to withdraw their Bids nor tower the size.of their Bid(s) (in terms
ol quantity of Equity Sharcs or the Bid Amount).at any stage. Further, it acknowlodges
that Retadl Tndividuat Bidders in the Ritail Portivn.can revise their Bids during the Bid/
Lisus Period and withdraw thefr Bld(s) until Bidf Tssae Closing Date by submitting a
request for withdrawal lo the Registrur or w the Syndicate member at the Specified
tocations, [ such cxses, e Syndizale member willrovise the earlior Bid distnils with
(e revised Bid in the electronic beak. The Revision-Form and upward revision of the
Bid i thesime of one or more Tevisions should be provided 1o the same momber of the
Syndicate through whom such Bidder had placad the original Bid, With respect to Bids
by Syndicate ASBA Bidders who have not eliosen UPl Mechanist, the Syridicate
morber shall, no later than one Warking Day from the Bid/ Issue Clusing Date, afier
uploading the revised Bid onto the ehetronic bidding systent, forward the Revision
Form, blocking netructions (if any} and related encivsurcsfaliachmenms to the same
SCSR at fhe relevant Spoeifivd Locations where the original Bid cum Appiication Form
received from the Syndicate ASBA Bidder was deposited. Incase of revision of Bid by
Rifs submitting their Bids under the UPI Mechanism. the respective Syndicale
menber will revise the eartier Bid details with the revised Bid in.the electronic book
of the Sterk Fxchanges. Subsequently, the Stock Fxchangos will shars:the revised Bid
details nlong with the UPT 1Dof the RIBs fo the Spensar Bank and the Spansor Bank
hall revoke the earlier UP1 Mandate Request and. iniliale & new UPEMandate Request
for the revised Bids

In casc of withdrewal by Retail Individual Bidders who lisve apgHed through
Syadicate, upon receipl of tte reguest for withdowal, Syndicate member shail take all
negessary actiong, in accordance with the UPI Cireolars and Applicable Law incliding
deletion of detalls of the withdrawn Bid eum AppHoation Form from the elostronic
hidding syswm of the Sinck Exchanges and forwarding instructions to the Spansor
Bark for lssuing unblosking fonds in the ASBA Account, as nocessary, and shall

immedintely Inform the Company, the Syndicate member and Registrar of suchrequest
far withdrawal, In case the withdrawal request is sent to the Registtar, the Registrar
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chall delste the witkdrawn Bid from the Bid file and give instruction to the 3CSBsor
Sponsor Bank funds in the hank sccount specified inthe ASBA on the Desigaated Date;

it shalt be responsible for the appropriate use of the software and hardware regpuired for
the purposes of registering the Bids on the electronio ferninals of the Stock Bxchanges,
Howerer, & member of the Syndicate and Sub-syudicste membee(s) shall not be
responsible forany filues in upteading Bids doeto failure of Information technology
sofwarsd hasdware system on the electronic terminals of the Sock Exchanges;

BRIM agrees that i shalt nit submitany Bids for the fssue and shai it purchase the
Fquity Shares offered in the Tssue except in accordance wilh the terms of the
Underwaiting Agreement, if and when exeouted and as sated in the Offer Documands.
However, the smociates and afffitates of the Syndicale member may purchase Equity
Shares in the Offer, cither in the QIB Portivn (cther than Anchor Iavestors in
wecordmiee with Clause 3.3 (1¥)a), below)-or in the Noa-Instilutioral Category asmuy
b applicable 1o such Bidders, where the allacation is ona proportionaiebasis and such
subscristion neay be on thelr owa setdudt or on trehaifof their clients;

it shall nat make any disstosure or any anFeuncoments to the publie or the press
reparding any aspect of the Issue until the commencement. of trading of the Bquity
Shares, excopt as may be directed or permitted, kit writing by the Company in
consultation with the BRLM or as may be directed by the SEBLor the Stock Exchanges
or required by any lsw or regidation;

it herehy agrecs and acknowledges that alt allocations.and the Basis of Allotment and
Allotment of the Equity Shares offered in the Issue shall be finalized by the Company
in cansultation with the BRLM and the Desigaated Stock Exchange, in accordancowith

Applicable Law, Allscation w Anchor Investors, if any, shall be wede on a

discietionary basis by the Company ivconsufation with the BRLM, inacsardence with
Apolicable Law,

it shall not make any commitments to any of the Bidders as to the atlosation or
Allotraant of the Equity Shares and vach member of the Syndivate shall be fully lable
for any statpnients made by it 1o potestial Bldders in this regerd;

itasknowled ges that the albation among the Syndicate member shall be in accordance
with the teems ofthe Offer Doduments and may nol necessarily be i proportionte their

respective undorwriting commitments speaified in the Underwriting Agroement, if

execotcd, and wiay be ditferent Tor differont Syndicate member

it shall not give, and shall casure thal ity Sub-syadivate memtaer(g) 4o nol give any
incentive, somniiasion, pry-out or-otlier remsmeration jiveash or inkind orip sarvices
or alherwise, 1o any petential Bidder for e procurcment of Bidsy provided:that it shalt
fie eligible, and shall be iable to pay, sub-brokerage or incenlives to reglstered Sub-
syndicate membor(s) and sub-brokers registered with SEBL acting In such crpacity in
the Gifer;

Bide from Q1Bscan aise be rgjected on technleal grounds. Bids from Non-Tnstibitional
Bidders.and Retafl Individual Bidders ean-be rejected on technical grounds-only. Bids
by Bidders (olher than Anchor Investars), other than through ASBA protess shall be
treated as invalid and Tisble to be rejected;

sishjeat to Clause 3.3 Goxsvil)s it shall notrefuse 2 Bid ot the bidding tesminal, within

bidding hours und during lhe Bid/ Tssue Peripd, it it is duly completed Bid -cum

Agpplication Form, Haweeer, Bids mide by Anchor Bidders may be rojected by the
0




member of the Syndicate {at Specitiad Locations) at the tme.of accoptance of the Bid
cum Application Forms provided that the seasens for such rejoction are pravided fo
such Bidders in writing;

(xedit) il shatl e soverally and ot jolntly, responsible, irrespeotive of terminﬁi_ion. of _mis
Agreemant, for addressing all camplaing er grievances aeising out of any Rid ohitained
or procured by it or any Sub-syndicate mambar appointed by it, provided however, that
the Company and the Regisirar skall provide all required assistance for the redressal of
sich cornizings or gricvances

(i) it shall co-aperaie with the Banker to the Offer, SCSBs and their ruspestive
carrespondent hanks, if amy, and the Reghstrar, asrequired, 1o ensure that'the post-lzsuo
activities are completed within the thne peried specified in the Red Heming Prospesius,
the Fronpecius and the SEBT ICDR Regulations:

] it shadl nof accept any Biis from any Oversess Corporate Body;
i it shall ensure that its Sub-Syndicate member shall, as applicable, entar the following

detalls of a Bidder (other than RIBs bidding throusgh-the UPE Machanismywho submits
a Bid at the Specified Locations in fhe electronic bidding systenn (8Y Symbol, (b).
Inirmediary Code, (¢} Intermediary Name (J) Location Cade, (o) Name of the Bidder,
{f Mame of the Bank, {2} Bank Code {I) Category — Individual, Corporate, QIB,
Eligible NRI, ¢te., (1) PAN (of the sofo/first Bidder), () Number of Equity Shares Bid
for, (¥) Prise per Equity Share. (3 Bid cum Application Form nummber, {m) For all
Anchor Investors, the Bid amsunt and payment reference, (n) DP 1D :and Client 1D, {0)
Quaniily, {p}y Amannt, (g} Order number and {r) Exchange 6f the bencficiary account
of the ASBA Bidder; '

(i) # shell ensure comphance with the SEBI Progess Cireularand co-ordinate with other
infermediarios to the Offer, as nesessary from time to time, fo ensvre listing and
commencement of trading of Equity Shares of the Company at-the Stock Exchanges
veithin six Waorking Deys of the Bid/ Tssue Closing Date or such oilier timia 25 may be
pressibed under the Applivable Law;

(i) it shall extand such regsonable support and cooperation &s may be required by the
Comipany to perform its obligstions vader this Agreament including relating to
sbtaindng the figal listing and trading approvals for the Issue from the Stock Exchanges;
angd

(v it shalf ensure that esch Sub-syadicate member appointed by it shall:

(8) =notaccept or upload any Bids from QIB and Bids from Anchor Tnvestors:

by aceepl Bids from Non-lnstistional Bidders and Reail individual Bidders only
in Specified Lovations through the ASBA process;

{cy  notrepresent ltselfor hold itself ot as a BRLM or member of the Syndizate;
{d) abide by the apaikable terins and cenditions mentioned in the Red Herring
Preapislas, the Prespectus, this Agreement, the Bid gum Applivation Form, the

Allotment Adviee, the Underwriting Agreement and all instructions issued by
the Conipasy, the BRUM and the Registrar
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abide by and be beund by the SEBLICDR Regulatiens and any other applicable
faw, rule, repuletion or guideline, including in respect of adverfiseniants and
resenroh reparts;

not dixiribute any advertiscment promiising incentive, pay any incentive,
commdision, pay-oul or other remineration in eash.or in kind or in services ot
othigrwise fo any poiwntio] Bidder or any other person for the provurement of
Bids; provided thal the Sub-syndiciic member(s) shall be cligible and Hable fo
pay sub-brokerags Lo sub-brokersiagonts procuring Bids;

route all the procuranent thrsugh the member of the Syndicate: on whise behalf
it is acting;

Tt sceepit any Bid béfore ihe THd/ Ivsue Period commensas oF afterthe Bid/ Tasue
Period ends;

ensors that the required data Felds, inclading PAN, DP 1D and Client 1D of the
Bidders and UPL D in case of a RIB Bidding trongh the UP1 Meckaniza are
quoted in the Bid cum Application Form, except for PAN i case of Bids on
tehatl of the Central or State Government, officials agpainted by a eount of law
and Ridders residing in the state of Sikkim. In suck eases, the depository
partisipants shafl vorify (he verscily of sueh claims by cotheting sufficient
documentary evideneé-in support of thefralains, Atthe time of ascertnining the
validity of these Bids, the Registrur shalt cheek with the depository records for
the appropriate description under the PAN field, je., cither Sikkim category-or
exeripl CaleEonyt

comply with any selling and distribution reswictions imposed on the Syndicale
member under this Agreement, the Offer Documents and Applicable Laws,
regulations and guidelines and any contractual understanding that any of the
BRUM and! or their AffiHstes may have;

maiatiin records of is Bide incjuding the Bid cum Applicntion Form end
suppoding documents cotlected during the ‘Buok Building Process and: ensure
that such reeords are sent to the Registzar in accordsnce with the SEBT ICDR
Regulations:

be ar enlity ohwrwise eligiblc 1o a9t os a syndicate member ard have a valid
SERI registmstion certillcain and
=]

b pesponsible for the sampletion and accuracy of all details o be enlerad into

the electronic bidding system bused on the Bid cum Application Forims, as the
wase mayhe, for ils respestive Bids,
(v} Particalnrly. in relation to Anchor Investors:
{n) Bids shall be subemitted by Anchor Investors oaly through the BREM;
b the BREM sall instruct the Anchor Investors to deposit the Bid Anvouing into the
h 4

Esarow Account on the Anchor Investor Bidding Date, and for the remaining Bid
Amount from the Anchar Iivestars, I any, prior to the Pay-in Dale;

(e} exgept for (i) Mutual Funds sponsored by entities which sre aszociate of the BRLM;
or (i} insurance sompanies promoted by entiies which are asseciale of the BRLM;
or (Y Altermative Investmeont Funds (ALFS) sponsorg bﬁi eniitics whicl are
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4.1

nszcclne of the BRLM; or {iv) Fils ofbier han. individuals, corporute bodies and
family offices sponsored by thiventities witich sre associates of the:BRIM, the BRLM
and their associstos cannod apply in the Tssue under the Anchor Tnvestor Portion;

{dy it hoveby agrees and acknowledges that aflecetion and Allotment to Anchar investors
shall be in aceordance with and subjestto the SEBI ICDR Regulations; and

(i) in the event the Issue Price is highor than the price at which alleeation is made to
Anchor Invesioss, the Anchor Investors shall be required o pay such additional
amcunl to the extent of sharifall belweon the price st which aliooation is misde to
them and the Issue Price aspor the pay-in date mentioned in the rovised Confirmation
of Allocation Nute, 1T an- Anchor Investor does not pay the requisite amount by the
close of the pay-in dete, the alldcation, i anv, agalinst sush Bid shall stnd cancelled
and to the extent of reductisn in the Anchor Tnvestor Portion srising ol of such
carecHation and to the extent such Equity Shares remain unsubscribed in (he Anchor
Tnvestor Partion, these Bauity Shares will be addsd back fo the QIB Portion,

The rights, obligations, represontaffons, werranties, underiekings and Habilitics of the Syndicste
nsember under this Agreement shall be seversl sad not Joint, No member of the Syndicate shall
be responsible or able under this Apreament in connsction with the advice, representitions,
warrnatics, undertnkings, opinions, actions or omissions of the other Syndicate member {or the
agects of such other members, including their respective Sub-syndivare member{§))in connection
with the Offer, Each Syndivetemember shall be responsible for the acts and -omissiting of their
Sub-syndicaie member(s).

Except in relation to the Bids submitted by the ASBA Bidders at Specified Locations and Bids
subimittesd by the Anchior Iavestors with the BRLM, no provision of this Agreement will constitute
any obligation on the part of any of the Syndivate member to comply with the applicable
ingtrisetions presoribed under the SEBY ICDR Repaiations in relfation to the Bids submitted 10
S(%Bs, Registered Brokers, CI3% and RTAs.

Subjeot to the foregaing, the Syndicate member shall not be Hable for ensuring that s Bids
collected by the Registered Brokers or the RTA or CDP or directly by SCSBy are uplaaded onito
the Steck Baahanges platform,

CONFIRMATIONS BY THE COMPARNY
The Company horehy represents, warianis, agreas, covenants, underiakes and confirms that:

440 this Agreoment has been -duly suthorized, exeouted and deiivercd by the Company, and is
n valid end Tegally binding instrument, enforceable against the Company, in accordence
with its terms, aid the execution and detivery by the Company of, and-the performance by
the Company of its obligations under this Agrecement shall ot confiict with, result in o
byzach or violstion of, or contravene aly provision of Applisable Law or iis comstitutional
Bovursents or any dgresiment or other nstrument bindiag on ity

412 ithas authorized the Syndicate member, thelr respective Sub-syndivate member(sy and thisir
respective Affiliztes to circulats the Offor Decuments 1o prospestive invesion subject to
complisncs with Applicable Laws, the Issue Agreemaent, the Underwriting Agreement, if
and whern execited, and the terms set out in the Offer Documents;

4.1.3  the Company shall be solely respousible for the authenficily, cerrectness, validity and
rossonablencss of the information, reports. ststements, declirstions, ondertakings,
elartfications, documents and-certifications provided or authenticated By represeniatives of
the Company Entitics, the Promofers, Directors, officers and !




4.1.6

4.1.8

419

ForKATARIA INDUSTRIES LILITED

Deiatan
—1 DIRECTOR

Company, Prometer Group, Greap Companies, Affiliates or any of their respestive
otnployees orany other informztion provided in comection with the Offer Doguments. The
Company hereliy expressiy affirms that neither of the BRLM nar its Affilistes shali be
liahlo in any manner for the foregoing, except to the extent of the jﬁfg}nmticu-wprﬁsiy
provided by the BRLM or its AfTiiates in witing for inchision in the Offer Da‘ac-ume:'zif,.
The Company further agrees and understands. that such infarmation in re!a{;er.a fo ‘thr:
BRLM, pestains only lo the name, fogn, addiess, confact details znd SEBI registration
numher of the BREM:

the infarmation contained in the Red Herring Prospactus s, and the information containadl
in the Prospestis, a8 of Hs 1ospegtive date, wilk be (i) true, Fair and -coprect; pctureld,
adequate and not misteading dnd without artiesion of any maiter thet is fikely to miglead;
(i} adeguate 1o cralile invesions to snake an dnfornred decision with respoct to an investment
i the Offers and (1) docs not contain and will not contaln-any unfrue sialoment of a
matasial faet nor it o stete a materiad fact necassary in order to make the siatemients
therein, in the fight al lhe citcurstances under wiich they were mage, not misfeading, . in
cnch case as of the respective dates of the Red Herring Prospestus and the Prospaotus;

it shall cieme Company's Subsidiaries, Directors, Proficlers, miinbers of the Promoter
Groap, Group Compantes, smplayies, Loy mansgement porsonnel, representatives, agests,
consuilants, oxports, and auditors o () promptly furnishall spch information, documents,
certificates, reports and particulars for The purpose of the lssue as may be required or
sequested by the BRLM to enable thed to cause the filing, M a timely manner, of such
doouments, certifieates, reports and fariiculars, including, without lhnitetion, any post-
Offer dasuments, certificatss (including, without limitation, any due diligence certificate),
tepors or other information as may barequired by the:SEBI, the Stock Exchanges, the ReC
end/ or any cther regulalory or supervisery athodlty Uinside oroutside tndia) in respest of
1he Issue (including information which may be-resguired for the purpose of disciosurg of the
ik recand of public offers by the BRLM or ‘tequired under the SEBI circular Mo.
CIRMIRSD/ /207 2 daisd January 10, 2082 and SEBI clreylar no. CIR/CFIVDILITR0TS
daind Octoher 30, 2015) or to ensble the BRLM to review, corroborate and verify the
comecmess andd or adeauacy of the stmements made in the Offer Documents dr conply
with any Jogsfor regulatory requirement, and (i} provide, upon the request or demand from
any governmantal, statatory, reguiatory o supervisory nuthorily, whether on or priorio or
afir the daie of the transfer of the Bquity Shares by the Company purszant io the Offer,
and shafl ooend Bl conperstion 19.fiz BREM in connetion with the foregoing;

it snderakes fo take all steps nucessary to obain (he required spprevals for the Hating and
trading of Bquity Shares on the Buxnk Exchanges within the time limits prescribed onder
Azplicabie Law or any apphicable guidelines, rofes, reguiations or ugreements, metuding
the SEBI ICOR Rugulations and the SEBE Process Clroilar, faiting which the entire
application moncy collectad:shall be refunded t the benelictaries within the stipulated tivie
as mentinned inthe Red Herrug Prospectus and the Prospoctus;

it shall comply wills the selfing restrictions in'the Underwriting Agreenvent {if and when
exouutad), the Red Herring Prospectus and the Prospedius;

il shalt provide all cther assigtance tp the Syndicwe mamber, in arder to Tuifil thelr
abligations under tlils Apgrocmicnt and Applicable Laws in:relation to the Offer
# undertakes not tolssue uny incentive;, whesher dirstt orindirect, in any manner, whether
in cash o kind ot services.or otherwise 1oy bidder for making o bid in the Otfer, and
shall not make any paymaeat, whethor direct or indirect, wiicther in.the. nature of discounts,
commtasion, allewanceor otherwise, 10 any person who makes.a Bid'in the Offer; and




£.1.10 ithas complicd with and will comply withall Apphicable Laws in tonnestion with the Offer,

including the SEBI ICDR Regulations speilically relnting (0. advertisemants and ressrch

eports, 1 shall progurs from the ad agoncy and provide alt information-and certifications

Gnclading from any publicity agency) to enablethe B Ri.M to furnish the certificate to SEBL

as required wrler Schedule IX of the SEBI ICDR Regulations ard as specified in Part B of
Schedule ¥ of the SEBEICDR Regalations,

A1.01 it underiabes to ke 2l steps nesessary {o obiain the roquired approvals for the listing and
trading of Equity Shares on the Stock Lachanges within the time limits prescribed under
Apphicable Law or any spplicable guidelines, ks, regeiotions or agreemonts, including
thio SEBI ICDR Regutations and the SEBI Process Circular, failing which the entire
application monay collected shall be reflunded o thebencliciaries within the stipulatedtime
a5 mentienad in the Red Horring Prospacius and the Prospoctas;

4102 i shall comply with the selling restrictions jo the Underwriling Agreenient {if end when
cxznuted), the Red Herring Prospestus and the Prospeelus!

40,13 it shall movide ali orher assistance o the Syndicale member, in acder (o fulfil their
alligations under this Agreement and: Applicable Lavws in relation to the Offer;

4114 it enderabes not to Tasue any Incentive, whather direct or indbrect, in any manmer, whether
in cmsh or ind or servicss or ofherwise to any bidder for making o bid in the Olfr, and
shall nof muke any payment, whether direat or indireet, whether in the nature of discounts,
commission, alfowance or otherwiss, to any person-who makes a bid inthe Offer; and

4.1.15 the Company agrees that i has and shall cnsyre that ali advestisements prepared and
relused by the.advertising sgency orotherwise in copnzetion with the Issue confirm 1 the
SEB! ICDR Regalations and shall obiain the. prior writien appraval of the Back Running
Lead Manager , n rospect of all advertisearents, pross relerses, publicity materind or any
other media communications in connsction with the issuc and shall make avalizble lo the
Book Running Lead Mansger , copies of ail such Issue rolated materinl and shali-ensure
thigt the foregoing comply with Appifcable Law, Tie Gompuny shall not, and shall ensure
that its Promaters, Group Companies and thieir respective officers, employers and all
parsons seting or its beball shall not, engege in publicily activities fn-contravention of the
Applicalle Law and the Offer Docaments, until the commeneenient of Tisting-and trading
of Bguily Sheres on the Stock Exchanges pussvant to the Issue and, in particular, shall not
make any stitement, or relense any material or other information Which is misicading or
inecrtect or whtich is not diselosed in the Offer Deguments, or-that-does not conferm tothe
SERB!ICDR Regulations, The Company still also ensure that thelr respective emplioyoos,
divectors, affilinics and represematives are aware of, and comply with the requirements of
Applicable Law,

42 The Company, umdenadies to prepave the Red Herrdng Praspectos and the Prospectus in
complianos with

. alf legal requirements with respest to the Offer, including, all applieable securities
and other laws and regulations

i ol applicable rides, regolations, geidelines, dlarifications-or instructions fssued by the
SEBL, the Stock Eschanges, the Rogisirar of Companies and any regulatory or
supesvizory alithorlty or court or tribunal finside or outside India); and

fil,  costomary disslosure stendards Uit cnable Investors to mabe o well-informed decision

with respoot 1o an inveatment in the Offer,

For-KATARIA INDUSTRIES LIMT By

PN
1\ -DRECTOR




4.3
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5.1

The Conmpany; its Direetors, Pramoter aid members of Promoter Group agree that it, and/ orany
af jts Affitliates shall not provide any sefective or additional Informatinn or information which:is
extraneous to fhe information disclosad to the public through Offer Documents, lo any particalar
seation of the mvestors or fo any research analyst in mny manner whatsoavar, including af rosd
shenws, prasenistions, i rescarch or sales reports or at bidding contres.

All representation and warranties:made by the Company on-behalF of its Promoter and memnbers
of Promoter Group, Directors, and Atfilintes shalt be deomed to have buen mede by the Coripany
1o the best of its knowledpe afier making all due ditigence inquiries and Investigations whiche
wild be expevied or required from a person ol ordinary prudence;

The Company shall fursish information and particulars for the purposes of the Tssue in order for
the Syndicsie to complete all Tssue formalities as auy be required by the Syndicate arto.ennbls
ihe Syndicate to eonfirm the accuracy andfor adequacy of the statersenis maske inv the Offer
Decuments, inatimely maner.

The Company underiakes to take all neevssary sieps required by them lo faciliiate the listing of
the Touity Shares an the Stock BExchanges within the time Himits proscribed under any Applivable
Law, failing which the entire applivation moncy collated shall be refunded 1o the beneficiaries
within the stipulatad Gnie as mentioned in the Offer Dacements,

The Compray sholl coniply with the selling restrictions in the Offer Dovuments, this Agresment
and &s required by Applicabie Law,

The Ceanpany has comphed and will comply with all Applicable Law in comnection with the
Offer, including SEBT ICDR Repulations specificslly relafing to advertisements and research

reports.

‘The Company shall ot distribute any Information i relstion to the lssue or the Company
eatrancousto the Offer Docomenis e any one seation of the investors or-to any rescarch analyst
in any manner whatsoever fncloding et road shows, at presentations, inrescarch or salss reports
or a1 bidding centors.

The Company shall be Hoble for any breach of any of their respeetive representations, warsanlios,
agrecmdnts, covenants, undertakings or obligntions under this Agreement,

All payments, inctnding foes and cosmisstans, o the Syndicaie member dall ke made in
accordence with Clause 7 of this Agrecment,

PRICING.

The Price Band, including revisions, if any, shall'be determined by the:Coampany m-consufiation
with the BREM, The Price Band shall be advertised st least two Working Days prior o the Bid/
isug Opening Date in sccordance with the SEBI ICDR Regulations. Ahy revisions o the Price

‘Band shall aloo be advertised in aczordance with:the provisions of the SEBT ICDR Regulations,

For-KATARIA INDUSTRIES LIMITED
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The lssue Price shall be determined by the Company in consulistion with the BRLM besed on
the Bids received during the Bid/ lssue Period. The Anchor Investor Tssue Price shall be
determined by the Company in consultation with the BRLM based on the Bids reselved on the
Aachor iwvesior Bidding Date, The Tssee Price and the Anchor Investor Tssue Price togethér with
any required allocation dwtails shall be ndvertized by the Company in consultation with the BRLM
in aecorlence with the SEB] ICDR Regulasvions and shall'be incorporatad in the Progpestus,

ALLOCATION AND ALLOTMENT

PIRECTOR
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Subjeet to valid Bids belng reccived at or above the Tasue Prica, not more than 50% of the Issue
shiall be affocated on s proportionate basis to QIBs. Up to 6035 of the QIB Portion -may be
allocated to Anchor Investars by the Comipany, in consultation with the BRLM o a discretionary
basis of which one-third shall be resorved for allocatinn to domestic Mutual Funds, subjest to
valid Bids being received from domesiie Mutuel Punds at or above the Anchor Investor
Allegating Price. 5% of the QIB Pertion (excluding the Anchor fnvestor Portlon) shall be
seailnble for allocation ona propordonste Bagis to Mutsal Funds only, sad the remialnder of the
QB Ponion (excluding the Ancher Investor Posfion) shall be available for alloeation on a
prportionste basis to aff QIB Bidders (ather than Anchor Tvestors), including Muiual Fusds,
providud howeverthal, sublest toand in accordance with the terms of the Red Herring Prospectus,
if the aggrogaie demand by Muiual Funds istess than 5% of the QIB Portion, the balance Bquity
Shares, avaiiable for allocation in the Mufiml Furid Portion will be added to the QLB Poriion and
watnd proportionately to QIBs (otherthan Anchor lavestors), subjectto valid Bidsreceived
at or abuve the Issue Price, Mutuah Funds preticipating in the Mutual Fand Portion will alse be
eligible for allocation in the remaliing QIB Portion to the extent of Equity Shares Bid by them
for In excess of altocation under the Mutual Fand Portion.

Subject to valid Bids being received at or above the lssue Prics, not less-than 15% ol the Fssue
shall be gvailable for allecstion on a proportionate basis to Non-nstitetional Bidders, in the
wanner and as per theterms of the Red Herring Prospretus and the Prospectus and in sccordance
with SEBI ICDR Regulations.

Subject to valid Bids being received at ar above the Issue Prise, not less than 35% of the Jssue

shall be avatlable for allocation to Retail Individual Bidders, sudh that cack Reiall Individual

Bidders shell be allotted not less than the minfmum Bid Lot, subicet 1o availability of Equity
Shares inthe Retail Portion and the remaining Bquity Shares in the Retail Portion shall be Allotted
on o proportionste bagis, in the manner and as per the terms of the Red Herring Prospectis and
the Prespecius and the SEBI ICDR Repulations.

Subject 1o vatid Bids being recelved atorabove the [ssue Price, under-subseription, ifany, in any
portion, exeept the QD Portion, will be allowed to be mat with spill-over from.any other portion
or ceanibination of cétegosies atthe discretion of the Company, in consultation with the BRLM
and the Designated Staek Dxchange.

Thoro stal! be noguarantess of aliecation or exwurance o mintmum allonstion to any Bidder prior
1o fingl atlcoation 2t the time of pricing, other then as required under the SEBITCDR Regulations.

The Syndicaic member shall not be guarsnteed any provortion of the Tasue as available for
allecation to the Biddars procored by them privr to final aliocation af the time of pricing, other
than as reguired uader the SEBT ICDR Regudations,

The allovation between the eategorics of investors and Allstment shall be in the manner and in
scenedance witl the lenns specified in the Red Herring Prospeatus, thie Prospectis and the SEB]
ICDR Regulations..

The Alloeation between the cepdries of invesiors and Allotment shall be in the manmer and:in
aczordance with the tenms specified in ihe Red Heering Prospestus, the Prospectus, the SEBT
HCDR Reguiations and in-accordance with Applicable Law. Allocatitn to Anchor Investors, if
any, shail be made al the dizcretion of the Comminy, in consultaion with the BRLM, in
accordande with Applicable Law,

Al atipeations {oxcept with respect to Anchor Tovedfors) and the Basis of Allotment and
Allctiment of the Equity Shares shall be finalized by the Company, in consultation with the BRLM
and the Dealguated Stock Exchangs, in aceordance with Applicable Law. Allocation o Anchor
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investors, if any, shall be made at the discretion of the Company in consiltation with the BRLM,
in peconiance with Applicable Law,

FEES AND COMMISSIONS

The pricurerient and selling. commissions and brokerages pavable by ihe Company to the
Syndicate mamber (inehuding Sub-gyrdicate member{s)), SCSBy, Registercd Beokers, the CDPs
andi or RTAs shall be as-set forth in Annexure A haselo. The conmissian payable te the SCSBs/
National Payments Corporation of Indla and provessing fees Tn selation to the UPT Mechanism
From Retadl Individunl Bidders snd submitted to the Stock Exchanges for processing shal] be-pald
in the manser set forth in-Aumexure A. In eolation to Bid cum Application Tarms procured by
flie Syndicate member (inchuding Sub-syndicate membei(sy), Registered Brokots, CDPs and
RTAs and uploaded by thein and submitted to the relevant branchies ofthe SC88s for processing,
a processing fee shall be paysble to the 8CSBs as sat forth in Annexure A ("ASBA Processing
Feos™. Further, in cose of Bide procussd directly by the SCSBs, from the Retail Individual
Bidders and Non-lastitutional Bidders, the relovant SC3Bs shall be cititied o the applicable
selling eommission as set forth in Annexure A, for the amauats received against the Equily
Shares Allotied:(L.e. the:product of the pumber of Equily Shares Allnited and fhe ssue Price), and
no zdditional ASBA Processing Fecs shall be payable to thom, No selling commission is payable
to the SCSBs in relation to fhe Bid cum Applieation Form submitted by the QIBs and-procured
gireetly by the SCSBs. The Spowsar Bank shall be entitled to prozessing focs as set out in
Anuexure A,

tn addition to the selling conwmisgion and the ASBA Processing Fees payable to the SCSBs in
sceordance with Classe 7.] above, appiicable gonds and services tax will be separately invoiced.
Such selting commission and the ASBA Processing Fees shall be payable within 30 Working
Days post the Jats of the reccigt of the Tinal invoice of the respactive Intermediaries by the
Company.

The Company shail sot be responsible for tho-paymaent of the feos and commissions to.the Sub-
syndicale member(s), The Syndicate member shall be responsible for the payment of fees and
cominicsion fo their rompective Sub-syndicate member(s).

The mombers of Syndicae shall send the list of all Sub-syndicste member(s) to the Registrar for
their identification, The Registrar shatl catculale setling commissinn baszd on valid ASBA Forms
rocaved from the Syndizate mersber and Sub-syndicate momber(s),

Al costs, chusges, feos and expenses (hal areassouvidad with and trcurred in commection with the
besue including filing fees, book building fees and other charges, fees nad expenses of the SEBI,
the Stoak Fxchanges and other Goveramenial Autharities, ststutory advertising, printing, road
show exponss, scewnmodation and travel expenses, registear fees and broker foes (inchuding
feos for procuring applications), bank charges, fies and expenses of the logal counsel, BRLM,
Syndicate Member and Seif Certified. Syndivate Bariks, including all fues and commiszions
payalitc purseant o this Agroement {"Tssue Costs™) wiil be borne by the Company
gropoitionately, in respect of the Offer.

The fina] payment of commission 16 the Registerad Brokers shall ‘be made by the Company upin
receipt of the aggregsie vonnission workings from the Registrar, The Partics acknowiedye that
the aporegate amount of commibisicn payable to the Roghsterad Brokers by the Compuny fa
retation to-the 1ssoe shall be calouluizd by the Reglstrar,

The Company shall puy the fees, comnmissions and capenscs with spplicable taxos to the
Syndicate member as specified I terms of the respective Engagomont Leétter(s), the lssue
Agnsement, the Becrow and Sponsor Bank Agoesmat, the Undeswriting. Agrecment {when
execuied).and this Agrecineat. The fees, commission and sxpenses relating to-the tssue shall be
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8.1

bome by the Company in writing, and inclipded in the EngagementLetter, the lsane Agreensent
and in scoordines with Applicable Law,

W withholding tax is applicable on payment of any Fees to the Syndicate menber, the Cragipany
shall deduel such withliolding. tax from the rospostive fous peyisent and shall provide such
member of the Syndieste with an origina! or anthentioatod copy of the tax receipt,

iz cas¢ of any delay in unblocking of amounts in the ASBA Ascoants oxaeeding four Working
Days from the Bid/ bssue Clesing Date, ihe Bidder shall be compensated at & aniform mie af ¥
HO0 per day for the entife durution of delay exceedivg four foiking Days from the BRI Tssue
Closing Date by the intermediaey reaponsible for caising sich. delay in unblocking. The BRLM
all, i their sole discretion, identlfy and fix the liability on such inttemediary or sntity (the
“Relevant Intermediary™) respansibie for such defay i unblocking, Itis hesehy clarified that
the Syndicate membor shall not be lable in any manner whatssever for any failure or delay on
the part of such Ralevant Intprediary (as ditennined by the BRLM, ini their sele discrefion) to
discharge its ohligation to compensate the investar for the delay in unblocking of amount, as
staiod ahave,

CONFIDENTIALITY

The Syndicaic agrovs that a1l confidential information relating 10 the Tssue and disslosed (o the
Syadicate by the Company or their respeative Affilates or by the Direetors, whether furnished
before or after the date hercaf, for the purpose of the Issue shall be kept sonfidentizl, from the
date hereof uniil thes (g) end of a periad of one(1) year fram the date hersof, (b) compleation of
the Issue or (C) termination of his Agreement, whichever is earler, provided that the foregoing
sonfidentiality oblination shall #ot apply

i any dischosure lo invesiors or prospective investors in connestion with the Offer, as
required under Applicable Laws, or

fi.  confidential information ds required by the Company's, ather advisers-or hc Syndicuie
sdvisors or service providers ia connection with their engagement, in which -case the
Syndicate may discfose such information to stch perscns: ar

i, any disclosuee required or reguested By law or regulations or any governmental,
reguisiony, seif-regulatory or judicial agency or auihority orto. any-persens appointed by
sucli agenoy or authority; or

.o any Infarmiation, (o the extent that sech nformetion wis or Becomins publicly available
athierthan by reason-of diselosure by the' Syndicate in viclaion of this Agreement, of was
or becormes avallable to the Syadicate or their Affitlates, respoctive employees, research
analysts, advisors, legal counsel, independent auditors and other experts of agems fFom
a searce which is or wis nol krown by sush Sywdicie ortheir Affiliates to be suijost to
a confidentinhity oblipation 10 the Company, thoir respective Afiliates and its Dircctors;

v.  any disglosare te the Syndicete, thelr halding cesnpany, any branch, AlTiiargs, agont or
representative or their Fespeotive employods, Testarch ardfysis, advisors, fegal counsel,
imiurers, independent quditors, propsed assigness and offier expests or apents for and in
wonnection with the Offer, who shull be. mformed of their simfar cmﬂ{icntiaiily
obligations:

vi.  any information made public or disclosed to any-third party with the prior consent of the
Cranpiny,

vil,  any information which, prior to fts disclosure in connection with the Tesue was already
¥ B Y
i




fwfully in the possossion of the Syndicale or their respective Affilinles;,

viil,  any information that the Syndicaie in their sole diseretion deam appropriste to-disclose
with respect to any proceeding for the protection or enfircement of any of their or their
respoctive Allitates” rghts uader this Agrooment orthe Engagement Lelters or otherwise
i connection with the Offer

ix. any iitformation which s required 10 be diglised in the Offer Documents or in
commeation with the Offer, including at investor presertations and: in advertisenents
pertainiag to the Offer; or

x.  any disclosure that the Syndicate in thelr sule diserciion deem appropriste to defend or
protect a elaim in connection with any action orproceedings orfnvestigation or litigation/
pesgatial Hitigarion arising fron: or ptherwise invalving the Offer, to which the Syndleate
ortheir respevtive Affitiaios become party,

82 ifany of the Syndicute detormine in their sale diseretion thatl it has besn requested purssantio, or
ars-required by, law, regulation, legnl process, regulaory authority or eny other person that has
jusisdiction over such Syndicate’s or ity Affiliates™ activities o discloss any confidential
informsation or other information conceraing the Company or the Offer, such Syndicate or
Afftiate may discloss such confidential information or other information without any Tiability to
the Company.

8.3 Thetenm “confidential informiatinn™ shall not include any informiation that s stated in the Offor
Documents and relaled offering documentation or which may heve been filed with relevant
Governmenta! Authoritics (éxcluding any informat filings or filings with the SEBI or mneither
Governmenial Authority whiere the SEBY or auch other Governmental Authority agrees: thai the
documents are 1o be treated in a confidemial manner), or any information which, in the sole
opinion of the Syndivete, isnecessary in order to make the sistemaents therein not mislceding,

8.4 Any advice or opinfens provided by sy of the Syndicate or their respective AfRlistes o the
Company or its Affitiates.ar to its Dircciars under or pursuant 1o the Issue and the torms spesified
unider the Engagement Letier shall not e dischosod or reforred to publicly or to asty third pary

without the prior written consent of the respactive Syndicate except where such information is
raquired to be-disclosed under Applicable Law; provided that if the Information is required-to be
so disuiosed, the Company  shall provide the respeciive Syndiuate with prior written notics of
such requitcment and sueh disclosures, with suflicient detalls so as to enable the Syndicate fo
obtgin appropriste injunctive or otherrelicf o prevent such disclosure, and the Company shall
eospernte at their own expense with any action that the Syndivate may request,to maintais The
conifidentiality of such advies or opinions.

b
A

The Company -shall keep confidential the terms spacitied under the Engagement Lotioes and this
Apgreement and agree that no publie ammasnceront or commivnication relating to the subjact
maticr of this Agreement or the Engagenent Letter shall be issued or dispatched without the prior
written consant of the Syndicate, except a3 required under Applicable Law; provided that i the
information Is required o be so dischmed, (he Company  shall provide the respestive Syadicste
with prior wrifton notice of such requirenvent and such disclosures, with sufficient defaiis so a8 fo
enable the Syndicate o oblain appropriate Ijunctive or other reliel to prevent sueh disclosure,
and the Conpany shall covperate at thelr own expenise with any action that the Syndicate may
cquest, (o maiiain the eonfidestiality of such adviee or opiniens,

o]
Lwal

The Syndicare may not, without thoir respective priorwritten conseat, be quitad orreferred to in
any doviment, refease or communicetion prepored, issued or Uransmitted by the Company
(including any AfRiliates or any diroctors, officers, agents, repreventatives and employzes thereof)
, xgent as reguired. under Applicable Law, provided that if the information is required to be so
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9.1

disclosed, the Company shiall provide the respective Syndicste with prior written notice-of such
reguiremment aid such disclisstices, with suflisient details-so.as to enable the Syndicste fo obtain
appropriste injunctive or olfer refief to provent such disclosure, and the Company shall cooperaie
at their own expense with any zction that the Syndicale may regquest, 1o maintain the
confidentiality o such advice oropinians,

Bylect (o Clavsa 8.1 above, th Syrdivats shall be enfitied 1o retain alkinfarmation Furnished by
the Company, its Affiliates and their respective divectors, employees, agents, represeniatives or
fegal or other advisors, any intermediary appointed by the Company and the notes, workings,
analyses, stadivs, compilations and interprotations thereof, in connestion with the Offer, and to
rely upon sich information in connedtion with any dofiniss available to the Syndicatd or theif
respeetive Afliliates under Applicable Law, ingluding any due diligence defense, The Syndicaie
shall be cifled to retain copics o any computer revesds and files containing any tnformation
which have boen crested pursiant 1o its sutematic electronie.archiving and back-up Procedurcs,
Sukject to Clause 8.1 above, alf such comrespondence, records, work products and other papers.
supplied or prepared. by the Syndicate or their réspactive Aftiliates inrelation 1o this engagement
hield on disk or in any other media (including financial modeis) shall be the sole property of the:
Syndicate.

The Company ureguivecslly and uncondifionally reprosent and warrant tothe Syndicate and their
sespective Alfilisies that the information provided by rern respectively 13 in tieir or their
respective Affiliates, lawfal nossession. and is notin breach-of any agreement-or obligation with
respeet to any third party”s confidential or proprietary infurmation. The Company scknowledge
and agree thut the Syndicatc and their respestive Affiliaes shall have na Labiflity, whether in
contract, torf {including negligence) or oflierwise.arder Applicable Law or equity, in respect of
any error ar omission aristhg from, or in connechion with, any elestronde communication of
information orreliance thereon by the Company , and incleding any actoromission of any service
providers, and any unauthosired interception, aiteration or fraudulent generation or transmission
of elecironic transmission by any third partics.

CONFLICT OF INTEREST

The Company acknowledge and sgree fhat the Syndicaieand iisrespective AfTiliates{eotiectively
referred 16 a5 3 “Group”) are engaged in @ wide range of flnanciad serviess and businesses
(including investment management, Heancing, seoirities trading, corporute and myegiment
banking and research), [ the erdinary course of thoie setiviiies, tho-Group may at any tims hold
Torg or shor positions and may trads or otherwise effect transactions for thelr own-account or
accounls of chsiomers in debt or tquity scoarities of any company that may be invelved in the
Offar. Manbers of the Grovp and businesses within fhe Gronp generaily ast indepondently of
cucit offier, both for their own agcount and. for the aczount of olignts, Aczordingly, there may be
stustions whers partof a Group aid/ or their clents, cifhier presently Have or may in the futurs
have inferests, or take acilons dat may conliict with the Company's interests. For example, o
Group may, in the ardinary course of business, angage in trading in financial products or
undertske othor inpvestmant businesses for their own account oF on tohalf of other elints,
fneluding ading in or holding fong. short or derivalive positions in stouritics, Jans of other
financial products of the Company, s Affilistes and other Company Entities or .othier entitics
connacted with the Offier, The- Company hereby acknowledge and agres that, by reasen of fw or
duties of confidentiality owed to othos persons, or tharules-of any regulstory authority, the Group
will be proxibited from disclosing ivformation to-the Company {or if such disclosure may be
inappropiate), i pertienlar information a3 10 The Synidicate’s possible interesis as deseribed in
this Clanse. The Company agres that cach Syndieaie and ils respective Group will not reatrict
their activities as.aresult of this engagenent, and that the Syndicate and'ite Groupasiay undertike
any busincss activity without further consultation with or notification to the Company. Neither
tiis Agrecment nor the receipt by fae Syndicsie of confidential information or any ottier mafter
hall give riss to any fiduciary, eguitable or costeactual dutics finghiding any duty-of trust er




coniidence) that would prevent oz restrictesch of the Syndicste or its Group from sctingon behalf
of other eustomers or for their own mecounts or it any other capnaity,

2.2 The Company ackrowlodge and agree that (1) any purchase and sale of the. Equify Shares
purssant ta an urderwriting agresment, including the determination of the Tssue Price, shall be
an an arm’s length commercial transaction between the Company | on the ane haed, and the
Syndizite, on the oftior haad saldect 1o, wnd upon, the exeeution of an ungerwriting agresinent;
(i) in conmection with the Offer, and the process leading to sueh trasmasction; the Syndicate shall
act soiely.as a principaland ot as the agent or the Bdweliary of theLompany, or their steckholders,
ciciditors, oiiployees or any other perty: (1) the Syndieats heve nol sssumed mar will the
Syndicate zssume o fidusiary responsibility in faveur of the Com pany with respedt to the Tasue
or the process leading therets (irrespedtive of whether the Sysdicate have advised of are currently
advising the Company on other watters). and the Syndicate do not huve any obligsiion o the
Company with respedd 1o the. o except the obiigations expressly set forth hessin: st {iv) the
Syndizate and fhoir respective Afliliates may be engaged ina broad range of tramsacfions that
inveive inerests that differ freen those of the Company |

9.3 The Company acknowledge that in the past. the Syndicate and? or their respective Affillates may

have provides financisl sdviscry and Mnancing services for and received compensation ffom any
fe oF marg of the partics which are of may hereafter berome inveived fn this fansaction. The
Syndicate and/ ortheir respoctive Affiliates may, in the fiters, seck 0 pravide financisl services
to and receive: compensation from such peries. None of the refationstips deseribed in this
Agreument or the services provided by the Syadicate to the Comprny or any other matter will
Eiverise tany iduchary, equilable or contractual duties (including any dutyof confidence) wiich
would preclude or liniit in any way the ability of the Syndicate andlor their respective Affiliates
from providing shuilar services to other customers, or ofhicrwise acthig on behall of otfier
customers of for lis.own account The Company acknowiedge and agree that, by reasan of law.or
dutics of confidentiality owed to olher porsons; or the rules of any regulatory aithority, the
Syndicste muay be prohibited from diselosing information o the Company {or such disclosure
may be irappropriatd), incluading infurmation asto (he Syndicates™ possible interests as deseribed
it this-Clanse and informalion rceived pursisat to client relationships,

a3

10. INDEMNITY

10,1 Netwithstanding anything ststed in this Agrecment, the aggregate lability of each of the
Syridicate membeor under this Agreomaent shal! not exieed the fees (net of expenses and taxes and
exchusive of any commizsion and out of pocket expepsce) actvally received by the Syndicdte
member pursiant to this Agreament, the Engagoment Letter and the Tasue Agreement.

10.2 The Company | Jointly and severally, agree to indewnily and hold hamiless the Syndicule, iy
Af¥itiztes, and s diretirs, officors, employess, agants, representatives, partners.and any persons,
iany, who Cantrols, is under common Control with or is coirolied by theSyndicate, atall times,
from and against any and al! Claivs, actions, losses, damages, penalifos, Habilities, cints; eharges,
EXpEnSSs, suits, or proceedings of whatever nature {inehiding reputational) made, suffered or
incurred consequint upon or arising out of any breach of any. ol representations or wirrantics
or undertaking as stipulgted under this Agreement,

H.3 The indemiity wnd contribiution provisions contained in this Clowse 10 and the reapective
confimmations, warrantles, covensnts and offer statements of the Company contafnad in this
Agrecment shali resusin operative and in full force and effect rogardless of any {f} ermination of
this Agreement or the. Ergagement Letters, (i) investigation made by or on behall of any
indesanified pariy or by or on hehalf of the Company or its officers or Directors or aty person
Controfling the-Company or {iii) acecptence of and payment for any. Equity. Shares,

ForKATARIAINDUSTRIES LIMITED
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11. TERMINATION

(11 Netwithsanding anything contained in this Cliss 11, this Agretment will automiatically
tesminate upon (he carlier-of (i} the {ermination of the wnderariting agreament relafing to tho

s or (i) the twrmination of the Tasie Ageesment; or (i) upon the Isne not being compleid:

s contemplated under this Agreamest, witess the Parties mutually decide oiherwise.

112 The Sy

adicate member upon service of writhen safice to the Conmpany, if, efter the gxecotion and

delivery of this Agreamem and an or prior to-Alletment of Equity Shares i the Offer:

{0

iy

(1)

{iv)

(¥}
{¥i)

)

(i)
{ix}

(x}

(x)

(wiily

Eor KATARIA INDUSTRIES LIMITED

the Company, in conseltation with the BRLM withdraw the Tssee prior lo:the gxeoution
of the Undarwriling Agreemiant in aceordance with the Red Herring Prespectuy

any eventdue to which the procass of bidding or the accepmance of Bids cannat start on
the Bidf 1ssue Opening Date of any other tevised date sgreed betwoen the Parties for any
F RS i

Listinng and fading appraval fe ot received wihin 6 {six) Working Days of the Bid/ Issuc
Closing Date or such other time prescribad undar Applicable Law;

the declaration of the intorgion of the Company o withdraw and/ or cancel the [ssueat
any titae after the Bid/ Tasae Opening Date until the Designated Date;

the ReC Filing is mof imaile on oF prior to the Drop-Dead Date forany reagon;

allotient of the minimum nuntber of Eqiity Shares as prescribed under Rule 19(2¥b) of
the Securities Contracts Regulation Rulas, 1957, as smended, 5 nob futfttied;

in aceordance with Regulation 268 (1) of the $ERT ICDR Regulations, the miluimum
nunvher of Allotices oy whem Lhe Equity Shares are Allotied is loss than fifty;

sibssoription 18 not received of at toast 9556 ofithe Offer;

i any of the represcatalions, warrnutios, undértakings, declarations or statements made
by- the Campany aiid its Dircetors, in tha Offer Tocuments, advertizements, priblicity
raterialsor gy other media cammvanhication, i each cese in réfation tothe Offer, of this
Agreemant or the Engagement Letier, or olhcrvise in relation 1o the Offer, are determined

Ty the BRLM to be incorrect, unisue o aviskeading eitheralfinnatively or by omisslon;

i there Is any non-conmplissue or bresch by the Company and iis Directars, of Applicable
Law in conpention with the Tssie or their respective obligations, representations,
wamantics o underiakings under this Agreement, e lisue Agreemont or fhe
Engngomoenl Letter

any governmenin] or regalalony authority or grganization in rolovant jurisdiction in which
the Compray opdrofe Coimences any Hivestigation or initlate other authon against the
Compiny amlfor any of i diectors, which, is likely to resuit ina. Maieral Adverse.
Changes

the Tssae hecomes Hlegal o is frijuncted or prevented from complotion, or otherwise
rendered infructucus. ar snenforceable, ircleding pursuent to any order of direation
passed by any judisial, statulery ot regulatory authority having requisite authority and
surisdistion over the Offer; or

in the svent thats
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10}

{ii)
(iii)

(v}

v

(v}

For-KATARIAINDUSTRIES LIMITED
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trading genceaily on the National' Steek Exclienge of India Limited has boon
suspended or materially limited or minimum or maximumn prices for rading have
been [ised, or muximum ranges have bren required, or any other applicable
Governmental Authority or o maters! distoption has occurred in commercial
banking. securifies setlement, payment or cletsance services in the United
Kingdum or the United States or in any of the cities of Kolkata, Mumbal, Chenna!
or New Defhi;

a generad banking morstorium shall have been declared by Indian authoritio:

there shail have cocurded any matorial advarsé change in the financial warkets in
Indie, the United Seates, United Kingdian or the interaationa) faamcial mrkets,
any cutbreak of hostiiities or terrorher or csealation thereof or any calamity or
erisis orany othor change or developrent invalving a prospective change in Indian,
the United States, United Kingdom or other inteenntional political, fnancial or
econamic conditions (including the mpesition of or a change in currency exchenge
contrals or a change in currency exehange Tates) in sach case the offect aof which
event, singularly or together with any other such event, is such aste make it, inthe
sole Judgmient of the BRLM impraciicable or inadvisable toproceed with the issue,
offor, sale, transfer, allotment, delivery or Fsting of the Equity Shares on the terms
and in themsnner contemplated in the Offer Bocuments;

there sl have oocurred any Matorinl Adverse Change inthe sale judgment of the
BRLM, impracticable or inadvisable to procead with the-offer, sale or detivery of
{he Equity Shares on the terms and in the manner contemplated in the Offer
Dozuments; or

there shall have cocurred any regulatony change, or any development invalving 3
prospestive regulatory change (including, but not limited to, a change in the
regulstory snvircmment in wiiich the Company Entities operateor & change in the
regulstions and guidelines governing the terms of the Offer) or any order or
directive from the SEBY, the Registrar of Companies, the.Steck Exchanges or any
ather Governmental Authority, that, in the sols judgment of the BRLM, is-material
and adverze and that makes i, in the sole judgment of the BRLM, impracticablo or
inadvisablz to procoed with the fssee, offor, szle, transfer, alotment, detivery or
listing of the Equity S$hares on the torms and in the manner coiternplated in the
Offer Documents; or

the finalization of the twrms snd conditions of the Offer, Ineluding withaut
limitation, the Price Band, Issue Price. and size of the Offer, not belng to the
satisfaction ofthe BRLMor

the due diligence not being fo-the salisfaction of the BRLM in arder to enahle the
BREM to file the'due-¢iligence certificate(s) with SEBI; or

} the inabifity of the Company to obigin all Letessary consents, approvals and

atthivsizationes that sre reguired to be ebitained undarthe Appliceble Law pertalising
to the Offer,

the cwmmencgment Uy any regulatory or statutory bady of any action or
ivvestigation against the Company or any director of (he Campany, an
annoutceivem -or public statoment by any regulasory or stamitory body or
arganization fhat it intends to take any sch action or investigation which in.the
sole judgnient of the BRLM, makes it fmpractivable. or inadvisoble to.market the

>
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Equity Shares, or o énferce sontracts for the Issue of the Bquity Shaces on the
terms and inthe manner contemplated in this Agroement;

This Azreement shall gl be subjeat to such additioral conditions of force mafeure and
termrination (hat gy be multally apreed upon and sef out in the Undorwriting Agreement and
any ofher agreoment executed in respect of the Ofler,

Ugpon termination of tis Agreement in accordance with this Clause T, subjeet 1o Clavse 11.7,
thi Pastiss shall Zeacept for any fiabilily arising antil or in refation to such wnwination and excopt
a5 stherwise provided herein) be retessed and discharged from their respctive obligations vnder
or pursuant to this Agreement.

The tersination ol this Agrezment or the postponcment or withdiawal or abandonment of the
lssue shall nol wffect the Syndicate member’s right to receive any Tees witich may have accnsed
to it prior to Uie duts of termination and rejimbursement for out of pocket and oiher Tssue related
expaiies inuurred prior 1o sush teominafion as set ot in the Engagement Letter ot in the
Agrecment. The Syndicate momber shall not be fiahle so refind any amovsts paid as fees,
commmisiions, rembrsements, out-ofipocket expenses or exponses spechiied under his
Agreement if the tormination-of this A greemont oceurs 253 result of any act or envission of the
Company with respeatto the Offer,

This Agreemont shall stand automatically leeminated ifmy of the lasue Agreement, Engagoment
Letter or the Undernaiting Agrecmient e conrgction witl the Issue [stermingied pursuant fo its
rospective torms or beeonmies illegal or uneafarcesble for any reason or, in the event that its
perforniancs has beenprovented by any judicial; statsitory or regolatory authority having requisite
suthority and jurisdiction, prior to the transfer of funds into the Public Issue Aceount.

This Agrecment may also bt lsrminated by Pastics by thelr nuutual censent expressed in writing,

wisidng of this Clagse 11, and Clrases T (Fees sotd Commilsslons), § {Confidentndity), 10
(ndemmity), 13 (Notices), 14 (Goversing Love nd Jurksdiction), 15 (Arbiration), 16

[Soverabifing and 20 (Miscellancows) shall sarvive the terminmtion of this Agreesient.
e =

AUTHORITY

Lach Party hersto teprosents and varrenis that it has the requishe authority to enter info this
Agreement and perfurm the cbligations vontained herein,

NOTICES

Al notices issued under this Aprocinent shall be in weiting {which shallinslude e-mail, telex or
facsimile messages) and shall be deemsd validly delivered iF sent by registuesd post or rocerded
delivery to or Toft at the addresses a5 specified Below or sent fo the c-mail addross or facximile
number of the Parties respectively or such ofher addresses or fecsimile numbers as each Pasty.
may mofify Inwrifing to the other,

Tn case of 2 notice to the Company:

KATARIA INDUSTRIES LIMITED
Add: 34-38 and 44, Industriz] Area, Retlam,
Madhiya Pradesh-457001 India

f
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For-KATARIA INDUSTRIZS LIMITED

Contact Person: Ms. Arun Kalaria

In case of a notice to the Syndicate Members

AFTERTRADE BROKING PRIVATE LIMITED
Add: 206, Time Sguare, Busiges Parisvema Building,
CG Rosd, Abmadabade3 80050

Emailr comphanecfiaf

a?;\:ﬂmulﬁ»in
Contaci Nunihor: 491 7801918080
Contact Person; Mr, Tanmay Trivedi

En case of notice to the Boek Running Lead Manager:

INTERACTIVE FINANCIAL SERVICES LIMITED
Add: Office No. 508, Fifth Floor, Priviera, Nehru Negar
Ahmedabad-380015, Guiarst, India

Tel No: 07949088019

(M) +91-95980535647

Email: mibdZbifinservices.in

Cowntact Persany Mr, Pradip Sandbir

In case-ofn notice to the Registrar to the Issues
BIGSHARE SERVICES PRIVATE LIMITED

Add: Office No. 56-2, 6th Flpor, Pinnacle BusiniessPark,
Next to Ahura Centre, Maliskel Caves Roed, Andhizel {East),
Munybai — 4060093

Tel No.: 023-6263 §200

Emgil:
Tnvestor- Grievance Email: o
Attention: Mr, Baba rapheal €,

Any Party hwrelo may change s sddress by a notice.given tothe other Parties hereto i the marnner
st foril abave

Any aodise sent to any Party shall also be marked 1o ench of the other Partics to this Agreement,
GOVERNING LAW AND JURISDICTION

This Agreement, tho tighis and obligations of the Partics hereto, and any elaims or dispules
relating thereto, shall be govermed by and.construed in aocordance with the laws of India, and
sabject to Clausel$ below, the sourts of Mumibal, India, shall have exslusive Jurisdiction in ofl
matiers arising out of this Agreemant,

ARBITRATION

It the event g dispute seises out of or In telaticn to or in connaction with the axistenos, validity,
intrprezation, Implemestation, termtination, alieged broash. or breach of this Agreomanl or the
Engagement Letters ar the Jegalrelntinnships watablished by this Agreewent or e Enguggment
Letters (the “Dispute”™), the Parties to such Dispute shallattempt, in the Hrst instance; to resolve
such Dispute through amicabile. discussions among such disputing parties. In the event that such
Dispute catinot be vesslved through amicable discussions witiin a-perind of fifteen 18) working
daysafter the first occurrence of the Dispute, the Parties {the “Disputing Parlics™}shall, by notice
in writing to cach other, refer the Dispute to binding arbitrati ; &5




with the provisions of the Arhitration and Coneiliation Act, 1998, as amended (the “Arbitration

Aet™),

132 Any reforence of the Dispute to arbitrafion under this Agreemeont shallnet affect the performance
of torms, other than the ferms relafed To the madtsr vnder arbitration, by-the Partios undder this
Agreement and the Engagement Lettor:

15.3 The arbitration shall be conducted as-follows:

1) all provecdings in say siech arbiration shall be conducted, and the arbitral sward shall be

reraferad, in the English languags

(i) il Disputes between (he Parties arising ot of or in connestian with this- Agresment shigll
be referred to or submitied w arbiration baving its.s6at and venue-al Mumbsi;

(i) the arbitral tribunal shall comprise of 3 sole arbitrator appainied with-the cansent of the
Partics;

() the arbitrator shall heve the power 1o award intesest on any sums awarded;
{¥)  the arbitration sward shall state the reasons on which it was bazed;

(vi¥y  notwithuanding the.power of the arbitrator to grant interim reiief, the Disputing Particeand
Defending Parties shall ave the paver 1o seok approprinte interim relief from the cousts of
India;

(vil} the arbiteation award shall bo final, conclusive and binding on the Parties and shall be
subjeet to enforcement in any coart of competent Jurisdiotion:

(vii}) the Disputing Parties shall share the costs of such arbiftration procecdings in the manner
agreed, Unbess otherwise awsrded or fixed by the arbitsator, sl party- would béar theiz
respective cuss for preparing and presonting their wase for arftration and the cost of the
arbiteation venue shall be equially stared botwoen the Company and the Syndicate;

{Ix)  the arbitraior may award to o Dispatin @ Parly its costs and sefonlexpenses (including actunl
lews and expenses of its counsel);

(x)  the Disputing Pastics shall co-cperate in good fith to expedite the conduct of any arbitral
procesifings commenced pursuand to this Agrectient; and

(xf}  any refereace made to the arbitration wibunal vader s Agresment shall not affect the
performance oftenss, other than the terms relaedto the matter under arbiteation, by Parties.
under this Agrecsment and the Bn gagement Lelters; and

(xil} subject to the foregelng provisions, the courts in Ahmodabhad stall have Jursdiction in
relation to provendings, inclading with raspest 1o graat of interim relief, brought under the
rhitmmtion Act,

16. SEVERABILITY

H any provision or any poartion of a provisian of this Agreement orthe Engagement Latters 15 or
becomes Tvalid or unenfarcesble, such imvalidity or unonforceability shall not invalidate or
render nonforceabite this Agrecient ar the Engagemeat Letters, but mitier shall ke virnstrigd ag
#not comtaining the particutar invalid or uncrforeeablis provisiomor portion thercof, and Thisrights
arid obligations.of the Parties shall be construgd and snforeed actordingly. The Partics shall use

ForKATARIA INDUSTRIES LIMITED
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their best reasonable offots.to negatiste and implement o substitute provision'which is valid and
enforucabie and which as nearly as poessible provides the Partics with the benafits of the invalid
or unénforceable provision,

I7. ASSIGNMENT

Ne Party sholl gssign or delogate any of its fights or obligations hersunder without the prior
wrilten consent of the other Parties; provided, however, that the Syadicate may awilgn. its rights
under ihis Agreoment to an Affiilate without the-consent of the other Parties, provided thst in the
evenl of any such asignment by the Synilicate 1o my of its Affifiates, the Syndicate shall
immadintely upon ascignment, inform the othier Purthes. No fature or delay by any of the Parties
in exercising any right or wenedy provided by the Applicatile Law upder or pursuant (o this
Agseeiont stall mpair suchoright or semiedy or ajerite.ar be constried 45 2 walver or variation
of it ar presiude fis exerciss at any subseguent time and no-single or partisl exarcise of airy such
right or remedy shall preelude any other-or further exercise of it or the exercise of any otirerrighit
of reiidy. ’

8. AMENDMENT

Nomedification; altoration or amendment of this Agreemet or any of its terms or provisims
shail be valid or tegally binding oo the Partics, unfess made in weiting and duly exzouted by or
on behislf of the Partics,

19. WAIVER
Any ol the Partics may seck a walver Fom the condifions mentioned under the Agreoment, Such

2 waiver shall be $a3d to have bean granted if such wiidver has been granted in wriling and duly
exeeuled by all the Partizs,

20, MISCELLANEQUS
In the gvont of any inconsisiency between the twrms of this Agreement and the terms of {he
Underwriting Agroesient, if and when execuied, the terms of the Underwiiting Agreement shell
provatl over any incensisient lerms of this Agroement, fo the axient of zuch inconsisiency.

21, COUNTERPARTS
This Agreemont may be execiled in one or more counterparts or origingls, each of which ghall

be deomed an original, but alt of which signed and tuken together shall constituie one and the
samig docmmat,
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IN WITNESS WHEREOF, this Apgreement hag boen executed by the Parties or their duly authorized
signatories the day and year firstabave written,

SIGNED forand on behaif of

KATARTA INDUSTRIES LIMITED

Eor KATARIA NDUSTRIES LINITED

e

MName: Arun Ketarka
Desiogm

(1%ds signeture:page is an ntcgral part of the Agreemont)

* FepATARIA [HDUSTRIES LIMITED

*
i I - -,




1N WITNESS WHEREOF, this Azreament has beon cxecued by the Parties.or thieir duly authorized
sigstorics the day and year first abiove written

SIGNED for and on bohall' of

INTERACTIVE FINANCIAL SERVICES LIMITED

Mame: Jaini Jaip
Destgnation: Complisnce Officer

(This sigature page is.an intcgral part of the Agrecnvem)
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IN WITNESS WHEREOF, this Agreement kas boon executed by the Parties or their duly authorimd
sigratorics the day snd yoar firstabove written,

SIGNED for and on behalf of

AFTERTHRADE BROKING PRIVATE LIMITED

M. Tarmay Trivedi

Desigration: Cempliance Officer

ForKATARIA INDUSTRIES LIBITED
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IN WITNESS WHEREQF, this Agreemcent Bas been exesvted by the Partics or their duly antharized
stgmytories e day and:year first above written.

SIGNED for and on behalf of

BIGSHARE SERVICES FRIVATE LIMITED

Name: Mr, Babe Rapheal C,
Designation: Dy, General Manager

{This siguoiwre poge Iy an ilcgral partof the Agrsemisnd]

ForKATARIAINDUS s .

Ty
St

e




ANNEXURE A: SELLING COMMISSION STRUCTURE

teved broker, SCRRs, RTAs, CDPs on the portion .ﬂ’:v'ccify
wits aned Nom — Insiitutionet Applicants, would be 015 %.on
wherein shares are allitied,

o InclmdesSelling comeivion payableto reg
praciircd from Rv.-‘xf'! Tndicidusl Applic

he alTutment aried an the applicatss

salfel application forins for SCSRs. I cose the toial
= One fokh, than the amomt papable to SCSBy woidd
J on e number of wilid applications such thar the foral

cgd RH, ce e Jakh,

be prop
Provesiing Fee;
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