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This stamp paper of Rs 500/~ shall forms an integral part and parcel of “Syndicate
Agreement” dated. January 06. 2026. executed between. "Adisoft Technologies Limited"
(“the Company ™/ “Issuer” / “ATL”) and "Hem Securities Limited” (“HSL’ or "BRLM" or

“Svndicate Member™) at Jaipur. Rajasthan.
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SYNDICATE AGREEMENT FOR THE INITIAL PUBLIC OFFER BY ADISOFT TECHNOLOGIES LIMITED A1
SME EXCHANGE

Tlus Syndicate Agreement (hereinafter referred to as the “Agreement”) made at Japur. Rajasthan on this 06™ day of

January, 2026. by and amongst:

ADISOFT TECHNOLOGIES LIMITED. a Company incorporated under the Companics Act 1936, as amended (the
“Companies Act™) bearng CIN' U3 TIOSPN2013PLC 146157 and having its Prathamesh Complex & Trading Plot No PAP-
BG-102. 103, 104 & 105, Ist and 2nd Floor, MIDC Chinchwad Industrial Arca. Bhosari LE . Punc - 411026. Maharashtra.
India (hereinafier referred to as “Issuer' or the "Company" or “ATL”, which expression shall. unless it be repugnant to the
context or meaning thereof. be deemed to mean and include its successors and permitted assigns) of the FIRST PART;

AND

HEM FINLEASE PRIVATE LIMITED, a Company incorporated under the Companies Act. 1956 and having its
Registered Office at 203, Jaipur Tower. M. . Road-302001. Jaipur, Rajasthan. India (hereinafter referred to as “HFPL™ or
“Market Maker™ or “Syndicate Member™ which expression shall, unless it be repugnant to the context or meaning thercof
be deemed to mean and include its successors and permitted assigns) of the SECOND PART:

AND

HEM SECURITIES LIMITED. a Company incorporated under the Companies Act 1956. as amended (the ~Companics
Act”) beanng CIN: U67120RJ1995PLCO10390 and having its Registered Office situated at 203, Jaipur Tower. M | Road
Jaipur - 302001. Rajasthan. India and Corporate Office situated at 904, A Wing, Naman Midtown. Senapati Bapa
Marg. Elphinstone Road. Lower Parcl. Mumbai-400013. Maharashtra. India (hereinafter referred to as “HSL™ or “Book
Running Lead Manager” or “BRLM™. which expression shall. unless it be repugnant to the context or meaning thereol be
deemed to mean and include its successors and permitted assigns) of the THIRD PART:

(ATL, HFPL & HSL are hereinafter collectively referred to as the “Parties™ and individually as a “Party”).
WHEREAS:

(A) The Issuer Company propose to make a public issue of upto 43,08,000Equity Shares of face value of Rs.10.00 cach
of the Issuer Company. in accordance with the Companies Act. 2013 and Chapter IX of the SEBI (ICDR)
Regulations 2018, as amended. and applicable Indian sccurities laws for cash at a price which shall be decided by
the company and the BRLM based on the Book Building Process (“Issue/Offer Price™ & “the Issue/Offer™)

(B) The Issuc comprises of upto 43,08,000 Equity Shares of which upto 2,16,000 Equity Shares will be resenved for
subscription by Market Maker (“Market Maker Reservation Portion™). The Issuc less the Market Maker
Reservation Portion i.e. Net Issue of upto 43,08,000 Equity Shares of face value of Rs.10.00 each at an Issue Prce
which shall be decided by the company and the BRLM based on the Book Building Process. The Issue and the Net
Issue will constitute 26.40% and 25.07%, respectively of the post Issue paid up equity share capital of the Issucr
Company. The Issue will include issue within India. to institutional. non-institutional and Individual Investors
fnumber of shares mav need to adjust for lot size upon deternunation of Issue Price)

(C) The Issuc shall be conducted through Book Building Issue pursuant to Schedule XII of the SEBI (ICDR)
Regulations. 2018 as amended. pursuant to which the Equity Shares are to be offered at the Issue Price which shall
be decided by the company and the BRLM based on the Book Building Process

(D) The Issuer Company has obtained approval for listing of its equity shares from its Board of Directors pursuant to the
Board Resolution dated September 18, 2025 The Issucr Company has obtained sharcholders™ approval pursuant (o
Special Resolution under section 62(1)(c) of Companies Act 2013 at the Extra Ordinary General Mecting held on
September 20, 2025 which has collectively authorised the Issuer Company's Directors. or any other authorised
representatives. for the purposc of the Offenng. to issuc and sign the Draft Red Herring Prospectus. Red Herrng
Prospectus and the Prospectus. this Agreement. the Memorandum(s) of Understanding (as defined hereunden)
Underwnting Agreement (as defined hereunder). any amendments or supplements thereto, and any and all other
writings as may be legally and customarily required in pursuance of the Offering and to do all acts. deeds or things

as may be required

(E) The Company has appointed BRLM to manage the Issuc and the BRLM has accepted the engagement i terms of
their Issuc agreement dated September 25, 2025 in connection with the Issue. subject to the terms and conditions

sct forth theremn

(F) The Company has filed the draft offer Document with SME Platform of National Stock Exchange of India Linuted
(“NSE Emerge”) for review and comments in accordance with the Chapter IX of the SEBI (ICDR) Regulations
2018 The NSE has reviewed and commented on the draft offer document and has pernutted the Company 10
proceed with the Issue subject to its comments and observations beimg incorporated 1n the offer document Al
incorporating the comments and observations of NSE. the Company shall file the Red Herrng Prospectus with the
Registrar of Companics (the “RoC”) and NSE
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(G) The Issuer Company has received In-Principle approval letter dated December 03, 2025 for insertion of name of
Exchange s name in the Offer Document and for hsting of its Equity Shares on the SME Platform of NS} (“NSF

Emerge™)

(H) One of the requirements of offering shares to the Public m accordance with the Chapter 1X of the SEBI ()¢ DR
Regulations. 2018, as specified i Regulation 200 of the sud Regulations 1s that the Issue shall be hundred percent
underw ntten and that the Book Runming Lead Manager shall undenwrite at least 15.00% of the Issue

In order to arrange for the procurement of Bids (other than the ASBA Bids directly submutted 1o the Self ¢ crmified
Syndicate Banks ("SCSBs™) and Bids collected by Registered Brokers at the Broker Centers. but including ASBA
Bids submitted at the collection centres, the collection of Bid Amounts by the members of the Syndicate 1
need to conclude the process of Allotment and histing in accordance with the SEBI (ICDR) Regulation., .1.;
Company 10 consultation with the BRLM has appointed the Syndicate Members to procure Bids for (he Issy, and
no person other than the members of the Syndicate shall procure Bids for the Issue

(h

Tlus Agrecment sets forth the varous obligations and responsibilitics of the members of the Syndicate [1e Parties

H
have agreed to enter into and be bound by the terms and conditions contained in this Agreement

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

DEFINITIONS AND INTERPRETATIONS

1.

11 Capitalized terms used in this Agreement but not defined herein shall. unless the context requires otherwise. have
the respective meanngs assigned to them in the Red Herring Prospectus and the Prospectus. In the event of g
inconsistencies. the definitions in the Red Herring Prospectus and the Prospectus shall prevail to the extent of sych
inconsistency

1.2 All capitahized terms used in this Agreement. including in the preamble and the recitals hereto shall. unless the

context otherwise requires. have the meanings assigned to such terms below:

"Affiliate” with respect to a specified person. shall mean any other person that directly. or indirectly through one or
more intermediaries. controls or is controlled by. or is under common control with. the specificd person:

"Agreement” shall mean tlus agreement or any other agreement as specifically mentioned:

“Allotment” or “Allotted” or ~Allot”™ means. unless the context otherwise requires. issue and allotment of the
Equity Shares pursuant to the Issue to the successful Bidders:

~Anchor Investor” means a Qualified Institutional Buyer. applying under the Anchor Investor Portion with a
minimum Bid of Rs. 2 Crore. in accordance with the requirements specified in the SEBI Regulations:

~Anchor Investor Bid/Issue Period”™ mcans the day. one Working Day prior to the Bid/Issue Opening Date on
which Bids by Anchor Investors shall be submitted. prior to and after which the BRLM will not accept anv Bids

and allocation to Anchor Investors shall be completed:

“Anchor Investor Issue Price”™ means final price per Equity Share. decided by the Company. in consultation with
the BRLM at which the Equity Shares will be Allotted to Anchor Investors in terms of the Red Herring Prospectus
and the Prospectus which price will be cqual to or higher than the Issue Price but not higher than the Cap Price.

“Anchor Investor Portion™ means up to 60.00% of the QIB Portion which may be allocated by the Company . n
consultation with the BRLM. to Anchor Investors on a discretionary basis in accordance with the SEBI (ICDR)
Regeulations. of which 40% of the Anchor Investor Portion shall be resenved for. (1) 33 33% shall be avatlable for
allocation to domestic Mutual Funds. and (i1) 6.67% for life insurance companies and pension funds. subject to valid
Bids being received from domestic Mutual Funds. life msurance companies and pension funds at or above (he
Anchor Investor Allocation Price. In the event of under-subscription in (i1) above. the allocation may be made to
domestic Mutual Funds. subject to valid Bids being received from domestic Mutual Funds at or above the Anchor

Investors Issue Price:

“Application Supported by Blocked Amount” or "ASBA™ mcans an apphcation. whether physical or clectronic
used by ASBA Bidders. other than Anchor Investors. to make a Bid authorizing the relevant SCSB 1o bloch the Bid
Amount 1mn the ASBA Account. ASBA 15 mandatory for QIBs (except Anchor Investors) and Non-Institutional

Bidders participating in the Issuc.
“Arbitration Act” mecans the Arbitration and Conciliation Act. 1996, as amended.

“ASBA Account’ means an account mamtamned with an SCSB and specified in the Bid cum Applicaton Form
which will be blocked by such SCSB to the extent of the appropniate Bid Amount in relation to the Bid by an ASBA

Bidder.

“ASBA Bidder™ means any Bidder (other than Anchor Investors) who Bids through the ASBA process.




“ASBA Processing Fees™ has the meaning given to such term in Scection 7.4(i).

“Banker to the Issue Agreement™ means the agreement to be entered into among the Company . the Registrar to the
Issuc. the Escrow Collection Bank(s) and the Refund Bank for collection of (he Bid Amounts and where applicable
refunds of the amounts collected to the Bidders (excluding the ASBA Bidders). on the terms and conditions thereof.

“Basis of Allotment™ means the basis on which the Equity Shares will be Allotted to successful Bidders under the
Issuc approved by NSE and which is described in the Red Herring Prospectus and the Prospectus:

“Bid™ means an indication to make an Issuc during the Bid/Issuc Period by a Bidder (including an ASBA Bidder) or
on the Anchor Investor Bidding Date by an Anchor Investor pursuant o submission of the Bid cum Application
Form. to subscribe to or purchase the Equity Shares of the Company at a price within the Price Band. including
upward revisions and modifications thereto as permitted under the SEBI (ICDR) Regulations:

“Bid cum Application Amount™ means in relation to cach Bid: the highest value of the Bid indicated i the Bid
cum Apphcation Form and payable by the Bidders upon submission of the Bid in the Issuc.

“Bid cum Application Form™ means the form used by a Bidder. to make a Bid and which will be considered as the
application for Allotment. in terms of the Red Herring Prospectus and the Prospectus:

“Bidder™ mcans amy prospective investor who makes a Bid pursuant to the terms of the Draft Red Herring
Prospectus or Red Herring Prospectus. as applicable. and the Bid cum Application Form and unless otherwise stated
or implied. includes an ASBA Bidder and an Anchor Investor:

“Bid/Issue Closing Date™ means, except in relation to any Bids received from Anchor Investors. the date after
which the members of the Syndicate. the SCSBs and the Registered Brokers. as applicable. will not accept any Bids
for the Issue. which shall be notified in all editions of a widely circulated English national newspaper. all editions of
a widely circulated Hindi national newspaper and in a widely circulated regional daily newspaper. where the
registered office of the Company is located. The Company may. in consultation with the BRLM. may decide to
close the Bid/ Issuc Period for QIBs one Working Day prior to the Bid/ Issue Closing Date in accordance with the
SEBI (ICDR) Regulations:

“Bid/Issue Opening Date™ means. except in relation to any Bids received from Anchor Investors. the date on which
the members of the Syndicate. the SCSBs and the Registered Brokers. as applicable. shall start accepting Bids for
the Issue. which shall be notified in all editions of a widely circulated English national newspaper. all editions of a
widely circulated Hindi national newspaper and in a widely circulated regional daily newspaper. where the
registered office of the Company 1s located. The Company may. in consultation with the BRLM. may decide to
close the Bid/ Issue Period for QIBs one Working Day prior to the Bid/ Issue Closing Date in accordance with the
SEBI (ICDR) Regulations:

“Bid cum Application Period” mecans. except n relation to Anchor Investors. the period between the Bid/Issue
Opening Date and the Bid/Issue Closing Date. inclusive of both days. during which Bidders can submut thetr Bids
including any revisions thereof: The Issue Period will comprise of Working days only.

“Board™ or “Board of Directors™ mcans the board of directors of the Company or a duly constituted commuittee
thereof:

“Book Building Process” has the meaning assigned to such term in the Recitals hereto:

“Book Running Lead Manager™ shall have the meaning given (o such term in the preamble to this Agrecment and
“BRLM shall mean the Book Running Lead Manager to the Issue. or Hem Secunities Limited.

“CAN" or “Confirmation of Allocation Note™ means the notice or intimation of allocation of the Equity Shares
sent to Anchor Investors. who have been allocated the Equity Shares. after the Anchor Investor Bid / Issue Period

“Cap Price” means the higher end of the Price Band. above which the Issue Price and the Anchor Investor Issuc
Price will not be finalized and above which no Bids will be accepted:

“Client ID” mecans the chient identification number of the Bidder’s beneficiary account:

"Companics Act" shall mean Companies Act. 1956 (w ithout reference to the provisions thereof that have ceased (0
have effect upon notification of the Notified Scctions) and the Companies Act. 2013, to the extent in force pursuant
1o the notification of the Notified Sections. read with the rules. regulations. clarifications and modifications there

under.

“Companies Act, 19567 means the Companies Act. 1956 (without reference to the provisions thereol that have
ceased 1o have ceffect upon the notification of the notified provisions of the Companies Act. 2013) and the rules and
regulations framed thercunder.




“Companies Act, 2013 shall mean Companies Act. 2013. to the extent in force pursuant to the notification ol the
Notified Sections. read with the rules. regulations. clarifications and modifications there under.

“Company™ has the meaning assigned (o such term in the Preamble hereto;

“Control”. “common Control”, “Controlling” or “Controlled” has the mecaning sct forth under the SEBI
(Substantial Acquisition of Shares and Takcovers) Regulations, 2011, as amended from time to time:

"Controlling. Person(s)" with respeet o a specificd person. shall mean any other person who Controls such
specified person,

“Designated Branches™ means such branches of the SCSBs which may collect the Bid cum Application Forms used
by the ASBA  Bidders. a list of which is available on the websitc of the SEBI
oo sebeb o st 33500 Recogmsed-fniermediue s and updated from time to timie

“Designated Date™ means the date on which funds arc transferred from the Escrow Account or the amounts blocked
by the SCSBs are transferred from the ASBA Account, as the case may be. to the Public Issuc Account or the
Refund Account. as appropriate. after the Prospectus is filed with the Registrar of Companics. following which the
Board may. Allot Equity Shares to successful Bidders/Applicants in the Issuc:

“DP ID" mcans a depository participant’s identification number:

“Draft Red Herring Prospectus” shall mean the Draft Red Herring Prospectus dated September 30, 2025 of the
Company which has been filed with NSE in accordance with Section 26 & 32 of the Companics Act. 2013 for
getting in-principle listing approval:

“Equity Shares™ has the meaning assigned to such term in the Recitals hereto:

“Escrow Account” means the account opened with the Escrow Collection Bank(s) and in whose favour the Bidders
(excluding the ASBA Bidders) will issue cheques or drafts in respect of the Bid Amount when submitting a Bid.

“Escrow Collection Bank(s)” mecans the banks which are clearing members and registered with the SEBI as
bankers to the Issue and with whom the Escrow Account will be opened. in this case being Axis Bank Limited:

“Floor Price” means the lower end of the Price Band. subject to any revision thereto. at or above which the Issue
Price and the Anchor Investor Issue Price will be finalized and below which no Bids will be accepted and which
shall not be less than the face value of the Equity Shares:

“IST" means Indian Standard Time:
“Issue” or “Offer” has the meaning assigned to such term in the Recitals hereto:

“Individual Investors/Individual Bidders/ I1’s™ shall mean the Investors (including HUFs applying through their
Karta. Eligible NRIs and Resident Individual Investors) who apply for minimum application size for two lots:

“Issue/ Offer Documents” shall mean and include the Draft Red Herring Prospectus and the Red Hernng
Prospectus as and when approved by the Board of Directors of the Issuer Company and filed with NSE:

“Material Adverse Change™ shall mean. individually or in the aggregate. a material adverse change. as deternined
by the BRLM in their sole discretion. probable or otherwise. on the reputation. condition (financial. legal or
otherwise). asscts. liabilitics. revenues. profits. cash flows, business. management. operations or prospects of am of
the Company Entities. either individually or taken as a whole and whether or not arising from transactions n the

ordinary course of business:

“Mutual Fund Portion™ mcans 5.00% of the QIB Portion (excluding the Anchor Investor Portion). wluch shall be
avatlable for allocation to Mutual Funds only on a proportionate basis:

“Mutual Funds™ mcans mutual funds registered with the SEBI under the Secunties and Exchange Board of Inda
(Mutual Funds) Regulations, 1996. as amended:

“Non-Institutional Bidders™ All Bidders that arc not QIBs. Individual Bidders and who have Bid for Equiny
Shares. for application siz¢ of more than two lots (but not imcluding NRIs other than Eligible NRIs)

“Market Maker™ shall mean any person who s registered as market maker with SME Platform of NSE. Hem
Finlease Private Limited is the Market Maker in case of this Issue.

“Market Maker Reservation Portion™. shall mean the reserved portion of upto 2,16,000 Equity Shares of the face
value of Rs 10/- cach reserved for subscription by Market Maker:

“Market Making Agreement” shall mean the Agreement dated January 06, 2026 cntered between Issuer

Company. Book Running Lead Manager and Market Maker.
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"NSE" shall mean National Stock Exchange of India Limited a recognised stock exchange haying nationw ¢l
< C
terminals

“Net Issue™ means the Issue less market maker reservation portion.

“Pay-in Date” with respeet to Anchor Investors, means i the event that the Anchor Investor Issue Price 1 lower
than the Issue Price. a date not later than two days after the Bid/ Issuc Closing Date on or prior to which date the
difference between the Anchor Investor Issue Price and the Issue Price will be payable by the Anchor Investors

“Parties” or “Party” has the meaning assigned to such term in the Preamble hereto:
“Permitted Assign” means such persons as are specified in Section 17 hereof:

“Price Band™ means the price band of a minmum price per Equity Share (Floor Price) and the maximum price per
Equitv Share (Cap Price) including any revisions thercof. The Price Band and the minimum Bid Lot for the Jgqyc
will be decided by the Company in consultation with the BRLM and will be advertised. in all editions of a wiqe]y
circulated English national newspaper. all editions of a widely circulated Hindi national newspaper and all ediions
of a widelv circulated regional day newspaper where the registered office of the Company is located at Icast v o
working Days prior to the Bid/ Issuc Opening Date. with the relevant financial ratios calculated at the Floor Price
and at the Cap Price and shall be made available to the NSE for the purpose of uploading on their website.

“Pricing Date” means the date on which the Company. in consultation with the BRLM. finalizes the Issuc Price

“Prospectus” means the prospectus to be filed with the RoC on or after the Pricing Date 1n accordance with Seciion
26 and 32 of the Companies Act. 2013 and the SEBI (ICDR) Regulations containing. rmter alia. the Issuc Price (he
size of the Issuc and certain other information including any addenda and corngenda thereto:

“Public Issue Account” means the account opened in accordance with Section 40(3) of the Companies Act. 2013
with the B;mkclr(s) 1o the Issue to receive monies from the Escrow Accounts and from the bank accounts of ASBA
Bidders maintained with the SCSBs on the Designated Datc:

“QIBs” or “Qualified Institutional Buyers™ shall have the meaning given to such term under the SEBI (ICDR)
Regulations:

“QIB Portion™ means the portion of the Issue (including the Anchor Investor Portion) amounting to not more than
50% of the Issuc available for allocation to QIBs on a proportionate basis.

"Red Herring Prospectus” shall mean the offer document to be issued in accordance with section 32 of the
Companies Act. 2013 and the provisions of the SEBI ICDR Regulations. which will not have complete particular of
the price at which the Equity Shares will be issued and the size of the Issue. The Red Herring Prospectus will be
filed with the ROC at least three day s before the Bid/Issue Opening Date and will become the Prospectus upon filing
with the ROC after the Pricing date )

“Refund Account” means the account opened with the Refund Bank. from which refunds. if any. of the whole or
part of the Bid Amount shall be made to the Bidders (excluding ASBA Bidders): '

“Registered Broker™ means stock brokers registered with any of the Stock Exchanges. having nationwide
terminals. other than the members of the Syndicate: )

“Registrar to the Issue or “Registrar™ shall mean Kfin Technologies Limited. a Company within the meaning of
the Companies Act. 1936 and having its office at Sclemum Tower-B. Plot 31 & 32. Gachibow li. Financial l)nﬁlcl
Nanakramguda. Serilingampally. Hy derabad - 500 032. Telangana. Tamil Nadu. India

“Revision Form™ mcans the form used by Bidders. including ASBA Bidders. to modify the quantity of the Equiny
Shares or the Bid Amount in any of their Bid cum Application Forms or anv previous Revision Form(s) QIBs
Individual Bidders and Non-Institutional Bidders are not permitted to withdraw their Bids or lower their Bids (in
terms of quantity of Equity Shares or the Bid Amount) at any stage.

“RoC" has the meaning assigned to such term in the Recitals hereto:

“RoC Filing Date” means the date on which the Prospectus is filed with the RoC in terms of Scction 26 and 32(+4)
of the Companies Act. 2013,

“SCSB™ or “Self-Certified Syndicate Bank™ means banks registered with SEBI wlich offer the faciliy of ASBA
and the list of which 1S available on the website of the SEBI at

S . and updated from time to me and at
such other websites as may be prescribed by the SEBI from time (o time.

=SEBI” shall mean the Securtties and Exchange Board of India / Board:




(95}

“SEBI(ICDR) Regulations” shall mean the SEBI (Issue of Capital and Disclosure Requirements) Regulinons
2018, as amended and as applicable o the Issuc,

“Sccurities Act” has the meamng assigned (o such term in the Recitals hereto,

“Specified Locations™ means the bidding centres where the Syndicate shall accept Bid cum Application Forms
Bt of which 1s avanlable at the website of the (hiip wi sebr oo imschineh hone |

) and updated from time to time and such other websites as may be prescribed by SEBI from e 1o
une,

“SME Platform of NSE™ shall mcan the separate platform for listing companics for the purpose of 1St 1ts
Equity Shares to the public in terms of Chapter IX of the SEBI (ICDR) Regulations. 2018. as amended. opened and
operated by the SME Platform of NSE (“NSE Emerge™)

“Stock Exchange” or “Exchange” shall mean National Stock Exchange of India Limited “NSE Emerge”

“Sub-syndicate Member” or “Sub-syndicate Members™ means such authorized representatives and/or sub brokers
appointed by the members of the Syndicate subject to the terms and conditions contained in this Agreement.

“Syndicate ASBA Bidders™ means the ASBA Bidders who submit their Bids through the members of the Sy ndicate
in the Specified Locations:

“Syndicate ASBA Bidding Locations™ has the meaning assigned to such term in the Recitals hereto.

“Syndicate Agreement” means this agreement to be entered into among the members of the Syndicate and the
Company on or after the Pricing Date:

“Underwriter(s)” mcans shall mean Hem Secunties Limited.

“Underwriting Agreement” means the agreement entered on January 06, 2026 between the Underwniters and the
Company.

“Working Day™ All days other than second and fourth Saturdays of the month. Sundays or public holidays. on
which commercial banks in Mumbai arc open for business: provided however. with reference 1o (a) announcement
of Pricc Band. and (b) Issuc Period. shall mean all days. except Saturday. Sunday and public holidays on which
commercial banks in Mumbai are open for business; and (c) the time period between the Bid/Issue Closing Date and
the Listing of the Equity Shares on the Stock Exchanges. shall mean all trading days of Stock Exchanges. excluding
Sundays and bank holidays. as per the SEBI Circular SEBI/HO/CFD/DIL/CIR/P/2016/26 dated January 21. 2016

In this Agreement. unless the context otherwise requires

a) words denoting the singular shall include the plural and vice versa:

b) headings and bold typeface are only for convenience and shall be ignored for the purposes of mterpretation:
c) references to the word “include™ or “including™ shall be construed without limitation:

d) references to this Agreement or o any other agreement, deed or other mstrument shall be construed as a

reference to such agreement. deed or other instrument as the same may from time to time be amended
varied. novated or supplemented:

c) words denoting a person shall include an individual. corporation. company. partnership. trust or other
cntity.

b reference to any Party to this Agreement or any other agreement or deed or other instrument shall mclude
1ts successors or Permitted Assigns:

2) unless otherwise defined the reference to “davs™ shall be construed as references to calendar davs 1 the
Gregortan calendar:

) a reference to the preamble. the recitals. a section or an annexure 1s. unless indicated (o the contran
reference to the preamble. the recitals. a section or an annexure of this Agreement.

1) references 1o any statute or statutory provision shall be construed as a reference to such statute or stawton
provision as it may have been. or may from time to time be. amended. modified or re-cnacted. and

1 references 1o “Rupees™ and “Rs." are references to the lawful currency of the Republic of India.

k) all references 1o " Escrow Collection Banks™ and “Refund Bank(s)™ shall also include references to thet

respective “Correspondent Bank(s) . 1f such banks have been appointed by such Escrow Collecuon Banks
and Refund Bank(s) and all references to “Escrow Account(s)”. “Public Issue Account’ and “Refund
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Account(s)” shall include any accounts cstablishcd by the Correspondent Bank(s) pursuant 1o such
appointment:

The Partics acknowledge and agree that the Annexures and Schedules attached hereto. if any. form an integral part
of this Agreement.

SYNDICATE STRUCTURE

Tlus Agreement sets forth the various obligations and responsibilitics of the members of the Syndicate in rulul{nn}o
the procurement of Bids in respect of the Issuc (other than Bids submitted by the ASBA Bidders directly 1o an SCSB
ora Registered Broker). For the avoidance of doubt. this Agreement is not intended to constitute, and should not be
construed as. an agreement or commitment. directly or indirectly among the Partics with respect to the subscription
purchase. sclling or underwriting of any Equity Shares or providing any financing to the Company. In the event the
Company. the BRLM and the Syndicatc Members enter into a Syndicate Agreement. such agreement shall micr
alia. include customary representations and warrantics. conditions as to closing of the Issuc and lock-up. indemnity
contribution. (ermination and force majeure provisions. in form and substance satsfactory o the Compans. the
BRLM and the Syndicate Members

The BRLM shall have all the rights, powers, dutics and responsibilitics in connection with the Issuc as specificd m
the SEBI (ICDR) Regulations. this Agreement. the Banker to the Issue Agreement, the Red Herring Prospectus. the
Prospectus, and. if entered into. the Undenwriting Agreement.

RESPONSIBILITIES OF THE MEMBERS OF THE SYNDICATE

The Parties acknowledge that pursuant to the April 29, 2011 Circular and the SEBI (ICDR) Regulations. QIBs (other
than Anchor Investors) and Non-Institutional Bidders are required to mandatorily submit their Bids through the
ASBA process.

Subject to Section 3.4 below, the members of the Syndicate shall have the following responsibilities and obligations.
and cach member of the Syndicate hereby severally (and not jointly) represents. warrants, agrees. covenants and
undertakes to the other members of the Syndicate that:

(1) 1t shall be responsible for collection of Bids from the Bidders and the Syndicate ASBA Bidders. as
applicable. m the manner specified in this Agreement. the SEBI (ICDR) Regulations and any other
applicable law. rule. regulation or direction issued by NSE. the Red Herring Prospectus. the Prospectus. the
terms of the Bid cum Application Form. the Allotment Advice and instructions issucd jointly by the BRLM
and the Registrar.

(11) it shall follow all reasonable and necessary instructions 1ssued by the BRLM and the Registrar i dealing
with the Bid cum Application Forms (including with respect to the Bids by the ASBA Bidders):

(111) 1t shall not register any Bid without first accepting the Bid cum Application Form in writing (including v1a
facsimile) from the Bidder. whether in India or abroad: it shall be responsible for the completion and
accuracy of all details to be entered into the online electronic bidding system of the Stock Exchange based
on the Bid cum Application Form received by it and shall be responsible for any mistake in the Bid details
uploaded by 1t and for resolving any investor grievances arising as a result of such errors in the data entn
it shall ensure that the required documents are attached to the Bid cum Application Form prior to uploading
any Bid. and it shall ensure that such Bids are uploaded on the online ¢lectronic bidding systems of the
Stock Exchange on a regular basis in compliance with the SEBI (ICDR) Regulations, and within such e
as permitted by the Stock Exchange and the SEBI (ICDR) Regulations: it shall. in accordance with the
SEBI (ICDR) Regulations. make the necessary changes to certain of the Bid details. in relation to Bids
uploaded by it. on the day immediatcly following the Bid/ Issue Closing Date. and it shall forward a
schedule (contamning certain information. including the application number and the amount) along with the
Bid cum Application Form (o the branch named as the “Syndicate ASBA™ of the respective SCSBs for
blocking of the funds in respect of Syndicate ASBA Bidders or to the Escrow Collection Bank(s) in respect
of other Bidders. within a period of 2 (two) Working Days from the Bid/ Issuc Closing Date:

(1) it will enter each Bid option into the clectronic bidding system as a separate Bid and generate a Transaction
Regustration Ship (“TRS”) for cach pricc and demand option and give the same to the Bidder 1t shall also
furnish TRS to the Bidder on request.

(V) 1t shall accept Bids only during the Bid/ Issuc Period in case of Individual Bidders and Non-Institutional
Bidders. With respect to Bids by QIBs. 1t shall not accept any Bids before the Bid/ Issue Opening Date and
after the Bid/ Issue Closing Date as notified for Bids by QIBs. In case of Anchor Investors. 1t shall aceept
Bids only during the Anchor Investor Bid/ Issue Perod.

(\1) at the end of cach day of the Bid/ Issue Period. the demand for the Equity Shares (including allocation
made to the Anchor Investors) shall be shown graplucally on its bidding termunals for mformaton to the
public.
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1t shall procure Bid cum: Application Forms from Syndicatc ASBA Bidders only at the Syndicate ASB A
Biddig Locations; ' v o

1t shall ensure that at least onc of the members of the Syndicate shall be present at the Sy ndicate ASB A
Bidding Locations so that at least one clectromically linked computer terminal at all the Sy ndicate ,\‘\-H‘/\
Bidding Locations is avalable for the purpose of Bidding, ' ‘

except i relation to the Bids received from Anchor Investors, Bids and any revisions in Bids y 1 be
aceepted only between 10 am and S pm IST dunng the Bid/ Issue Penod except that on the Big, l| k.
Closimg Date On the Bid/ Issue Closing Date, Bids shall be uploaded until (10 4 p i IST in case of By |\\|IIL
QIBs and Non-lnstitwtional Bidders and (1) unul § pm ST or such extended time as permitted h(\\”“,
Stock Exchange. mcase of Bids by Individual Bidders: Bids will be accepted only on Working Dy A "
revision 1 the uploading time structed by the Stock Exchange shall be commumcated 1o (he \ '1“
Svadicate Members who in turn shall commumnicate such revision to their agents e

it shall provide the identification numbers (lcrminal IDs) of all its bidding centers and those of 1ts Syb-
Svndicate Members, if any. to the Registrar to the Issuc together with such other mformation that miay be
necessary o enable the Registrar to the Issuc to keep a record of the bidding at each such bidding center ar
the end of cach day during the Bid/ Issuc Period:

1t shall regaster the Bids received by it and its Sub-syndicate Members on the same Working Day on w lich
the Bids arc received (subject to the Stock Exchange permitting such upload on the same Working [yay )
and will deposit the Bid Amounts collected by 1t and its Sub-syndicate Members. if any. in relation 10 the
Bid into the Escrow Account of the Company maintained with the designated Escrow 'Collccuon Bank(s)
for Bidders other than ASBA Bidders, on the same day on which the Bid was received and in amv ¢vent no
Jater than the next Working Day subject to the Stock Exchange permitting such upload on the next Work e
Day . or any other period as agreed with the BRLM in consultation with the Registrar within the time )\.‘I‘l()(]
prescribed under the SEBI (ICDR) Regulations and other applicable law. after uploading the Bids mtm the
clectronic bidding system. and for the remaining Bid Amount. if any. in relation to thchnchor bln\ cxmr:
prior to the Pay-in Date: and it acknowledges that if it docs not comply with its obligations. within the (1me
period stipulated herein, the relevant Escrow Collection Bank or SCSB. as the case may be. on the ady ice
of the Registrar and/or the BRLM. may not accept the relevant Bid Amounts and the Bid clhn Application
Forms: and 1t shall not collect or deposit payment instruments drawn 1n favor of the Company or anv other
party or account. other than i favor of the designated Escrow Account as specified in the Bid cum
Application Form. the Red Herring Prospectus: and with respect to Bids by the Syndicate ASBA Bidders. 1t
shall not accept any Bid cum Application Form without satisfy ing itself that the SCSB whose name has
been entered 1n the Bid cum Application Form has named a branch in that center in which member of the
Syndicate or its Sub-syndicate is accepting the Bid cum Application Form:

in relation to the Bids procured pursuant to the Bid cum Application Form. it shall be responsible for
providing a schedule (including application number. pay ment instrument number and Bid Amount paid by
Bidders other than ASBA Bidders) along with the Bid cum Application Form (camrying its identification
mark irrespective of the terminal from which the Bid has been uploaded) and the pay mEnl mstrument (in
casc of Bidders other than ASBA Bidders bidding through any member of the Sy ndicate or their respectin e
sub-Sy ndicate Members. as applicable) to the Escrow Collection Bank(s) no later than two Working Days
from the Bid/ Issuc Closing Date or any other period as agreed with the BRLM in consultation with the
Registrar or to the branch named as the “Svndicate ASBA” of the respective SCSBs for blocking of the
fund (in respect of ASBA Bidders bidding through any member of the Sy ndicate. )

the members of the Svndicate or any of their subsidiarics which is an entity otherwise eligible to act as a
Svndicate Member and has a valid SEBI registration certificate shall enter the following details of an

imvestor in the on-line system

a Name of the Bidder.

b Name of the Company .
Investor Category — Individual. Corporate. QIBs. Eligible NRIL FPL FVCL FIT or Mutual Fund. ¢tc

d  PAN number (of the sole/first Bidder):
¢ Number of Equity Shares Bid for.
{  Pnce per Equity Share.

¢ Bid cum Application Form number.
I For all Bidders other than ASBA Bidders. the Bid amount and cheque number. and

. DPID and Client 1D of the beneficiary account of the Bidder

In addition to the details set out above. for ASBA Bidders. the amount blocked and details of the bank
account number of such ASBA Bidder shall also be entered. Further. for Syndicate ASBA Bidders. the
bank code for the SCSB where the ASBA Account is maintained and the location of the Specified
Locations where such Syndicate ASBA Bidders subnut their Bids shall also be entered:

it shall ensure that all Bid cum Application Forms. together with supporting documents. are forwarded to
the Registrar within the time periods spectfied by the Stock Exchange or the SEBI (ICDR) Regulations
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1t shall ensure that all Bid cum Application Forms submitted by the Syndicate ASBA Bidders. together w iy
supporting documents. are forwarded to the SCSBs for further action. within the time periods spectfied by

the Stock Exchange or the SEBI (ICDR) Regulations:

it shall provide the Registrar with a daily record. with a separate section for cach of its bidding centers and
those of its Sub-Syndicate Members. details relating to the Bid cum Application Forms received from, (he
Bidders, details regarding registration of the Bids, and the Bid Amounts deposited with the Escrow
Collection Bank(s). This record shall be made available to the Registrar no later than 4 pm IST op iy

gnvenday .

it shall ensure that 1t has afTixed its stamp on cach Bid Cum Application Form l'or.\.\;lrdcd by 1110 SCSBy of
Escrow Collection Banks. as applicable. under “Broker's/ SCSB Branch’s Stamp™ as an acknow ledge 1y
of upload of the Bid in the clectronic bidding system of the Stock Exchange.

it shall take all necessary steps and co-operate with the Escrow Collection Bank(s). the Refund Bank :nd
their correspondent banks. if any. and the Registrar to ensure that the Allotment of the Equity Shares ang
refund. if any. of any amount collected on the Anchor Investor Bid/ Issuc Period and duri ng the Bid/ Issye
Period is completed within the time period specified in the Red Herning Prospectus. the Prospectus. and (he

SEBI (ICDR) Regulations:

1t shall ensurc that. before accepting Bid cum Application Forms from Syndicate ASBA Bidders at (he
Syndicate ASBA Bidding Locations in the Specified Locations. the SCSB where the ASBA Accoun( as
specified in the Bid cum Application Form. is maintained has named at least one branch at that location for
the members of the Syndicate to deposit such Bid cum Application Forms (A list of such branches 1<
available on the website of SEBI:

it shall be responsible for collection of the Bid cum Application Forms and other documents attached (o the
Bid cum Application Forms from Syndicate ASBA Bidders at the Syndicate ASBA Bidding Locations and
deposit thereof (with relevant schedules) with the relevant branch of the SCSB where the ASBA Account.
as specified in the Bid cum Application Form. is maintained and named by such SCSB to accept such Bid
cum Application Form. no later than 1200 pm. IST on the sccond Working Day after the Bid/ Issue
Closing Date or any other period as agreed with the BRLM in consultation with the Registrar. after
uploading the Bids onto the clectronic bidding system. The members of the Syndicate acknow ledge that 1f
they do not comply with their obligations. within the time period stipulated herein. the relevant SCSB. on
the advice of the Registrar and the other members of the Syndicate. may not accept the Bid cum

Application Form:

1t shall ensure that. a schedule (contaming the application number. pavment mstrument number and the
amount). the application forms and the pay ment instruments shall be forwarded to the SCSBs. no later than
12.00 p.m. IST on the second Working Day from the Bid/ Issue Closing Date or any other period as agreed
with the BRLM in consultation with the Registrar. to enable blocking of funds in the ASBA Accounts. The
members of the Syndicate acknowledge that if they do not comply with their obligations. within the time
period stipulated herein. the relevant SCSB. on the advice of the Registrar and the other members of the
Sy ndicate. may not accept the relevant Bid cum Apphcation Form:

it shall deposit only such Bids with the respective SCSB branches in the particular Syndicate ASBA
Bidding Location. which have been validly registered on the clectromc bidding svstem of the Stock

Exchange:.

it shall be bound by and shall follow the operational mstructions relating to the method and manner of the
Issuc process as prescribed in this Agreement. the Red Herring Prospectus. the Prospectus. and the SEB|
(ICDR) Regulations. in relation to the Bids submitted by the Bidders. including Sy ndicate ASBA Bidders
who shall submit their Bids in the Syndicate ASBA Bidding Location:

cxeept for the Bids submitted to the Registered Brokers and Bids made under the ASBA process. 11 shall be
fully responsible for the collection of the Bid Amounts and the deposit thereof into the Escrow Account(s)
i respect of all Bids procured under the Bid cum Application Form carrving its identification mark
irrespective of the terminal from which the Bid has been registered. and i case of any nustake crror oy
miscalculation by the Bidder in paying such amount. 1t shall be solely responsible for the collection of the
monies duc and payable 1 respect of such Bid to the extent of. and subject to. 1ts obligations under the

Syvndicate Agreement. if any.

it shall be fully responsible for the collection of the Bid cum Application Forms submutted 10 1t by the
Syndicate ASBA Bidders and forward such Bid cum Application Forms in respect of all Bids procured
under the Bid cum Apphcation Forms from Syndicate ASBA Bidders carny g its identification imark
irrespective of the terminal from which the Bid has been registered. and in case of amy nustihe. crior o1
muscalculation by the Bidder. it shall be solely responsible for the collection of the momes duc and pay able
in respect of such Bid to the extent of: and subject to. 1ts obligations under the Sy ndicate Agrecment il

it acknowledges that Bids arc liable to be rejected erther before entering the Bid into the electronie biddine
system or at any ume prior to the Allotment of Equity Shares in the Issuc.
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it shall not accept multiple Bid cum Application Forms from the same Bidders. exceptas staed i (he Reg
Herring Prospectus and the Prospectus. However. Bids by QIBs under the Anchor Investor Porgon and the
QIB Portion (excluding the Anchor Imvestor Portion) will not be treated as multiple Bids Algo Bids by
separate schemes of a Mutual Fund registered with the SEBI shall not be treated as muluple Bids I the
cvent that there is amy ambiguity on whether any Bid cum Apphcation Form constitutes ;) muluple Bid or
not, the BRLM shall determine i consultation wath the Regastrar and the Company whether or such
Bid cum Application Form constitutes o multiple Bid and shall take necessary steps in relation theie

1t shall be responsible for collecting the Bid Amount rom the Bidders who have Bid throngly i or Moy
amv Sub-Syndicate Member appointed by it 1t undertakes to collect and arrange (o deposit the mome. nto
the relevant Escrow Account of the Company_ It shall collect the Bid cum Apphcation Forms submie( by
the Svndicate ASBA Bidders and submit such forms to a branch of an SCSB that 1s chgible 1o aceepr the
Bid cum Application Forms from Syndicate ASBA Bidders. Subscequent to allocation of Equury Shiares
after execution of the Underwriting Agreement. but prior to Allotment. 1f for any reason. (he Bid HYCITTIS
which the allocation is made is withdrawn or is found to be incomplete. 1 its identificanion mark s
reflected on the relevant Bid cum Application Form, it shall. subject to the terms of the Undery ning
Agrcement and to the extent stipulated therein. be required to subscribe for. or procure the subscription of
such Equity Shares allocated and pay into the Escrow Account the Issue Price in respect of such Equits
Shares. Provided that in case of apparcnt data entry eror by any member of the Syndicate in cntering (e
application number. the other details remaining unchanged. such application may be considered valid:

1t shall not accept any Bid Amount in cash. money order. postal order or through stock invest:

1t shall collect the entire Bid Amount from the Non-ASBA Bidders at the time of submission of the reley ant
Bid cum Application Form. In casc of any revisions of the Bid during the Bid/Issuc Peniod. including oy
account of anv change in the Price Band made in accordance with the procedure described i the \RL‘d
Herring Prospectus. 1t shall be responsible for collecting the differential amount on each such revised Bid

if any.

Placing bids on Cut-off price shall not be applicable/available to any of the category of bidding. if imade
such Bids shall be treated as invalid Bids and rejected

it shall not collect in respect of any Bids any non-MICR (non-magnetic ink character recognition) cheque
or demand draft where the clearing system in the bidding center where such Bids are collected docs not
permit daily clearance of non-MICR cheques and demand drafts or outstation cheques on banks

participating in the clearing process:

it acknowledges that QIBs (including Anchor Investors). Individual Bidders and Non-Institutional Bidders
arc neither permitted to withdraw their Bids nor lower the size of their Bid(s) (in terms of quanuty of
Equity Shares or the Bid Amount) at any stage. In such cases. the members of the Syndicate will revise the
carlier Bid details with the revised Bid and provide the cheque or demand draft number of the new pay ment
instrument in the clectromc book. The members of the Syndicate shall no later than two days from the Bid

Issue Closing Date or any other period as agreed by the BRLM in consultation with the Registrar. after
uploading the revised Bid onto the electromc bidding system. forward the Revision Form. cl1c2|11c, demand
draft (if any) and related enclosures/attachments to the relevant Escrow Collection Bank.

With respect to an ASBA Bid. m case of a revision submitted through a member of the Syndicate. such
member of the Syndicate will revise the earlier ASBA Bid details with the revised ASBA Bid in the
clectronic book. In such cases. the Revision Form and upward revision of the ASBA Bid at the time ol one
or more revisions should be provided to the member of the Sy ndicate through whom such ASBA Bidder
had placed the onginal ASBA Bid The member of the Syndicate shall. no later than two davs from the Bid
Issuc Closing Date or any other period as agreed by the BRLM in consultation with the Registrar after
uploading the revised Bid onto the clectronic bidding system. forward the Revision Form. blocking
instructions (if any ) and related enclosures/ attachments to the same SCSB at the releyvant Sy ndicare ASB A
Bidding Locations where the ongmal Bid cum Apphecanon Form received from ASBA Bidder was

deposited.

Downward Modification and cancellation shall not be apphcable to any of the categony of bidding,
UPI Mandate Acceptance/ Confirmation shall be avatlable upto 5:00 PM on the last day of bidding

1t shall be responsible for the appropriate use of the software and hardware required for the purposes of
registering the Bids on the online electronic terminals of the Stock Exchange.

it shall not collect. m respect of amy Bids. cheques or demand drafts not drawn i favour of the destenaied
Escrow Account(s) as specified in the Red Hernng Prospectus.

itagrees that it shall not subnut any Bids m the Issue and shall not subscnibe to the Equity Shares offered i
the Issue except i accordance with the terms of the Syndicate Agreement. 1f and when executed. and as
otherwise stated in the Red Herring Prospectus and the Prospectus: The associates and alfihates ol the
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