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SYNDICATE AGREEMENT DATED DECEMBER 23, 2025

AMONGST

AVANA ELECTROSYSTEMS LIMITED
(ISSUER COMPANY)

AND

INDCAP ADVISORS PRIVATE LIMITED
(BOOK RUNNING LEAD MANAGER)

AND

ASNANI STOCK BROKER PRIVATE LIMITED
(SYNDICATE MEMBER)




S¥YN T

THIS SYNDICATE AGREEMENT (hereinafter referred to as the “Agreement”) made on this December 23,
2025, by and amongst:

AVANA ELECTROSYSTEMS LIMITED, & company incorporated under the Companies Act, 1956 bearing
CIN: U31400KA2010PLCOS4508 and having its registered office a1 No: B, Plot No. 35, 1" Main Road, 2* Phase,
Peenya Industrial Aren. Nelagadaranahalli Village, Beagaluru - 560058, Kamataka, India (hereinafter referred to
a5 “The Company™/ “AEL™ “Issuer™), 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

INDCAP ADVISORS PRIVATE LIMITED; acompany incorparated under the Companies Act, 1956 bearing
CIN: U74120WB2008PTC 125639 and having its registered office at Suite #1201, 12* Floor, Aurora Waterfront
GN-34/1, Sector V, Salt Lake City, Kolkata, West Bengal, Indin, 700091 (hereinafler roferred to as “Merchant
Banker™ “BRLM"/ “Book Running Lead Manager”“IAPL" or “Underwriter ™), which expression shall,

unless il be repugnant 1o the context or meaning thereof, be deemed to mean and Include its successors and
permitted assigns of the SECOND PART;

AND

ASNANISTOCK BROKER PRIVATE LIMITED, company incorporased under the Companies Act, 1956 and
having its registered office at 103, Pratap Nagar, Sindhi Colony, Chittorgarh, Rajasthan, India, 312001 (hereinafier
referred 1o as “ASNANI™ or “Market Maker”, which expression shall, unless it be repugnant o the context or
meaning thereof, be deemed to mean and include its successors and permitied assigns) of the THIRD PART;

IN THIS AGREEMENT:
(@ Indeup, is the book running lead manager and is referred to as the “BRLM",
(id) "Asnani” is hereinafier referred 10 as the “Syndieate Member™:

[{111] The BDRLM andl the Syndicate Member are collectively referred to as the “Syndicate” or the “members
of the Syndicate™; and

(iv)  ‘The Company, the BRLM and the Syndicete Member are collectively referred to as the “Parties” and
individually as a “Party”, A

WHEREAS:

(A} The Issuer Company proposes to offer upto 59,70,000 Equity Shares for cash (“Offer Shares™) out of
Which Fresh Offer of upto 51,76,000 Equity Shares of the Company of Rs. 10,00 cach and Offer for sale
of upto 7.94.000 Equity Shaces of the Company of Rs, 10.00 ench through an offer for sale by
Anantharamaiah Panish, Gururaj Dambal, $ Vinod Kumar and K N Sreenath (referred as “Selling
Sharebolders™) for cash (the “Offer for Sale™) In nccordance with the Companies Act, 2013 and Chapter
IX of the SEBI (ICDR) Regulations 2018, as amendled, (as defined herein) and applicable Indian securities
laws at such Offer Price as determined by the Company and Selling Shareholders in consultation with the
BRLM and which shall be set forth in the Prospectus to be filed with the RoC in accordance with the
Chapter IX of SEBI (ICDR) Regulations, 2018, as amended {as defined herein) and applicable Indian
Securities Laws and 1o list its Equity Shares at SME Platform of NSE(i.c. NSE Imerge). -

(A) The Offer comprises of upto 59,70,000 Equity Shures of which 3,00,000 Equity Shares will be reserved
for subscription by Market Maker (“Market Maker Reservation Portion™). The Offer less the Market
Maker Reservation Portion ie. offer of $6,70,000 Equity Shares of face value of Rs.10.00 each at an
Offer price which shall be decided by the company snd the BRLM based on the Book Building Process.
The Offer will constitute 26.36%, respectively of the post Offer paid up equity share capital of the lssuer
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(H}

Company. The OiTer will includs Offer within India, to institutional, non-institutionzl and investors who
apply for the minimum application value.

The Offer shall be conducted through Book Building Process purseant 1o Schedule X1 of the SEBI
(ICDR) Regulations, 2018 as amendad, pursuant 1o which the Equity Shares are to be offered at the Offer
Prive which shall be decided by the company and the DRLM based on the Book Building Process,

The board of directors of the Company, pursuant to resolutions dated August 29_ 2025 (as amended vide
resolution dated December 09, 2025) and the sharcholders of the Company pursuant to resolutions dated
September 03, 2025 (as amended vido resolution dated December 12, 2025) adopted in accordance with
Section 62(1 }{c) of the Companies Act, have approved and authorized the Offer,

The Company has appointed BRLM to manage the Offer and the BRLM has uceepted the engagement in
terms of their Offer agreement dated Sepiember 19, 2025 (read in conjunction with Supplementary
Agreement duted December 23, 2025) in connection with the Offer, subjest 1o the terms and conditions
set forth therein.

The Company has filed the draft offer Document (dated September 24, 2025) with NSE Emerga (the
“NSE") for review and comments in accordance with the Chapter 1X of the SEBI (ICDR) Regulations,
2018. The NSE has reviewed and commentud on the draft offer document and has permitted the Company
w0 proceed with the Offer subject to its comments and observations being incorporaied in the offer
document. Afler incorporating the comments end observations of NSE, the Company shall file the Red
Herring Prospectus with the Registrar of Companies, Bangalore (ithe *RoC™), and NSE.

One of the requirements of offering shures 1o the Public in accordance with the Chapter IX of the SEBI
(ICDR) Regulations, 2018, as specified in Regulation 260 of the said Regulations is that the Offer shall
be hundred percent underwritten and that the Book Running Lead Manager shall underwrite at least
15.008% of the OfTer. | = ; i

It ander Lo arrunge for the procarement of Bids (other than the ASBA Bids directly submitted to ths Self
Certified Syndicate Banks (“SCSBs") and Bids collected by Registered Brokers at the Broker Centers,
but including ASBA Bids submitted atthe collection centres, the collection of Bid Amounts by the
members of the Syndicate and the need to conclude the process of Allotment and listing in accordance
with the SERI (ICDR) Regulations, the Compuny in consultation with the BRLM has sppointed the
Syndicate Members 10 procure Bids for the Offer; and no person other than the members of the Syndicale
shall procure Bids for the Offer. .t ;

This Agreement set forth the various obligations and responsibilities of the members of the Syndicate.
Tie Parties have agreed to ewer into and bs bound by the terms and conditions contalned In this
Agreement. : : :

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

GUROSS

DEFINITIONS AND INTERPRETATIONS

Capitalized terms used in this Agreement bul not defined hercin shall, unless the coulext requires
ofierwise, have the respectivs meanings sssigned ta them in the Red Merring Prospectus- and the
Prospecius. In the event of any inconsistencics, the definitions in the Red Herring Prospectus and the

Prospecius shall prevail to the extent of such inconsistency.

All capitalized terms used in this Agreement, including in the preamble and the recitals hereto shall,
unless the coniext utherwise requires, have the meanings assigned to such terms below:

“Affiliates™ with respect to eny person means (a) any other person that, directly or indircetly, through
one or more intermediaries, Conirols or is Controlled by or is under common Control with such person,
(b any other person which is a holding company or subsidiary of such person, and/or (c) any other person
which. by any such person has a “significant influence™ or which s “significant inflience” over such




person, wlmn:- “slgnl ficant infuence” means the power to participate in the management, financial or
operating policy dacmpn; of that person but is less than Coniral over those policies and that shareholders

in the voting power of that nersun are presumed to have a significant influence over that person, For the
purposes of this definition, (i) the terms “holding company™ and “subsidiary™ have the meaning set forth
in Section 2 of the Companies Act, 2013,

“Agreement” shail meun this agreement or any other agreement as specifically mentioned:

“Allatment” or “Allotted™ or “Allog™ means, unless the context otherwise requires, issus and allotment
of the Equity Shares pursuant to the Issue to the successful Bidders;

“Anchor lnvestor” means 1 Qualified Institutional Buyer, applying under the Anchor Investor Portion

with @ minimum Bid of Rs. 2 crore, in accordance with the requirements specified in the SEBI
Repulations; ; '

CAnclor lnvestor Bid/ Offer Period” means the day, oae Working Day prior to the Bid/ Offer Opening
Date. on which Bids by Anchor Investors shall be subinitted, prior to and after which the BRLM will not
accept any Bids, und allocation to Anchor Investors shall be completed:

“Anchor lnvestor Offer Price” means final price per Equity Share, decided by the Coampany, in
consultativn with the BRLM at which the Equity Shaeres will be Allotted to Anchor livestors in terms of
tive tted Herring Prospectus und the Prospectus which price will be equal to or higher than the Offer Price
but not higher than te Cap Price: o .

"Anchor Investor Portion” mieans up to 60.00% of the QI Partion which may be allocated by the
Campany, in consultation wth the BRLM, io Anchior Investors on a discretionary besis in accordance
with the SERI (ICDR) iegulations. One-thind of the Anchor Investor Patlon shall.be reserved fur
domestic Mutual Funds, subject 1o valid Bids being received from domestic Mutual Funds at or above
the Anchor Investors Offer Price;

“Applization Supported by Plocked Amount™ or “ASBA" means an applicetion, whether physical or
electrunic, used by ASBA Bidders, other than Anchor Investors, 10 make a Rid authorizing the relevant
SCSA 1o block the Bid Amount in the ASBA Accuunt. ASBA Is mandatory for Q1Bs (except Anchor
Invesiors) aod Non-Institutione Bidders participating in the Offor: : :

“Arbitration Act” means the Arbitration and Coneiliation Act, 1996, as smended:

“ASBA Account” means an account maintained with un SCSH and specified in the Bid cum Application
Fonn, which will be blocked by such SCSB to the extent of the appropriste Bid Amount in relation to the
Bid by an ASBA Ridder;

“ASBA Bidder" means any Bidder (other than Anchor bavestors) who Bids through the ASBEA Process;
“ASEA Processing Fees” has the meaning given 1o such term in Section 7.4(i);

"Banker to the Offer Agresment” means the agrecment lo be entered into minong the Company, the
Registrar 1o the Offer, the Escrow Collection Bank(s) and the Refund Bank for collection of the Bid
Amounts and where applicably, refunds of the amounts collected to the Bidders (excluding the ASDA
Biddersy. on ihe terms and'conditions thercaf:

“Basis of Allotment” means the basis on which the Equity Shares will be Alioited to succossful Didders
under the Offer approved by NSE and which is described in the Red Heoring Prospestus and the
Prospectus; '

“Bid”™ means an indication to make an offer duriag the Bid/ Offer Period by a PBidder (Including an ASBA
Bidder) or on the Anzhor uvesior Bidding Date by an Anchor Investor pursuant 1o submission of the Bid
um Applicsmion Fofm, b subscribe to or purchase the Equity Shares of the Company ot 8 price within




the P:.icr Band. including all revisions and modifications thereto as permitted under the SERI (ICDR)
Regulations;

“Bid eum Application Amount" means in relation to each Bid, the highest value of the Bid indicated in
the Bid cum Application Form and payable by the Bidders upon submission of the Bid in the Offer;

“Bldt tum Application Form™ means the furm used by a Bidder, 10 make a Bid and which will be
considered as the application fur Allotment, in termas of the Red Herring Prospectus and the Prospectus:

“Bidder" means any 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;

“Bld/Offer Closing Date™ means, except in relation to any Bids received from Anchor Investurs, the date
after which the members of the Syndicate, the SCSBs and the Pegistered Brokers, as applicable, will not
iccept any Bids for the Offer, which shall be notified in all editions of a widely circulated English nutional
newspaper. all editions of a widely circulated Hindi naticaal newspaper and in 2 widely circulated
regional newspaper, where ths registered office of the Company is located. The Company may, In
consultation with the BRLM, may decide to clase th: Bid/ Offer Period for QIBs one Weorking Day prior
io the Bid/ Offer Closing Date in nccordance with the SEBI (ICDR) Regulations;

“Bid/ Offer Openlng Date!’ means, excepl in relation to auy Bids received from Anchor Investors, the
date on which the members of the Syndicate, the SCSBs and the Reglistered Brokers, as npplicable, shall
start accepting Bids for the Offer, which shall be notified in all editions of & widely circulated English
national newspaper, all editions of a widely circuluted Hindi national newspaper and in a widely
circulated regional newspaper, where the registered office of the Company is located. The Company may,
in consultation with the BRLM, may decide to close the Bid/ Offer Period for QIBs one Working Day
prior 1o the Bid/ Offer Closing Date in accordance with the SEBI (ICDR) Regulations;

“Bid cum Application Period™ nicans, except in relation 1o Anchor Investors, the period between the
Bid/ Offer Opening Date and the Bid! Offe; Closing Date, inclusive of both days, during which Bidders
can submit their Bids, including any revisions thereof: The Offer Period will comprise of Working days
anly: . T *

“Board™ or “Board of Directors” means the board of directors of the Company or a duly constituted
comimites thereof: ; g 4

“Book Building Process” kas the meaning assigned to such term in the Recitals hereio;

“Book Running Lead Manager” shall have the meaning given to such term in the preamble to this
Agreement and “BRLM" shall meun the Book Running Lead Manager 1o the Olfer i.e., Indeap Advisors
Private Limited:

"NSE" shall mean National Stock Exchange of India Limited a recognised stock exchange having
nationwide ierminals, .

“CAN" or “Confirmation of Allocation Note” means the notice ot intimation of allocation of fhe Equity
Shares sent 10 Anchor Investors, who have been allocated the Equity Shares, after the Anchor Investor
Bid / Offer Perind;

"Cap Pricé” means the higher end of the Price Band, above which the Offer Price and the Anchor lnvestor
Offer Price will not be finalized and above which no Bids will be accepted;

“Client LD™ means the client identification number of the Didder's beneficiary acoount;

"Companics Act” shall mean Companies Act, IFIﬁ (without refercence to the provisions thereof that have
cessed 1o have effect upon notification of the Notified Sections) and the Companizs Act, 2013, to the




extent in force pursuant to the notification of the Motifled Sections, read with the rules, regulations,
clarifications and modifications there under;

“Companies Act, 1956 mcans the Companies Act, 1956 (without reference to the provisions thereaf
that have censed to have effect upon the notification of the notified provisions of the Companies Act,
2013) and the rules and regulations framed thereunder;

“Compunies Act, 2013" ghall mean Compunies Act, 2013, to the extent ku force pursuant to the

;:”r“nim of the Notified Scctions, read with the rules, regulations, clarifications and modifications
re under;

“Company” has the meaning assigned 10 such torm in the Preambic hereto;

“Control”, “common Control”, “Controlling” or “Controlled” has the meaning set forth under the
SEBI (Subsiantial Acquisition of Shares and Takeovers) Regulations, 2011, as amended from time o
tirne;

"Controlling Person(s)" with respect 1o a specified person, shall mean any other person who Controls
such specified person;

“Cut-off Price” means the Offer Price, finalized by the Company, in consultation with the BRLM, which
shall be any price within the Price Band, Only Individual Didders who applies for the ‘minimuwn
application size are entitled to Bid at the Cut-off Price, QIDs {including Anchor lnvestors) and Non-
Institutional 3idders are nol entitled to Bid at the Cut-off Price;

“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 svailable on the website of the SEB! at
hitp://wiww.sebi gov.in/sebiwebvhome/list/S/33/0/0/R ecognised- Intermediaries and updated from time to
lime; A

“Designated Date” means the date on which funds are transferred from the Escrow Aceount or the
smounts blocked by the SCSBs are transferred from the ASBA Account, is the case may be, 1o the Public
Offer Account or the Refund Account, as appropriate, after the Prospectus is filed with the Registrar of
Companies, following which the Board may Allot Equity Shares to successful Bidders/Applicants in the
Offer;

“DP 1D means a depository participant’s identification number;

“Draft Red Herring Prospectus™ shall mean the Draft Red Herring Prospectus of the Company dated
September 24, 2025 that is filed with NSE in accordance with Section 26 & 32 of the Compenies Aet,
2013 for getting in-principls listing approval;

“Equity Shares” has the meaning assigned to such term in the Recitals hereto;

“Eserow Account™ means the account opened with the Escrow Collection Dank(s) and in whose favour
the Bidders {excluding the ASBA Bidders) will issue cheques or diafts in respect of the Rid Amount
when submitting a Rid; '

“Escrow Collection Bank(s)” means the banks which are clearing members and registered with the SEBI
as bankers to the Offer and with whom the Escrow Account will be opened;

“Floor Price” means the lower end of the Price Band, subject to any revision thereto, at or above which
the Offer Price and the Anchor Investor Offer Price will be finulized and belvw which no Bids will be
accepled and which shall not be less than the face value of the Equity Shares;

“IST" means Indian Standard Time:

Assug™ or “OfMer™ has the meaning assigned to such term in the Recitals hereto;
Iﬁ‘mﬂs j:?» :




“lssue/ Offer Bacuments” shall inean and inzlude the Dralt Red Herring Prospectus and the Red Herring
Prospectus 2s and when approved by the Board of Dircetors of the lssyer Company and filed with NSE;

“Material Adverse Changye” shall miean, individually or in the aggrogate, a material adverse chonge, as
determined by the BRLM inmc&mhdjmim.pmhm:wuhnhu, on the reputation, condition
(financial, legal or otherwise), assets, liabilitics, revenues, profits, cash flows, business, management,
operations or prospeets of any of the Company Entities, either individually or taken as o whole and
whether or not arising from transactions in the ordinary course of business:

“Mutual Fund Portian™ nicans 5.00% of the QIB oition (excluding the Anchor Investor Portion),
which shall be available for allocation 1o Mutual Funds only on a proportionale basis;

“Mutual Funds” means muteal funds regictered with the SEBI undar the Seeurities end Exchange Board
of India {(Muwal Funds) Regulations, 1996, as amended;

“Net Offer” comprise a Net Offer 1o the Pulslic of upto 56,70,000 Equity Shares of Rs. 10/ encly;

“Nou-lastitutional Bidders” means All Investors {other than QiBs or individual investors who npplies
for minimum application size), who have Bid for Equity Shares of fice value of Rs. 10 each, for more
than two |ote (but not incluging NRIs other thaa Eligible NRls), .

“Market Malier” shall meny any person who Ik registered as merket maker with NSE Emerge, Asneni
Stock Broker Private Limited is the Market Maker in case of this offer;

“Market Maker Reservaticn Portion”, shall mean the reserved portion of 3,00,000 Equity Shares of
the face value of Rs.10/- each reserved for subscription by Market Maker;

"Market Making Agreement” shall mm the Agreement dated December 23, 2025 emm;rd between
Issuer Company, Book Rumaiing Lead Manuger and Market Maker:

“Pay-in Date” with respect 1o Anchor Investors, means in the event that the Anchor Investor Offer Price
is 'ower than the Offer Price, a date not later than two days after the Did/ Offer Closing Date on or prior
to which date the difference berween the Anchor Investor Offer Price and the Offer Price will be payabls
by the Anchor Investors; * -

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

“Pricing Dawe™ mears the date on whizh the Company, in consultation with the BRLM, finalizes the
Offer Prive;

“Prospeetus” ineans the prospectus to be filed with the RoC on or after the Pricing Date in sccordance
with Section 26 and 32 of the Companies Act, 2013 and the SEB] (ICDR) Regulations containing, inter
alfa, the Offer Price, the size of the OfMer and certain other Information including any addenda and
corrigenda thereto; .

“Public Offer Account” means the aceount opencd in accordance with Section 40(3) of the Comnanies
Act, 20135 with the Banker(s) to the Offer 1o receive monies from the Escrow Accounts and from the bank
ficcounts of ASBA Bidders naintalned with Uie SCSBs on the Designated Date;

“QIES” or "Qualified Institetional Bayeis" shell have the meaning given to such lerm under the SER]
(ICDR) Regulations;

“QIR Portion™ means the portion of the Offer (including the Ancher lnvestor Pertion) enounting to not
more than 50% of the Offer available for allocation to QIBs on & proportionate basis;




"Red Herring Prospectus” shall meay tha offer docuinent 1o be issued in sccordance with section 32 of
the Companies Act. 2013 sind the provisions of the SEBI ICDR Regulations, which will not have complete
purticular nl'tpc price at which the Equity Shares will be issved and the size of the offer. The Red Herring
Prospectus will be registered with the ROC at least thres days before the Bid/Offer Opening Date and
will become the Prospectss upon fiting with the ROC afler the Pricing date.

“Refund Accoum™ means the sceount opened with the Refund Banl, from which refunds, if any, of the
whole or purt of the BidJ Amount shall be mads to the Bidders (excluding ASBA Bidders);

“Registered Hrolier” meins stock brokers registered with any of the Stock Exchanges, having
nationwide terminals, other than the membors of the Syndicate;

“Registrar to the Offer o “Registrar" means Integrated Registry Manzgement Services Private
Limited;

“Individual investors whao applies for minimum opplication size” means Iudlvﬁlunl investors who
applies for minimum application size Le, iwa lots in the Ner Offer (imcluding HUFs applying through
their Karta and Eligible NR1s and does not inchide NR Is ather than Eligible NRis).; ;

“Revision Form™ mzans the furm used by Bidders, including ASBA Bidders, 1o modify the quantity of
the Equity Shares or the-Bid Amount in any of their Bid cum Application Forms arany prévious Revision
Form{s). Q185 and Non-Institutional Bidders are not permitted to withdraw their Bids or lower their Bids
(in terms of quantity of Equily Shares or the Bid Amount) nt 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 flled with the ReC and dated in terms off
Sectlon 26 and 32(4) of the Companies Act, 2013;

“SCSB™ or “Seif Certificd Syndicate Bank” means banks registered with SEBI which offer the fecility
of ASBA and the - list . of which ks aveilable on the website of the ‘SEBI ar
hllp;#www.uhi.p;uv.inmﬁwhhumﬂmrﬂnm.m:mlwd-lnmmh and updated from time to
time and at such otiver websites B3 inay be prescribed by the SEBI from time to lime;

“SEBI” siall mean the Securitias and Exchange Board of India / Hoard:

SEBI (ICDR) Regulations™ shall mean the SEDI (Issue of Caphtal and Disclosure Requirerents)
Regulations 2018, as amended znd as applicable to the Issue;

“Securities Act” has the meaning assigned to such term in the Recials hereto;

“Specificd Luentions” means the bidding centres wheve the Syndicate shall accept Bid cum Application
Forms. & it of which is avallable a1 the websie of the SEBI
{hltp;“fwv.-.mhi.guv.iﬁnﬁwmmmﬂlmﬂmmmmﬂllﬂu} and updated from 1ime
to time and such other websites as may be prescribed by SEBI from time 10 time:

“Stock Exchenge™ or “Exchange” shall mean NSE;

“Sub-syndicate Member™ or “Sub-syndicat Members™ means such nuthorized representatives and/op
sub brokers appointed by the members of the Syndicate subject to the terms and corditions contamed in
this Agreement; : =

“Syndicate ASBA Bidders” means the ASBA Bidders who submit their Bids through the ientbers of
the Syndicate in the Specified Locations;




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

“Underwriter(s)" means shall mean Indeap Advisors Private Limited and Seren Capitl Private Limited:

“Underwriting Agreement” means the Sgreement entered on December 23, 2025 between the
Underwriters and the Company;

halidays, on which commercial banks in Mumbai are open for business; provided however, with reference
10 (a) announcement of Price Dand; and (b) Offer Period, shall mean all days, except Saturday, Sunday
and public holidays on which commercial banks in Mumbai are open for business; and () the time period
between the Bid Offer Closing Date and the listing of the Equity Shares an the Stock Exchanges, shall
mean all trading days of Stock Exchanges, excluding Sundays and bank holidays, as per the SEBI Circular
SEBUVHO/CFD/DIL/CIRP2016726 dated Jonuary 21, 2016.

In this Agreenient, unless the context oiherwise requires:
a) words denoting the singular shall includs the plural and vice versa;

b} headings and bold typeface are only for convenience and shall be ignored for the purposes of
interpretation;

€) referencey 1o the word “include™ or “including™ shall be construed without Jim itation;

d) references to this Agreement or to any other agreement, deed or other instrument shall be
construed ns a reference 10 such agreement, deed or other instrument as the same may from time
1u time be amended, varied, novated or supplementsd; '

€) words denoting a person shall include an individual, vorporation, cumpany, partnership, trust or
other entity; .

i reference to any Mwmm&ummwwmmmmdmdwnmmmmtmau
include its successors or Permitted Assigns;

g unless otherwise defined the reference to “days" shall be construed as references to calendar days
in the Gregorian calendar;

h) a reference 1o the preamble, the recitals, o section or an annexure s, unless indicated 1o the
contrary, a reference to the preamble, the recitals, a section or an annexure of this Agreement;

i} references 1o any statule or statulory provision shall be construed as a reference to such stutute
oF statutory provision as it may have bean, or may from time to time be, amended. modified or
re-enacted; and ‘

b)) refrences to “Rupees” and *™ are teferences (o the lawrul currency of the Republic of Indix;

k) all references to “Escrew Collection Banks® and “Refund Bank(s)” shall also include
references to their respective “Corresponilent Bank(s)", if such banks have been appointed by
such Escrow Collection Ranks and Refund Bank(s) and all references w “Escrow Accouui(s)”,
“Public Offer Account® and “Refund Account(s)” shall include any accounts established by
the Correspondent Bank(s) pursuant 1o such appoiniment;

The Parties acknowlodge and agree that the Annexures and Schedules attached herefo, if any; form an
integral part of this Agreement,
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SYNDICATE STRUCTURE

indirectly
antong the Parties with mmhmpummlh‘wwmur E Shares
or providing any fhumhgmerwmy. thmh%my,mm::gﬂmm
Member enter in g Syndicate such agreement shall, inter alla, include
fepresentations and warranties, conditions as to closing of the Offer and lock-up, indemnity, contribution,
termination and force majeure provisions, in form and substance satlsfactory 1o the Company, the BRLM
and the Syndicate Member,

The BRLM shall have al] the rights, powers, duties and responsibilities in connection with the Offer as
specificd in the SER| (ICDR) Regulutions, this Agreement, the Memorandum of Understanding, the
Banker to the lssue Agreement, the Red Herring Prospectus, the Prospectus, and, if entered inta, the
Underwriting Agreement.

RESPONSIBILITIES OF THE MEMBERS OF THE SYN DICATE

The Parties acknowledge that pursuant 1o the April 20, 2011 Circulur 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.

obligations, and each member of the Syndicate hereby severally (and not jointly) represents, warrants,
agrees. covenants and undertakes (o the other members of the Syndicate that:

(i) it shall be responsible for collection of Bids from the Bidders and the Syndicaie ASBA Bidders,
as npplicable, in the manner specified in this Agreement, the SERI (ICDR) Regulations and any
other applicable law, rule, reguistion or direction issued by NSE, the Red Herring P
the Prospectus, the terms of the Bid cum Application Form, the Allotmemt Adviee and
insiructions issued jointly by the BRLM and the Registrar;

(i) it shall follow all reasonable and necessiry instruclions issued by the BRLM and the Registrar
in dealing with the Bid cum Application Forms (including with respect 1o the Bids by the ASBA
Bidders):

(iii) it shall not register any Bid without first wccepting the Bid cum Application Form i writing

of the Stock Exchange based on the Bid cum Application Form received by it and shall be
responsible for any niistke in the Bid detsils uploaded by it and for resolving eny investor
grievances arising as a result of such Crrors in the data entry; it shall ensure that the required
documents are attached to the Bid cym Application Form prior to up loading any Bid, and it shall
ensure that such Bids are uploaded on the online electronic bidding systems of the Stock
Exchange on a regular basis in compliance with the SERI (ICDR) Regulations, and within such
time a8 permitted by the Stock Euﬂnnpe and the SEBI (ICDR) Regulations; it shall, in
accordance with the SEBI (ICDR) Regulations, make the necessary changes to certain of the Bid
detuils, in relation 1o Bids uplouded by it, on the day immsediately following the Bid/ Offer
Closing Date, and it shall forwand g schedule (containing certain information, including the
application number and the amount) along with the Bid cum Application Form to the beanch
numed as the *Syndicate ASBA' of the respective SCSBS for blocking of the funds in respect of
Syndicate ASBA Bidcers or to the Escrow Collection Bank(s) in respect of other Bidders, within
& period of 2 (twa) Working Days from the Bid/ Offer Closing Date;




(iv)

(v)

(vi)

(vil)

{wiii)

(ix)

(x)

(xi)

it will enter each Rid option into the oleetronie bidding system as a separate Bid and gunemate a
Transaction Registration Slip (“TRS") for sach price and demand option and give the same 1o
the Bidder. It shall also furnish TRS 1o the Bidder on requiest:

ot the end of cach day of the Bid/ Offer Period, the demand for the Equity Shares (including
sllocation made o the Ancher Investars) shall be shown graphically on its bidding terminuls for
information to the publie;

it shall procure Bid cum Applichtion Porms from Syndicaic ASBA Ridders only arthe Syndicate
ASRA Bidding Locations; : !

it shall ensure that st least one of the members of the Syndicate shall be present at the Syndicaie
ASBA Bidding Locations so that at leass ane clectronically finked computer terminal at ull the
Syndicate ASBA Bidding Locations is available for the purpose of Bldding;

exvepl in relation Lo the Bids received from Anchor Investors, Bids and any revisions in Bigs
will be sccepted only betweeh 10 w.m, and 5 p-m. IST during the Bid/ Offer Period except that
on the Bid! Offer Closing Date, Bids and any revisions in Bids will only be accepted berween
10 a.m. and 3 pm, IST. On the Bid/ Offer Closing Dute, Bids shall be uploaded until ()4 p.m,
IST in case of Bids by QIBs and MNon-Institutionnal Bidders or such extended time as may be
permitied by the Stock Exchange; and (ii) until 5 pn. IST or such extended time as permitted
by the Stock Exchange, in case of Bids by Individunl Bidders who applies for the minimum
application size. Bids will be aceepted only on Working Days. Any revision in the uploading
time instructed by the Stock Exchange shall be communicated to the Sub-syndicate Members
Wha in tum shall communicate such revision to their agenis;

it shall provide the identification numbers (torminal 1Ds) of all its bidding centers and those of
its Sub-syndicate Members, If any, to the. Registrar 1o the Offer together with such other
infurmation that may be necessary to enable the Registrur to the Offer 1o keep a record of the
bidding at each such bideling center ut the end of each day during the Bid/ Offer Period;

it-shall register the Bids received by itand its Sub-syndicate Members on the same Working Day
an which the Bids arc received (subject 1o the Stock Exchange permitting-such upload on the
same Working Day) and will deposit the Bid Amounts collected by it and its Sub-syndicate
Members, If any, in relation to the Bid into the Escrow Account of the Company maintaine:|
with the designated Gscrow Collection Bank(s) for Bidders other than ASBA Bidders. on the
same day on which the Did was reccived end In any event no Iater than the next Working Day
subject to the Stock Exehange pennitting such upload on the next Working Day, or any other
period s agreed with the BRLM in consultation with the Registrar within the lime period
preseribed under the SEBI (ICDR) Regulations and other applicable law, after uploading the
Bids onto the electronic bidding system, and for the remaining Bid Amount, if any, in relation
1@ the Auchor Investors, prior to the Pay-in Dete; and it acknowledges that if it does not compdy
wikiy its obligations, within the time period stipulated herein, the relevant Escrow: Collection
Bunk or SCSB, 8= the case may be, on the advice of the Registrar andfor the BRLM, may not
aceepi the relevant Bid Amounts end the Bid cum Application Farms: and it shall not collect or
deposit payment Instruments drawn in Ffavor of the Company or any other party or acoount, cther
than in favor of the designuted Escrow Ascount as specified in the Bid cum Application Form,
the Rad Herring Prospectus; and with respect 1o Bids by the Syndicate ASBA Bidders, it shall
ot accept any Bid cum Application Form without satistying itself that the SCSB whose name
hiis been entered in the Bid cum Application Form has namod a branch in that center jn which

Sub-syndicate is accepting the Sid cum Application Form;




{xii)

(xiii)

{(xiv)

(xv)

(xvi)

(xvii)

(xvill)

the members of the Syndicate or any of their subsidiaries which is an entity otherwise eligible
1o act as a Syndicate Member and has 8 vafid SEBI registration certificate shall enter the
following details of an investor in the on-line system:

Name of the Bidder;

Name of the Company;

inkur Category - Individual, Corporate, QIBs, Eligible NRI, FPI, FVCI, FIl or Mutual
‘und, etc.;

d. PAN number (of the sole/first Bidder);

€. Number of Equity Shares Bid for;

f. Price per Equity Share;

£ Bid cum Application Form number;

h

I

L

- For all Bidders other than ASBA Bidders, the Bid amount and cheque number; and
DP ID and Clizat 1D of the beneficiary account of the Bidder.

it shall ensure that oll Bid cum Application Forms, together with supporting documents, are
forwarded to the Registrar within the time periods specified by the Stock Exchange or the SERI
(ICDR) Regulations;

it shall ensure that all Bid cum Application Forms submitted by the Syndicate ASBA Bidders,
together with supporting documents, are forwarded to the SCSBs for further action, within the
time periods specified by the Stock Exchange or the SEBI (ICDR) Regulations:

it shall provide the Registrar with a daily record, with a separate section for each of its bidding
centers and those of its Sub-syndicate Members, details relating to the Bid cum Application
Forms reccived from the Bidders, details regarding registration of the Rids. and the Bid Amounts
deposited with the Escrow Collection Bank(s). This record shall be made available 10 the
Registrar no later than 4 p.m. IST an any given day;

it shall ensure that it has affixed iis stamp on each Bid Cum Application Form forwarded by it
to SCSBs or Escrow Collection Banks, as applicable, under “Broker's' SCSB Branch's Stamp™
45 an acknowledgement of upload of the Bid in the electronic bidding system of the Stock
Exchange;

it shall take 21| necessary steps and co-operale with the Escrow Collection Bank(s), the Refund
Bank and their comespondent banks, (Fany, and the Registrar to ensure that the Allotment of the
Equity Shares and refund, if any, of any ainount collected on the Anchor Investor Bid' OfTer
Period and during the Bid! Offer Periad is completed within the lime period specified in the Red

. Herring Prospecius, the Prospectus, and the SEBJ {ICDR) Regulations;




(xix)

(xx)

(xxi)

(xxii)

{xxiii)

{xxiv)

(xxv)

it shall ensure that, before accepting Bid cum Application Forms from Syndicate ASBA Bidders
at the Syndicate ASBA Bidding Locations in the Specified Locations, the SCSB where the
ASBA Account, as specified in the Bid cum Application Form, is maintained has named at least
one branch at that location for the members ofthe Syndicate 1o deposit such Bid cum Application
Forms (A list of such branches js available on the website of SERI:

It shall be responsible for collection of the Bid eum Application Forms and other documents
attached to the Bid eum Applieation Forms from Syndicate ASBA Bidders af the Syndicate
ASBA Bidding Lozations and daposit thereof (with relevant schedules) with the relevant branch
of the SCSB where the ASBA Account, os specified in the Bid cum Application Form, js

as agreed with the BRLM in consultation with the Registrar, alter uploading the Rids onto the
electronic bidding system. 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 Syndicate, mav not accept the Bid eum
Application Form;

it shall ensure that, a schedule (eontaining the application number, payment instrument number
and the amount), the application forms und the payment instruments shall be forwarded 1o the
SCSBs, no later than 12,00 Pm. IST on the second Waorking Duy from the Bid/ Offer Closing
Date or any other period as agreed with the BRLM in consuliation with the Registrar, 10 ¢nable
blocking of funds in the ASBA- Accounts. The members of the Syndicate acknowledge that if
Lhey do not comply with their obligations, wiihin the time period stipulated herein, the relevant
SCSB, on the advice of the Registrar and the other members of the Eyndicate, may not accepi
the relevant Bid cum Application 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 clectronic bidding sysiem
of the Stock Exchange;

it shall be bound by and shall follow the operational instructions relating 1o the method and
manner of the Issue process as prescribed in this Agreement, the Red Herring Prospectus, the

including Syndicate ASBA Bidders, who shall submit their Bids in the Syndicate ASBA Bidding
Locstion;

excepl for the Bids sulanittad to the Registered Brokers and Bids made under the ASBA process,
it shall be fully respoisible for the collection of the Bid Amounts and the deposit thereof into
the Escrow Account(s) in respect of all Rids procured under the Bid cum Application Form
carrying its identification mark irespective of the terminal from which the Bid has been
registered, and in case of any mistake, orvor or miscalculation by the Ridder in paying such
amaoant, it shall be solaly respanisible for the collection of the monies due and payable in respeci
of such Bid 1o the extent of, and sukject to, its obligations under the Syndicate Agreement, if
any:

it shall be fully resporsible for the eollection of the Bid cum Application Forms submitied to it
by the Syndicate ASBA Bidders and forward sich Bid eurn A pplication Forms in respect of all
Bids procared under the Bid cum Application Forms from Syndicate ASBA Bidders carrying s
identification mark irrespective of the termins| from which ihe Bid has been registered, and in
case of any mistake, error, or misealeulation by the Bidder, it shall be solely respansible for the
collection of the mon'es due and payible in respect of such Bid to the satent uf, and subjeet 10,
its ubligations under the Syndicate Agrecment, if any;

it acknowledges trat Bids are lisbls 1o be rejected either before entering the Bid inio the
electronic bidding system or at any time prior o the Allotment of Equity Shares in the Offer;




ils shall not aceept miultiple Bid cum Application Forms from the same Bidders, except as stuted
in the Red Herring Prospectus and the Prospectus. However, Bids by QIBs under the Anchor

(xXviii) it shall be responsible for collecting the Bid Amount from the Bidders who have Bid through it

{(xxix)

(xxx)

(axxi)

{xxxii)

or through any Sub-syndicate Member appointed by it It undertakes 1o collect and arrange 1o
deposil rhr monies into the relevant Escrow Account of the Company. It shall collect the Bid

ASBA Didders. Subsequent to allecation of Equity Shares and afler execution of the
Underwriting Agrecment, but prior to Allatment, if for any reason, the Bid against which the
allocation is made is withdrawn or s found o be incomplete, il its ideniification mark is reflected
on the relevant Bid eum Application Faam. it shall, subject to the ferms of the Underwriting
Agreement and to the extent stipulated therein, be required 1o subscribe for, or procure the
subscription of, such Equity Shares ollocated and pay into the Esciow Account the Issue Price
in respect of such Erdity Shares, Provided that in case of apparent data entry error by any
member of the Syndicate in entering the application number, the other details remaining
unchanged, such application may be considered valid;

it shall nat accept any Bid Amount in cash, money order, postal arder or through stock invest;

it shall callect the entire Bid Amount fram the Non-ASBA Bidders at the time of submission of
the relevant Bid cum Application Form. In ease of any revisions of the Hid during the Bid/ Offer

it shall only accept Bids a1 Cur-off Price” from the Individual bidders who applies for the
minimum application siz¢ as provided in the Red Heming Prospaeies, the Bid cum Application
Form and the Prospectus, It shall, however, ensure that the Bid Amounts collected from the
Individual bidders who applies for the minimum spplication size bidding & “cut-off” shall
corsespond to the Cap Price (net of any discounts 1o the Offer Price, as applicuble):

(xxxiii) it acknowledges thar Bidding at the Cut-off Price is prohibited for QIDs and Non-Institational

Hlddarm_:.d such Bids shall be treated as invalid Bids and rejected. Individual bidders who apply

(xxxiv) it acknowledges lat QiBs (including Anzhor Investors) and Non-Institutional Bidders are

aeither permitted 10 withdraw tieir Bids nor lower the size of their Rid(s) (in terms of quantity
of Equity Shares or the Bid Amount) m any stage. Further. it acknowledges thar Individual
bidders who apply for the minimum applicetion size can revise their Rids during the Bid/ Offer
Peried and withdraw their Bid(s) untl finalization of Basis of Aliotment. In such cases, the

- members of the Syndi :ate will revise the carlisr Bid details with the revised Bid and proviae 1he

- cheque ar demand drift number of the new payment instrument in the electronic book. Tlie




(xxxv)

(xxxvi)

{xxxvii)

{xxxviii)

other period as agreed by the BRLM in consultation with the Registrar, afler uploading the
revised Bid onto the electronic bidding system, forward the Revision Form, cheque/demand drafi
(if any) and related enclosures/attachments o the relevan Escrow Collection Bank.;

With respect 1o an ASBA Bid, in case of a revision submirted through & member of the Syndicaie,
such member of the Syndicate will revise the earlier ASBA Bid details with the revised ASBA

electronic bidding system, forward the Revision Farm, blocking instructions (if any ) and related
enclosures/ attachments to the same SCSB gt the relevant Syndicate ASBA Bidding Locations
where the original Bid cum Application Form received from ASBA Bidder was depaosited:

it acknowledges that the Individual bidders who apply for the minimum application size can
withdraw their until the closure of the Offer by submitting a request for withdrawal to the
Registrar o to the members of the Syndicate through whom such Bidder had placed its Bid or
in casc of Bids submitted by the Syndicate ASBA Bidders 1o the members of the Syndicate at
the Syndicate ASBA Bidding Locations. Upon receipt o any request for withdrawal, the relevan
members of the Syndicate shall take all necessary action, including deletion of details of the
withdrawn Bid cum Application Form from the electronic bidding system of the Stock Exchange
and forwarding instructions 1o the relevant branch of the SCS8 for unblocking of the funds in
the ASBA Account, as necessary, and shall immediately inform the Company, the BRLM and
the Registrar of such request for withdrawal.;

it shall be responsible for the appropriate use of the sofiware and hardware required for the
purposes of registering the Bids on the online electronic terminals of the Stock Exchange;

it shall not collect, in respect of any 13ids, eheques or demand drafis noy drawn in favour of the
ignated Escrow Account(s) as specificd in the Red Herring Prospectus:

it agrees that it shall not submit any Bids in the Offer and shall not subscribe 1o the Equity Shares
offered in the Offer except in accordance with the terms of the Syndicate Agreement, if and

to the BRLM, the BELM shall not submit any Bids in the Offer with respect 1o the Anchor
Invester Portion;

(xxx1x) it shall not make any disclosure or any announcements (o the public or the press regarding any

(xI)

aspect of the Offer until the commencement of trading of Equity Shares pursuant to the Offer,

Ithereby agrees and acknow ledges thut the allocation and Allotment of the Equity Shares offered
in the Offer shall be made by the Company in consultation with the BRLM and NSE. in terms
of the Red Herring Prospectus, the Prospectus, and in accordance with the SEBI (ICDR)
Regulations, any other applicable rules, regulations, guidelines and clarifications issued by the
SEBI and NSE and any other laws, statutes and regulations applicable to the Offer. The allocatian
and Allotment shall be binding on the members of the Syndicate, and each member of the
Syndicate hereby agrees to fully accept and comply with such allocation und Allotment;




(xli)

{xliiy

{xliiiy

(xliv)

(xlv)

{xlvi)

(xhvii)

it acknowledges thar the allocation among the members of the Syndicate shall be in accordance

wimﬂuwnrwnunmhwumdhmcunmdmnuhlupmpnrﬁmm

rshe:r respective underwriting commitments and may be different for difforent members of the
yndicate;

It shall not give, and shall ensure that its Sub-syndicate Members do not give any incentive,
commission, pay-out or ather remuneration in eash or in kind or in services or otherwise, to any
potential Bidder for the procurement of Bids; provided that it shall be cligible. and shall be solely
liable to pay, sub-brokerage or incentives o registered Sub-syndicate Members and sub-brokers
registered with the SEBI, acting in such capacity;

it agrees that QIBs including Anchor Investors) shall register their Bids only through the BRLM
or their Affiliates. No other member of the Syndicate shall solicit orders or collect Bids from any
1Bs {including Anchor Invesiors), In case of Bids by QIBs, ihe Company, in consuliation with
the BRLM may at the time of submission of the Bid. reject any QIB Bid procured, provided that
the reasons for rejecting such Bid shall be provided 1o such Bidder in writing. Further, Bids from
QIBs can also be rejecied on technical grounds, Bids from Non-Institutional Bidders and
Individual bidders who applies for the minimum application size can be rejected on technical
grounds only. It shall not accept any Bids from QIBs (other than Anchor Investors) and Non-
Institutional Bidders that are not made through the ASBA process:

subject to Section 3.2 (xliv), it shall not refuse a Bid at the bidding terminal, within bidding
hours, including bidding on the Anchor Investor Bid/ Offer Period and during the Bid/ Offer
Peried, if it is accompanied by a duly completed Bid cum Application Form and the full Bid
Amount in case of a Non-ASBA Bidder:

it shall maintain records of the Bids collecied during the Book Building Process and shall exiend
full co-operation in case the SEBI or any other regulatory authority inspects the records. hooks
and documents relating to the Book Building Process;

it shall be severally (and not jointly, or jointly and severally) responsible, Irespective of
fermination of this Agresment, for addressing all complaints or Erievances arising out of any Bid
obiained or procurcd by it or any Sub-syndicate Member uppointed by i, provided however, that
the Company shall provide all required assistance for the redressal of such complaints or
grievances.

{xlviii) it agrees that it shall not register any Bid that does not have the DP 1D, Client 1D and the PAN

(xlix)

number stated in the Bid cum Application Form, except as provided in the |ssue Documents;

it may appaint Sub-syndicate Members to obtain Bids for the Offer subject to and in accordance
with the SEBI (ICDR) Regulations, this Agreement, the Red Herring Prospectus and the
Prospectus. Bids registered with such Sub-syndicate Members shall bear the relevant Syndicate
Member's stamp and will be deemed 10 have been registered by and with such member of the
Syndicate. Esch mamber of the Syndicate shall be fully responsible for the performance of the
obligations of its respective Sub-syndicate Members, and not for the Sub-syndicate Members of
any other member of the Syndicate mcluding restrictions on payments of incentive/sub-
brokerage mentioned sbove and cach member of the Syndicate shall be lisble 1o the ather
members of the Syndicate for any loss suffered or damage incurred including, without limitation,
any penulty, interest or liabiliy thereon, by the other members of the Syndicate as a consequence
of a default by any of its Sub-syndicate Members;

in the ovent the Offer Price is higher than the price ar which allocation is made to Anchor
Investors, the Anchor Investors shall be required to pay such additional amount to the extent of




Pay-In Date mentioned in the revised CAN. If an Anchor Investor does not pay the requisite
amount by the close of the Pay-ln Dase, the allocation, if any, against such Bid shall stand
cancelled and to the extent of reduction in the Anchor Investor Portion arising out of such
cancellation, the Net QIB Portign would stand increased:

(i) it shall ensure that cach Sub-syndicate Member appointed by it shall:
(2)  not collect avy Gids from QIR bidders;
(b)  accept Bids fron: Non-lnstitutional Didders only through the ASBA process;
(€)  mor represent itself or hold itself out as a BRLM or member of the Syndicate;
(d)  abide by the erms and conditions mentioned in the Red Herring Prospectus, the

{(e)  abide by and be bound by the SEBI (ICDR) Regulations and any other applicable law,
rule, regulation or guideline, including in respect of advertisements and research reports;

{f) et distribuie iry advertisement promising incentive, Piiy any incentive, commiission,
pay-out or other remuneretion in cash or in kind or in services or otherwise to any
potential Bidder or any other perstn for the procurement of Hids; provided that ihe Sub-
syndicate Memibers shall be diﬁﬂﬂp and solely liabde to pay sub-brokerags 1o sub-
brokers/agents procuring Rids; ' |

(8)  route all the procurement thraugh the member of the Syndicate on whose behalf it is
acting; i [

I i | s
|
(h)  not necept any Bid Mﬁ the uiﬂr:m.- Perlod commenses or uficr the Bid Offr Period
ends; |

(i) ensure that the PAN, DP ID and ‘:marmaidruri:m:mmuumm

Application Fomm, for ofthe Central or Staze Government, officials

appoirted by 2 ¢ceurt of law and |3 residing in the state of S'kkim. In case of residents

of Sikkim, sac member of the icate shall verify the verucity of the claim of the
retidents o

investors that they are im by collecting sufficien: documentary evidence
in support of their address us provided in the SEBJ Cireular MRD/DOP/Dep/cir-29/2004
dated August 24, 2004; il

; | | R
() comply with sav selling and distribution resirictions imposed on the members of the
4 t the Red Herring Prospecius, the Prospectus wnd
applicable laws, regulasi and guiclel nes and any contraetual understanding that any of
e, No member of the Syndicate shall accept any
ody; and '

{k)  maintain records of its B ¢ the Bid cum Applicat'on Form and supporing
documents collzcied durl, o0k Building Provess and eniure that such records are
sent (o mn'?{q‘ﬂw in it the SEBI (ICDR) Repulutions:

13 The riphts, obligations, representations,
Syndicate under this Agrecment shall be
Syndicate shall be responsible or
mprssentations. wartenties, uinclertak

) uddertakings and lisbilities of the members of the
Feveral (and ot joint, or joint and several), No member of the
uder fils Agreemont in connection with the advice.
opinions, aetions o amissions £f the other members of the
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Syndicate (ur the agents of such other members, ixcluding their respective Sub-syndicate Members) in
conneetion with the Offer; | |

Subject 1o the foregoing, tie members of fthe Syndicate shall ot be liable for ensuring that the Bids

‘caliected by the Registered Brokers, whether from ASBA or non-ASBA Biddzrs, are uploaded onto the

Btovk Exchang s platform.
CONFIRMATIONS BY TIIE COMPANY
The Company hereby confimns that;

= it has autscrized the Syndieats, their respactive Sub-syndicate Members and their resacctive
Afliliates to circulate the Red Herring Prospectus, the Bid eum Application Form and when finalized
and the Prospectus 1 frospective invesiors subject to eompliance with applicable laws and
regulations, the Underwriting Agreement. il and when exgcuted, and the terms set out In the Red
Herring Prospectus and the Prospectus;

*  the information comzired in the Red Herring Prospectus is, snd the infurmation conmined in the
Prospectus, as of their respective dates, will be (a) true, fair, correct, accurate; (b) adequate 1o enzble
prospactive irvestors to make an informed decision with respect to an investment in the Offer; and
(e) will not contain any untree statement of & material fact nér omil to state o matisial faet
in order 1o make the statements therein, in the light of the circumstances under which they were
made, not misleading or kely mislcad:

# it shell. in a timely manner, fumish information, documents, certificates, reports and particulars as
may be required or requested by the Syndicate in respect of the Offer in order for the Syndicate 1o
complete all Offer and post- Offer fomalities or to enable such member of ihe Syndizare 1o cause
the filing of such info'mation, documents, curtificates, repoits or other porticulars with the SERI,
the RoC, NSE and/or 4y other regulatony or supervisory authority or eoutt or tribunal (within or
cutside India) ia respezt of the Offer or to enable the Syndicate 1o confi-m the correciness and/or
adequacy of te statermerts made in the Red Herdng Progpectus and the Prospectys und it shall
extend full cooperation 10 the memnbers of the Syndicate in connection with the foregoing:

* it undertakes to have tve Equity Shares listed on the Stock Exchange within the time limits
prescribed under law or gny applicable guidelines, rules, regulations or agreements, including the
SEDI{ICDDR) Regulation, failing which the entire spplication money collected shall Le refunded 1o
the beneficiaies within.ie stipulsted time =5 mentioned in the Red Herring Prospectus, and the
Prospecius; 3

#  itkas complied and wi'l comply with ull applicsble laws in connection with the Offer, including te
SEBI (ICDR) Regulaticns spesifically relating to advertisements and research reporis, It shall
procure and provide : Il irfonnation and certifcations (inchuding from any pubdicity agency) 1o
enable the BRLM 5o [ ienish the certifiente 1o Ihe SER| ns required under Regulation 60(14) of the
SEBI (ICDR) Regulations.- [ i

"hie rights and obligations of th : Company ane mentioned under this Agrecment, The Company for breach
of any of its representations, warranties, ageeements, zovenants, undertakings or obligations under this
Agreerient, for the avoidancs of doubt is responsillz for the sctions ur omiskions of any Party excep
itsedf. . ,

The Company agrees that it, and/or any of its Afliliates shall not muke uny statement or relcase any
material or other information relating to the Offer or give any selective or additional information or
information which i extrasecus to the information disclosed 10 the public through the Red Herring
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Prospectus or the Prospectus, to uny partielilar section of the investors or to any research analyst in any

manner whatsoever, including at road shows, presentations, in research or sales reports or at bidding
centers.

PRICING

The Price Band, including revisions, if any, shall be determined by the Company in consultation with the
BRLM, mdldvmindummniz}wmlpﬁmmdquomengmmmm
with the SEBI (ICDR} Regulations. Any revisions to the Price Band shall also be adventised in sccordance
with the SEBI (ICDR) Regulations. .

The Offer Price shall be determined by the Company in consultation with the BRLM, based on the Bids
received during the Bid/ Offer Periad, The Anchor Investor Offer Price shyll be determined by the
Company in eonsultation with the BRLM, based on the Bids received on the Anchor Investor Bid! Offer
Period. The Offer Price and the Anchor Investor Offer Price together with any required allocation details
shall be advertised by the Company, after consultation with the BRLM, in accordance with the SEBI
{ICDR) Regulations and shall be incorporated in the Prospectus,

ALLOCATION

Subject to valid Bids being received at or above the Offer Price, 50% of the Offer shall be Allotted on a
proportionate basis to QIBs. Up 1o 60% of the QIB Portion may be Allotted 10 Anchor Investors on a
discretionary basis, of which one-third shall be reserved for allocation 10 domestic Musal Funds. 5% of
the QIB Portion (excluding the Anchor Investor Portion), shall be available for allocation on a
proportionate basis to Mutual Funds only, and the remainder of the QIB Portion shall be available for
allocation on a proportionate basis 1o all QIB bidders (other than Anchor Investors), including Mutual
Funds, provided, however that, subject to and In accardance with the terms of the Red Herring Prospectus,
if the aggregate demand by Mutual Funds is léss than 5% of the QIB Portion, the balance Equity Shares,
available for allocation in the Mutual Fund Portion will be added 1o the QID Portlon and be Alloned
proportionately 1o the QIBs. Mutual Funds participating in the Mutual Fund portion will also be eligible
for allocation in the remaining QIB Portion.

Subject to valid Bids being received at or above the Offer Price, not less than 15% of the Offer shall be
available for allocation on a proportionate basis to Non-Institutional Bidders and in the manner and in
accordance with the terms of the Red Herring Prospectus and the Prospectus.

Subject to valid Bids being received at or abowe the Offer Price, not less than 35% of the Offer shall be
aveilable for allocation o Individual bidders wha applies for the minimum application size, such tha
each Individual Bidder who applies for the minimum application size shall be allotted not less than the
minimum Bid lot, subject to availability of Equity Shares in the Individual Investor who applies for the
minimum application size Portion and the remaining Equity Shares in the Individual Investor who applies
for the minimum application size Portion shall be allotied on a proportionate basis, in the manner and in
accordance with the terms of the Red Herring Prospectus and the Prospectus.

Under-subscription, if any, in any category, excepl in the QIB category, will be allowed to be met with
spill-over from any other category or combination of categories at the discretion of the Company in
consultation with the BRLM and the Designated Stock Exchange. If the aggregate demand by Mutual
Funds is less than the Mutual Fund Portion, the balance Equity Shares available for Allotment in the
Mutal Fund Portion will be added to the QI3 Category available less the Mutual Fund Portion and be
allocated proportionately to QIBs in proportion to their Bids.

There shall be no guarantees of allocations or assurance of minimum allocation to any Bidder prior to
final allocation at the time of pricing, other than as required under the SEBI (ICDR) Regulations,

The members of the Syndicate shall not be Buarpniced any praportion of the Offer as available for
allocation to the Bidders procured by them prior to final allocation at the time of pricing.
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The Allotment shall be in the manner and in accordance with the terms specified in the Red Herring
Prospectus, the Prospectus, and the SEBI (ICDR) Regulations.

FEES AND COMMISSIONS

The Company shall pay ﬂ:mmlnhuwmemhmurﬂmsynim In accordance with the terms
of the Memorandum of Understanding and the Underwriting Agreement.

The Company shall not be responsible for the payment of the fees and commissions to the Sub-syndicate
Members of the members of the Syndicate. The members of the Syndicate shall be responsible for the
payment of fees and commission to their respective Sub-syndicale Members.

CONFIDENTIALITY

The Parties shall keep all information confidential which will be shared by the other Parties during the
course of this Agreement until the completion of the Offer or termination of this Agreement, whichever
Is earlier, and shall maintain the confidentinlity of the Bids received during the Bid/ Offer Period or the
Anchor Investor Bid/ Offer Period and the Book Building Process. The Parties shall not disclose such
confidential information to any third party without prior permission of the concernéd Party, except:

(1] any disclosure pursuant to requirements under any law, rule or regulation or the order of any
court or tribunal or stock exchange or pursuant to any direction, demund, request or requirement
(whether or not having the force of law) of any central bank or any governmental, regulatory,
supervisory or other authority (including tax authorities and stock exchanges) or administrative
agency or in any pending legal or administrative proceeding provided. however. that in the event
of any such proposed disclosure (wherever possible) and only if permitied by applicable law, the
disclosing Pary will provide the other Parties with prompt and reasonable notice of such request
or requirement to enable the other Parties to scek an appropriate protective order or similar
remedy with respect to such disclosure;

(1 in relation to any information, 1o the extent that such information was or becomes publicly
available other than by reason of disclosure by the disclosing Party in violation of this
Agreement;

(1) any disclosure 1o the investors or prospective investors of the Equity Shares for and in connection
with the Offer, as required under applicable law;

(iv)  in relation to any information which, prior to its disclosure in connection with the Offer was
already lawfully in the possession of the Syndicate Member:

(v) in relation to any information that the Syndicate Member needs to disclose with respect o any
proceeding for the protection or enforcement of any of their respective rights arising out of this
Agreement; or

(i) in relation to any information which is required io be disclosed in the Draff Red Herring
Prospectus, the Red Herring Prospectus, (he Prospectus or which may have been Mled with
relevant regulatory suthorities or otherwise in conneciion with the OfTer, including at investor
presentations and in advertisements pertaining to the Offer.

The Parties undertake that their Affiliates, 1o whom they disclose information pursuant to this Agreement,
shall abide by the confidentiality obligations imposed by this Section 8,

INDEMNITY

Each member of the Syndicate (only for itself, and not any other member of the Syndicate) shall
indemnify and hold harmless each other member of the Syndicate and each of their respective employees,
directors, BRLM, Affiliates and sdvisors, at il times, from and against any claims, actions, losses,
damages, penalties, expenses, suits or proceedings of whatsoever nalure made. suffered or incurred
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Canseguent upon or uri_shlg vt of any breach of any represcaiztiun, warranty or underizking or in the
rarformance of the chligati ans by such member or arising out of the acts or o.nissions of such member
of the Syndicate {wnd not any cther member of the Syndicate) under this Agreement,

Notwithstanding anything stmed in this Agreemunt, the aggregate liability of the BRLM wiaer this
Agreement shall not exceed the fees actuslly received pursuant to the Offer Agreement andfor the
Memorandua of Undzrstanding.

TERMINATION

This Agreement may be immediately terminated by the BRLM, upon service of written notice to the other
BRLM and the Company, if, after the execution and delivery of this Agreement and on or prior to
Allotment of Equity Shares in the Offer:

(i) the Compuny and ihe members of the Syndicate mutually consent in writing o lerminate this
Agmeemnl;

{ii) the Company withdraves the Offer pricr to the execution of the Underwriting Agreement in
sccordance with the Red Herrirg Prospecius; -

(iii) amy event due to which the process of bidding, or the scceptance of Bids cannot start, including
the Rid/ Offer Opening Date not taking place for any reason

(iv) the Underwriting Agreement is not executed on or prior to the ReC Filing Date, unless such date
Is otherwise extended by the BRLM: '

(v)  the declaration of the intention of the Company to withdraw andior cancel the Offer at any time
after the Bid/ Offer Opening Date until the Designated Date;

(Vi) the Offer becomes iilegal or is injiineted or prevented from completion, or atherwise rendercd
infiuctuous or unentoiceabls, including pursuznt to any order or direction passed by any judicial,
Statutory or regulatory autherity having requisite authority and jurisdiction over the Offer:

(vil) il any of the representations or slatements made by the Company and / or its Directors in the
Draft Red Herring Prospectns, the Red Herring Prospectus, the Prospectus, the (id cum
Appiication Fonn, udvertisements, publicity materials or any other media communication. in
each case in relation w the Offer. or in thiz Agreement, are detormined by the DRLM 1o be

incrrect or mislending either affinmatively or by omission;

(viil)  any authority or organizaticn in any relevant jurisdiction commences an ¥ investigation or initiate
ather action against \he Company and/or any of its directors and” or Promoters which, in the sole
opinion of the BRLM, is likety ta result inn.a Material Adverse Change;

(i) if there is non-compliance by the Company of applicable lews or regulations in connsetion with
the OlYer or its obligations under this Agrecment or Memorandum of Understanding:

(x) the Lindenwriting Agreement, after its exscution, is terminated in accordance with its terms or
this Agreement hecomes illegal or unenforccable for uny 1eason or, in the event that its
performance has been prevented by any Judicial, statutory or regulatory authonity having
reqaisite authority and jurisdiction iv this Lehalf, prior 10 the transfer of funds into the Public
Oifer Account, '

Upon tenmination of this Agrazment in nccordance with this Sectjon 10, subject 10 Scction 10.5 below,
th: Parties shall (except for any lability arising bafore or in relation to such wermination and except as
utherwise provided herein) bu i eleased and discharged from their respective obligations under or pursuant
to this Agrecment.
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The wennination of this Agresment in respect of ene inember of the Syndicate shall not mean that this
Agreement is automatically terminated in respect of any other members of the Syndicate,

This Agrecment shail stand automatically terminated if the Underwriting Agreement, afier its execution,
is terminated in accordance wiih its serms or becomes illegal or unenforceable or is rendered infructuous
for any reason or, in the event that its performance has been injunced or prevented by any judicial,
statutory or regulatory authority having requisite authority and Jurisdiction in this behall, prior to the
rensfer of funds into the Public Offer Account.

The provisions of this Section 10.4, and Sections 33,43,7.8.9.12, 13, 14, 15 and 18 shall survive the
lermination of this Agreemceny,

AUTHORITY

Each Party hereto represents aad wareants that it has the requisite authority 1o enter into this Agreement
and perform the obligations contained hersin,

NOTICES

Any notice or other communication given pursuant to this Agreement must be in writing and (i) sent by
telefacsimile or other similar facsimile wansmission to such facsimile numbers as specilied below or 1o
such ather facsimile numbers as each Farty may notify in writing to the others, or (ii) sent by regisiered
mail or ovemnight courier, postage prepaid, 1o the address of the Party specified below, or as may be
designated in writing by such Party. All notices and other communications required or permitted under
this Agreement that are addressed as provided in this Section 12 will (1) if delivered by lelefacsimile ar
similar facsimile transmission, be deemed given when electronically confirmed; and (i) if sent by
registered mail or ovemight courier, be deemed given when received.

In case of notice to the Company:
if to the Company:

AVANA FLECTROSYSTEMS LIMITED

No: 8, Plot No. 35, 15t Maia Road, 2nd Phase, Peenya Industrial Arep,
Nelagadaranahalli Village, Bengaluru — 560 058, Kamnataka, India
Contact Person: K N Sreenath

Tel, No.: +91 B0 4123 1186 :

E-mail: sreenath@avanaelectrogystems.com/

Website: www.avanaclectrosystems.com

it the Syndicare Member:

ASMNANI STOCK BROKER PRIVATE LIMITED

103, Pratap Nagar, Sindhi Colony, Chittorgarh, Rajasshan, India, 312001
Contaet Person: Kamal Asnani

Tel: +21-9828100345

Email 1D: kamal@asnanionline.com

Website: hitps://asnunionline, com/

1110 the Book Running Lead Manager and Syndicate Meniber:
INDCAP ADVISORS PRIVATE LIMITED

Suite #1201, 12" Floor,

Aurora Waterfront, GN 34/1,

Sector 5, Salt Lake City, Kolkata 700001

Tel: 033 4069 8001

Email ID: smeipo@indeap.in

Website: www.indeap ln

Contact Person: Manoj Agarwal
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GCOVERNING LAW

This Agreement, the rights and obligations of the Parties hereto, and any claims or disputes relating
thereto, will be governed by and construed in accordance with the laws of India.

DISPUTE RESOLUTION

In the event a dispute arises out of or in relation to or in connection with the validity interpretation,
implementation or alleged breach of this Agreement (the “Dispute™). the parties to such Dispute shall
auempi, in the first instance, to rasolve such Dispute through amicable discussions among such disputing
parties. [n the event that such Dispute cannot be resolved through amicable discussions within 2 period
of seven days after the first occurrence of the Dispute, the parties (the “Disputing Parties™) shall, by a
natice in writing to cach other, aefer the Dispute 1o binding arbitration to be conducted in accerdance with
the provisions of the Arbitration Act.

Any reference of u Dispute w arbitration under this Agreement shall not affect the performance of terms,
ather than the terms related to the matter under arbitration, by the Parties under this Agreement. the
Memorandum of Understanding, the Banker to the Offer Agreement and the Underwriting Agreement
(s applicable),

The arbitration shall be conducted as follows:

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

(i} all Disputes shall ke referred to or submitted 1o arbitration in Bengaluru, Kamataka India:

(i) the Disputing Parsics shall co-operate in good faith 1o appaint a sole arblirator 10 decide the
Dispute. In the event the Disputing Parties are unable to appaint a sole arbitrator 1o decide the
Dispute, the Company shall collectively appoint one ssbitrator and the members of the Syndicate
shall collectively sppoint ane arbitrator and the itwo arbitrators shall appoint the third or the
presiding arbitrator. In the event that the members of the Syndicate or the Company (il to
appoint.an arbitrator or the arbitrators fail to appoint the third arbitrator as provided herein within
30 Working Days from the date of receipt of a request 1o do so or the two arbitrators fall 1o
appoint the third arbitrator within 30 Waorking Days from the date of the last appointed arbitrator,
such arbitrator(s) shall be appointed in accordance with the Arbitration Act, and each of the
arbitrators so appointed shall have at least five years of relevant experience in the area of
securities andfor comimercial laws;

{iv) the arbitrators shall have the power to award interest on any sums awarded:
{v) the arbitration award shall state the reasons on which it was based;

{vi) the arbitration award shall be final, conclusive and binding on the Disputing Parties and shall be
subject to enforcement in any coun of competent jurisdiction:

{(vii)  the Disputing Parties shall share the costs of such arbitration procecdings cqually unless
otherwise awarded or fixed by the arbitration tribunal;

(viil)  the arbirators may award to a Disputing Party its costs and aciual expenses (lncluding fees and
expenses ol its counsel);

(ix) the Disputing Parties shall co-opzrate in good faith 1o expedite, the conduct of any arbitral
proceedings commenced pursuant to this A greement; and :

(%) silbject 1o the foregoiag provisions, the courts in Mumbai shall have exclusive Jjurisdiction in
relation to proceedings, including with respect to grant of Interim relicl, brought under the
Arbitration Act,
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CONFLICT OF INTEREST

The Company understand that the members of the Syndicate and their respective A filiates (togsther, the
“Group”} are engaged in o wide range of financial services and businesses (including investment
management, linancing, securities trading, corporate dnd investment banking and research). The mumbers

have interests, or take actions, wiiich may conflicl with the Company s interests, For example, each Group
may, in the ordinary course of business, engage n trading in financial products or undertake other
investment businesses for thei: own account or on behall of other clients, including, but not limited 1o,
irding in or holding long, shat er derivative positions in securitics, loans or other financial products of
the Company or other entitivs connected with the Offer.

In recognition of the foregoing. the Company ugree that each Group is not required to restrict its activities
as a result of this Agreement or the Memorandursi of Undersianding, and that each member of the
respective Groups may undertake any business activity without further consuliation with or notification
to the Company. Neither this Agreement, the Memorandum of Understanding nor the receipt by a membeer
of the Syndicate of confidential information nor any other matier shall give rise to any fiduciary, equitable
or cantractual dutics (mcluding without limitation any duty of trust or confidence) that would prevent or
restrict its Group from acting on behalf of other customers or for its-own gecount. Furthermore, the
Company scknowledge that cach of the members of the Syndicate and their respactive Affiliates may
have fiduciary or uther relationships whereby the respective member of the Syndicate and its AfTiliatos
may exercise voting power ove: securilies of various persons, which securitics may from time o time
include securities or'the Company, potemial purchasers of Equity Shares or others with interests in rospec
of the Offer. The Company scknowledge that sach of the members of the Syndicate and their respective
Affiliates may exercise such powers and perfom iis other functions in connection with such fiduciary or
other relationships without repard to the relationship of the respective member of the Syndicute (o the
Company under this Agresment or the Memorandum of Understanding. Furthermore, the Company agree
that veither such Group nor any member or Lusiness of such Group is under n duty 10 disclose to the
Company or use on behalf of the Company any informatlon whatssever about or derived from thgse
activilies or 1o account for any cevenue or profits obtained in connection with such activities. However,
consistent with each Group®s long-standing practice 1o hold in confidence the affairs of its customers,
each such Group will not disclose confidential information ubrained from the Company in connection
with the Offer except in coanection with its sarvices to, and its reletionship with, the Company (except
as provided under Section 3)

SEVERABILITY

Il any pravision of this Agreernent is detarmined to be invalid or unenforceable in whole or in par, such
invalidity or unenforceability shall attach only to such provision or the applicable part of such provision
nd the remaining pan of such provision and all otker provisions of this Agreement shall continue 1o
rerain in full force end cffect. The Parties will use their best reasoanble cfforts to negotiate and
irr plement a substitute provision which is valid and enforceable and wh ich as nearly ns possible provides
the Parties with the benefits of the invalid or unenforceable provision,

ASSIGNMENT

This Agrecment shall be binding on and ensure 1o the benefit of the Parties and their respective successors,
Ve Parties shall nat, withost the prior written consent of the other Parties, assign or transfer any of their
respective rights or obligations under this' Agreement 1o any other person, provided however, that the
BRLM may zssign or transfer its rights under this Agresment 10 2n Affiliate withcut the consent of the
other Parties. Any such person lo whom such assigmicent or transfor hus been duly and validly efTecied
shiall be referred 10 25 & “Perm tted Assiga™.




AMENDMENT

Ko amendment, suppleinent, modification or clanfication 1o

this

unless set forth in writing and duly exscuted by all the Parties.

19, MISCELLANEOUS

In the event of any inconsistency between the iernis of this

Agreement, the terms of the

Underwriting Agreemant

Agreement, to the extent of such inconsisiency.

The rights, obligations,
under this Agreement
information, uhligari

24, COUNTERPARTS

This Agreement may be executed in separate counterparts, cach of which when so ececul

shall be deemed to be an original, but all such counterparts shall constitute one and the same instrument,

IN WITNESS WHEREOF, this Ag
the day and year first above written.

Agreement shall b2 valid or binding

Agreement and the terms of the Underwriting
shall prevail uver any inconsistent terms of this

representations, warrnnties, covenants and undenakings of each of the Parties
shall bz several, and not joint, and none of the Parties shall be responsible for any
ons, representations, warranties, acts or omissions of any other Party.,

ed snd delivered

reement has been exceuted by the Partics or their duly authorized sigratories

[ for and on behalf of 1 for and on bebalf of for and on behalf of
AVANA ELECTROSYSTEMS INDCAP ADVISORS ASNANI STOCK BROKER
LIMITED PRIVATE LIMITED (As Book FRIVATE LIMITED
(Company) Runaing Lend Manoger and {As Syndicate Member)
| Underwriter to the Offer) =
K N Srecnath Manaoj Agarwal Kumal Asaari
(Executive Director) (Munaging Principal) {Iir ecior)
L DIN: 03099421 DIN - 01€49198
Kimess:
Name: -R:u'i Vaaywan € Mame: fM %M Name: buf’““é’ Tedi
Address: Mg 16 (Cignes - | Address: r}DIF |‘J.ff‘ F “;J Address:
roed  Basencdsbusntols Puayoya ' ?ﬂ;] ™o Clodood, Putknol
{Lowg ploie -~ S5o029 ; -
Jake. GOyl CrittoRgaay — Bi0n
(1?9-» [¢uman & (. puﬂ*_
@Eﬂnn‘ : Signature Signature




