




















































(v) 

(vi) 

(v ii) 

(v iii) 

(ix) 

(x) 

prospectus, and when finalized, the Bid cum Application Form , the Prospectus, the 
Preliminary Offering Memorandum and the Offering Memorandum, to prospective 
in vestors in compliance with Applicable Law, the Offer Agreement, the Underwriting 
Agreement (if and when executed) and the terms set out in the Red He1Ting Prospectus, the 
Prospectus, the Preliminary Offering Memorandum and the Offering Memorandum in any 
relevant jurisdiction. 

The Company has the corporate power and authori ty or capacity, to enter into this 
Agreement and to i.nvite Bids for, offer, issue, allot and transfer the Equity Shares pursuant 
to the Offer, and there are no other authorizations required and there are no restrictions 
under Applicable Law or the Company·s constitutional documents or instrument binding on 
the Compar1y or to wh ich any of its assets or properties are subject, on the invitation, offer, 
issue, allotment or tTansfer by the Company of any of the Equity Shares pursuant to the 
Offer. 

The Company has complied with and will comply with the requirements of Applicable 
Law, including the Listing Regulations, the Companies Act and the SEBl ICDR 
Regulations, in respect of corporate governance, including witb respect to constitution of 
the board of Directors and the committees thereof; and the directors and key management 
personnel of the Company, including the personnel stated or to be stated in the Draft Red 
HerTing Prospectus, the Red He1Ting Prospectus and the Prospectus have been and will be 
appointed in compliance with Applicable Law, including the Companies Act. 

The Draft Red Herring Prospectus has been, and the Red Herring Prospectus and the 
Prospectus shall be, prepared in compliance with all Applicable Law and customary 
disclosure standards as may be deemed necessary or advisable by the BRLM. Each of the 
Offer Doctunents: (A) contains and shall contain information that is and shal l be true, fair, 
complete and adequate to enable the investors to make a well-in formed decision with 
respect to an investment i11 the Offer: and (B) does not and shall not contain any untrue 
statement of a material fact or omit to state a material fact necessary in order to make the 
statements therein, in the light of the circumstances under which they are made, not 
misleading. 

The Company shall provide all necessary assistance to the member of the Syndicate, in 
order to fu lfil l its obligations under th is Agreemeut and Applicable Law in relation to the 
Offer. 

The Company has complied and will comply with each of the selling ,-est-rictions set forth 
in the Offer Documents and the Underwriting Agreement (if and when executed) and will 
nol, and will cause its Affiliates or any person acting on their behalf (except for the 
Syndicate Member and its Affiliates through which the Offered Shares are sold as part of 
the Offer, as to whom no representation or warranty is made) not lo, take or facilitate, 
directly or indirectly. any action which is designed to or which has constituted or wh ich 
might reasonably be expected to cause or result in stabilization or manipulation of the price 
of any security of the Company to facil itate the sale or resale of any security of the J'~~'~ 
Company or. otherwise_, including an.Y buy b~ck arTangements for the purchase of Equity«~qt:~ ~\: 
Shares to be issued, offered and sold m the Offer. (- Hyr.i r. • •• ; 

- ,· R,,'h\11.:· 

The Company shall comply with the selling restrictions in the Underwriting Agreement (i f~.} /,,.
1 

and when executed), the Preliminary International Wrap and the International Wrap. ~ -/ 

The Company undertakes, and shall cause the Company's Affil iates. their respective 
directors, employees. key managerial personnel, representatives. agents. consultants. 
experts, auditors, advisors, intem1ediaries and others to promptly furnish all information, 
documents, certificates, reports and particulars in relation to the Offer (at any time whether 
or not the Offer is completed) as may be required or requested by the member of the 
Syndicate or its Affiliates to (i) enable them to comply with any Applicable Law in relation 
to the Offer, including the filing, in a timely manner, of such documents. certi ficates, 



reports and particulars, including any post-Offer documents, cenificates (includino any due 
diligence cenificate). reports or other info1111mion as may be required by the SEBJ , the 
Stock Exchanges, the Registrar of' Companies and any other Governmental Authority in 
respect of the Offer (including in formation which may be required for the purpose of 
disclosure of the track record of public issues by the BRLMs or required under the SEOI 
circular No. CLR/MIRSD/ l/2012 dated January 10, 2012), (i i) enable them to comply with 
any request or demand from any Governmental Authority, ( iii) enable them 10 prepare, 
investigate or defend in any proceedings, action, claim or suit, or (iv) otherwise enable 
them to review the correctness and/or adequacy of the statements made in the Offer 
Documents and shall extend full cooperation to the member of the Syndicate in connection 
with the foregoing. The member of the Syndicate shall have the right to withJ1old 
submission of the Red Herring Prospectus or the Prospectus to the SEBT, the RegistTar of 
Companies or the Stock Exchanges, as applicable. if any of the infonnation requested by 
the member of the Syndicate is not made available by the Company and the Promoter 
Selling Shareholders. 

(x ii) The Company. its Affiliates, its Directors and Key Managerial Personnel shall not offer any 
incentive, whether direct or indirect, in any manner, whether in cash or kind or services or 
otherwise. to any person for making a Bid in Lhe Offer (except for fees or commiss ions for 
services rendered in relation 10 the Offer), :ind shall not make any payment, whether direct 
or indirect, whether in the nature of <liscounts, commission, allowance or olherwise. to any 
person who makes a Bid in the Offer. 

(xiii) Until commencement of trading of the Equity Shares in the Offer on tJ1e Stock Exchanges, 
the Company agrees and unde11akes to, in a timely manner: ( i) notify and update the 
Syn<licate Member, provide any requisite information including documents, back-ups, 
financial statements and other financial documents Lo the Syndicate Member, to enable the 
Syndicate Member ro verify the information an<l statements in the Offer Documents or 
those as requested or required by the Syndicate Member, immediately notify the SEBI , the 
Registrar of Companies. the Stock Exchanges or any other Governmental Authority and 
public, in accordance with applicable law, of any: (a) material developments with respect to 
the business, operations or finances of the Company and its; (b) developments with respect 
to any search. seizure or survey by or before any Governmental Authority, any show cause 
notice or investigation by a regu latory authority or material pending or threatened litigation 
or arbitration, including any inquiry. com plaint in relation Lo any of the Company. the 
Directors. officers or employees or the Company which ,,ould require disclosure in the 
Offer Documents; (c) material developments in relation to any other information provided 
by the Company; (d) developments in relation to 1he Equi ty Shares. including the Offered 
Shares including any threatened legal proceed ing~ which may have a bearing on the Offer; 
(e) queries raised or reports sought, by the SEBI , the Registrar of Companies, the Stock 
Exchanges or any other Governmental Authority; (t) deve lopments which would make any 
statement in any of the Offer Documents not true. fair and adequate to enable prospective 
investors to make a well infonned decision with respect to an investment in the proposed 
Offer: and (g) developments which would result in any of the Offer Documents containi11g 
an untrue statement of a material fact or omitting to state a material facr necessary in order 
to make the statements therein, in the light of Lhe circumstances under which they are made, \ 
not misleading; and (ii) ensure that no information is len undisclosed by it that, if c.lisclosed~ ~~ 
may have an impact on the judgment of the Syndicate Member, the SEBI. the Registrar o~:{~':G:~?\ 
Companies, the Stock Exchanges or any other Governmental Authority and/or tl)cY~ 1, '\\:)' 
i1west111ent decision of any investor with respect to the Offer. The Company unde11akes tp"~ {1,vr:e.,;._ • .,) 

\-..:,,: .. ,,. •~vuw• 
prepare and furnish to the Syndicate Member, at its own expense, any amendments ~'r.:::- \ } 0:·.1 
supplements that may be required to the Offer Documents in light of any informatio.~n'· 

1:.Y , •• -~ .: 't/ 
provided tO the Syndicate Member pursuant to this clause. ·, . · '· ./ 

...._ -· 
The Company shall and shall cause the Directors. Promoter, members of the Promoter 
Group and Group Company. 10 cxtcnd al l co-operation and assistance to the Syndicate 
Member and its representatives and counsel 10 visit the offices and other facilities of each 
of the Company Entities and its Affiliates to (i) inspect lheir records. including accounting 
records. or review other information or documents including those relating to legal cases 
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4.2 

and the inspection conducted by any statutmy authorities, the findings and conesponding 
responses by the Company; (ii) conduct due diligence of the Company and any other 
relevant entities in relation to the Offer, and other facilities of the Company and such other 
place(s) as may be required by the Syndicate Member (including to ascertain for 
themselves the stale of affairs of any such entity including the progress made in respect of 
any particu lar project implementation. status and/or any other facts relevant to the Offer 
and review of relevant documents): and (iii) interact on any matter relevant to the Offer 
with the solicitors, legal advisors, auditors, consultants and advisors to the Offer, t'iJ1ancial 
inslilulions, banks, agencies or any other organization or intermediary, including the 
Registrar to the Offer, that may be associated with the Offer in any capacity whatsoever. 
The Promoter Selling Shareholders shall extend all cooperation and assistance and such 
facilities to the Syndicate Member and its representatives and counsel to inspect the records 
or review other docmnents or to conduct due diligence, including in relation to itself, its 
Offered Shares and the Offer for Sale. 

(xv) fl undertakes lo take all steps necessary to obtain the required approvals for the listing and 
trading of Equity Shares on the Stock Exchanges within the Lime lin1its prescribed under 
Applicable Law or any applicable guidelines, rules, regulations or agreements, including 
the SEBl ICDR Regulations, fail ing which the entire appl ication money collected, together 
with interest, if any, shall be refunded to the beneficiaries within the stipu lated time as 
mentioned in tbe Offer Documents and in accordance with Applicable Law. 

(xvi) The Company shall provide all other assistance to the member of the Synd icate, in order to 
fulfil its obligations under this Agreement and App licable Law in relation to the Offer. The 
Company shall be responsible to disseminate any rev ision in Price Band or change in 
13id/Offer Period by issuing such advertisements as required under the SEBl !CDR 
Regulations. 

(xvii) To the extent applicable, it has complied with all Applicable Laws in connection with tbe 
Offer. 

(i) 

The Promoter Selling Shareholder represents, warrants, covenants and undertakes to the 
member of the Syndicate, as of the date hereof and until the commencement of trading of the 
Equity Shares on the Stock Exchanges or such other date that may be agreed among the 
Parties, the following: 

This Agreement has been duly authorized, executed and delivered by the Promoter Sell ing 
Shareholders and is a valid and legal ly binding instrument, enforceable against the 
Promoter Selling Shareholders in accordance with its terms, and the execution and delivery 
by the Promoter Selling Shareholders, and the performance by Promoter Selling 
Shareholders of their obligations under this Agreement shall not conflict with, result in a 
breach or violation of, or the imposition of Encumbrance on any of the properties or assets 
of the Promoter Selling Shareholders, contravene any provision or Applicab le Law or any 
agreement or other instrument binding on the Promoter Selling Shareholders or to which ~ 
any of the assets or properties of the Promoter Selling Shareholders are subject. ~CJ~ Q<~-

( ii) 
;:! / ' t11 

The Promoter Sell_ing_ Sha~eho.lders _(iave the authority or capacity to enter into thi_{.3; Hyd1:rabi1t1 C 
Agreement and to L11v1te Bids for, ofter, allot and transfer the Offered Shares held by 11 , ... , ~ .... .,. , . 
pursuant to the Offer. · (:)~) 

The Promoter Selling Shareholders have obtained and shall obtain all necessa,y approvals 
and consents. which may be required under App licable Law and/or under contractual 
arrangen1ents by which it may be bound, in relation to the Offer and has complied with, and 
shall comply with, the terms and conditions of such approvals, and all Applicable Law in 
relation to the Offer. 

The Promoter Selling Shareholders have authorized the Syndicate, its Sub-Synd icate 
Members and !heir respective Affiliates to perform acts as permined under the SEBI JCDR 



' , 

., 



Regulations in relation to the Offered Shares in compliance with Applicable Law and to 
circulate Lhe Offer Documents, including the Red Herring Prospectus, the abridged 
prospectus, and when finalized, the Bid cum Application Fonn , the Prospectus, the 
Preliminary Offering Memorandum and the Offering Memorandum, to prospective 
investors in compliance with Applicable Law, the Offer Agreement, the Underwriting 
A!:,'l·eement (if and when executed) and the terms set out in the Red Herring Prospectus, the 
Prospectus, the Preliminary Offering Memorandum and the Offering Memorandum in any 
relevant jurisdiction. 

(v) The Promoter Selling Shareholders shall provide all necessary assistance to the member of 
the Syndicate in order to fulfill its obl igations under this Agreement and Applicable Law in 
relation to the Offer. 

(vi) The Promoter Sell ing Shareholders shall comply with the selling restrictions in the 
Underwriting Agreement (if and when executed), ci1e Preli minary International Wrap and 
the International Wrap. 

(vii) The statements in relation to the Promoter Selling Shareholders, the Offered Shares and the 
Offer in the Offer Documents are (i) true, fair, correct, accurate, not misleading and without 
omission of any matter that is likely to mislead, and adequate to enable prospective 
investors to make a well informed decision; and (ii) true and accurate in all material 
respects and do not contain any untrue statement of a material fact or omit to state a 
material fact required to be stated or necessary in order to make the statements therein, i11 
the light of the circwnstances under which they were made, not misleading. 

(vi ii) The Promoter Selling Shareholders unde11akes to promptly furnish all infonnation, 
documents, certificates, repo11s and pai1iculars in relation to the Offer (at any time whether 
or not the Offer is completed) as may be required or requested by the member of the 
Syndicate or its Affiliates to (i) enable them to comply with any Applicable Law, including 
the filing, in a tin1ely manner, of such documents, certificates, reports and particulars, 
including any post-Offer documents, certificates (including any due diligence cenificate), 
reports or other info rmation as may be required by the SEHi. the Stock Exchanges, the 
Registrar of Companies and any other Governmental Authority in respect of the Offer; (ii) 
enable them to prepare, investigate or defend in any proceedings, action, claim or suil, or 
(iii) otherwise enable them to review the correctness and/or adequacy of the statements 
made in the Offer Documents and shall extend fo ll cooperation to the member of the 
Syndicate i11 connection with the foregoing. 

Until commencement of trading of the Equity Shares in the Offer, the Promoter Selling 
Shareholder, agrees and undertakes to, in a reasonable and timely maimer: (i) notify and 
update the Syndicate Member, provide the requisite information to the Syndicate Member 
and, at the request of the Syndicate Member, notify the SEBl, the Registrar of Companies, 
the Stock Exchanges or any other Governmental Authority and prospective investors (to the 
extent applicable) of any: (a) developments which would make any of the statements 01' 
Promoter Selling Shareholders not true, and complete in all material respects, or inadequate 
(with respect to itself and/or the Offered Shares) to enable prospective investors to make a 
well informed decision with respect to an investment in the Offer, to the extent such 
infomiation may be relevant or required for making such a well-informed decision: (b) 
developments which would result i11 the statements of Promoter Selling Shareholders 
containing an untrue statement of a material fact or omitting to state a material fact requ ired 
to be stated by it in tbe Offer Documents, about or with respect to themselves and the 
Offered Shares, in order to make such statements of the Promoter Selling Shareholders in 
the light of circumstances under wh ich they were made, not misleading; and (ii) respond to 
any queries raised or provide any documents sought by the SEBI, the Registrar of 
Companies, the Stock .Exchanges or any other Govenunental Authority in relation to the 
statements of the Promoter Selling Shareholders and, on a commercially reasonable efforts 
basis, in relation to the Promoter Selling Shareholders and/or the Offered Shares; 

--~ . ~),. ~-; ... , 
- -i":" .. ' . 

\; ..• \ . 
I, 
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5. 1 

(x) The Promoter Selling Shareholders shall provide reasonable support and cooperation and 
shall disclose and fu rnish Lo the Company and the Syndicate Member, promptly, all 
infonnation. documents, certificates, reports, any post-Offer documents (including, without 
limitation, any clue diligence certificate) or other information as may be required by SEBJ , 
the Stock Exchanges, the Registrar of Companies and any other Governmental Authority 
prior to or after the date of the Allonnent of Equity Shares by the Company in respect of 
the Offer as may be required or requested by the Syndicate Member or its Afliliates 
including those relating to: (i) any pending, or to the extent the Promoter Selling 
Shareholders have received notice, any threatened or potential, litigation, arbitration, 
complaint or notice that may affect the Offer or the Offered Shares; (ii) any other material 
development, relating to himse lf or the Offered Shares, which may have an effect on the 
Offer or otherwise on the Company, to enable the Company and the Syndicate Member to 
cause the filing, in a timely manner, of such documents, certificates, reports and particulars, 
or as may be required under any applicable laws. The Promoter Selling Shareholders 
undertakes to promptly in form the Syndicate Member and the Company of any change to 
such information, confirmation and certifications until the date when the Equity Shares 
commence trading on the Stock Exchanges. ln the absence of such intimation, such 
information, confirmation and certifications shall be considered updated. 

(xi) The Promoter Selling Shareholders and their Affi liates shall nor make a Bid in the Offer 
and shall not offer any incentive, whether direct or indirect, in any manner, whether i11 cash 
or kind or services or otherwise, to any person for making a Bid in the Offer and shall nol 
make any payment, whether direct or indirect. whether in the nature of discounts, 
commission, allowance or otherwise, to any person who makes a Bid in the Offer. 

(xii) The Promoter Selling Shareholders shall extend all cooperation and assistance and such 
faci li ties to the Syndicate Member and their representatives and legal counsel to inspect the 
records or review other documents or to conduct due di ligence pertaining to the Promoter 
Selling Shareholders, the Offered Shares and the Offer for Sale. 

(xiii) All representations, warranties, undertakings and covenants in this Agreement relating to or 
given by the Promoter Selling Shareholders have been made by them after due 
consideration and inquiry, and the member of the Syndicate may seek recourse from them 
for any breach of any such representation, warranty, undertaking or covenant. 

(xiv) The Promoter Selling Shareholders shal l provide all reasonable support and extend 
reasonable cooperation to the member of the Syndicate, as requested and required by the 
member of the Syndicate, in order for them to fulfil its obligations under this Agreement 
and Applicable Law in relation to the Offer. 

(xv) To the extent applicable, the Promoter Selljug Shareholders have complied with all 
App licable Laws in connection with the Offer. 

PRICING 

The price at which Equity Shares of the Company are offered in the Offer, shall be decided by 
the Company and Promoter Selling Shareholders in consultation with the BRLM, in 
accordance with the SEBr ICDR Regulations and other applicable laws and regulations using 
the fixed pricing method. 

ALLOCATION ANDALLOTMENT 
:.-.. 

,1/~1/ -..:::·\.·: 
JS' //C.l, \ · 

Subject to valid Bids being received, minimum Jfr.0% to Retail individual investors; and fl~ l'r\yd~rnt-c,i.1: 
emaining to; (i) individual applicants other than retail investors; and ( ii) other investors ~,:: \ · /. 

including corporate bodies or insti tutions, irrespective of number of specified securities applied ~~---··"' <'~:· 
fo r. ~__:_ .•. ~· 

--....;.;.: ..... -:..--

Subject to valid Bids being received, if the retail individua l investor category is entitled to more 

?6 

..@.tl\.O>..,lLLu,.... 

~ , ~ ~---



than fifry percent of the Offer Size on proportionate basis, the retail individual investors shall 
be al located that higher percentage. 

6.3 There shall be no guarantees of allocation or assurance of minimum allocation to any Bidder 
prior lo fmal allocation at the time of pricing, other than as required under the SEBr TCDR 
Regulations. 

6.4 The members of the Syndicate shall not be guaranteed any proportion of the Offer as available 
fo r allocation to the Bidders procured by them prior to final allocation at the time of pricing. 

6.5 The Allotment shall be in the manner and in accordance with the tenns specified in the Offer 
Documents and the applicable SEBI ICDR Regulations. 

7. FEES ANDC0MM1S-Sl0NS 

7.1 The Company shall pay the members of the Syndicate, fees ( 1% of the Offer Size) . 
commissions and expenses in accordance with the mutually agreed terms and in accordance 
with the Offer Agreement, the Sponsor Bank Agreement and the Underwriting Agreement. The 
selling commission payable to the Syndicate Members, SCSBs (for Bid cum Application 
Forms directly procured by them from Retail Lndividual Bidders and Non-Institutional 
investors), RTAs, Collecting Deposito1y Participants and Registered Brokers (on per 
application basis) (collectively, tl1e "Selling Commission"), is set forth in Annexure A hereto. 
The Company hereby agrees that the aggregate amount of commission payable to the 
Registered Brokers, Collecting Depository Participants and Collecting RT A in relation to the 
Offer as calculated by the Registrar shall be deposited by the Company with tbe Stock 
Exchanges prior to lhe receipt of the final listing and trading approvals. The final payment of 
the said commission shall be made by the Stock Exchanges. 

7.2 lrJ relation to Bid cum Appl ication Forms procured by the members of the Syndicate, Collecting 
Depository Participants and RT As, and submitted to the relevant branches of the SCSBs for 
processing, an additional bidding charge (excluding applicable tax) shall be payable by the 
Company ("Bidding Charges"). 

In relation LO Bid cum Application Forms procured by members of the Syndicate, Sub-Syndicate 
Members, Collecting Depository Participants, RTAs, or Registered Brokers and submitted with 
the SCSBs for blocking, the SCSBs shall be entitled to processing fees ("ASBA Processing 
Fees") as set forth in Annexure A. In case of Bid cum Application Forms procured directly by 
the SCSBs from the Retail Individual Bidders and Non-lnstit11tional Investors other than the 
commission payable as per Clause 7.1 read with Annexure A, no ASBA Processing Fees shall 
be payable to them. No Selling Commission is payable to SCSBs in relation to Bid cum 
Application Forms submitted by QIBs and procured directly by the SCSBs. 

7.3 In addition to the Selling Commission and the ASBA Processing Fees payable in accordance 
with Clauses 7.1 , 7.2 and 7.3, applicable service tax wil l be separately invoiced and payable by£,~~ 
theCompan)' · :'t :<·~ ... --, ... :'"' ·· It C.1 / •\J> 1 

f{'U ' ', ' 
7.4 The ~ommi~sion payable to the SCSBs:'National. Pay1~~nts Co1yoration of India and processi1\l: Hyd!.:r~tbad) -~ 

fees Ill relatwn to the UPI Mechanism from Retail lnd1v1dual Bidders and submitted to the Stoc~,:.., 1 ':'!>'. 
Exchanges for processing shall be paid in the marmer set forth in Annexure A. ~:Y ~";i 

1/ 

The members of Syudicate sha 11 send the list of all Sub-Syndicate Members to the Registrar to 
the Offer for identifying the Registered Brokers. The Registrar to the Offer shall calculate 
SelJ.ing Commission based on valid B id-cum-Application Forms received from Registered 
Brokers. The Company shall pay such Selling Commission for each valid Bid cum Application 
Forni procured from Registered Brokers, as indicated in the Annexurc A. Such commission 
shall be payable, as per the number of valid Bid-cum-Application Forms procured, via the Stock 
Exchanges clearing house system, unless a different method is prescribed by SEBI/Stock 
Exchanges. 

. ;., 



7.6 The Company shall be liable ro pay the aggregate amount of fees, commissions, expenses and 
other charges payable to the Registered Brokers in relation to the Offer to the Stock Exchanges 
(the relevant prov isions for payment in respect of Retail Individual Bidders and Non­
Institutional Bidders are set fo11h in An ncxure A). The final payment of commission to the 
Registered Brokers shall be made by the Stock Exchanges upon receipt of the aggregate 
commission from the Company. The Parties acknowledge that the aggregate amount of 
commission payable to the Registered Brokers in relation to the Offer shall be calculated by the 
Registrar to the Offer. 

7.7 The Company shall be liable to pay the aggregate amount of fees, commission, expenses and 
other charges payable to the RTAs and the CDPs in relation to Bids accepted and uploaded by 
them (the relevant provisions for payment i11 respect of Retail lndjvidual Bidders and Non­
Institutional Bidders are set forth in Annexure A). The final payment of commission to the 
RT As and CDPs shall be determined on the basis of(i) app lications which have been considered 
eligible fo r the purpose of Ailotment and (ii) the terminal from which the Bid has been uploaded 
(to det:e1111ine the particular RTA or CDP to whom the commission is payable). 

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

7.9 Ln case of any delay in unblocking of amounts in the ASBA Accounts exceeding four Working 
Days from the Bid/Offer Closing Date, the Bidder shall be compensated at a uniform rate of z 
I 00 per day for the entire duration of delay exceeding four Working Days from the Bid/ Offer 
Closing Date by the intermediary responsible for causing such delay in unblocking. The BRLM 
shall, in their sole discretion, identify and fix the liability on such intermediary or entity (the 
"Relevant Intermediary") responsible for such delay in ttnblocking. Further, the compensation 
mechanism applicab le for investor grievances in relation to Bids made through the UPJ 
Mechanism shall be in accordance with SEBI circular bearing no. SEB1/HO/CFD/DlL-
2/CIR/ P/202 J /2480/ 1 /M dated March 16, 2021. 

8. CONF'lDENTlALITY 

8. I. The Members of the Syndicate. severally and not jointly, undertake to the Company that al l 
information relating to the Offer furnished by the Company lo the BRLM. whether furnished 
before or after the date hereo f shall be kept confidential, from the date hereof until (a) the end 
of nine months from the date of hereof, or (b) com pletion of the Offer, or (c) the tenn ination of 
the Agreement, whichever is earlier, provided that nothing herein shall apply to: 

8.1.1. any disclosure to purchasers or prospective purchasers of the Equity Shares in connection with 
the Offer, in accordance with the Applicable Law; 

8. 1.2. any information to the extent that such information was or becomes pubUcly available other 
Lhan by reason of disclosure by the Members of the Syndicate (or their respective Affiliates, ~~' 
e1:1ployees and directors) in _violation .ofthi~!_greernen~ or was o .. r becomes availabl~ to the an):' .:.:;_~0 ..... -..!!.!~/\·\ 
ol· the B~M or any of t!1eir respective Athllates, their r~spect1ve employ_ees'. advisors. leg: & ( \,, ~· 
counsel, mdependent aud1t~rs and othe~· experts ?r age1~ts_ from a source_ whrch 1s not kno~n. • ~ 'ydeiaMd' F] 
such Members of the Syndicate or their respective Aftrl1ates to be subject to a confidentiall ~ / · ·,• 

/ ~" , ... , I 
obl igation to the Company; ._ \.{-1/--::_,:_ ~\/ 

\ ~ \ 
any disclosure to the Members of the Syndicate or their respective Affiliates, or their respective, 
employees, directors, research analysts, legal counsel, independent auditors. adv isors and other 

' erts or agents who need to know such info m1ation in connection with the Offer, subject to 
such persons being subject to contrach1al or professional ob ligations of confidentiality or such 
persons being made aware of the confidentiality obligations herein; 

any disclosure made public or disclosed to third parties with the prior written consent of the 
Company; 
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8.1.5. any disclosure pursuant to requirements under Applicable Law or the direction, order or 
requirement of any court or tribunal or pursuant to any direction, request or requirement 
(whether or not having the force of law) of any central bank or any governmental, regulatory, 
supervisory or other authority or administrative agency or Stock Exchanges, or in any pending 
legal or administrative proceeding or pursuant to any direction, request or requirement of any 
governmental,judicial, quasi-judicial, statutory, admi11istrative, regulatory, supervisory or other 
authority; 

8. l .6. any information which, prior to its disclosure in connection with th is Offer was already lawfully 
in the possession of the Members of the Syndicate or their respective Affiliates on a non­
confidential basis; 

8.1.7. any information which is required to be disclosed or referred in the Offer Documents, including 
at investor presentations and iii advertisements pertaining to the Offe-r; or 

8.1.8. any disclosure for the defense (including due diligence defense) or protection, as determined by 
the Members of the Syndicate in their sole discretion, of or in connection with a claim, action 
or proceedings or investigations or litigation arising from or otherwise involvi:ng the Offer to 
which the Members of the Syndicate and/or their Affiliates become a party, or for the 
enforcement of the rights of the Members of the Syndicate or their Affiliates under this 
Agreement or the Engagement Letter or otherwise in connection with the Offer. provided, 
however, that in the event of any such proposed disclosure and if pennitted by Applicable Law 
and commercially practicable, the Members of the Syndicate shall provide the Company with 
reasonable notice (except in case of inquiry or examination from any regulato111• governmental, 
judicial, quasi-judicial, statutory, and/or administrative authori ty, including but not limited to 
SEBI) of such request or requirement to enable the Company, to seek appropriate protective 
order or similar remedy with respect to such disclosure. 

8.2. 

The reference to 'confidential information' shall not include any information lbat is stated in 
the. Offer Documents or related offering documentation, which may have been filed with 
relevant regu latory authorities (excluding any informal filings or filings with the SEBI or 
another regulatory body where the SJ::1:31 or the other regulatory body agree the documents are 
treated in a confidential manner), or any information which in the opinion of the BRLM, is 
necessa1)' to make the statements therein not misleading. 

Any advice or opinions provided by the Members of the Syndicate or their respective Affiliates 
under or pursuant to this Offer shall not be ct isclosed or referred to publicly or to any third pmty 
by the Company except in accordance with the prior written consent from the Members of the 
Syndicate and except wl1ere such information is required to be disclosed pursuant to Applicable 
Law, provided that the Company shall provide the Members of the Syndicate with prior written 
notice of such requirement and such disclosures so as to enable the Members of the Syndicate 
to obtain appropriate injunctive or other relief to prevent such disclosure and the Company, shall 
cooperate at its own expense in any action that the Members of the Syndicate may request, to 
maintain the confidentiali ty of such advice or opinion. The Company agrees to keep confidential 
the terms specified under the Engagement Letter and agree that no public announcement or 
communication relating to the subject matter of this Agreement or the Engagement Letter shall 
be lssued or dispatched without the prior written consent of the Members of the Syndicate, 
except as required under Applicable Law, provided that the Company, shall provide the 
Members of Lhe Syndicate with prior written notice of such requirement and such disclosures ....... ~ 
so as to enable the Members of the Syndicate to obtain appropriate injunctive o.r other relieft~{.~~>~ 
prevent such disclosure and the Company, shall cooperate at their own expense in any acti~ ~.,~..---,.~~'{\ 
that the Members of the Syndicate may request, to maintain the confidential ity of sJ ~c.t·q.l, J' ifw\ 
infomiation. Ct is clarified that any information / advice by the Members of the Synd icate ,.t '•16.,_;u ;:: 1 

be given by electron ic media (emai l or such other electronic media) and that the informat~ \ ~ _,,'/ {:..:.) 
advice so given shall be subject to the same confidentiality. io~ 

The Members or the Syndicate and their Affiliates may not, without thdr respective prior 
written consent, be quoted or referred to in any document, release or communication prepared, 
issued or transmitted by the Company or its Promoters, their respective directors, emplo 1s:,~s, 
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agents, representatives, except as may be required under Applicable Law, provided that the 
Company, as the case may be, shall provide the BRLM with prior written notice of such 
requirement and such disclosures so as to enable the l3RLM to obtain appropriate injunctive or 
other rel ief to prevent such disclosure and the Company, as the case may be. shall cooperate at 
their own expense in any action that the BRLM may request, to maintain the confidentiality of 
such information. 

8.4. Subject to Clause 8.1 above, the Members of the Syndicate shall be entitled to retain all 
infonnation furnished by (or on behalf ot) the Company, the Directors, the Promoters, members 
of Promoter Group, the Group Compa:ny(ies), to the Members of the Syndicate. their advisors, 
representatives or counsel to the Members of the Syndicate, and the notes, workings, analyses, 
studies, compilations, interpretations thereof: in connection with the Offer. and to rely upon 
such information in connection with any defenses available to the BRLM or their Affiliates 
under App licab le Law, including, without limitation, any due diligence defenses. The Members 
of the Syndicate shall be entitled to retain copies of any computer records and fil es containing 
any information which have been created pursuant to its automatic electronic archiving and 
back-up procedures. All corTespondence, records. work products ru1d other papers supplied or 
prepared by the Members of the Syndicate or their respective Affiliates in relation lo this 
engagement held on disk or iJ1 any other media (including, without limitation, fmancial models) 
shall be the sole property of the Members of the Syndicate. 

8.5. The Company, represents and warrants to the Members of the Syndicate that the infomrntion. 
provided by the Company, their respective Affiliates is not in breach of any agreement or 
ob ligation with respect to any third party's confidential or proprietary infonnation. 

9. CONFLICT OFINTEREST 

The Company acknowledges and agrees that the BRLM and/or their group compan ies and/or 
Affiliates may be engaged in securities trading, securities brokerage, banking, research and 
investment activities, as well as providing investment ban.ki.ng and financial advisory services. 
ln the ordinary course of their trading, brokerage and financing activities, the BRLM and/or 
their respective group companies and/or Afliliates may at any time hold long or short positions 
and may trade or otherwise effect transactions for their own account or accounr of customers in 
debt or equity securities of any company that may be involved in the Offer. The Company 
acknowledges and agrees that, by reason of law or duties of confidentiality owed to other 
persons, or the rules of any regulator)' authority, the BRLM, the group companies or Affiliates 
of the BRLM will be prohibited from disclosing information to the Company (or if such 
disclosure may be inappropriate), in particular information as to the BRLM 's possible interests 
as described in this Clause 9. 1 and infonnation received pursuant to client relationships . .Ln 
addition, the BRLM's group companies or Affiliates may be representing other clients which 
are or may hereafter become involved in this transaction or whose interests conflict with, or are 
directly adverse to, those of the Company. The BRLM shall not be obligated to disclose to the 
Company any information in connection with any such representations of its group companies 
or Affiliates. The Company acknowledges and agrees that the appointment of the BRLM or the 
services provided by the BRLM to the Company will not give rise to any fiduciary, equitable or 
contractual duties (including wid10ut limitation any duly of confidence) which would preclude 
the BRLM and/or its group compru1ies and/or Affiliates from engaging in any transaction (either ,,;:::.-:::--=.. 
for their own account or on account of its customers) or providing similar services to other .,{/~ \.O~ 
customers or from representing or financing any other party at any time and in any capacity.~J

6
·~'{o·,' 

The Company, waives to the fullest extent permitted by Applicable Law any claims it may have ~ ., . b~,1\ .;_: 

against the members or the Syndicate arising from an alleged breach of fiduciary duties in .z Hydc.:r,, :;.CJ.~ 
connection with the Offer or as described herein. -:;,..t\,. ./ r;,· 

~ ,· -~ ~.,;· 
~~- n\ '""'~ LN DEM N ITV Q'!::_=.:;.-' 

The Company shall indemnify and keep the Syndicate Members and their respective Affiliates 
and their respective directors. agents, employees and Affil iates (' ·Company Indemnified 
Party''), fully indemnified from and against any and all actions. suits. proceedings, claims, 
losses, demands. inquir)', investigations, penalties, liabilities, damages and other actions which 

/,., ---=::: 
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may be asserted or threatened to be so asserted against a Company Indemn ified Party 
(together, the "Company Indemnity Actions'') and f'ees , costs, charges and expenses 
(including attorney's fees and disbursements). as may be incurred by the Company 
lnde1ru1ified Party in connection with investigating, preparing to defend. defending or 
appealing against any Company Indemnity Action resulting from any fai lure by the Company 
in performing its duties and responsibilities under this Agreement, including, without 
limitation, against any fine imposed by SEBI or any other regulato1y authority or any 
Company Indemnity Actions as may be incurred by the Con~p~my b1demnified Party in 
connection with investigating, preparing to defend, defending or appealing against any action, 
suit, proceeding, claim, inquiry or investigation wh ich may be asserted against or threatened to 
be so asserted, or incurred by the Company Indemnified Party, directly or indirectly arisiug out 
of or in connection with or as a consequence of the fai lure of the Company in performing its 
duties and responsibilities or any breach of its representations ~md warranties under this 
Agreement. The foregoing indemnity shall survive the tennination of this Agreement and/ or 
lhe resignation of the Syndicate Members. 

l 0.2 Each member of the Syndicate (only for itselC and not for the acts, omissions or adv ice of other 
members of the Syndicate) shall indemnify and hold harm less each other men1ber of the 
Syndicate and each of their respective Affil iates and their officers, agents, directors, board 
members, employees, representatives, controlling persons, successors, permitted assigns and 
each person, if any, who contTols, is trnder common coutrol with or is controlled by any BRLM 
within the meaning of Section 15 of the U.S. Securities Act or Section 20 of the U.S. Secu rities 
Exchange Act, at all times, from and against any claims, actions; losses, damages, penalties, 
expenses, suits, judgements, awards, costs, interest costs, liabil ities or proceedings of 
whatsoever nature made, suffered or incurred consequent upon or arising out of any breach of 
any representation, wan-anty or undertaking or any breach in the performance of the obligations 
by such member of the Syndicate or arising out of the acts or omissions of such member of the 
Syndicate (and not any other member of the Syndicate) under this Agreement. 

I 0.3 Notwithstanding anything contained in this Agreement, under any circumstances, the maximum 
aggregate liability of the BRLM and Syndicate Members (whether under contract, tort, Jaw or 
otherwise) under tltis Agreement shall not exceed the fees (net of expenses and taxes exclusive 
of any commission and out of pocket expenses) actually received (excluding any pass through) 
by tbe respective BRLM and the Syndicate Members for the portion of the services rendered by 
such BRLM and/or Syndicate members pursuant to this Agreement, the Engagement Letter and 
the Ofter Agreement, and, the BRLM and/or any of the Syndicate Members sha ll not be liable 
for any indirect and/or consequential losses and/or damages. 

11. TERMINATION 

( i) 

(ii) 

This Agreement may be immediately terminated by the BR.LM, or any one of them tmilaterally, 
upon service of written notice to the other Parties. if. after the execution and delivery of' this 
Agreement and on or prior to Allotment: 

the Company, in consultation with the BRLM, withdraws the Offer prior to the execution 
of the Underwriting Agreement in accord,mce with the Draft Red Herring Prospectus; 

any event due to which the process of bidding or the acceptance of Bids cannot start on the 
Bid/ Offer Open ing Date or any other revised date agreed between the Parties for any . ,·. 
reason; ~\ 

~;;;-;otOGi?-~ 
the declaration of the intention of the Company to withdraw and/or cancel the Offer at ~ '<.' ''<J1 

•. \ 

time after the Bid/ Offer Opening Date until the Designated Date; l..l.J ,
1 

, -~ta~): \ 
I-· , ·1uer u • ., £ ... · ;,! . 

the date of tiling of the Prospectus with the Roe is not on or prior to the Drop Dead o~t;~·-'[5Y~ 
for any reason; · * : · - · 



(vi) if any of the representations or statements made by the Company, its Directors, in the Offer 
Documents, the Bid cum Application Form, advertisements, publicity materials or any 
other media comnrnrlication, in each case in relation to the Offer, or in this Agreement, are 
determined by the BRLM to be incorrect or misleading either affirmatively or by omission; 

(vi i) if there is any non-compliance by the Company of Applicable Law (including those 
governing the Offer) or their obligations under this Agreement or the Engagement Letters; 

(vi ii) the number of Allottees being less than 50; 

(ix) the Offer becomes illegal or is injuncted or prevented from completion, or otherwise 
rendered infructuous or unenforceable, including pursuant to any order or direction passed 
by any judjcial, statutory, governmental, quasi-judicial, administrative or regulatory 
authority havjng requisite authority and jurisdiction over lhe Offer, such as refusal by a 
Stock Exchanges to grant the listing and trading approval or non-disposition of an 
application for a listing and trading approval by a Stock Exchanges within the period 
specified w1der Applicable Law; 

(x) in the event that: 

(a) there shall have occurred any material adverse change, or any development 
involving a prospective material adverse change, in the financial markets in 
India, the United States, United Kingdom, Hong Kong or Singapore or the 
international financial markets, any outbreak of hostilities or terrorism or 
escalation thereof or any calamity or crisis or any other change or 
development involving a prospective change in Indian, the United States, 
United Kingdom, Hong Kong or Singapore or other i11 ternationa l political, 
financial or economic conditions (including the imposition of or a change in 
cuJTency exchange controls or a change in currency exchange rates) in each 
case the effect of which event, singularly or together with any other such 
event, is such as to make it, in the sole judgment of the BRLM impracticable 
or inadvisable to proceed with the Offer, sale or delivery of the Equity Shares 
on the terms and in the manr1er contemplated in the Offer Documents; 

(b) there shall have occurred a Material Adverse Change 

(c) 

(d) 

there shall have occurred any regulatory change, or any development 
involving a prospective regulatory change (inc luding a change in th.e 
regulatory environment in which the Company Entities operate or a change 
in the regulations and guidelil1es governing the terms of the Offer) or any 
order or directive from SEB1, the RoC, the Stock Exchanges or any 
Governmental Authority. that, in the sole judgment of the BRLM, is material 
and adverse and that makes it, in the sole judgment of the BRLM, 
impracticable or inadvisable to proceed with the Offer. sale or delivery of the 
Equity Shares on the terms and in the manner contemplated in the Offer 
Documents; 

trading generally on the National Srock Exchanges or India Limited, the 
London Stock Exchanges, the New York Stock Exchanges, the NASDAQ, 
rhe Tokyo Stock Exchanges, tbe Hong Kong Stock Exchanges, the Singapore ,, . 
Exclrnnge or in the Global Market bas been suspended or materially limited ,(" ·

1 

or minimum or maximum prices for tradi11g have been fixed, or maximum I\ 
ranges have been required. by any of these exchanges or by the U.S. Securities · 
and Exchange Commission, the Financial Industry Regulatory Authority or . ; 

\-"t ,., 
any other applicable Governmental Authority or a material disruption bas \ ,3-),._.,....,,_..,,._,_.,,s~•-·"-
occurred in commercial banking, securities settlement, payment or clearance 
services in the United Kingdom or the United States or with respect to the 
Clear stream or Euroclear systems in Europe or in any of the cities of Cben.nai, 
Kolkata, Mumbai, or New Delhi; 
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(e) a generaJ ban.king moratorium shall have been declared by lndian, Un ited 
Kingdom, United States Federal or New York State, Hong Kong or Singapore 
authorities; 

(f) the commencemenl by any regulatory, statutory, _judicial, quasi-judicial, 
governmental, and/or administrative body or organization of any action or 
investigation against the, the Company or any of its directors or an 
announcement or public statement by any regulatory, statutory body, judicial, 
quasi-judicial, governmental, and/or administrative or organization that it 
intends to take any such action or investigation which in the sole judgment of 
the BRLM, make it impracticable or inadvisable to market the Equ ity Shares. 
or to enforce contracts for the Offer or the Equity Shares on the terms and in 
the manner contemplated in this Agreement or prejudices the success of the 
Offer or dealings in the Equity Shares in the secondary market. 

This Agreement shall also be subject to such additiona l conditions of force majeure and 
tennination that may be mutually agreed upon and set out in the Underwriting Agreement and 
any other agreement executed in respect of the Offer. 

11.2 Upon termination of this Agreement in accordance with this Clause I I. subject to Clause I 1.5, 
the Parties shall (except for any liability arising until or in relation to such termination and 
except as Otherwise provided herein) be released and discharged from their respective 
obligations under or pursuant to this Agreement. 

11.3 This Agreement shall stand automatically terminated if the Engagement Letters, Offer 
Agreement o.r the Underwriting Agreement, after its execution, is terminated in accordance with 
its terms or becomes illegal or unenforceable or is rendered infructuous for any reason or, in the 
event that its performance has been injuncted or prevented by any judicial, quasi-judicial, 
statutory. administrative, governmental and/or regulatory authority having requisite authority 
and jurisdiction in this behalt: prior to the transfer of funds into the Public Offer Account. 

11.4 This Agreement may also be terminated by the Company and the members of the Syndicate by 
their mutual consent expressed in writing. The termination of this Agreement in respect of one 
member of the Syndicate shall not mean that this Agreement is automatically terminated in 
respect of any other members of the Syndicate. 

11.5 The provisions of this Clause I 1.5. and Clauses 7 (Fees and Commission). 13 (NO/ices), 14 
(Governing Law and Jurisdic1ion), 15 (Dispwe Resolz11ion), 16 (Severabifi1y ), Clause J 0 
(Jndemni1y ) and I 9 (M.iscelLaneous) shall survive lhe termination of this Agreement. Clause 8 
(Conjidemialiry) shall survive in accordance with Clause 8. 

12. AUTHORITY 

Each Party hereto represents and warrants thal it has the requisite authority to enter into this 
Agreement and perfmm the obligations contained herein. 

13. NOTLCES 

Ant notice or olber comn~.unicarion giv.en pursua1~t to this A.greemen~ must be in writin.g and }J~J~ 
delivered personally, or (1~) sent by registered mat! or ov~rntght c?une,:, postage prepaid, tolJRo/ .. --..,~_.,, :~ 
address of the Party specified below, or as may be designated 111 writing by such Party ll!'.£'-11• . . ~tr ~\~ .. \: 
notices and other communications required or pennitted under this Agreement tha~ fffd l-1.'fl:O:~f: .:t",i ~,. 
addressed as provided in th is Clause 12 will (i) i r delivered personally or by overnight cou~ef.:.\ ,/ 1?:..:?/ · 
be deemed given upon delivet)'; and ( ii) if sent by registered mail or overnight courier, lie.~(-·;; ... ;:J~ 
deemed given when received (wh ich must be simultaneous ly given by email as well, to such~~ ~ 
email address specified below). ~ 
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Block No.353, Village Ekalbara, Padra 
Vadodara 39 1 440, Gujarat, India 
Tel: +91 26 6224 4077/88 
E-mail : cs@kro110>, labscie11ces.com 
Attentio~khil Goswami 
Website: btlpsJ/www.k.ronoxlabsciences.com 

lf to the Promoter Selling Sharebolders: 

Jogindersingh Jaswal 
F'-80, Pujan Tenament, Duplex, Darbar Chokdi, 
Manjalpur, Vadodara 3900 11 , Gujarat, India 

Ketan Ramani 
I OB, Adinath Duplex, Near Jain Temple, 
Manjalpur, Vadodara 390 011 , Gujarat, lndia 

Pritesb Ramani 
3, Krupa] Society-I , Near Deep Chamber, 
Manjalpur, Vadodara 390 011 , Gujarat; lndfa 

If to the .BRLM 

Pan tom a th Capital Advisors Private Limited 
Pantomarh Nucleus House, Saki Vihar Road, 
Andheri East. Mumbai - 400072 
Maharashtra, lndia 
Telephone: +91-22 6194 6700 
Website: www.pantomathgroup.com 
Email : ki'0 11ox.ipo,@pantomalhgroup.com 

If to the Registrar to the Offer 

KFIN TECHNOLOGIES LlMlTED 
Selenium Tower B, Plot No. 31 & 32, Gachibowli, Financial District, Nanakramguda, 
Serilingarnpally, Hyderabad 500 032 Telangana, India. 
Tel: +91 040 6716 2222 
Email : klsl.ipo@kfintech.com 
Attention: M. MtU'ali Krishna 

lfto the Syndicate Member 

Pentagon Stock Brokers Private Limited 
(former~v known as Pa1110111ath Stock Brokers Private Limited) 
Pantomath Nucleus House, Saki Vihar Road, Andheri East. Mumbai - 400072 Maharashtra, 
lndia Tel.: +912242577000 
Emai I: vijay .singh@pentagonbroking.com 

Asit C. Mehta fnvestment lnterrm ediates Ltd 
Pantomath Nucleus House, Saki Villar Road, Andheri East, Mumbai - 400072 Maharashtr<J; 
India Tel:__±,1J 'l..'l-'2-'¥5~ '3, ?> ') 
Email: ~l\llj l.l, "½\01,,k~/l1<l ~ ctC.~ • (o .' I "vJ 

GOVERNING LAW AND JURISDICTION 

This Agreement and the righrs and obligations of the Parties are governed by, and any claims 
or disputes relating thereto, shall be governed by and construed in accordance with the Jaws of 
the Republic of India, rhe courts in Mumbai, tndia sha ll have sole and exclusive jurisdictiou.-...· ...-.~ 

1 ~<'?) sc11:,l'llc" 
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all matters arising pursuant to the arbitration clause mentioned at Clause 15 b_elow. Furlh~r, any_ 
matters arisiJ10 out or or in connection with this Agreement but falling outside the purview ot 
Clause 15 be~w, shall also be subject to the sole and exclusive jurjsdiction of the courts at 
Mumbai, India. 

15. ARBITRATION 

15. l In the event a dispute, conlToversy or claim arises out of or in relation to or in connection with 
the existence, validity, interpretation, implementation, termination, enforceability, breach or 
alleged breach of this Agreement or the Engagement Letter, including any non-contractual 
disputes or claims ("Dispute"), the parties to the Dispute (the "Disputing Parties") shall 
attempt in the first instance to resolve such dispute amicably through negotiations between the 
Disputing Parties. 

15.2 

15.3 

15.4 

16. 

If the dispute is not resolved through negotiations within 30 (thirty) days of commencement of 
discussion on the Dispute (or such longer period as the Disputing Parties may agree to in 
writing) then either of the Disputing Parties may by notice in writing to each of the other 
Disputing Parties, refer the Dispute for resolution by binding arbitration to be conducted in 
accordance with the procedure under the Arbitration and Conciliation Act, 1996 (the 
'·Arbitration and Concil.iation Act"). for the time being in force, which rules are deemed to 
be incorporated by reference into this Clause provided that in the event of conflict between the 
Rules and this Clause 15, the latter shall prevail. 

Nothing in this Clause 15 shall be construed as preventing any Patty from seeking conservatory 
or similar interin1 relief. The Parties agree that the 1-iigh Court of Bombay shall have sole and 
exclusive jurisdiction to grant any interim and/or appellate reliefs in relation to any Dispute 
under th is Agreement. 

Any reference made ro an arbitral tribunal, under this Agreement shall not affect the 
performance of terms, other than the terms related to the matter under arbiLration, by Parties 
under this Agreement and the Engagement Letter. 

The Company, agrees and acknowledges that in accordance with paragraph 3(b) of the SEBI 
circu lar dated 31 July 2023 bearing reference number SEBI/HO/OTA E/OIAE_IAD­
I/P/CIR/2023/145, as amended, and pursuant to lhe SEBI circular dated 4 August 2023 
bearing reference number SEBJ/HO/OlA E/OJAE_ lAD- l/P/CIR/2023/ 135. as amended, and 
pursuant to the SEBl circular dated 20 December 2023 bearing reference number 
SEBI/HO/OlAE/OIAE_JAD-3/P/CIR/2023/ l 9 and the SEBI master circular dated 11 August 
2023 bearing reference number SEBI/HO/OJAE/OIAE_JA D-1 /P/CI R/2023/ 145 (together, the 
"SEBI ODR Circulars"), rhe Parties have elected to adopt the institutional arbitration as the 
dispute resolution mechan ism as described in this Agreement. Provided that, in the event any 
Dispute involving any Party is manclatorily required to be resolved by harnessing any other 
form as may be prescribed under Applicable Law, the Disputing Parties agree to adhere to such 
mandatoty procedures for resolution of the Dispute notwithstanding the option exercised by 
such respective Disputing Party in this Agreement. 

SEVERABILI TY 

~-// '·y ·------~- ' ~ This Agreement and the rights and obl igations of the Parties are governed by, and any clai111f·r.,,, \\:~:.\\ 
or disputes relating thereto, sha l I be governed by and construed in accordance with the law, ~ \· !}:J'il,=;t,c.o, 1 ,.-)1 
the Republic of India, the courts i11 Mumbai, India shall have sole and exclusive jurisdiction\10: \ "''(i::} 
all matters arising pursua11t to this Agreement, subject to die jurisdiction of Clause 15 above. ~...j- '",.-.-··'~ '/// 

,, ~ !~· ... ~~ 
ASSIGNMENT . 

This Agreement shall be binding on and inure ro the benefit of the Parties and their respective 
successors and Permitted Assigns. The Parties shall not, without the prior written consent of the 
other Patties, assign or transfer any of their respective rights or obligations under this Agreement 
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to any other person, provided however, that any BRLM may assign or trnnsfer its rights under 
this Agreement to ao Affiliate without the consent of the other Parties. Any such person to 
whom such assignment or transfer has been duly and validly effected shall be refe1red to as a 
"Permitted Assign" 

18. AMENDMENT 

No amendment, supplement, modification or clarification to this Agreement shall be valid or 
binding unless set forth in writing and duly executed by all the Parties. 

19. M1SCELLANEOUS 

In the event of any inconsistency between the terms of this Agreement and the terms of the 
Underwriting Agreement, if and when executed, the terms of the Underwriting Agreement shall 
prevail over any inconsistent terms of this Agreement, to the extent of such inconsistency. 

20. COUNTERPARTS 

This Agreement may be executed in separate counterparts, each of which when so executed and 
delivered shall be deemed to be an original, but all such cotrnterparts shall constitute one and 
the same instrument. 

[Remainder of this page intentionally lefi blank] 



ANNEXURE A 

SELLING COMMISSION STRUCTURE 

Selling comm1ss1on payable to the SCSBs on the portion for Retail Individual Bidders and, Non­
Institutional Bidders, which are directly proc\Jred and uploaded by the SCSBs, would be as follows: 

Portion or Re/ail Jnclividual Bidders 35% o the Amounr Allotted* (i?lus a 1 J/icable taxes) 
Portion for Non-lnsti/11/ional Bidders 15% o 'the Amount A/Lotted* /us a licab/e taxes 

*Amount Alloned is the product of the number ojEq11iry Shares Allotted and the Offer Price. 

No processing fees shall be payable by our Company and the Promoter Selling Shareholder to the SCSl3s 
on the applications directly procured by them. The Selling commission payable to the SCSBs will be 
detenn ined on the basis of the bidding te1111 in al id as captured in the bid book of BSE or NSE. 

Processing fees payable to the SCSBs on the portion for Riis and Nils (excluding LIP! Bids) which are 
procured by the members of the Sy11dicc1te/sub- Syndicate/Registered Broker/CRTAs/ CDPs and submitted 
to SCSB for blocking, would be as follows: 

Purtionjc,r Retail Individual Bidders & Non­
Jnstiwtional Bidders* 

<IO per valid application (plus applicable taus) 

* Notwithstanding anything contained above the total processing fee payable under this clause will not 
exceed t 0.5 million (plus applicable taxes) and in case if the total processing fees exceeds t 0.5 million 
(p lus applicable taxes) then processing fees will be paid on pro-rata basis. The payment of selling 
commission payable to the sub-brokersi agents or Sub-Syndicate Members are to be handled directly by 
the respective Sub-Syndicate Member .. 

Selling commission on the portion for Rlls (up to t0.2 million each) and NIis which are procured by 
members of the Syndicate (including their sub- Syndicate Members), Registered Brokers, CRTAs and 
CDPs or for usi11g 3-in- I type accounts- linked online trading, demat & bank accowH provided by some of 
the Registered Brokers which are Members of the Syndicate (including their Sub-Syndicate Members) 
would be as fol lows: 



Syndicate ASBA application on the appl ication fonn number / series or a Syndicate / Sub-Syndicate 
Member, is bid by an SCSB, the selling commission wil l be payable to tbe SCSB and nor the Syndicate / 
Sub-Syndicate Member, and (ii) for Nlls (above t0.5 mi llion), Syndicate ASBA Fonn bearing SM Code & 
Sub-Syndicate Code of the applfoation fo1111 submitted to SCSBs for Blocking of the Fund and uploadillg 
on the Exchanges platform by SCSBs. 

Uploading charges payable to Members of the Syndicate (including their sub-Syndicate Members), CRT As 
and CDPs on the applications made by RIBs using 3-in-1 accounts and Non-Institutional Bidders which are 
procured by them and submitted to SCSB for blocking or using 3-iu- I accounts, would be as follows: ~ J 0/­
plus applicable taxes, per valid application bid by the Syndicate (including their sub-Syndicate Members), 
CRT As and CDPs. 

Bidding charges payable to the members of the Syndicate (including their sub-Syndicate Members), 
Registered Brokers. CRTAs/CDPs on the portion for RIBs, and Non-Institutional Bidders which are directly 
procured by the Registered Brokers or CRTAs or CDPs and submitted to SCSB for processing/ blocking, 
would be as follows: 

Portion f or Retail fndividual Bidders & Non­
fnslitutional Bidders* 

< 10 per valid application (plus applicable taxes) 

Notwithstanding anything contained above the total uploading charges/Bidding charges payable under this 
clause will not exceed ?1.0 million (plus applicable taxes) a11d in case if the total uploading charges 
exceeds <I .0 million (plus applicable taxes) then upload ing charge/bidding charges will be paid on pro­
rata basis. 

The processing fees for applications made by Retail lnd ividual Bidders and Non Institutional Investors 
using the UPI Mechanism would be as follows: 

Members <?/ <IO per valid application (plus applicable taxes) 
Syndicate!RTAs/C DPs/Registered 
Brokers 
ICICI Bank 

Axis Bank 

Up to ! ,00,000 valid Oid c11111 Application fcmns: Nil 
1Above 1,00,000 valid Bid cum Application Forms: ?6.5 
11Jer valid Bid cum Applicmion Form (plus applicable 
1axes) 
171e Sponsor Bank shall be responsible for making payments 10 lhe third 
oarties such as remiller bank, NCPJ and such other pa1'1ies as required 
in connection with lhe pe,formance o.f its dulies under the SEBI 
'irculars. the Syndicme Agreement and other applicable law. 

Up to 50.000 valid Bid cum Application Forms: Nil 
lAbove 50.000 valid Bid cum Application Forms: ?6.5 
iper valid Bid cum Application Form Gplus a'J'Plicable 

6'r,.\\_· - / ., ta.xe:,J 
co \ The Sponsor Bank sh al/ be responsible for making payments to the third 
~ I.~. ) 'r;arlies such as remitter bank, NCPI and such other parties as required 
:E .;..· in connection with the pe1formance of ifs duties under the SEB! 

~,H~.w~ ----- - --- ---'-c-·ir_c_·u_lc_ir_s_,_ffl_e_S_J_m_d_ic_c_u_e_A_g_r_ee_~,_1e_,_1t_c._111_d_o_1_h_e,_· a_·p_p_l_ic_·u_b_fe_'_'a_.1-_v ___ _ Y 



SEBL/HO/CFD/D1L2/C1R/ P/2021 /570 dated June 2, 2021 read with SEBI Circular No. 
SEBI/ HO/CFD/ DIL2/C[R/ P/2021/2480/l /M dated March 16, 2021. 



Sr. 
:No. 

I. 

2. 

3. 

SCHEDULE I 

The Promoter Sell ing Shareholders have consented to participate in the Offer for Sale. The details of their 
respective Offered Shares arc as follows: 

Name oftbe)lromoter Number. of Equity Shares offered in Date o( the consent letter to 
Selling Shareholder tue Offer for Sale participat'eJn the Offer for 

Sale 

Jogindersingh Jaswal Up to 31 ,90,000 Equity Shares January 23, 2024 
Ketan Ramani Up to 31,90,000 Equity Shares January 23, 2024 
Pritesh Ramani Up to 3 1,90,000 Equity Shures January 23, 2024 

40 



THIS SIGNATURE PAGE FORMS AN INTEGRAL PART OF THE SYNDICATE 
AGREEMENT ENTERED INTO BY Al\D AMONG KRONOX LAB SCIENCES 
LIMITED, THE PROMOTER SELLING SHAREHOLDERS, PANTOMATH 
CAPITAL ADVISORS PRIVATE LIMITED, PENTAGON STOCK BROKERS 
PRIVATE LIMITED, ASIT C. MEHTA INVESTMENT INTERRMEDIATES LTD 
AND KFTN TECHNOLOGIES LIMITED. 

TN WITNESS WHEREOF, this Agreement has been executed by the Patties or their duly authoTized 
signatories the day and year first above written. 

For and on behalf of KRON OX LAB SCIENCES LIMITED 

Ke tan Raman i 
Whole Time Director 
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THIS SIGNATURE PAGE FORMS AN INTEGRAL PART OF THE SYNDICATE 
AGREEMENT ENTERED INTO BY AND AMONG KRONOX LAB SCIENCES 
LIMITED, THE PROMOTER SELLING SHAREHOLDERS, P ANTOMA TH 
CAP IT AL ADVISORS PRIVATE LIMITED, PENTAGON STOCK BROKERS 
PRIVATE LIMITED, ASIT C. MEHTA JNVESTMENT INTERRMEDIATES LTD 
AND KFTN TECHNOLOGIES LIMITED. 

IN WrTNESS WHEREOF, this Agreement has been executed by the Parties or their duly authorized 
signatories the day and year first above written. 

For and on behalf of JOGlNDERSINGH JASW AL 
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THlS SIGNATURE PAGE FORMS AN INTEGRAL PART OF THE SYNDICATE 
AGREEMENT ENTERED INTO BY ANO AMONG KRONOX LAB SCIENCES 
LIMITED, THE PROMOTER SELLING SHAREHOLDERS, P ANTOMA TH 
CAPITAL ADVISORS PRIVATE LIMITED, PENTAGON STOCK BROKERS 
PRIVATE LI MJTED, ASIT C. MEHTA INVESTME NT I NTERRMEDIA TES LTD 
AND KFIN TECHNOLOGIES LIMITED. 

rN WITNESS WHEREOF, this Agreement has been executed by the Parties or their duly authorized 
signatories the day and year firs t above written. 

For and on behalf ofKETAN RAMAN I 

,, 
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THlS SIGNATURE PAGE FORMS AN INTEGRAL PART OF THE SYNDICATE 
AGREEMENT ENTERED INTO BY AND AMONG KRONOX LAB SCIENCES 
LIMITED, THE PROMOTER SELLING SHAREHOLDERS, PANTOMATH 
CAPITAL ADVISORS PRIVATE LIMITED, PENTAGON STOCK BROKERS 
PRIVATE LIMITED, ASIT C. MEHTA INVESTMENT INTERRMEDIA TES LTD 
AND KFIN TECHNOLOGIES LIMITED. 

IN WITNESS WIIEREOF, this Agreement has been executed by the Parties or their duly authorized 
signatories the day and year first above writ1en. 

For and on behalf of PRlTESH RAMAN I 
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THIS SIGNATURE PAGE FORMS AN INTEGRAL PART OF THE SYNDICATE 
AGREEMENT ENTERED INTO BY AND AMONG KRONOX LAB SCIENCES 
LIMITED, THE PROMOTER SELLING SHAREHOLDERS, P ANTOMATH 
CAPITAL ADVISORS PRIVATE LIMITED, PENTAGON STOCK BROKERS 
PRIVATE LIMJTED, ASIT C. MEHTA INVESTMENTINTERRMEDIATES LTD 
AND KFIN TECHNOLOGIES LIMITED. 

IN WITNESS WHEREOF, this Agreement has been executed by the Parties or their duly authorized 
signatories the day and year first above written. 

For and on behalf of PANTOMATH CAPITAL ADVISORS PRIVATE LIMITED 

Name: Amit Mabesbwari 
DesinagtioD: Sr. Vice President- Investment BankiDg 
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THIS SIGNATURE PAGE FORMS AN INTEGRAL PART OF THE SYNDICATE 
AGREEMENT ENTERED INTO BY AND AMONG KRONOX LAB SCIENCES 
LIMITED, THE PROMOTER SELLING SHAREHOLDERS, P ANTOMA TH 
CAPITAL ADVISORS PRIVATE LlMlTED, PENTAGON STOCK BROKERS 
PRIVATE LIMITED, ASlT C. MEHTA INVESTMENT INTERRMEDIATES LTD 
AND KFIN TECHNOLOGIES LIMITED. 

IN WITNESS WH EREOF, this Agreemenl has been executed by the Parties or their duly authorized 
signatories the day and year fast above written. 

For and on beha lf of PENTAGON STOCK BROKERS PRIVATE LIMITED 

Name: Vijay Singh 
Designa tion: Director 
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THIS SIGNATURE PAGE FORMS AN INTEGRAL PART OF THE SYNDICATE 
AGREEMENT ENTERED INTO BY AND AMONG KRONOX LAB SCIENCES 
LIMITED, THE PROMOTER SELLING SHAREHOLDERS, PANTOMATH 
CAPITAL ADVISORS PRIVATE LIMITED, PENTAGON STOCK BROKERS 
PRJV A TE LIMITED, ASIT C. MEHTA INVESTMENT INTERRMEDIA TES LTD 
AND KFIN TECHNOLOGIES LIMITED. 

IN WITNESS WHEREOF, this Agreement has been executed by the Parties or their duly authorized 
signatories lhe d~1y and year first above written. 

For and on behalf of ASIT C. MEHTA INVESTMENT INTERRMEDIATES LTD 

Name: 
Designation: 
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TIDS SIGNATURE PAGE FORMS AN INTEGRAL PART OF THE SYNDICATE 
AGREEMENT ENTERED INTO BY Al\D AMONG KRON OX LAB SCIENCES 
LIMITED, THE PROMOTER SELLING SHAREHOLDERS, P ANTOMATH 
CA PIT AL ADVISORS PRTV A TE LIMITED, PENTAGON STOCK BROKERS 
PlUVATE LIMITED, ASIT C. MEHTA INVESTMENT INTERRMEDlATES LTD 
AND KFIN TECHNOLOGIES LIMITED. 

IN WITNESS WHEREOF, this Agreement has been executed by the Parties or their duly authorized 
signatories the day and year first above written. 

For and on behalf of KFlN TECHNOLOGIES LIMITED 

Name: 
Designation: 

4& 


