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SYNDICATE AGREEMENT

This SYNDICATE AGREEMENT (this “Agreement”) is entered into on this Twenty Ninth day of April, 2022 by and
among:

DELHIVERY LIMITED, a company incorporated underthe laws of India and having its registered office at Unit Nos.
N24-N34, S24-S34, Air Cargo Logistics Centre-11, Opposite Gate 6 Cargo Terminal, IGI Airport, New Delhi 110 037,
India and its corporate office at Plot 5, Sector 44, Gurugram 122 002, India (hereinafter referred to as the “Company”)
ofthe FIRST PART;

AND

CA SWIFT INVESTMENTS, a company organized under the laws of Mauritius and having its registered office/
principal place of business at 6t" floor, Gfin Tower, 42 Hotel Street, Cybercity, Ebene 77201, Mauritius (hereinafter
referred to as “Carlyle”) of the SECOND PART;

AND

DELI CMF PTE. LTD., a company incorporated under the laws of Singapore and having its registered office at 80
Robinson Road, #02-00 Singapore 068898 (hereina fterreferred to as “Fosun”) of the THIRD PART;

AND

SVF DOORBELL (CAYMAN) LTD, an exempted company incorporated in Cayman Islands having its registered
office at Walkers Corporate Limited, 190 Elgin Avenue, George Town, Grand Cayman KY1-9008, Cayman Islands
(hereinafter referred to as “SVF Doorbell”) of the FOURTH PART;

AND

TIMES INTERNET LIMITED, a company incorporated under the laws of India and having its registered office at
Express Building, Bahadurshah Zafar Marg, New Delhi 110 002, India (hereinafterreferred to as “Times”) of the FIFTH
PART,;

AND

MR. KAPIL BHARATI, anIndian citizen, residing at295, DDA Flats, SFS, Gulmohar Enclave, New Delhi 110 049,
India, of the SIXTH PART;

AND

MR. SURAJ SAHARAN, an Indian citizen, residing at44 Nemi-Sagar Colony, Vaishali Nagar, Jaipur 302 021, India,
ofthe SEVENTH PART;

AND

MR. MOHIT TANDON, an Indian citizen, residing at F-7, BandhuVihar Apartments, Plot 11, Sector 10, Dwarka, New
Delhi 110075, India, of the EIGHTH PART;

AND

KOTAK MAHINDRA CAPITAL COMPANY LIMITED, a company incorporated under the laws of India and
having its officeat 1%t Floor, 27 BKC, Plot No. C — 27, “G” Block, Bandra Kurla Complex, Bandra (East), Mumbai 400
051, India (hereinafterreferred to as “Kotak”) ofthe NINTH PART;

AND



1.

MORGAN STANLEY INDIA COMPANY PRIVATE LIMITED, a company incorporated under the laws of India
and having its office at 18™ Floor, Tower 2, One World Centre, 841, Senapati Bapat Marg, Mumbai 400 013, India
(hereinafter referred to as “Morgan Stanley”) of the TENTH PART.

AND

BofASECURITIES INDIA LIMITED, acompany incorporated under the laws of India and having its office at One
BKC, A Wing, G Block, Bandra Kurla Complex, Mumbai 400 051, India (hereinafter referred to as “BofA”) of the
ELEVENTH PART;

AND

CITIGROUP GLOBAL MARKETS INDIA PRIVATE LIMITED, a company incorporatedunderthe laws of India and
having its office at 1202, 12th Floor, First International Financial Centre, G-Block, C54 & 55, Bandra Kurla Complex,

Bandra (East), Mumbai400 098, India (hereinafterreferred to as “Citi”’) of the TWELVETH PART.

AND

KOTAK SECURITIES LIMITED, a companyincorporated underthe laws of India and whose registered office is situated
at R-504, Rotunda Building, Samachar Marg, Fort, Mumbai400 023, India (hereinafter referred to as “Kotak Securities”),

ofthe THIRTEENTH PART;

AND

LINK INTIME INDIA PRIVATE LIMITED, a company incorporated under the Companies Act, 1956 and having its
registered office at C-101, 1st Floor, 247 Park, L.B.S. Marg, Vikhroli (West), Mumbai, Maharashtra 400 083 (hereinafter

referred to as the “Registrar” or “Registrar to the Offer”), of the SEVENTEENTH PART.

Inthis Agreement:

Carlyle, Fosun, SVF Doorbell, and Times are hereinafter collectively referred to as the “Investor Selling
Shareholders” and individually as an “Investor Selling Shareholder”.

Mr. Kapil Bharati and Mr. Suraj Saharan are hereinafter collectively referred to as the “Founder Selling
Shareholders” and individually asa “Founder Selling Shareholder”. Mr. Mohit Tandon is hereina fter referred
toasthe “Retiring Founder Selling Shareholder”. The Founder Selling Shareholders and the Retiring Founder
Selling Shareholder are hereinaftercollectively referred to as the “Individual Selling Shareholders™.

the Investor Selling Shareholders and the Individual Selling Shareholders are hereinafter collectively referred
to asthe “Selling Shareholders” and individually asa “Selling Shareholder”.

iv. Kotak, Morgan Stanley, BofA, and Citi are hereinafter collectively referred to asthe “Book Running Lead

Managers” or the “BRLMSs”, and individually asa “Book Running Lead Manager” ora “BRLM”.
V. Kotak Securities is hereinafterreferred to as “Syndicate Member”.

Vi. The Book Running Lead Managers and the Syndicate Member are collectively referred to as the “Syndicate”
or the “members of the Syndicate” and individually asa “member of the Syndicate”.

Vii. the Company, the Selling Shareholders, the Book Running Lead Managers, the Syndicate Member and the
Registrar are collectively referred to asthe “Parties” and individually as a “Party”.

WHEREAS:

The Company and the Selling Shareholders propose to undertake aninitial public offering of equity shares of the face value
of% 1 each of the Company (the “Equity Shares”), comprising: (A) a fresh issue of Equity Shares by the Company aggregating
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up to ¥ 40,000 million (the “Fresh Issue”), and (B) an offer for sale of up to such numberof Equity Shares aggregating to X
12,350 million by the Selling Shareholders (“Offered Shares”), as set out in Schedule I hereto (the “Offer for Sale”, and
together with the Fresh Issue, the “Offer”). The Offer shall be undertaken in accordance with the requirements of the
Companies Act (defined below), the Securities and Exchange Board of India (Issue of Capitaland Disclosure Requirements)
Regulations, 2018 (“SEBI ICDR Regulations”) and other Applicable Laws, through the book building process (the “Book
Building™), as prescribed in Schedule XIII of the SEBI ICDR Regulations, at such price as may be determined through the
Book Building and as agreed to by the Company and the Selling Shareholders, in consultation with the Book Running Lead
Managers (the “Offer Price”). The Offer shall include offers: (A) within India, to Indian institutional, non-institutional and
retail investors who are not U.S. persons and not persons acquiring for the account or benefit of U.S. persons (unless such
persons are QPs, asdefined below) in “offshore transactions” as defined in, and in reliance, on Regulation S underthe United
States Securities Act of 1933, as amended (the “U.S. Securities Act”) (“Regulation S”) and in compliance with the SEBI
ICDR Regulations and shall also include an Employee Reservation Portion (defined below), (B) to investors in the United
States that are both “qualified institutional buyers” (“U.S. QIBSs”) as defined in Rule 144A (“Rule 144A”) under the U.S.
Securities Act and “qualified purchasers” (“QPSs”) as defined in Section 2(a)(51) of the United States Investment Company
Act of 1940,as amended (the “U.S. Investment Company Act”), in transactions exempt from the registration requirements
ofthe U.S. Securities Act but for purposes of the definition of “U.S. Person” herein shall include also any person thatis nota
U.S. person solely by reason of Rule 902(k)(1)(viii)(B) or 902(k)(2)(i) under Regulation S) in minimum amounts of
US$250,000 or its equivalent in anothercurrency, and (C) outside the United States, to investors thatare not U.S. personsand
not persons acquiring for the account or benefit of U.S. persons (unless such U.S. persons are QPs, as defined below but for
purposes of the definition of “U.S. Person” herein shall include also any person thatis not a U.S. person solely by reasonof
Rule 902(k)(1)(viii)(B) or 902(k)(2)(1) under Regulation S)) in “offshore transactions” as defined in, and in reliance on,
Regulation S and in accordance with the applicable laws of the jurisdictions where offersand sales occur. The Offer may ako
include allocation of Equity Shares on a discretionary basis to certain Anchor Investors (defined below) by the Company, in
consultation with the Book Running Lead Managers, in accordance with Applicable Laws (including the SEBI ICDR
Regulations).

The board of directors of the Company (the “Board of Directors”) has pursuant to a resolution dated October 13, 2021
approved the Offer. Further, the Fresh Issue has beenapproved by a special resolution adopted pursuantto Section 62 of the
Companies Act, 2013 at the meeting of the shareholders of the Company held on October 15, 2021. Further, the IPO
Committee has taken on record the Fresh Issue size of up to such number of Equity Shares aggregating 340,000 million
pursuantto its resolution dated April 23,2022.

Each Selling Shareholder hasauthorized and consented to the inclusion of its respective portion of the Offered Shares in the
Offer asspecified in Schedule 1. The Board hastaken onrecord the Offer for Sale by the Selling Shareholders pursuant to its
resolution dated November 1, 2021. Further, the IPO Committee has taken on record the Offer for Sale size of up to such
numberof Equity Shares aggregating to X 12,350 million pursuantto its resolution dated April 23,2022.

The Company and the Selling Shareholders have engaged the Book Running Lead Managersto manage the Offer. The Book
Running Lead Managers have accepted the engagement for the agreed fees and expenses payable to them for managing the
Offer as set out in the common fee letter dated November 1, 2021 executed among the Book Running Lead Managers, the
Company and the Selling Shareholders (the “Fee Letter”), subjectto the terms and conditions set out therein and subject to
the offer agreement dated November 1, 2021 executed among the BRLMs, the Company, and the Selling Shareholders,
pursuant to which certain arrangements have been agreedto in relation to the Offer (the “Offer Agreement”).

The Company hasfiled the Draft Red Herring Prospectus dated November 1, 2021 with the Securities and Exchange Board
of India (the “SEBI”), for review and comments, in accordance with the SEBI ICDR Regulations, in connection with the
Offer. After incorporatingthe commentsand observations of the SEBI, the Company proposesto file a red herring prospectus
(“Red Herring Prospectus”) with the Registrar of Companies, National Capital Territory of Delhi and Haryana at New Delhi
(the “RoC”) and will file the prospectus (“Prospectus”) in accordance with the Companies Act and the SEBI ICDR
Regulations. In addition, the Company hasreceived in-principle approvalsdated November22, 2021 and December 9, 2021
from BSE and NSE, respectively, for listing of the Equity Shares.

Pursuant to an agreement dated October 23, 2021, the Company and the Selling Shareholders have appointed Link Intime

India Private Limited as the Registrar to the Offer, which is a SEBI registered registrar to an issue under the Securities and

Exchange Board of India (Registrars to an Issue and Share Transfer Agents) Regulations, 1993, and its registration is valid
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ason date.

Further, pursuant to the UPI Circulars (defined below), SEBI introduced the use of UPI (asdefined below), an instant payment
system developed by the National Payments Corporation of India (“NPCI”), as a payment mechanism within the ASBA (as
defined below) process for applicationsin public issues by Retail Individual Bidders (as defined below). The UPI Mechanism
hasbeen proposed as an alternate payment mechanism and accordingly, a reduction in timelines for listing hasbeen proposed
in a phased manner. The Offer will be made under Phase Il of the UPI Circulars, unless UPI Phase Ill of the UPI Circular
becomeseffective and applicable on or prior to the Bid/ Offer Opening Date. In order to arrange for the procurement of Bids
(other than the Bids directly submitted to the Self Certified Syndicate Banks, Bids collected by Registered Brokers at the
Broker Centres, Bids collected by the RTAs at the Designated RTA Locations and the Bids collected by CDPs at the
Designated CDP Locations), the collection of Bids from ASBA Bidders and Anchor Investors (by Book Running Lead
Managers) and to conclude the process of Allotment and listing in accordance with the SEBI ICDR Regulations and other
Applicable Law, the Company and the Selling Shareholders, in consultation with the Book Running Lead Managers, have
appointed the Syndicate Memberto procure Bids for the Offer.

Pursuant to Circular no. SEBI/HO/CFD/DIL2/P/CIR/P/2022/45 dated April 5, 2022 issued by SEBI, all individual investors applying in
public issues where the application amount is up to X 500,000 are required to use the UP1 Mechanism and shall provide their UPIID in the
bid-cum-application form submitted with: (i) a syndicate member, (ii) stock broker(s) registered with a recognized stock exchange (whose
name is mentioned on the website of the stock exchange as eligible for such activity), (iii) a depository participant(s) (whose name is
mentioned on the website of the stock exchange as eligible for such activity), and (iv) aregistrar to the issue and share transfer agent (whose
name is mentioned on the website of the stock exchange as eligible for such activity).

This Agreement sets forth the terms of appointment of the Syndicate Member and the various obligations and responsibilities
of the members of the Syndicate. The Parties have agreed to enter into and be bound by the terms and conditions contained in
this Agreement.

NOW, THEREFORE, for good and valuable consideration, the sufficiency of which is hereby acknowledged by the Parties,
the Parties hereby agree as follows:

DEFINITIONS AND INTERPRETATIONS

All capitalized terms used in this Agreement, including in the recitals, that are not specifically defined herein shall have
the meaning assigned to them in the Offer Documents (as defined below), as the context requires. In the event of any
inconsistencies or discrepancies between the definitions contained in this Agreement and in the Offer Documents (as
defined below), the definitions in the Offer Documents (as defined below) shall prevail, to the extent of any such
inconsistency or discrepancy. The following terms shall have the meaningsascribed to such terms below: :

“Affiliates” with respect to any Party, means, any other person (a) that directly or indirectly, through one or more
intermediaries, Controls, oris Controlled by, or is under common Control with such Party; (b) thatis a holding company
or subsidiary or joint venture of such Party; and/or (c) which has “significant influence” over, or is under “significant
influence” of, such Party, provided that, (i) significant influence overa person is the powerto participate in the management,
financialor operatingpolicy decisions of such person but may be less than Control over such policies, and (ii) shareholders
beneficially holding, directly or indirectly, through one or more intermediaries, a 20% or higher interest in the voting power
of any person are presumed to have significant influence over such person. For the purposes of this Agreement, the terms
“holding company” and“subsidiary” shallhave the meanings set forth in Section 2(46)and Section 2(87) of the Companies
Act, respectively. For avoidance of doubt, for the purposes of this Agreement, (a) any reference in this Agreement to
Affiliates includes any person that would be deemed an “affiliate” under Rule 405 under the U.S. Securities Act; (b) no
Investor Selling Shareholder shall be considered as an Affiliate of the Company or any other Selling Shareholder; (c) the
portfolio companies, the limited partners and the non-controlling shareholders of any Investor Selling Shareholder and of
their respective Affiliates, shallnot be considered “Affiliates” of such Investor Selling Shareholder for the purpose of this
Agreement.

“Agreement” hasthe meaningattributed to such term in the preamble.



“Allotment” means, unless the context otherwise requires, allotment of the Equity Shares pursuantto the Fresh Issue and
transfer of the respective portion of the Offered Shares pursuantto the Offer for Sale to the successful Bidders. The terms
“Allot” and “Allotted” should be construed accordingly.

“Allotment Advice” meansa note or advice or intimation of Allotment sent to the successful Bidders who have been or
are to be Allotted the Equity Shares afterthe Basis of Allotment hasbeen approved by the Designated Stock Exchange.

“Allottee” meansa successful Bidder to whom the Equity Shares are Allotted.

“Anchor Investor” means a Qualified InstitutionalBuyer, applyingunder the Anchor Investor Portion in accordance with
the requirements specified in the SEBI ICDR Regulations and the Red Herring Prospectus and who hasBid for an amount
of atleast 3100 million.

“Anchor Investor Allocation Price” means the price at which Equity Shares will be allocated to Anchor Investors in
terms of the Red Herring Prospectus and the Prospectus, which will be decided by the Board or the IPO Committee, as
applicable, in consultation with the Book Running Lead Managers during the Anchor Investor Bid/Offer Period.

“Anchor Investor Application Form” means the application form used by an Anchor Investor to make a Bid in the
Anchor Investor Portion and which will be considered as an application for Allotment in terms of the Red Herring
Prospectus and Prospectus.

“Anchor Investor Bid/ Offer Period” meansone Working Day prior to the Bid/ Offer Opening Date, on which Bids by
Anchor Investors shall be submitted and allocation to Anchor Investorsshall be completed.

“Anchor Investor Offer Price” meansthe final price at which the Equity Shares will be Allotted to Anchor Investorsin
terms of the Red Herring Prospectus and the Prospectus, which price will be equalto or higher thanthe OfferPrice but not
higher than the Cap Price. The Anchor Investor Offer Price will be decided by the Board or the IPO Committee, as
applicable, in consultation with the Book Running Lead Managers.

“Anchor Investor Portion” meansup to 60% of the QIB Portion which shall be allocated by the Company, in consultation
with the Book Running Lead Managers, to the Anchor Investors on a discretionary basis, in accordance with the SEBI
ICDR Regulations.

“Anchor Investor Pay-in Date” shall mean, the Anchor Investor Bid/Offer Period, and in the event that the Anchor
Investor Allocation Price is lower than the Anchor Investor Offer Price, no later than two Working Days after the Bid/Offer
Closing Date.

“Applicable Law” meansany applicable law, by-law, rule, regulation, guideline, circular, instructions, communications,
notifications, regulatory policy (including any requirement under, or notice of, any regulatory body), listing agreements
with the Stock Exchanges (as defined herein), guidance, rules, orders, judgments, directions or decree of any Governmental
Authority, courtor any arbitralauthority, orany subordinate legislation,as may be in force and effect during the subsiste nce
of this Agreement in any applicable jurisdiction, inside or outside India, which, as the context may require, is applicable
to the Offer or to the Parties, and any applicable securities law in any relevant jurisdiction, including the U.S. Securities
Act, the U.S. Exchange Act, U.S. federal, or state statutory lawor rule, regulation, orders and directions atcommon law or
otherwise, or the Securities and Exchange Board of India Act, 1992, the Securities Contracts (Regulation) Act, 1956, the
Securities Contracts (Regulation) Rules, 1957, the Companies Act, the SEBI ICDR Regulations, the SEBI Listing
Regulations, the Foreign Exchange Management Act, 1999 and the rules and regulations thereunder.

“ASBA” or “Application Supported by Blocked Amount” meansan application, whetherphysicalor electronic, used by
ASBA Bidders to make a Bid and authorizing an SCSB to block the Bid Amountin the ASBA Account and will include
applications made by UPI Bidders using the UPI Mechanism where the Bid Amountwill be blocked upon acceptance of
UPI Mandate Request by the UPI Bidders using the UPI Mechanism.

“ASBA Account” meansa bank account maintained with an SCSB by an ASBA Bidder, asspecified in the ASBA Form
submitted by ASBA Bidders forblocking the Bid Amount mentioned in the relevant ASBA Form and includes the account
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of a UPI Bidder which is blocked upon acceptance of a UPI Mandate Request made by a UPI Bidder using the UPI
Mechanism.

“ASBA Bidder” meansall Bidders except Anchor Investors.

“ASBA Form” means an application form, whether physical or electronic, used by ASBA Bidders to submit Bids, which
will be considered as the application for Allotment in terms of the Red Herring Prospectus and the Prospectus.

“Basis of Allotment” means the basis on which Equity Shares will be Allotted to successful Bidders under the Offer as
described in the Offer Documents.

“Bid” means an indication to make an offer during the Bid/ Offer Period by a Bidder (other than an Anchor Investor)
pursuant to submission of the ASBA Form, or during the Anchor Investor Bid/ Offer Period by an Anchor Investor,
pursuant to submission of the Anchor Investor Application Form, to subscribe to or purchase the Equity Shares at a price
within the Price Band, including all revisions and modifications thereto as permitted under the SEBI ICDR Regulations
and in terms of the Red Herring Prospectus and the Bid cum Application Form and the term “Bidding” shall be construed
accordingly.

“Bid Amount” means the highest value of optional Bids indicated in the Bid cum Application Form and, in the case of
RIBs Bidding at the Cut off Price, the Cap Price multiplied by the number of Equity Shares Bid for by such RIBs and
mentioned in the Bid cum Application Form and payable by the Bidder or blocked in the ASBA Account of the ASBA
Bidder, as the case may be, upon submission of the Bids. However, Eligible Employees bidding in the Employee
Reservation Portion canapply atthe Cut-off Price.

“Bid cum Application Form” meansthe Anchor Investor Application Form or the ASBA Form, asthe context requires.

“Bid/ Offer Closing Date” meansexceptin relation to any Bids received from the Anchor Investors, the date afterwhich
the Designated Intermediaries will notacceptany Bids, which shall be notified in all editions of an English nationaldaily
newspaper, and a Hindi nationaldaily newspaper, each with wide circulation.

“Bid/ Offer Opening Date” meansexceptin relation to any Bids received from the Anchor Investors, the date on which
the Designated Intermediaries shall startaccepting Bids, which shall be notified in all editions of an English nationaldaily
newspaper, and a Hindi nationaldaily newspaper, each with wide circulation.

“Bid/ Offer Period” means, exceptin relation to Anchor Investors, the period between the Bid/ Offer Opening Date and
the Bid/ Offer Closing Date, inclusive of both days, during which prospective Bidders can submit their Bids, including any
revisions thereof in accordance with the SEBI ICDR Regulations.

“Bidder” meansany prospective investor who makesa Bid pursuantto the terms of the Red Herring Prospectus and the
Bid cum Application Form and unless otherwise stated or implied, includes an Anchor Investor.

“Bidding Centers” shall mean centers at which the Designated Intermediaries shallaccept the Bid cum Application Forms,
i.e., Designated Branches for SCSBs, Specified Locations for the Syndicate, Broker Centres for Registered Brokers,
Designated RTA Locationsfor RTAs and Designated CDP Locationsfor CDPs.

“Board of Directors” hasthe meaningattributed to such term in the recitals.

“Book Building Process” has the meaningattributed to such term in the recitals.

“Broker Centre” shall mean broker centres notified by the Stock Exchangeswhere Bidders can submitthe ASBA Forms
to a Registered Broker. The details of such Broker Centres, along with the namesand the contact details of the Registered

Brokers areavailable on the respective websites of the Stock Exchanges (www.bseindia.com and www.nseindia.com).

“CAN” or “Confirmation of Allocation Note” means notice or intimation of allocation ofthe Equity Shares sent to Anchor
Investors, who have been allocated the Equity Shares, on or afterthe Anchor Investor Bid/ Offer Period.
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“Cap Price” meansthe higher end of the Price Band, subjectto any revisions thereto, above which the Offer Price and the
Anchor Investor Offer Price will not be finalised and above which no Bids will be accepted.

“Cash Escrow and Sponsor Bank Agreement” means the agreement entered amongst the Company, the Selling
Shareholders, the Book Running Lead Managers, Syndicate Member, the Bankers to the Offer and Registrar to the Offer
for, interalia, the collection of the Bid Amountsfrom Anchor Investors, transfer of fundsto the Public Offer Account and
where applicable, remitting refunds of the amounts collected from Anchor Investors, on the terms and conditions thereof.

“Company” hasthe meaningattributed to such term in the preamble of this Agreement.

“Companies Act” or “Companies Act, 2013” means the Companies Act, 2013, together with the relevant rules,
clarifications, circulars, and notificationsissued thereunder.

“Company Entities” meansthe Company and its Subsidiaries.

“Cut-off Price” shall mean the Offer Price, finalised by the Board or the IPO Committee, as applicable, in consultation
with the Book Running Lead Managers, which shall be any price within the Price Band. Only RIBs and Eligible Employees
Bidding underthe Employee Reservation Portion are entitled to Bid at the Cut-off Price. QIBs (including Anchor Investors)
and Non-Institutional Investorsare not entitled to Bid at the Cut-off Price.

“Designated Branches” shall mean such branches of the SCSBs which shall collect the ASBA Forms from relevant
Bidders, a list of which is available on the website of SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes, or at such other website as may be prescribed
by SEBI from time to time.

“Designated CDP Locations” shall mean such locations of the CDPs where Bidders can submit the ASBA Forms. The
details of such Designated CDP Locations, along with names and contact details of the CDPs eligible to accept ASBA
Forms are available on the websites of the respective Stock Exchanges (www.bseindia.com and www.nseindia.com).

“Designated Date” shall mean the date on which the Escrow Collection Bank(s) transfer funds from the Escrow Account
to the Public Offer Account or the Refund Account,asthe case may be,and/orthe instructions are issued to the SCSBs (in
case of UPI Bidders using the UPI Mechanism, instruction issued through the Sponsor Banks) for the transfer of amounts
blocked by the SCSBs in the ASBA Accountsto the Public Offer Account, in terms of the Red Herring Prospectus and the
Prospectus following which Equity Shares will be Allotted in the Offer.

“Designated Intermediaries” means (i) SCSBs, in relation to ASBA Forms submitted by RIBs, Eligible Employees, HNIs
Bidding with an application size of up to X 500,000 (not using the UPI Mechanism)by authorising an SCSB to block the
Bid Amountin the ASBA Account; (ii) the Syndicate, sub-Syndicate/agents, Registered Brokers, CDPs, and RTASs, in
relation to ASBA Forms submitted by UPI Bidders where the Bid Amount will be blocked upon acceptance of UPI Mandate
Request by such UPI Bidder using the UPI Mechanism; and (iii) the Syndicate, sub-Syndicate/ agents, SCSBs, Registered
Brokers, the CDPs and RTAs in relation to ASBA Forms submitted by QIBs and Non-Institutional Bidders (not using the
UPI Mechanism).

“Designated RTA Locations” shall mean such locations of the RTAs where Bidders can submit the ASBA Forms to
RTAs. The details of such Designated RTA Locations,along with namesand contactdetails of the RTAs eligible to accept
ASBA Forms are available on the respective websites of the Stock Exchanges (www.bseindia.com and
www.nseindia.com), as updated from time to time.

“Designated Stock Exchange” shall mean the designated stock exchange asdisclosed in the RHP and Prospectus.
“Directors” meansthe memberson the Board of Directors.

“Dispute” hasthe meaningattributed to such term in Clause 15.1.
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“Disputing Parties” hasthe meaningattributed to such term in Clause 15.1.
“DP ID” shall mean the depository participant’sidentity number.

“DRHP” or “Draft Red Herring Prospectus” meansthe draft offerdocument dated November1, 2021 in relation to the
Offer, issued in accordance with the SEBI ICDR Regulations, which does not contain complete particulars of the price at
which the Equity Shares will be Allotted and the size of the Offer, and filed with SEBI.

“Drop Dead Date” shall mean such date afterthe Bid/Offer Closing Date or such other extended date but not exceeding
six days from Bid/Offer Closing Date, or such other date as may be prescribed by SEBI or any regulatory authority, or
such other date as may be agreed in writing amongthe Company, the Selling Shareholders, and the BRLMs, but not
exceeding 90 days from the Bid/Offer Opening Date.

“Eligible Employee(s)” means all or any of the following: (a) a permanent employee of the Company and/or of the
Subsidiaries, asmay be determined (excluding such employeeswho are noteligible to invest in the Offer under applicable
laws) as of the date of filing of the Red Herring Prospectus with the RoC and who continues to be a permanent employee
of the Company and/ or its Subsidiaries, until the submission of the Bid cum Application Form; and (b) a Director of the
Company, whether whole time or not, who is eligible to apply under the Employee Reservation Portion under applicable
law ason the date of filing of the Red Herring Prospectuswith the RoC and who continuesto be a Director of the Company,
until the submission of the Bid cum Application Form, butnot including Directors who either themselves or through their
relatives or through any body corporate, directly or indirectly, hold more than 10% of the outstanding Equity Shares of the
Company.

“Eligible NRIs” shallmean NRI(s) from jurisdictions outside India where it is not unlawfulto make an offeror invitation
under the Offer and in relation to whom the Bid cum Application Form and the Red Herring Prospectus will constitute an
invitation to subscribe to or to purchase the Equity Shares.

“Equity Shares” shall have the meaning attributed to such term in the recitals of this Agreement.

“Escrow Account(s)” hasthe meaningascribed to such term in the Offer Documents.

“Escrow Collection Bank” shall mean a bankwhich is a clearing memberand registered with SEBI asa bankerto an issue
underthe SEBI (Bankersto an Issue) Regulations, 1994 and with whom the Escrow Account(s) will be opened, in this case
being Axis Bank Limited.

“Fee Letter” hasthe meaningattributed to such term in the recitals of this Agreement.

“Floor Price” meansthe lower end of the Price Band, subjectto any revision(s) thereto, not being less than the face value
of Equity Shares, at or above which the Offer Price and the Anchor Investor Offer Price will be finalised and below which
no Bids will beaccepted.

“Fresh Issue” hasthe meaningattributed to such term in the recitals of this Agreement.

“Governmental Authority” includes SEBI, the Stock Exchanges, any registrar of companies, the RBI, and any national,
state, regional or local government or governmental, regulatory, statutory, administrative, fiscal, taxation, judicial, or
government-owned body, department, commission, authority, court, arbitrator, tribunal or agency within or outside India.
“IPO Committee” hasthe meaningascribed to suchterm in the Offer Documents.

“IST” shallmean Indian Standard Time.

“March 16 Circular” shall mean the SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M dated March 16,
2021, read with the SEBI Circular no. SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 2, 2021 and circular no.
SEBI/HO/CFD/DIL2/CIR/P/2022/51 dated April 20, 2022.
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“Material Adverse Change” means individually or in the aggregate, a material adverse change, or any development
involving a prospective material adverse change: (a) in the condition (financial, legal or otherwise), or in the assets,
liabilities, revenue, business, management, operations, reputation, or prospects of the Company, individually, or the
Company Entities, taken as a whole, whether or not arising in the ordinary course of business (including any material loss
or interference with its business from fire, explosions, flood, or other calamity, whether or not covered by insurance, or
from court or governmentalor regulatory action, order or decree); or (b) in the ability of the Company, individually, or the
Company Entities, taken asa whole, to conduct their business and to own or lease their assets or properties in substantially
the same mannerin which such business was previously conducted or such assetsor properties were previously owned or
leased, asdescribed in the Offer Documents (exclusive of allamendments, corrections, corrigenda, supplements or notices
to investors); or (c) in the ability of the Company to perform its obligations under, or to consummate the transactions
contemplated by, this Agreement or the Other Agreements (when entered into), including the issuance and allotment of the
Equity Shares contemplated herein or therein; or (d) with respect to each of the Selling Shareholders, severally and not
jointly, in the ability of the respective Selling Shareholder to perform its obligations under, or to consumm ate the
transactions contemplated by, the Offer Documents, this Agreement or the Other Agreements (as defined below) if entered
into by the respective Selling Shareholder, in relation to the sale and transfer of the respective portion of the Offered Sha res
contemplated herein or therein.

“Material Subsidiary” meansthe material subsidiary of the Company in terms of the SEBI Listing Regulations, namely
Spoton Logistics Private Limited.

“Mutual Funds” meansthe mutualfundsregistered with SEBI underthe Securities and Exchange Board of India (Mutual
Funds) Regulations, 1996.

“Net Offer” shall mean the Offer less the Employee Reservation Portion.
“Net QIB Portion” shall mean the QIB Portion less the numberof Equity Shares Allotted to the Anchor Investors.

“Non-Institutional Bidders” or “Non-Institutional Investors” shall mean all Bidders, that are not QIBs or Retalil
Individual Bidders, who have Bid for Equity Shares foranamount of more thanX 200,000 (but not including NRIs other
than Eligible NRIs).

“Non-Institutional Portion” shall mean the portion of the Offer being not more than 15% of the Net Offer which shall be
available for allocation to Non-Institutional Bidders ,of which: (a) one-third portion shall be reserved for applicants with
application size of more than 200,000 and up to ¥ 1,000,000, and (b) two-thirds portion shall be reserved for applicants
with application size of more than % 1,000,000, provided that the unsubscribed portion in either of such sub-categories may
be allocated to applicantsin the othersub-category of Non-Institutional Bidders, subject to valid Bids being received ator
abovethe Offer Price.

“NRI” shall mean a person resident outside India who is a citizen of India as defined under the Foreign Exchange
Management (Deposit) Regulations, 2016,as amended oris an ‘Overseas Citizen of India’ cardholder within the meaning
of section 7(A) of the Citizenship Act, 1955.

“Offer” hasthe meaningattributed to such term in the recitals of this Agreement.

“Offer Agreement” hasthe meaningattributed to such term in the recitals of this Agreement.

“Offer Documents” meanscollectively, as the contextrequires, the DRHP, the RHP, the Bid cum Application Form and
the accompanying Abridged Prospectus, the Preliminary Offering Memorandum, the Prospectus, the Offering
Memorandum, any Supplemental Offer Materials, including all supplements, corrections, amendments and corrigenda
thereto.

“OCBs” or “Overseas Corporate Body” shall mean a company, partnership, society or other corporate body owned
directly or indirectly to the extentof atleast 60% by NRIsincludingoverseastrusts, in which not less than 60% of beneficial

interest is irrevocably held by NRIs directly or indirectly and which was in existence on October 3, 2003 and immediately
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before such date had taken benefits underthe general permission granted to OCBs under FEMA. OCBs are notallowed to
invest in the Offer.

“Offer Price” hasthe meaningattributed to such term in the recitals.

“Offering Memorandum” meansthe offering memorandum to be distributed outside India, consisting of the Prospectus
and the internationalwrap, together with all supplements, corrections, amendmentsand corrigenda thereto.

“Offered Shares” has the meaning attributed to such term in the recitals.

“Other Agreements” shall mean the Offer Agreement, the Fee Letter, the Underwriting Agreement, the Cash Escrow and
Sponsor Bank Agreement, the Share Escrow Agreement, the Registrar Agreement or any other agreement entered into by
the Company and/orthe Selling Shareholders in connection with the Offer.

“PAN” shall mean the permanent account number.
“Parties” or “Party” shall have the meaning attributed to such term in the preamble of this Agreement.

“Preliminary Offering Memorandum” means the preliminary offering memorandum consisting of the RHP and the
preliminary internationalwrap, together with all the supplements, corrections, amendments, and corrigenda thereto.

“Price Band” means the price band between the Floor Price and Cap Price, including any revisions thereof, which shall
be decided by the Company and the Selling Shareholders, in consultation with the Book Running Lead Managers, and will
be advertised in an English nationaldaily newspaper,anda Hindi nationaldaily newspaper, each with wide circulation, at
least two Working Days prior to the Bid/ Offer Opening Date.

“Pricing Date” means the date on which the Board or the IPO Committee, as applicable, in consultation with the Book
Running Lead Managers, will finalize the Offer Price.

“Public Offer Account” meansthe bank account opened with the Public Offer Account Bank, under Section 40(3) of the
Companies Act, 2013 to receive monies from the Escrow Account(s) and ASBA Accounts on the Designated Date.

“Public Offer Account Bank™ shall mean a bank which is a clearing member and registered with SEBI asa bankerto an
issue under the SEBI (Bankers to an Issue), Regulations, 1994 and with which the Public Offer Accounthasbeen opened,
in this case being Axis Bank Limited.

“QIB Portion” meansthe portion of the Offer (including the Anchor Investor Portion) being not less than 75% of the Net
Offer which shall be allocated to QIBs on a proportionate basis, including the Anchor InvestorPortion (in which allocation
shall be on a discretionary basis, asdetermined by the Company in consultation with the Book Running Lead Managers),
subject to valid Bids being received at or above the Offer Price or Anchor Investor Offer Price (for Anchor Investors).

“Qualified Institutional Buyer” or “QIB” means a qualified institutional buyer as defined under Regulation 2(1)(ss) of
the SEBI ICDR Regulations. For the avoidance of doubt, this definition is unrelated to the definition of U.S. QIB.

“Refund Account(s)” shall mean the accountto be opened with the Refund Bank(s), from which refunds, if any, of the
whole or partof the Bid Amountto the Bidders shall be made.

“Refund Bank” shall mean a bank which is a clearing memberand registered with SEBI asa bankertoan issue underthe
SEBI (Bankers to an Issue) Regulations, 1994 and with whom the Refund Account will be opened, in this case being Axis
Bank Limited.

“Registered Brokers” means stock brokers registered with SEBI and the stock exchanges having nationwide terminals,
other than the members of the Syndicate and eligible to procure Bids in terms of the SEBI circular number
CIR/CFD/14/2012 dated October4, 2012 issued by SEBI.
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“Registrar” or “Registrar to the Offer” meansLink Intime India Private Limited.

“Registrar and Share Transfer Agents” or “RTAs” meansregistrar and share transferagents registered with SEBI and
eligible to procure Bids at the Designated RTA Locations as per the list available on the websites of BSE and NSE, and
the UPI Circulars.

“Retail Individual Bidders” or “RIBs” shall mean Individual Bidders who have Bid for the Equity Shares for an amount
not more than 3200,000 in any of the bidding options in the Offer (including HUFs applying through their Karta and
Eligible NRIs).

“Retail Portion” shall mean the portion of the Net Offer being not more than 10% of the Net Offer, which shallbe available
for allocation to Retail Individual Bidders (subject to valid Bids being received at or above the Offer Price), which shall
notbe less thanthe minimum Bid Lot subject to availability in the Retail Portion.

“Revision Form” shall mean the form used by Bidders to modify the quantity of the Equity Shares or the Bid Amountin
any of their Bid cum Application Forms or any previous Revision Form(s), as applicable. QIB Bidders and Non-
Institutional Bidders are not allowed to withdraw or lower their Bids (in terms of quantity of Equity Shares or the Bid
Amount) at any stage. RIBs and Eligible Employees Bidding in the Employee Reservation Portion can revise their Bids
during the Bid/Offer Period and withdraw their Bids until Bid/Offer Closing Date.

“RoC Filing” shall mean the filing of the Prospectus with the RoC in accordance with Section 32(4) of the Companies
Act, 2013.

“Self-Certified Syndicate Bank(s)” or “SCSB(s)” hasthe meaningascribed to such term in the Offer Documents.

“SEBI ICDR Regulations” shall mean, the Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2018, asamended.

“SEBI Process Circulars” shall meanthe SEBI Circular No. CIR/CFD/DIL/1/2011 dated April 29, 2011 as modified by
SEBI Circular No. CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015 read with the SEBI Circular No.
SEBI/HO/CFD/DIL/CIR/P/2016/26 dated January 21,2016, the SEBI Circular No. SEBI/HO/CFD/DIL2/CIR/P/2018/22
dated February 15, 2018 and the UPI Circulars.

“Selling Shareholders” hasthe meaning attributed to such term in the preamble.

“Selling Shareholder Statements” means, with respect to each Selling Shareholder, the statements specifically confirmed
or undertaken in writing, in the Offer Document by such Selling Shareholder only in relation to itself as a Selling
Shareholder and its Offered Shares.

“Share Escrow Agreement” meansthe agreementto be entered into amongst the Company, the Selling Shareholdersand
the Share Escrow Agent in connection with the transfer of the Offered Shares by the Selling Shareholders and credit of
such Equity Shares to the demataccount of the Allottees.

“Specified Locations” shall mean the Bidding Centres where the Syndicate shall accept ASBA Forms.

“Sponsor Banks” means Axis Bank Limited, Kotak Mahindra Bank Limited, ICICI Bank Limited, and HDFC Bank
Limited appointed by the Company to actas conduits between the Stock Exchangesand NPCI in order to push the mandate
collect requests and/orpaymentinstructions of UPI Bidders using the UPI Mechanism and carry out otherresponsibilities,
in terms of the UPI Circulars.

“Stock Exchanges” shall mean collectively, the BSE Limited (“BSE”) and the National Stock Exchange of India Limited
(“NSE”) where the Equity Shares are proposed to be listed.

“Sub-Syndicate Members” shall mean sub-syndicate members, if any, appointed by the members of the Syndicate, to
collect Bid cum Application Forms and Revision Forms in accordance with the SEBI ICDR Regulations.
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“Subsidiaries” mean, collectively, the subsidiaries of the Company: (i) Delhivery Freight Services Private Limited, (ii)
Orion Supply Chain Private Limited, (iii) Delhivery Cross Border Services Private Limited, (iv) Spoton Logistics Private
Limited, (v) Spoton Supply Chain Solutions Private Limited, (vi) Delhivery Corp Limited, (vii) Delhivery HK Pte Limited,
(viii) Delhivery USA, (ix) Delhivery Robotics LLC, and (x) Delhivery Singapore Pte. Ltd.

“Supplemental Offer Materials” meansany “written communication” (as defined in Rule 405 under the U.S. Securities
Act) prepared by or on behalf of the Company or the Selling Shareholder, or used or referred to by the Company or the
Selling Shareholder, that may constitute anofferto sell or a solicitation of an offerto buy the Equity Shares, including, but
not limited to, any publicity or road show materials relating to the Equity Shares other than the Preliminary Offering
Memorandum (including its relevant pricing supplement) or the Offering Memorandum.

“Syndicate ASBA Bidders” shall mean ASBA Bidders submitting their Bids through the members of the Syndicate or
their respective Sub-Syndicate Members at the Specified Locations.

“Underwriting Agreement” hasthe meaningascribed to such term in the Offer Documents.

“UPI” shall mean the unified payments interface which is an instant payment mechanism developed by the National
Payments Corporation of India.

“UPI Bidders” meanscollectively, individual investors applying as (i) Retail Individual Bidders, in the Retail Portion, (ii)
Eligible Employees, under the Employee Reservation Portion, and (iii) Non-Institutional Bidders with anapplication size
of up to % 500,000 in the Non-Institutional Portion, and Bidding under the UPI Mechanism through ASBA Form(s)
submitted with the Syndicate Member, Registered Brokers, CDPs, and RTAs. Pursuant to Circular no.
SEBI/HO/CFD/DIL2/P/ICIR/P/2022/45 dated April 5, 2022 issued by SEBI, all individual investors applying in public
issues where the application amount is up to ¥ 500,000 shall use UPI and shall provide their UPI ID in the bid-cum-
application form submitted with: (i) a syndicate member, (ii) a stock broker registered with a recognized stock exchange
(whose name is mentioned on the website of the stock exchange as eligible for such activity), (iii) a depository participant
(whose name is mentioned on the website of the stock exchange aseligible forsuchactivity), and (iv) a registrar to an issue
and share transferagent (whose name is mentioned on the website of the stock exchange aseligible for such activity).

“UPI Circulars” means the circularnumber CIR/CFD/POLICYCELL/11/2015 dated November 10,2015 issued by SEBI,
as amended by its circular number SEBI/HO/CED/DIL/CIR/2016/26 dated January 21, 2016 and circular number
SEBI/HO/CFD/DIL2/CIR/P/2018/138 dated November 1, 2018 issued by SEBI as amended or modified by SEBI from
time to time, including circular number SEBI/HO/CFD/DIL2/CIR/P/2019/50 dated April 3, 2019, circular number
SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June 28, 2019, circular number SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated
July 26, 2019, circular number SEBI/HO/CFD/DCR2/CIR/P/2019/133 dated November 8, 2019, circular number
SEBI/HO/CFD/DIL2/CIR/P/2020/50 dated March 30,2020, circular number SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M
dated March 16, 2021, circular no. SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 2, 2021, circular no.
SEBI/HO/CFD/DIL2/CIR/P/2022/45 dated April 5, 2022, circular no. SEBI/HO/CFD/DIL2/CIR/P/2022/51 dated April
20, 2022 and any othercirculars issued by SEBI or any othergovernmentalauthority in relation thereto from time to time.

“UPI ID” meansthe ID created on the UPI for single-window mobile payment system developed by the NPCI.

“UPIl Mandate Request” meansa request (intimating the UPI Bidder by way of a notification on the UPI linked mobile
application and by way of an SMS on directing the UPI Bidder tosuch UPI linked mobile application) to the UPI Bidder
initiated by the Sponsor Banks to authorise blocking of fundson the UPI application equivalent to Bid Amount and
subsequent debit of fundsin case of Allotment.

“UPI Mechanism” meansthe bidding mechanism that shallbe used by UPI Bidders in accordance with the UPI Circulars
to makean ASBA Bid in the Offer.

“U.S. Securities Act” hasthe meaninggiven to such term in the recitals of this Agreement.
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“Working Day(s)” meansalldays on which commercial banksin Mumbai, India, are open forbusiness, provided however,
for the purpose of announcement of Price Band and the Bid/ Offer Period, Working Day shall mean all days, excluding
Saturdays, Sundays, and public holidays, on which commercialbanksin Mumbai, India are open forbusiness and the time
period between the Bid/ Offer Closing Date and the listing of the Equity Shares on the Stock Exchanges, Working Day
shall mean alltrading days of the Stock Exchanges, excluding Sundaysand bankholidays, asper circulars issued by SEBI.

Inthis Agreement, unless the context otherwise requires:

a.

b.

words denoting the singular shall include the plural and vice versa;

headingsand bold typeface are only forconvenience and shall be ignored for the purposes of interpre tation, except
when and to the extent used to define terms;

any reference to the word “include” or “including” shall be construed without limitation;

any reference to this Agreement or to any other agreement, deed or instrument shall be construed as a reference
to this Agreement or to such agreement, deed, or instrument as the same may from time to time be amended,

varied, supplemented or novated,;

any reference to any Party to this Agreement or any other agreement or deed or instrument shall include its
successors or permitted assigns or heirs, executors,and administrators, as the case may be, under any agreement,
instrument, contract, or other document;

any reference to a statute or statutory provision shall be construed as a reference to such statute or statutory
provisions asfrom time to time amended, consolidated, modified, extended, re-enacted, or replaced;

any reference to a recital or clause or paragraph or annexure is, unless indicated to the contrary, a reference to a
recital or clause or paragraph orannexure of this Agreement;

9 <

references to “knowledge”, “awareness” or similar expressions of a person regarding a matter shall mean the
actualknowledge of such person, or if the context so requires, the actualknowledge of such non-natural person’s
directors, officers, partners, or trustees regarding such matter,and such knowledge as any of the foregoing would
reasonably be expected to have, afterconducting a due and carefulinquiry of the matter;

any reference to a “person” shall include any natural person, firm, general, limited, or limited liability partnership,
association, corporation, company, limited liability company, joint stock company, trust, joint venture, business
trust or other entity or unincorporated organization;

any reference to daysis, unless clarified to refer to Working Days (as defined in the Offer Documents) or business
days, a reference to calendardays;

any reference to “person(s) acting on its/ his behalf” in relation to the Selling Shareholder(s), asthe case may be,
shall mean a person duly authorized and/or legally entitled to act on behalf of such Selling Shareholder(s); and

time is of the essence in the performance of the Parties’ respective obligations. Ifany time period specified herein
is extended, such extended time shall also be of the essence.

The Parties acknowledge and agree thatthe Annexures attached hereto, form an integral part of this Agreement.

SYNDICATE STRUCTURE

This Agreement sets forth the various obligations and responsibilities of the members of the Syndicate in relation to the
procurement of Bids from Bidders in respect of the Offer, including Bids submitted by ASBA Bidders to members of the
Syndicate and Sub-Syndicate Members at the Specified Locations in respect of the Offer (other than Bids submitted by the
ASBA Bidders directly to the SCSBs, Bids collected by the Registered Brokers atthe Broker Centres, Bids collected by the
RTAs at the Designated RTA Locations and Bids collected by CDPs at the Designated CDP Locations). This Agreement is
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2.2

2.3

24

2.5

3.1

3.2

not intended to constitute and should not be construed asan agreement orcommitmentdirectly or indirectly amongthe Parties
with respect to the subscription, underwriting or purchasing of the Equity Shares or placing any securities or to provide any
financing to the Company orthe Selling Shareholders or their respective Affiliates. Such anagreementin respect of the Offer
will be made only by the execution of the Underwriting Agreement. In the event the Parties enter into an Underwriting
Agreement, such agreement may, interalia, include customary representations and warranties, conditions asto closing of the
Offer (including the provision of comfort letters, arrangement lettersand legal opinions), indemnity, contribution, termination
and force majeure provisions, in form and substance satisfactory to the parties to the Underwriting Agreement.

The members of the Syndicate shall have all the rights, powers, duties, obligations and responsibilities in connection with the
Offer as specified in the SEBI ICDR Regulations and Applicable Law, and to the extentthat they are parties to the following
agreements: this Agreement, the Offer Agreement, the Cash Escrow and Sponsor Bank Agreement, the Share Escrow
Agreement and, if entered into, the Underwriting Agreement, and the Fee Letter, each asamended, the Red Herring Prospectus,
the Prospectus, the Preliminary Offering Memorandum and the Offering Memorandum.

Notwithstanding anythingcontained in this Agreement or otherwise, the Company and the Selling Shareholders acknowledge
and confirm, severally and not jointly, that the members of the Syndicate shall not in any way, directly or indirectly, be
responsible or liable for any Bids (including for any error in data entry, investor grievances arising from such error in data
entry) which have been submitted directly to an SCSB, Registered Broker, RTA or CDP or for any reconciliation or for
uploading of any such Bids to the Stock Exchange platform.

Notwithstanding anything included in this Agreement, the Offer will be mandatorily conducted in accordance with the SEBI
ICDR Regulations and the procedure set out for Phase Il in the UPI Circulars, unless UPI Phase 111 of the UPI Circulars
becomeseffectiveand applicable on or prior to the Bid/Offer Opening Date.

The Parties acknowledge that any RIB whose Bid has not been considered for Allotment, due to failures on the part of the
SCSB may seek redressal from the concerned SCSB within three months of the listing date in accordance with the circular
SEBI/HO/CFD/DIL2/CIR/P/2018/22 dated February 15, 2018. It is clarified that the Registrar shall be responsible for
reconciliation of Bids and verifying the status of Bidders. The Sponsor Banks shall be responsible for the reconciliation of
UPI Bids made using the UPI Mechanism.

RESPONSIBILITIES OF THE MEMBERS OF THE SYNDICATE

The Parties acknowledge that pursuant to SEBI ICDR Regulations and the SEBI Process Circulars, all Bidders (other than
Anchor Investors) are required to mandatorily submit their Bids and participate in the Offer through the ASBA process and
all Syndicate ASBA Bidders thatare UPI Bidders are required to mandatorily Bid through the UPI Mechanism.

Subjectto Clause 3.5 below, the members of the Syndicate shall have the following responsibilities and obligations in relation
to the Offer, and each member of the Syndicate hereby severally (and not jointly) represents, warrants, agrees, covenantsand
undertakesto the other members of the Syndicate, on behalf of itself, and to the extent relevant, its respective Sub-Syndicate
Members:

(1) it, or the respective Sub-Syndicate Members appointed by it, shall be responsible for collection of Bids (including
Bids using the UPI Mechanism)from the Syndicate ASBA Bidders and the Book Running Lead Managersshall be
responsible forinstructing the Anchor Investorsto deposit Bid Amount in the Escrow Account in the manner specified
in this Agreement, the SEBI ICDR Regulations and any other Applicable Law, the Red Herring Prospectus, the
Prospectus, the Preliminary Offering Memorandum, the Offering Memorandum, Bid cum Application Form and the
Allotment Advice as applicable and instructions issued jointly by the Book Running Lead Managers and the
Registrar;

(i) it agrees and acknowledges that the Bids by Anchor Investors shall be submitted at the select offices of the Book
Running Lead Managersand shall not be collected by the Syndicate Member;

(iii) it shall follow all instructions issued by the Book Running Lead Managersand the Registrar in dealing with the Bid
cum Application Forms (including with respect to Bids by the Syndicate ASBA Bidders and the Anchor Investors)
procured by it or its respective Sub-Syndicate Members, if any,at Specified Locations;
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(iv)

v)

(Vi)

(vii)

(viii)

(ix)

x)

(xi)

(xii)

it shall accept Bids from ASBA Bidders only through ASBA in terms of the SEBI Process Circulars only at the
Specified Locations;

it shall not register/upload any Bid without first acceptingthe Bid cum Application Form in writing from the Bidder,
whether in India orabroad; it shall be responsible forthe completion and accuracy of alldetails to be entered into the
electronic bidding system of the Stock Exchangesbased on the Bid cum Application Form received by it including
the correct UPI ID of the UPI Bidder and, subjectto Clause 2.3, shall be responsible for any error in the Bid details
uploaded by it or subsequent corrections including the UPI related details (as applicable) and in resolving investor
grievances arising from such errors, if such errors are solely attributable to it; it shall ensure that the required
documentsare attachedto the Bid cum Application Form prior to uploading any Bid, shall ensure the completion and
accuracy of the required documents, and it shall ensure that such Bids and UPI 1Ds are uploaded on the electronic
bidding systems of the Stock Exchanges on a regular basis in compliance with the SEBI ICDR Regulations and
Applicable Law, and within such time aspermitted by the Stock Exchangesand the SEBI ICDR Regulations; it shall
forward a schedule in the format prescribed under the UPI Circulars along with the Bid cum Application Form
(carrying its identification mark irrespective of the terminal from which the Bid hasbeen uploaded), other than Bids
by UPI Bidders under the UPI Mechanism, to the branch of the respective SCSBs forblocking of funds, within such
time aspermitted by the Stock Exchangesand Applicable Law;

it shall, after uploading the Bid, affix a stamp and give an acknowledgment, either by way of a counterfoil or
specifying the application numberto the Bidder as proof of havingaccepted the Bid cum Application Form in physical
or electronic form, respectively. Further, it shall retain the physical Bid cum Application Forms submitted by UPI
Bidders using UPI asa payment mechanism for a period of six months or such other period as may be prescribed,
and shall thereafter forward such forms to the Company/ Registrar; and shall maintain electronic records related to
electronic Bid cum Application Forms submitted by such UPI Bidders fora minimum period of three years or such
other period as may be prescribed under Applicable Law;

it will enter each Bid option into the electronic bidding system as a separate Bid and generate an Acknowledgement
Slip for each price and demand option and give such Acknowledgement Slip to the Bidder. It shall also furnish an
Acknowledgement Slip to the Bidder on request;

it shall acceptand upload Bids by ASBA Bidders only during the Bid/Offer Period. In case of Anchor Investors, the
Book Running Lead Managers shall accept Bids only during the Anchor Investor Bid/Offer Period;

atthe end of each day during the Bid/Offer Period, the demand forthe Equity Shares (excluding the allocation made
to the Anchor Investors during the Anchor Investor Bid/Offer Period) and the Bid prices shall be displayed on an
online graphical display atits Bidding terminals, for information to the public;

it agrees that Anchor Investors shallupload/submit their Bids only through the Book Running Lead Managers or their
respective Affiliates. No othermember of the Syndicate shallsolicit orders or collect Bids from any Anchor Investors.
It agrees thatthe members of the Syndicate (only in the Specified Locations)have the right to accept Bids by QIBs
(other than Anchor Investors). Further, Bids from QIBs can also be rejected by the Company in consultation with the
Book Running Lead Managers on technical grounds or such grounds as described in the Offer Documents, in
compliance with Applicable Law. Bids from Non-Institutional Bidders, Retail Individual Bidders and Eligible
Employees can be rejected on technicalgrounds only. It shall notacceptany Bids (other than from Anchor Investors)
that are not made through the ASBA process. UPI Bidders using UPI mechanism, may submit their ASBA Forms
with the Registered Brokers, RTA or Depository Participants;

the members of the Syndicate shall indicate any revision in Price Band orchange in Bid/Offer Period on the relevant
website and the terminals of the members of the Syndicate, pursuantto any public notice that may be released by the
Company in this regard;

no memberof the Syndicate shall accept any Bids from any Overseas Corporate Body;
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it shall ensure the availability of adequate infrastructure and other facilities, including at least one electronically
linked computerterminal at all the Specified Locations is available for the purpose of Bidding for data entry of the
Bids in a timely manner;

exceptin relation to the Bids received from Anchor Investors, Bids and any revisions in Bids will be accepted only
between 10:00a.m.I1STand 5:00 p.m. IST during the Bid/Offer Period (except on the Bid/Offer Closing Date) atthe
Specified Locations. On the Bid/Offer Closing Date, Bids and any revisions in Bids will only be accepted between
10:00a.m.IST and 3:00 p.m.IST and uploaded until (i) 4:00 p.m.IST in case of Bids by QIBs and Non-Institutional
Bidders; and (ii) until 5:00 p.m. IST or such extended time as permitted by the Stock Exchanges, in case of Bids by
Retail Individual Bidders and Eligible Employees, aftertakinginto accountthe totalnumberof applications received
up to the closure of timings and reported by Book Running Lead Managersto the Stock Exchanges. The Company
andthe Investor Selling Shareholders may, in consultation with the Book Running Lead Managers, consider closing
the Bid / Offer Period for QIBs one day prior to the Bid / Offer Closing Date in accordance with the SEBI ICDR
Regulations. Bids will be accepted only on Working Days. Any revision in the uploadingtime instructed by the Stock
Exchanges shall be communicated to the Sub-Syndicate Members who in turn shall communicate such revision to
their agents. Itis clarified that Bidsnot uploaded on the electronic bidding system would be considered rejected. Bids
by ASBA Bidders shall be uploaded in the electronic system to be provided by the Stock Exchanges for the
Designated Intermediaries; in case of any discrepancy in the data entered in the electronic book vis-a-vis the data
contained in the physical or electronic ASBA Form, for a particular Bidder, the details of the Bid file received from
Stock Exchangesmay betakenasfinal data forthe purposes of Allotment.

its Sub-Syndicate Membersshall, as applicable and in accordance with the UPI Circulars, enter the following details
of an ASBA Bidder who submits an ASBA Bid at the Specified Locations in the electronic bidding system: (a)
symbol; (b) intermediary code; (c) intermediary name; (d) location code; () name of the bidder; (f) name of the bank;
(9) bank code; (h) category — individual, corporate, QIB, eligible NRI, etc.; (i) PAN (of the sole/first Bidder); (j)
numberof Equity Shares Bid for; (k) price per Equity Share; (I) Bid cum Application Form number; (m) DP ID and
Client ID; (n) quantity; (o) amount; (p) order number; and (q) depository of the beneficiary account of the Bidder.
For Anchor Investors, the Book Running Lead Managers shall enter details of the respective Anchor Investor Bid
Amountas well asthe payment reference;

it and its Sub-Syndicate Members, if any, shall undertake necessary modifications of select fields in the Bid details,
already uploaded by it during the Bid/Offer Period and up to the permissible time on the Working Day following the
Bid/Offer Closing Date in terms of and in compliance with Applicable Law, including the UPI Circulars. Itshall also
be responsible for providing necessary guidance to UPI Bidders for using the UPI Mechanism;

it shall provide the identification numbers (terminal 1Ds) of all its Bidding Centres and those of its Sub-Syndicate
Members, if any, to the Registrar to the Offer together with such other information that may be necessary to enable
the Registrar to the Offer to keep a record of the bidding ateach such Bidding Centre at the end of each day during
the Bid/Offer Period;

it shall register and upload the Bidsreceived by it and its Sub-Syndicate Members, onto the electronic bidding system
as soon as practicable on the same Working Day on which the Bids are received (subject to the Stock Exchanges
permitting such upload on the same Working Day). The Anchor Investors shall deposit their Bid Amounts into the
Escrow Accounts of the Company maintained with the designated Escrow Collection Banks for Anchor Investors,
onthe same day onwhich the Bid was received or any other period asagreed with the Book Running Lead Managers
in consultation with the Registrar to the Offer within the time period prescribed under the SEBI ICDR Regulations
and other Applicable Law, and for the remaining Bid Amount (in cases where the Anchor Investor Allocation Price
is lower than the OfferPrice), on or prior to the Anchor Investor Pay-in Date; and it acknowledges that if the relevant
Bid Amountsare not deposited within the time period stipulated herein, then such Bids are liable to rejected. it does
not comply with its obligations, within the time period stipulated herein, the relevant Escrow Collection Banks or
SCSB, as the case may be, on the advice of the Registrar and/or the Book Running Lead Manager, may not accept
the relevant Bid Amountsand the Bid cum Application Forms;

it shall not collect or deposit payment instruments drawn in favor of the Companyorany other party oraccount, other
than in favor of the designated Escrow Accounts as specified in the Bid cum Application Form, the Red Herring
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Prospectus and the Preliminary Offering Memorandum; and with respect to Bids by the Syndicate ASBA Bidders
who have chosen a non-UPI payment mechanism, it shall not accept any ASBA Form without satisfying itself that
the SCSB where the ASBA Accountis maintained, asspecified in the ASBA Form, hasnamed atleast one Designated
Branch in that Specified Location in which member of the Syndicate or its Sub-Syndicate Members is accepting the
ASBA Form orin casethe Syndicate ASBA Bidder haschosen UPI asthe mode of payment, the ASBA Form contains
the UPI ID for such Bidder linked to a bank account of an SCSB notified by the SEBI which is live on UPI 2.0;

in relation to the Bids procured from Anchor Investors, the Book Running Lead Managers shall be responsible for
providing a schedule (including application number, payment instrument number/ RTGS / NEFT/ UTR control
number and Bid Amount paid by Anchor Investors) to the Escrow Collection Bank during the Anchor Investor
Bid/Offer Period or any other period as agreed among the Book Running Lead Managers in consultation with the
Registrar to the Offer;

asspecified in the Red Herring Prospectus, the Preliminary Offering Memorandumand the SEBI ICDR Regulations,
the members of the Syndicate or any of their Sub-Syndicate Members (which are entities otherwise eligible to actas
a syndicate member and have a valid SEBI registration certificate) shall enter the details of a Bidder, including UPI
ID, if applicable, in the electronic bidding system;

it shall ensure thatall records of the Bids including the ASBA Forms (submitted by the Syndicate ASBA Bidders),
together with supporting documents, are maintainedand forwardedto the SCSBs, except in relation to Bids from UPI
Bidders, within the time periods specified by the Stock Exchangesor the SEBI ICDR Regulations, the SEBI Process
Circulars;

it shall ensure that it hasaffixed itsstamp in the main body of each Bid cum Application Form forwarded by it to the
SCSBs under “Brokers/SCSB/RTA/CDP Branch’s Stamp”, as applicable, as an acknowledgement of upload of the
Bid in the electronic bidding system of the Stock Exchanges. Bid cum Application Forms (except electronic Bid cum
Application Forms) thatdo not bearsuch stampsare liable to be rejected;

it shall provide the Registrar to the Offer with 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 received from the Bidders,
details regarding registration of the Bids, and the Bid Amounts; (other than Bids collected by SCSBs, CDPs, RTAs
and Registered Brokers). This record (except Bids by Anchor Investors, and Bids by UPI Bidders using the UPI
mechanism)shall be made available to the Registrar no later than 5 p.m. IST onany given day;

it shall take all necessary steps and co-operate with the other intermediaries to the Offer, including the Escrow
Collection Bank, the Refund Bank, the Public Offer Bank, the Sponsor Banks, and their respective correspondent
banks (appointed in accordance with the terms of the Cash Escrow and Sponsor Bank Agreement), if any, and the
Registrar to ensure that the Allotment of the Equity Shares and refund, if any, of any amount collected during the
Anchor Investor Bid/Offer Period and the Pay-in Date for Anchor Investor, if applicable, and any other post-Offer
activities are completed within the time period specified in the Red Herring Prospectus, the Prospectus, the
Preliminary Offering Memorandum, the Offering Memorandum and the SEBI ICDR Regulations;

it shall be responsible for collection of the ASBA Forms and other documents attached to the ASBA Forms from
Syndicate ASBA Bidders at the Specified Locations and deposit such ASBA Forms (with relevant schedules) with
the relevant branch of the SCSB (except UPI Bidders) where the ASBA Account, asspecified in the ASBA Form, is
maintained and named by such SCSB to acceptsuch ASBA Form, no laterthan 11:00a.m. IST on the first Working
Day after the Bid/Offer Closing Date or any other period as agreed with the Book Running Lead Managers in
consultation with the Registrar to the Offer, after uploading the Bids onto the electronic bidding system; provided
thatin respect of ASBA Forms submitted by UPI Bidders, there will be no physical movement of the ASBA Forms
to the SCSBs in accordance with the UPI Circulars. 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 to the Offer and the other members of the Syndicate, may notacceptthe ASBA Form;
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it shall ensure thatthe Bid cum Application Forms (without UPI as a payment option) submitted to it by the ASBA
Bidders, along with the supporting documents, are forwarded to the SCSBs for further action, within the timelines
prescribed by the Stock Exchangesand the SEBI;

in respect of Bids by the ASBA Bidders (except UPI Bidders) Bidding through any member of the Syndicate or their
respective Sub-Syndicate Members, asapplicable, it shall deposit only such Bids with the respective SCSB branches
in the particular Specified Location, which have been validly registered on the electronic bidding system of the Stock
Exchanges;

it shall be bound by and shall follow the operational instructions relating to the method and manner of the Offer
process as prescribed in this Agreement, the Red Herring Prospectus, the Prospectus, the Preliminary Offering
Memorandum, the Offering Memorandum, the SEBI ICDR Regulations, the SEBI Process Circulars, Applicable Law
and any guidance or instructions issued by the Book Running Lead Managers and/or the Registrar to the Offer, in
relation to the Bids submitted by the Bidders, including Syndicate ASBA Bidders;

it shall be bound by, and shall comply with all Applicable Law in connection with the Offer, including the SEBI
ICDR Regulations specifically relating to advertisements and research reports and underta kes that it shall not
distribute any information extraneous to the Red Herring Prospectus, the Prospectus, the Preliminary Offering
Memorandum orthe Offering Memorandum to any one section of the investors orany research analysts in any manner
whatsoever (including, without limitation, at road shows, presentations, in research or sales reports or at Bidding
Centres, etc.) until the later of (i) 40 daysafterthe date of listing of the Equity Shares closing of the Offer or (ii) such
other time asagreed by the Book Running Lead Managersin writing and notified to the members of the Syndicate;

it hasnotoffered or sold, and will notoffer or sell, any Equity Sharesas part of their distribution atany time except:

a. within the United States to persons that are both U.S. QIB and QP, in minimum amounts of US$250,000 or its
equivalentin anothercurrency,

b. outside the United States to persons thatare not U.S. persons and not personsacquiring for the account or benefit
of U.S. persons (unless such U.S. persons are QPs, but forpurposes of the definition of “U.S. Person” herein shall
include also any person thatis nota U.S. person solely by reason of Rule 902(k)(1)(viii)(B) or 902(k)(2)(i) under
Regulation S)) in “offshore transactions” as defined in, and in reliance on, Regulation S and in accordance with
the applicable laws of the jurisdictions where offersand sales occur.

it acknowledges that the Equity Shares have not been and will not be registered under the U.S. Securities Act and
may not be offered or sold within the United States except pursuant to an exemption from, or in a transaction not
subjectto, the registration requirements of the U.S. Securities Act.

neither it norany of its affiliates, nor any person actingon its behalf, hasengaged in any “directed selling efforts” (@s
such term is defined in Regulation S) with respect to the Equity Shares or in any form of “general solicitation” or
“general advertising” within the meaningof Rule 502(c) under the U.S. Securities Act;

it shall be fully responsible for the collection of the ASBA Forms submitted to it by the Syndicate ASBA Bidders
and forward such ASBA Forms in respect of all Bids procured underthe ASBA Formsfrom Syndicate ASBA Bidders
(except for Bids from UPI Bidders for which there will be no physical movement of the ASBA Forms to the SCSBs
since these Bids will be in respect of the UPI Mechanism), carrying its identification mark irrespective of the terminal
from which the Bid hasbeen registered, and in case of any mistake, error or miscalculation by the Syndicate ASBA
Bidder, it shall be solely responsible for the collection of the money due and payable in respect of such Bid to the
extent of, and subject to, its obligations under the Underwriting Agreement. In case of an apparent data entry error
by any member of the Syndicate in entering the application number, the other details remaining unchan ged, the bid
may be considered valid;

it acknowledgesthat Bids are liable to be rejected either before entering the Bid into the electronic bidding system or
atany time prior to the Allotment of Equity Shares in the Offer;
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in the event that the Stock Exchanges bring inconsistencies to the notice of any member of the Syndicate discovered
during validation of the electronic bid details with depository’s records for DP ID, Client ID and PAN during the
Bid/Offer Period in accordance with the SEBI ICDR Regulations and SEBI Process Circulars, the members of the
Syndicate shall rectify and re-submit the ASBA Forms and other details on the same Working Day for Retail
Individual Bidders and Eligible Employees or within the time specified by the Stock Exchanges;

it shall not accept multiple Bid cum Application Forms from the same Bidders, exceptas stated in the Red Herring
Prospectus, the Prospectus, the Preliminary Offering Memorandum andthe Offering Memorandum . However, subject
to the conditions set outin the Red Herring Prospectus, Bids by QIBs under the Anchor Investor Portion and the QIB
Portion will not be treated as multiple Bids. Also Bids by separate schemes of a Mutual Fund registered with the
SEBI shall not be treated asmultiple Bids, provided that such Bids clearly indicate the scheme concerned for which
the Bid has been made. Also, Bids by Mutual Funds, and sub-accounts of FPIs (or FPIs and its sub-accounts),
submitted with the same PAN but different beneficiary account number, Client IDs, and DP [Ds shall not be treated
as multiple Bids. In the event that there is any ambiguity on whether any Bid cum Application Form constitutes a
multiple Bid or not, the Book Running Lead Managers shall determine in consultation with the Registrar to the Offer
and the Company whetheror notsuch Bid cum Application Form constitutes a multiple Bid and shall take necessary
steps in relation thereto. Bids by Eligible Employeesin the Employee Reservation Portion and in the Retail Portion
shall notbe treated as multiple Bids. However, Bids by Eligible Employeesin the Employee Reservation Portion and
in the Non-Institutional Portion shall be treated asmultiple Bids;

(xxxviii)it shall notacceptany Bid Amountin cash, money order, postalorder, demand draft, cheque orthrough stock invest;

(xxxix)

(x))

(x1i)

it acknowledgesthat Bidding atthe Cut-off Price is prohibited for QI Bs and Non-Institutional Bidders and such Bids
shall be treated asinvalid Bids and rejected. Itshall only accept Bids at Cut-off Price from Retail Individual Bidders
and Eligible Employees asprovided inthe Red Herring Prospectus, the Bid cum Application Form and the Prospectus.
It shall, however, ensure thatthe amountsto be blocked in the ASBA Account of the Retail Individual Bidders and
Eligible Employees bidding at “cut-off” price shall correspond to the Cap Price and where discount is applicable in
the Offer, the payment collected from the Retail Individual Bidders and Eligible Employeesshall be for Bid Amount
net of such discount as may have been offered to them. Each member of the Syndicate shall ensure that the Bid
Amount by Retail Individual Bidders does not exceed Rs. 200,000 and Bid Amount by Eligible Employees does not
exceed Rs. 500,000. In the event the Bid Amountexceedsthese limits dueto revision of the Bid or any otherreason,
the Bid may be considered for allocation under the Non-Institutional Portion and hence such Bidder shall neither be
eligible for discount (if any)nor can Bid atthe Cut-off Price;

it acknowledges that QIBs (including Anchor Investors) and Non-Institutional Bidders are neither permitted to
withdraw their Bids nor lower the size of their Bids (in terms of quantity of Equity Sharesor the Bid Amount) at any
stage. Further, it acknowledges that the Retail Individual Bidders and Eligible Employees can withdraw their Bids
until the Bid/Offer Closing Date by submitting a request for withdrawal to the Registrar to the Offer or to the
Designated Intermediary through whom such Bidder had placed its Bid or in case of Bids submitted by the Syndicate
ASBA Bidders to the members of the Syndicate at the Specified Locations. Upon receipt of any request for
withdrawal by the Retail Individual Bidders and Eligible Employees, the relevant members of the Syndicate shall
take all necessary action in accordance with Applicable Law, including deletion of details of the withdrawn Bid cum
Application Form from the electronic bidding system of the Stock Exchanges and if applicable, forwarding
instructions to the relevant branch of the SCSB for unblocking of the funds in the ASBA Account, as necessary. It
shall immediately inform the Company, othermembers of the Syndicate and the Registrar to the Offer of such request
for withdrawal. In case the withdrawal request is sent to the Registrar to the Offer, the Registrar to the Offer shall
delete the withdrawn Bid from the Bid file and give instruction to the relevant SCSB or the Sponsor Banks, as
applicable, for unblocking the amountinthe ASBA Accounton a daily basis, in accordance with the UPI Circulars;

the Book Running Lead Managers shall ensure that unblocking of Bid Amount from UPI Mandates is completed
within the timelines prescribed underthe SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M dated March
16, 2021 read with SEBI circular no. SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 2,2021, and SEBI circular
no. SEBI/HO/CFD/DIL2/CIR/P/2022/51 dated April 20, 2022 and any other circulars or notifications issued by the
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SEBI in this regard. The Book Running Lead Managers shall ensure compliance with SEBI letter dated March 16,
2021 bearing reference number SEBI/HO/CFD/DIL-2/OW/P/2021/2481/1/M aswell;

it shall ensure that in terms of the UPI Circulars, the payment of processing fees to the SCSBs shall be undertaken
pursuant to an application made by the SCSBs to the BRLMSs, and such application shall be made only after (i)
unblocking of application amounts for each application received by the SCSB has been fully completed, and (i)
applicable compensation relating to investor complaints hasbeen paid by the SCSB.

it acknowledges that in accordance with the March 16 Circular, to avoid duplication, the facility of reinitiation
provided to members of the Syndicate shall preferably be allowed only once per Bid or batch and as deemed fit by
the concerned Stock Exchange, after Bid closure time;

it acknowledgesthat Retail Individual Bidders can revise their Bids during the Bid/Offer Period by submitting revised
Bids for which separate UPI Mandate Requestswill be generated. In case of a revision submitted through a member
of the Syndicate, such member of the Syndicate will revise the earlier ASBA Bid details with the revised ASBA Bid
in the electronic book. The members of the Syndicate shall also collect instructions to block the revised Bid Amount,
if any,on accountof anupward revision of the ASBA Bid. In such cases, the Revision Form and upward revisions,
atthe time of one or more revisions, should be provided to the member of the Syndicate through whom such ASBA
Bidder had placed the original ASBA Bid. It acknowledges that RIBs and Eligible Employees can revise their Bids
only during the Bid/Offer Period. The members of the Syndicate shall, no laterthan 1:00p.m. IST on the first Working
Day afterthe Bid/Offer Closing Date or any otherperiod as permitted under Applicable Lawand agreed by the Book
Running Lead Managers in consultation with the Registrar, carry out the necessary modifications of the Bids already
uploaded in accordance with Applicable Law, and if applicable, forward the relevant forms to the SCSBs or the
Registrar. Subsequently, the Stock Exchanges will share the revised Bid details along with the UPI 1D of the RIBs
with the Sponsor Banksand the Sponsor Banksshall revoke the earlier UPI Mandate Request and initiate a new UPI
Mandate Request forthe revised Bid;

The members of the Syndicate shall, no later than the permissible time on the first Working Day afterthe Bid/Offer
Closing Date as specified under Applicable Law and agreed by the Book Running Lead Managers in consultation
with the Registrar to the Offer, carry out the necessary modifications of the Bids (other than the Bids by UPI Bidders
opting forblocking of their respective ASBA Accountsthrough the UPI Mechanism)already uploaded in accordance
with the SEBI Process Circulars, and, after uploading such revised Bids onto the electronic bidding system, and
forward the Revision Form (except in respect of UPI Bidders), blocking instructions (if any) and related
enclosures/attachmentsto the same SCSB at the relevant Specified Locations where the original ASBA Form received
from ASBA Bidder was deposited;

it shall be responsible for the appropriate use of the software and hardware required for the purposes of registering
the Bids on the online electronic terminals of the Stock Exchanges. However, subjectto Applicable Law, it shall not
be responsible forany failure in uploading the Bids to the online electronic terminals of the Stock Exchangesdue to
any faults in any such software or hardware system or any other fault, malfunctioning or breakdown in the UPI
Mechanism or other force majeure events;

it agrees that it shall not submitany Bids for the Offerand shallnot subscribe to orpurchase the Equity Shares offered
in the Offer except (@) in accordance with the terms of the Underwriting Agreement, if and when executed, and as
otherwise stated in the Red Herring Prospectus, the Prospectus, the Preliminary Offering Memorandum and the
Offering Memorandum, and (b) the associatesand Affiliates of the Book Running Lead Managers and the Syndicate
Member may apply in the Offer either in the QIB Portion (excluding the Anchor Investor Portion) or in the Non-
Institutional Portion as may be applicable to such Bidders, and such subscription or purchase may be on their own
account or on behalf of their clients. Except for (i) the Mutual Funds sponsored by entities which are associates of
the Book Running Lead Managers; or (ii) insurance companies promoted by entitieswhich are associates of the Book
Running Lead Managers; or (iii) alternate investmentfundssponsored by the entities which are associates of Book
Running Lead Managers; or (iv) Foreign Portfolio Investors other than individuals, corporate bodies and family
offices, to the extentallowed under SEBI ICDR Regulations, sponsored by entities which are associates of the Book
Running Lead Managers, the Book Running Lead Managers or persons related to the Book Running Lead Managers
shall not submit any Bids in the Anchor Investor Portion;
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it shall not make any disclosure or any announcements to the public or the press regarding any aspect of the Offer
until the commencement of trading of the Equity Shares, except as may be directed or permitted, in writing by the
Company and Selling Shareholders in consultation with the Book Running Lead Managers or as may be permitted
under any contractualunderstanding or agreement or as may be directed by the SEBI or the Stock Exchanges or as
required by Applicable Law;

it agrees and acknowledges that the allocation and Allotment of the Equity Shares offered in the Offer (other thanin
respect of Anchor Investors for which allocation and Allotment will be in accordance with and subject to the SEBI
ICDR Regulations), shall be made as per the Offer Agreement by the Company, in consultation with the Book
Running Lead Managersand the Designated Stock Exchange, in terms of the Red Herring Prospectus, the Prospectus,
the Preliminary Offering Memorandum, the Offering Memorandum and in accordance with the SEBI ICDR
Regulations and other Applicable Law in relation to the Offer. The allocation 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 and Allotment;

it shall not make any commitmentsto any of the Bidders asto the allocation or Allotment of the Equity Shares and
each memberof the Syndicate shall be fully liable for any statementsmade by it to potential Bidders in this regard;

it acknowledgesthatthe allocation amongthe members of the Syndicate shall be in accordance with the terms of the
Red Herring Prospectus and the Prospectus, and may not be in proportion to their respective underwriting
commitments specified in the Underwriting Agreement, when executed, and may be different for different members
of the Syndicate;

it shall not give, and shall ensure thatits Sub-Syndicate Membersdo notgive any incentive, commission, pay-out or
otherremuneration in cash or in kind or in services or otherwise, to any potential Bidder for the procurement of Bids;
provided that, it shall be eligible, and shall be solely liable to pay, sub-brokerage or incentives to registered Sub-
Syndicate Members and sub-brokers registered with the SEBI, acting in such capacity in the Offer;

other than as provided in this Agreement, it shall not refuse a Bid at the Bidding terminal, within Bidding hours,
including Bidding during the Anchor Investor Bid/Offer Period and during the Bid/Offer Period, if it is accompanied
by a duly completed Bid cum Application Form and the full Bid Amount in case of submission by an Anchor Investor
to the Book Running Lead Managers;

it shall extend full co-operation in case the SEBI or any other regulatory authority inspects the records, books and
documentsrelating to the Book Building Process;

it shall be severally (and not jointly, or jointly and severally) responsible, irrespective of termination of this
Agreement, for addressing all complaintsor grievances arising out of any Bid obtained or procured by it or any Sub-
Syndicate Members appointed by it, provided however, that the Company shall provide all required assistance for
the redressal of such complaintsor grievances. Each Selling Shareholder, severally and not jointly, shall extend such
supportand cooperation asrequired under Applicable Law or reasonably requested by the Companyand/ or the Book
Running Lead Managers forthe purpose of redressal of such investor grievances, solely to the extent such grievances
relate to itself and their respective portion of the Offered Shares.

it shall ensure that the “Do’s”, “Don’ts” and “Grounds for Technical Rejection” specified in the Red Herring
Prospectus and Preliminary Offering Memorandum are addressed in any Bid cum Application Forms collected by
them, including ensuring thatthe PAN (except for ASBA Bids on behalf of the Central or State Government, officiak
appointed by a court of law, Bidders residing in the state of Sikkim or Bidders who are exempt from holding a PAN
under Applicable Law), DP ID, Client ID and UPI ID, if applicable, of the ASBA Bidder are quoted in the Bid cum
Application Form. In case of residents of Sikkim, the members of the Syndicate shall verify the veracity of the claim
of the investors that they are residents of Sikkim by collecting sufficient documentary evidence in support of their
addressas provided in the SEBI Circular MRD/DoP/Dep/Cir-29/2004 dated August 24, 2004;
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(vii)

(viii)

(lix)

()

(Ix )

(Ixii)

(Ix i)

it shall comply with any selling and distribution restrictions imposed on the members of the Syndicate under this
Agreement, the Red Herring Prospectus, the Prospectus, the Preliminary Offering Memorandum, the Offering
Memorandum, Applicable Law and any contractual understanding that any of the Book Running Lead Managers
and/orits Affiliates may have;

it may appoint Sub-Syndicate Membersto obtain Bids forthe Offer subjectto and in accordance with the SEBI ICDR
Regulations, this Agreement, the Red Herring Prospectus, the Prospectus, the Preliminary Offering Memorandum
and the Offering Memorandum. Bids registered with such Sub-Syndicate Members shall bear the stamp of the
relevant member of the Syndicate and will be deemed to have been registered by and with such member of the
Syndicate. Each member 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
including restrictions on payments of incentive/sub-brokerage mentioned above;

in the event the Offer Price is higher than the Anchor Investor Allocation Price, the Anchor Investors shallbe required
to pay such additionalamount to the extent of shortfall between the price at which allocation is made to them and the
Offer Price as per the Anchor Investor Pay-in Date mentioned in the revised CAN. If an Anchor Investor does not
pay the requisite amount by the close of the Anchor Investor Pay-in Date, 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 Portion would stand increased;

it will notaccept ASBA Forms from UPI Bidders thatdo not use UPI asa payment mechanism in accordance with
the SEBI Process Circulars;

it agrees thatit shall not acceptany Bid from a UPI Bidder under the UPI mechanism if the UPI ID is not stated in
the ASBA Form and/or if it is not in accordance with the UPI Circulars;

it shall be responsible foruploading the correct UPI ID based on the ASBA Form received into the electronic bidding
system of the Stock Exchangeswhere UPI Bidders have Bid using the UPI Mechanism, before the Bid/Offer Closing
Date, and it shall be responsible for any error in the UPI details uploaded by it;

it shall ensure thateach Sub-Syndicate Memberappointed by it shall:

(@) beanentity otherwise eligible to actasa Sub-Syndicate Memberand have a valid SEBI registration;

(b) notcollect/acceptany Bids from QIBs and Anchor Investors;

(c) acceptBids from ASBA Bidders only in Specified Locationsand only through the ASBA process;

(d) notrepresent itself orhold itself outas a Book Running Lead Manageror member of the Syndicate;

(e) abide by the terms and conditions mentioned in the Red Herring Prospectus, the Prospectus, the Preliminary
Offering Memorandum, the Offering Memorandum, this Agreement, the Bid cum Application Form, the
Allotment Advice, the Underwriting Agreement and all instructions issued by the Company, the Book Running
Lead Managersand the Registrar in connection with the collection of Bids in accordance with the terms of this

Agreement;

(f) abideby andbeboundby the SEBI ICDR Regulations and any other Applicable Law in relation to the Offer,
including in respect of advertisementsand research reports;

(@) not distribute any advertisement promising incentive or pay any incentive, commission, pay-out or other
remuneration in cash orin Kind or in services or otherwise to any potential Bidder or any other person for the
procurement of Bids; provided that the Sub-Syndicate Members shall be eligible and solely liable to pay sub-
brokerage to sub-brokers/agents procuring Bids;

(h) route all the procurement through the member of the Syndicate on whose behalf it is acting;
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3.5

3.6

(i) notacceptany Bid before the Bid/Offer Period commencesor afterthe Bid/Offer Period ends;

(i) ensurethatthe “Do’s”, “Don’ts” and “Grounds for Technical Rejection” specified in the Red Herring Prospectus
and Preliminary Offering Memorandum are addressed in any ASBA Forms collected by them, including
ensuring thatthe PAN (exceptfor ASBA Bids on behalf of the Centralor State Government, officialsappointed
by a court of law, Bidders residing in the state of Sikkim or Bidders who are exempt from holdinga PAN under
Applicable Law), DP ID, Client ID and UPI ID of the ASBA Bidder are quoted in the ASBA Form. In case of
residents of Sikkim, the Sub-Syndicate Member shall verify the veracity of the claim of the investors that they
are residents of Sikkim by collecting sufficient documentary evidence in support of their address as per SEBI
Process Circulars;

(k) be responsible forthe completion and accuracy of all details to be entered into the electronic bidding system
based on the Bid cum Application Forms for its respective Bids;

(I) comply with any selling and distribution restrictions imposed on the members of the Syndicate under this
Agreement, the Red Herring Prospectus, the Prospectus, the Preliminary Offering Memorandum, the Offering
Memorandum, Applicable Lawand any contractual understandingthat any of the Book Running Lead Managers
and/orits Affiliates may have;

(m) maintain recordsof its Bids including the Bid cum Application Form and supportingdocuments collected during
the Book Building Process and ensure thatsuch records are sent to the Registrar in accordance with the SEBI
ICDR Regulations and the UPI Circulars; and

(n) it shall extend such reasonable support and cooperation as may be required by the Company to perform its
obligations under this Agreement including in relation to obtaining the final listing and trading approvals for
the Offer from the Stock Exchangesand ensure listing and commencement of trading of Equity Shares on the
Stock Exchanges within six Working Days of the Bid/Offer Closing Date or such other period as may be
prescribed by SEBI.

The Syndicate Member represents to the other Parties that this Agreement has been duly authorized, executed and delivered
by each memberof the Syndicate and is a valid and legally binding obligation on such member of the Syndicate, enforceable
against it, in accordance with the terms of this Agreement. In relation to the Offer, each member of the Syndicate is an
intermediary registered with the SEBI and has a valid SEBI registration certificate for actingas a member of the Syndicate
(“Registration Certificate”) and has not been barred from acting as an intermediary by the SEBI; and in the event of
withdrawal or cancellation of its Registration Certificate, it shall as soon as reasonably practicable inform the fact of such
withdrawal or cancellation to the other Parties.

The rights, obligations, representations, warranties, undertakings and liabilities of the members of the Syndicate under this
Agreement shall be several (and not joint, or joint and several). No member of the Syndicate shall be responsible or liable
under this Agreement in connection with the advice, representations, warranties, undertakings, opinions, actionsor omissions
of the other members of the Syndicate (or the agents of such other members of the Syndicate, including their respective Sub-
Syndicate Members) in connection with the Offer.

No provision of this Agreement will constitute any obligation on the partof any of the members of the Syndicate to comply
with the applicable instructions prescribed underthe SEBI ICDR Regulations in relation to the Bids submitted by the Bidders,
except in relation to the Bids submitted by the Syndicate ASBA Bidders and Bids submitted by Anchor Investors. For the
avoidance of doubt, it is hereby clarified thatthe approvalof the Basis of Allotment or any otherdocumentsin relation to the
allocation or Allotment in the Offerby the Book Running Lead Managers (and the execution of relevant documents/certificates
thereto confirming such allocation/Allotment) shall not override the provisions in this Clause 3.5.

Subjectto the foregoing, the members of the Syndicate shallnot be liable forensuring that the Bids collected by the Registered
Brokers orthe RTA or CDP or directly by SCSBs, are uploaded onto the Stock Exchange platform.
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CONFIRMATIONS, REPRESENTATIONS AND WARRANTIES BY THE COMPANY AND THE SELLING
SHAREHOLDERS

The Company represents, warrants, undertakes,and covenantsthe following to each of the members of the Syndicate on the
date hereof and as on the dates of the Preliminary Offering Memorandum, the Red Herring Prospectus, the Offering
Memorandum, the Prospectus, Allotment, and ason the date of listing and commencement of trading of the Equity Shares on
the Stock Exchanges pursuantto the Offer, as follows:

0]

(D)

(iii)

(iv)

v)

(vi)
(vii)

This Agreement has been duly authorized, executed and delivered by the Company and is a valid and legally binding
instrument, enforceable against the Company in accordance with its respective terms, and the execution and delivery
by the Company of, and the performance by the Company of its obligations under this Agreement does not and will
not (i) conflict with, result in a breach, or violation of, or contravene (a) any provision of the Memorandum or Articles
of Association or other constitutive or charter documents of the Company Entities, (b) the terms of any Agreements
and Instruments, bindingupon the Company Entities or to which any of theirrespective properties or assetsare subject,
or (c) Applicable Law, or (ii) result in the imposition of any pre-emptive or similar rights, liens, mortgages, charges,
pledges, trusts, or any other encumbrance or transfer restrictions, both present and future (each of these being an
“Encumbrance”) on any property or assets of the Company Entities, or any Equity Shares or other securities of the
Company Entities;

It hasduly obtained approvalforthe Offer through a resolution of the Board of Directors dated October 13, 2021 and
a resolution of its shareholders dated October 15,2021 and it hascomplied with andagrees to comply with all terms
and conditions of such approvals. The Company is eligible to undertake the Offer in terms of the Companies Act, the
SEBI ICDR Regulations (including Regulation 7 of the SEBI ICDR Regulations) and all other Applicable Law and
fulfils the general and specific requirements in respect thereof;

It has obtained and shall obtain all necessary corporate and other approvals, authorisations and consents, which may
be required under Applicable Law and/orunder any Agreements and Instrumentsasare required for the performance
by the Company of its obligations under this Agreement, the Fee Letter and any other agreement entered into by the
Company in connection with the Offer, and/ orfor any invitation, offer, issuance or allotment of the Equity Shares and
hascomplied with, and shall comply with, the terms and conditions of such approvals.

Ithasauthorized the members of the Syndicate, their respective Sub-syndicate Membersand their respective Affiliates
to circulate the Red Herring Prospectus, the Preliminary Offering Memorandum, the Bid cum Application Form, the
abridged prospectus, and when finalized, the Prospectus, and the Offering Memorandum to prospective investors
subject to compliance with Applicable Law, the Offer Agreement, the Underwriting Agreement, if and when executed,
and theterms set out in the Offer Documents.

Each of the Offer Documents, as of its respective date, is, or shallbe prepared and contains, orshall contain, information
as per requirements of Applicable Law (including without limitation, the Companies Act and the SEBI ICDR
Regulations) that is complete in all respects and true and correct, accurate, adequate, not misleading and without
omission of any relevant information and as may be deemednecessary oradvisable in this relation by the Book Running
Lead Managersto, enable prospective investors to make a well-informed decision with respect to an investmentin the
Offer. Each of the Offer Documents, as of its respective date,does notand will notcontainany untrue statement of a
materialfactor omit to state a material fact required to be stated or necessary in order to make the statementstherein,
in light of the circumstancesin which they were made, not misleading;

The Supplemental Offer Materials will not conflict with the information contained in any Offer Document;

It shall and shall cause its Subsidiaries, its Associate, Group Company, Key Managerial Personnel and Directors to
extend all cooperation, assistance and such facilities as may be reasonably requested by the Book Running Lead
Managersto enable representatives of the Book Running Lead Managersand their legal counsel to visit the officesand
assetsof the Company orsuch otherplace(s) asmay be required to: (i) inspect and review the accounting, taxation and
other relevant records or to conduct a due diligence in relation to the Offer; (ii) conduct due diligence, including the
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4.2

(viii)

(ix)

)

(xi)

(xii)

review of relevant documents, establishing for themselves the state of affairs of any such entity to understand the
progress made in respect of any facts relevant to the Offer; and (iii) interact on any matter relevant to the Offer with
the legal advisors, auditors, consultants and advisors to the Offer, banks, agencies or any other organization or
intermediary, including the Registrar to the Offer, thatmay be associated with the Offer in any capacity whatsoever;

Itundertakesthat allthe stepswill betaken,in consultation with the Book Running Lead Managers, forthe completion
of the necessary formalities for listing and commencement of trading of the Equity Shares on each of the Stock
Exchanges within the time prescribed under Applicable Law from the Bid/ Offer Closing Date. Each Selling
Shareholder shall, severally and not jointly, extend such support, documentation and cooperation as required under
Applicable Law or reasonably requested by the Company and/orthe Book Running Lead Managers solely in relation
to its respective portion of the Offered Shares in this regard;

Neither the Company norany of its the Directors, or key management personnel (a) shall offerany incentive, whether
direct or indirect, in any manner,whether in cash or kind or services or otherwise, to any person for makinga Bid in
the Offer, and (b) shall 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 except for payment of fees or commission for
services in relation to the Offer, subjectto Applicable Laws;

Neither the Company, nor the Directors nor any person acting on their behalf, has taken, nor shall they take, directly
or indirectly, any action designed, or that may be reasonably expected, to cause, or result in stabilization or
manipulation of the price of any security of the Company to facilitate the sale or resale of the Equity Shares, including
any buy-back arrangements forthe purchase of Equity Shares to be issued, offered and sold in the Offer;

Itshall comply with the selling restrictions in the Underwriting Agreement (when executed), the Preliminary Offering
Memorandum and the OfferingMemorandum.

Itshall provide all other reasonable assistance to the members of the Syndicate, in orderto fulfill their obligations under
this Agreement and Applicable Law in relation to the Offer. The Company shall be responsible to disseminate any
revision in Price Band or change in Bid/Offer Period by issuing such advertisementsas required underthe SEBI ICDR
Regulations.

Each Individual Selling Shareholder, hereby, severally and not jointly, with respect to himself and his respective portion of
the Offered Shares, hereby, severally and not jointly, represents, warrants and covenantsto each of the member of the
Syndicate on the date hereof and as on the dates of the Preliminary Offering Memorandum,the Red Herring Prospectus, the
Offering Memorandum, the Prospectus, Allotment, and ason the date of listing and commencement of trading of the Equity
Shares on the Stock Exchanges pursuant to the Offer:

(i)

(i)

(iii)

This Agreement hasbeen duly authorized, executed and delivered by him and is a valid and legally binding instrument,
enforceable against him in accordance with its terms. The execution and delivery by him of, and the performance of
his obligations under this Agreement, will notconflict with and/or result in breach or violation and/orcontravention
of any provision of (a) Applicable Law, or (b) the terms of any agreement or other instrument binding on him, or to
which any of his assets or properties are subject (including, without limitation, any agreement to obtain any type of
financing or any other loan document), or the imposition of or violation of any Encumbrance on the Offered Shares, in
any such case, thatwould adversely impact in any materialrespect his ability to comply with his respective obligations
under this Agreement or to sell his respective portion of the Offered Shares;

Each Individual Selling Shareholder hasthe requisite authority and capacity asrequired under Applicable Laws to sell
his portion of the Offered Shares, as set out in Schedule I, in accordance with the termsand conditions of the Offer for
Sale asspecified in the Offer Documentsand hasconsented to the inclusion of its portion of the Offered Sharesas part
of the Offer. No other authorization is required from him to sell his portion of the Offered Shares;

Each Individual Selling Shareholder authorizes the members of the Syndicate, their respective Sub-Syndicate Members

and their respective Affiliates to perform actsas permitted underthe SEBI ICDR Regulations in relation to the Offered

Shares in compliance with Applicable Law and to circulate the Red Herring Prospectus, the Preliminary Offering

Memorandum, the Bid cum Application Form, the abridged prospectus and when finalized, the Prospectus and the
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Offering Memorandum to prospective investors subject to compliance with Applicable Law, the Offer Agreement, as
amended, the Underwriting Agreement, if and when executed, and the terms set out in the Red Herring Prospectus, the
Prospectus, the Preliminary Offering Memorandum and the Offering Memorandum;

(iv)  The Selling Shareholder Statementsin the Offer Documents (a) are true and correct in all material respects, not
misleading and without omission of any matterthatis likely to mislead; (b) do notcontain any untrue statement of a
material fact or omit to state a material fact required to be stated therein or necessary in order to make such Selling
Shareholder Statements, in the light of the circumstancesunder which they were made, not misleading;

(v)  Each Individual Selling Shareholder shall, severally and not jointly, provide information to the members of the
Syndicate, as may be required under Applicable Law or reasonably requested by the members of the Syndicate,
including in relation to any queries raised or reports sought, by any Governmental Authority, solely in relation to its
Selling Shareholder Statements (i) till listing of the Equity Shares pursuant to the Offer, and, (ii) after listing of the
Equity Shares pursuant to the Offer, pursuant to a request or demand from SEBI, the RoC, the Stock Exchangesor any
Governmental Authority; and (b) furnish relevant documentsand back-upsrelating to such mattersas required under
Applicable Law (including know your customer (KYC) related documents) or reasonably requested by the members
of the Syndicate to enable the members of the Syndicateto (i) review and verify the Selling Shareholder Statements,
(ii) file, in a timely manner, such documents, certificates and reports including, without limitation, any post-Offer
documentsand duediligence certificates or other information,as may be required by SEBI, the Stock Exchanges, the
RoC and/orany other Governmental Authority in respect of or in connection with the Offer and inform the members
of the Syndicate of any change to such information, confirmation, and certifications, until the date when the Equity
Shares commence trading on the Stock Exchanges. In the absence of such intimation from it, such information,
confirmation, and certificationsshall be considered updated;

(vi) Each Individual Selling Shareholder shall, severally and not jointly, keep the Company and the members of the
Syndicate promptly informed, from the date of filing of the RHP with RoC until the commencement of listing and
trading of the Equity Shares in the Offer, if they encounterany difficulty due to disruption of communication systems
or any otheradverse circumstance which is likely to prevent or which hasprevented compliance with their respective
obligations, whether statutory or contractual, in respect of any matter pertaining to the Offer, including matters
pertaining to Allotment and demat credits for its respective portion of the Offered Shares. Each Individual Selling
Shareholder shall sign, severally and not jointly, sign through its/his respective authorized signatories or authorized
representative or by himself, asthe case may be, each of the Offer Documents and all agreements, certificates and
undertakings mutually agreed to be provided by it in connection with the Offer. The members of the Syndicate shall
be entitled to assume without independent verification that each such signatory or representative, as the case may be,
is duly authorized by it;

(vii) Each Individual Selling Shareholder shall comply with the selling restrictions (if applicable) in the Underwriting
Agreement (if and when executed), the Preliminary Offering Memorandum and the OfferingMemorandum;

(viii) Each Individual Selling Shareholder undertakes not to offer any incentive, whether direct or indirect, in any manner,
whether in cash or kind or services or otherwise to any person for makinga bid in the Offer, and shall not make any
payment, whether direct or indirect, whether in the nature of discounts, commission, allowance or otherwise, to any
person for makinga bid in the Offer;

Each Investor Selling Shareholder, with respect to itself and its portion of the Offered Shares, hereby, severally and not jointly,
represents, warrantsand covenantsto each memberof the Syndicate on the date hereof and ason the dates of the Preliminary
Offering Memorandum, the Red Herring Prospectus, the Offering Memorandum, the Prospectus, Allotment, and as on the
date of listing and commencement of trading of the Equity Shares on the Stock Exchanges pursuant to the Offer that:

) This Agreement has been duly authorized, executed and delivered by it and is a valid and legally binding instrument,
enforceable against it in accordance with its terms. The execution and delivery by it of, and the performance of its
obligations underthis Agreement does not (i) conflict with and/or result in a breach or violation and/orcontravention
of any provision of (a) Applicable Law, or (b) its constitutionaldocumentsor(c) any materialagreement or contractual
obligation binding on it, or to which any of its assets are subject, or (ii) result in the imposition of any Encumbrance
on its respective portion of the Offered Shares other thanascontemplated underthis Agreement,in any such case, that
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5.1

would adversely impact in any material respect its ability to comply with its respective obligations under this
Agreement or to sell its respective portion of the Offered Shares;

(i) It hasthe requisite corporate power and authority to sell its portion of the Offered Shares, as set outin Schedule 1, in
accordance with the terms and conditions of the Offer for Sale as specified in the Offer Documentsand has consented
to the inclusion of its portion of the Offered Shares pursuantto its consent letter asset outin Schedule | and no other
corporate authorization is required from it to offerand sell the Offered Shares;

(iii)  Itauthorizesthe membersof the Syndicate, their respective Sub-Syndicate Members and their respective Affiliates to
circulate the Red Herring Prospectus, the Preliminary Offering Memorandum, the Bid cum Application Form, the
abridged prospectusand when finalized, the Prospectus and the Offering Memorandumto prospective investors in any
relevant jurisdiction, subjectto compliance with Applicable Law, the Offer Agreement, asamended, the Underwriting
Agreement, if and when executed, and the termsset out in the Red Herring Prospectus, the Prospectus, the Preliminary
Offering Memorandum and the Offering Memorandum;

(iv)  Its Selling Shareholder Statementsin the Offer Documents (a) are true, accurate and complete in all material respects
and not misleading in any material respect; and (b) do not contain any untrue statement of a material fact or omit to
state a material fact required to be stated therein or necessary in order to make its respective Selling Shareholder
Statements, in the light of the circumstancesunder which they were made, not misleading;

(v)  Itshall comply with the selling restrictions in the Underwriting Agreement (if and when executed), the Preliminary
Offering Memorandumand the OfferingMemorandum, to the extentapplicable to itin relation to its respective portion
of the Offered Shares;

(vi) (i) it shall not make a Bid in the Offer, or offer any incentive, whether direct or indirect, in any manner, whether in
cash or kind or services or otherwise to any Bidder for makinga Bid in the Offer and (ii) shall not 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 except for payment of fees or commission for services in relation to the Offer, subject to
Applicable Laws; and

(vii) Itshall, severally and not jointly, provide reasonable support and extend reasonable cooperation, only to the extent of
its respective portion of the Offered Shares, to the members of the Syndicate, as required under Applicable Law or
reasonably requested by the members of the Syndicate, in order for them to fulfill their obligations under this
Agreement and Applicable Law in relation to the Offer.

It is clarified that the rights and obligations of the Company and the Selling Shareholders under this Agreement shall (unless
expressly otherwise set outunderthis Agreement in respect of any jointand severalobligations) be several, and not joint, and
none of them shall be responsible or liable, directly or indirectly, for any actsor omissions of the other Party. Further, subject
to the provisions of this Agreement, it is clarified that the representations, warranties, covenants and undertakings of the
Company and the Selling Shareholders shall be several and notjointand that the Selling Shareholders shall not be responsible
for the information, undertakings, obligations, representations, warranties, actions or omissions of the Company, any of the
other Selling Shareholders or vice versa.

PRICING

The Company and the Selling Shareholders, in consultation with the Book Running Lead Managers, shall decide the Price
Band, including any revisions thereof, and retail and/oremployee discount (if any). The Price Band will be advertised in all
editions of the Financial Express, an English national daily newspaper and all editions of Jansatta, a Hindi national daily
newspaper, each with wide circulation, at least two Working Days prior to the Bid/ Offer Opening Date in accordance with
the SEBI ICDR Regulations. Any revisions to the Price Band shall also be advertised in accordance with the SEBI ICDR
Regulations. The Company, in consultation with the Book Running Lead Managers, shall decide the terms of the Offer,
including, without limitation, the Anchor Investor Offer Price, the Bid/ Offer Period, the Bid/ Offer Opening Date and the
Bid/ Offer Closing Date (including the Bid/Offer Closing Date applicable to the Qualified Institutional Buyersand the Anchor
Investor Bid/ Offer Date), including any revisions thereof and/ or reservations (if any)in accordance with Applicable Law. A
certified true copy of the relevant resolution passed by the Board of Directors/ IPO Committee of the Company, as
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6.5

6.6

6.7

applicable, in respect of any such terms, including any revisions thereof, shall be provided by the Company to the Book
Running Lead Managers. 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 Book Running Lead Managers, in accordance with the SEBI
ICDR Regulations and shall be incorporated in the Prospectus and the Offering Memorandum.

ALLOCATION

Subject to valid Bids being received at or above the Offer Price, not less than 75% of the Net Offer shall be allocated on a
proportionate basisto QIBs. Up to 60% of the QIB Portion may be allocated by the Company, in consultation with the Book
Running Lead Managers, to Anchor Investors on a discretionary basis, of which one-third shall be reserved for allocation to
domestic Mutual Funds subject to valid Bids being received from domestic Mutual Fundsat orabove the price at which Equity
Sharesare allocated to Anchor Investors. Further, 5% of the Net QIB Portion shallbe available forallocation on a proportionate
basis to Mutual Funds only subject to valid Bids being received from the domestic Mutual Funds at or above the Anchor
Investor Allocation Price, and the remainderof the Net QIB Portion shall be available for allocation on a proportionate basis
to all QIB Bidders (other than Anchor Investors), including Mutual Funds subject to valid Bids being received at or above the
Offer Price. In addition, the unsubscribed portion in the MutualFund Portion will be available forallocation to QIBs. Mutual
Funds participating in the Mutual Fund Portion will also be eligible for allocation in the remaining QIB Portion to the extent
of Equity Shares Bid by them is in excess of allocation under the Mutual Fund Portion.

Subject to valid Bids being received at or above the Offer Price, not more than 15% of the Net Offer, shall be available for
allocation to Non-Institutional Bidders of which one-third of the Non-Institutional Portion will be available for allocation to
Bidders with anapplication size of more than 2 200,000 up to 21,000,000 and two -thirds of the Non-Institutional Portion will
be available for allocation to Bidders with an application size of more than 21,000,000 and under-subscription in either of
these two sub-categories of Non-Institutional Portion may be allocated to Bidders in the other sub-category of Non-
Institutional Portion and in the manner prescribed under the Red Herring Prospectus, the Prospectus and the SEBI ICDR
Regulations. The allotment to each Non-Institutional Bidder shall not be less than the minimum application size, subject to
the availability of Equity Shares in the Non-Institutional Portion, and the remaining Equity Shares, if any, shall be allotted on
a proportionate basis.

Subject to valid Bids being received ator above the Offer Price, not more than 10% of the Net Offer, or Offer less allocation
to QIBs and Non-Institutional Bidders, shall be available for allocation to Retail Individual Bidders, such that each Retail
Individual Bidder shall be allotted not less than the minimum Bid Lot, subject to availability of Equity Shares in the Retail
Portion and the remaining Equity Shares in the Retail Portion shall be Allotted on a proportionate basis, in the mannerand in
accordance with the terms of the Red Herring Prospectus, the Prospectus and the SEBI ICDR Regulations.

The maximum Bid Amount under the Employee Reservation Portion by an Eligible Employee shall not exceed ¥500,000.
However, the initial Allotment to an Eligible Employee in the Employee Reservation Portion shall not exceed 3200,000. In
the event of under-subscription in the Employee Reservation Portion (if any), the unsubscribed portion will be available for
allocation and Allotment, proportionately to all Eligible Employees who have Bid in excess of 200,000, subject to the
maximum value of Allotment made to each such Eligible Employee notexceeding 3500,000.

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 asrequired under the SEBI ICDR Regulations.

The members of the Syndicate shall not be guaranteed any proportion of the Offer as available for allocation to the Bidders
procured by them prior to final allocation atthe time of pricing other than asrequired underthe SEBI ICDR Regulations.

All allocations and the Basis of Allotment shall be finalised by the Company, in consultation with the Book Running Lead
Managers and the Designated Stock Exchange, in accordance with Applicable Law. Allocation to Anchor Investors, if any,
shall be made at the discretion of the Company, in consultation with the Book Running Lead Managers, in accordance with
Applicable Law.

The Parties agree that under-subscription, if any, in any category except the QIB Portion, would be allowed to be met with

spill-over from any othercategory orcombination of categories at the discretion of the Company and the Selling Shareholders,

in consultation with the Book Running Lead Managersand the Designated Stock Exchange. Subjectto clause 6.3 above, any
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unsubscribed portion in Employee Reservation Portion shall be added to the Net Offer. In the event of under-subscription in
the Offer, i.e. in the event valid Bids are received for less than the total Offer size, subject to receiving valid Bids for the
minimum subscription amount, i.e. for 90% of the Fresh Issue and compliance with Rule 19(2)(b) of the Securities Contracts
(Regulation) Rules, 1957, the Allotment for the valid Bids will be made in the following order of priority:

(@) Such number of Equity Shares will first be Allotted by the Company such that 90% of the Fresh Issue portion is
subscribed;

(b) Once the Equity Shares have been Allotted as per (a) above, such number of Offered Shares offered by each of the
Selling Shareholders, will be Allotted, in the same pro rata proportion as the Equity Shares offered by the Selling
Shareholders, in the Offer for Sale; and

(c) Once Equity Shares have beenallotted as per (a) and (b) above, such numberof Equity Shares will be allotted by
the Company towardsthe balance 10% of the Fresh Issue portion.

The Allotment shall be in the mannerand in accordancewith the terms specified in the Red Herring Prospectus, the Prospectus,
the Preliminary Offering Memorandum,the Offering Memorandum and the SEBI ICDR Regulations.

FEES AND COMMISSIONS

The Company and the Selling Shareholders, severally and not jointly, shall pay the fees and expenses of the members of the
Syndicate asset outin, and in accordance with, this Agreement, the Offer Agreement, and the Fee Letter.

Other than (i) the listing fees, which shallbe solely borne by the Company; and (ii) fees for counsel to the Selling Shareho Iders,
if any, which shall be solely borne by the respective Selling Shareholders, each of the Company and the Selling Shareholders
agrees, severally and not jointly, to share the costs, and expenses (including all applicable taxes except the securities
transaction tax, which shall be solely borne by the respective Selling Shareholder) directly attributable to the Offer, severally
andnotjointly, based on the proportion of the Equity Shares issued by the Company in the Fresh Issue and the Offered Shares
transferred by each of the Selling Shareholders, respectively, as a percentage of the total Equity Shares issued and sold in the
Offer. Such costs and expenses (including all applicable taxes) directly attributable to the Offer, shall be shared amongstthe
Company and the Selling Shareholders in accordance with Applicable Law even in the event of failure of the Offer for any
reason. The Company agrees to advance the cost and expenses of the Offer in the first instance and will thereafter, be
reimbursed by each Selling Shareholder for its respective portion of such costs and expenses only upon the successful
consummation of the transfer of its Offered Shares in the Offer, except for such costs and expenses in relation to the Offer
which are paid for directly by the Selling Shareholders.

The members of Syndicate shall send the list of all Sub-Syndicate Members to the Registrar for identification. The Registrar
shall calculate selling commission based on valid ASBA Forms received from the members of the Syndicate and Sub-
Syndicate Members.

The Company and the Selling Shareholders 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-Syndicate Members. For the avoidance of doubt, no Sub-Syndicate member or
any Affiliate of any memberof the Syndicate shall have any claim against the Company orany of the Selling Shareholders in
relation to the payment of fees or commission in relation to the Offer.

The commission payable to the members of the Syndicate/SCSBs, and processing fees in relation to the ASBA Forms from
Syndicate ASBA Bidders procured by the members of the Syndicate at the Specified Locationsand submitted to the relevant
branches of the SCSBs for processing shall be paid in the manner set forth in Annexure A. Further, in terms of the UPI
Circulars, the payment of processing fees to the SCSBs shall be undertaken pursuantto an application made by the SCSBs to
the BRLMs, and such application shallbe made only after (i) unblocking of application amountsforeach application received
by the SCSB hasbeen fully completed,and (ii) applicable compensation relating to investor complaints hasbeen paid by the
SCSB. It is hereby clarified that the selling commissions should only be paid by the Company, once all the relevant
intermediaries have confirmed to the Book Running Lead Managers that there are no pending complaints in relation to the
Offer, in accordance with the SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M dated March 16,2021 read with
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the SEBI circular no. SEBI/HO/CFD/DIL1/CIR/P/2021/47 dated March 31, 2021, SEBI circular no.
SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 2, 2021, and SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2022/51 dated
April 20, 2022. Once such confirmations are received, the Book Running Lead Managers will instruct the Company to pay
the selling commission to the relevant intermediaries. In relation to Bid cum Application Forms procured by members of the
Syndicate, CDPs, RTAs, or Registered Brokers and submitted with the SCSBs for blocking, the SCSBs shall be entitled to
processing fees including NPCI processing fees asset forth in Annexure A which shall be payable by the Company andthe
Selling Shareholders (in proportion to the Equity Shares issued / Offered by each of them in the Offer). No commission or
additional processing/uploading charges shall be payable by the Company and the Selling Shareholders to the SCSBs on the
applicationsdirectly procured by them. The commission payable to the SCSBs/National Payments Corporation of India and
processing feesin relation to the UPI Mechanism from UPI Bidders and submitted to the Stock Exchanges for processing shall
be paid in the mannerset forthin Annexure A. The mannerof disbursement of the aforesaid fees,commissions and expenses
shall be in accordance with the terms of the Cash Escrow and Sponsor Bank Agreement and the Underwriting Agreement.
Furthermore, applicable taxeswill be separately invoiced and shall be payable in accordance with this Agreement, the Offer
Agreement, the Cash Escrow and Sponsor Bank Agreement, and the Underwriting Agreement, as applicable.

The Company, on behalf of itself and the Selling Shareholders, shall be responsible for disbursing the aggregate amount of
fees, commissions, expenses and other charges payable to the Registered Brokers in relation to the Offer to the Stock
Exchanges, and to CDPs, RTAs, Sponsor Banks in accordance with the Cash Escrow and Sponsor Bank Agreement (the
relevant provisions for payment in respect of UPI Bidders and Non-Institutional Bidders are set forth in Annexure A). The
Parties acknowledge that the aggregate amount of commission payable to the Registered Brokers by the Company in relation
to the Offer shall be calculated by the Registrarto the Offer. The finalpayment of commission to the RTAs, CDPs and Sponsor
Banksshall be determined on the basis of (i) applicationswhich have been considered eligible for the purpose of Allotment
and (ii) the terminal from which the Bid has been uploaded (to determine the particular RTA, CDP and Sponsor Banks to
whom the commission is payable).

The Parties note the contents of SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M dated March 16, 2021 read
with the SEBI circular no. SEBI/HO/CFD/DIL1/CIR/P/2021/47 dated March 31, 2021, SEBI circular no.
SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 2, 2021, and SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2022/51 dated
April 20, 2022 and any other circulars or notifications issued by the SEBI in this regard (together the “SEBI Redressal of
Investor Grievances Circulars”) and also the mechanism putin place in the Cash Escrow and Sponsor Bank Agreement for
compliance with the SEBI Redressal of Investor Grievances Circulars.

In case of any delay in unblocking of amounts in the ASBA Accounts (including amounts blocked through the UPI
Mechanism)exceeding the timelines as provided under Applicable Law, the Bidder shall be compensated by the intermediary
responsible for causingsuch delay in unblocking in accordance with the applicable UPI Circulars. It is hereby clarified that in
case any compensation hasbeen paid by the members of the Syndicate in such a situation, such membershall be reimbursed
in accordance with the terms of the Offer Agreement and the Cash Escrow and the Sponsor Bank Agreement.

CONFIDENTIALITY

(@) The Syndicate Member undertakes to the Company and the Selling Shareholders that all information relating to the
Offer furnished by the Company orany of the Selling Shareholders to the Syndicate Member; and (b) the other members
of the Syndicate undertake, severally and not jointly, to the Company and the Selling Shareholders that all information
furnished to them under, or in relation to their obligations pursuantto, this Agreement, whether furnished before or after
the date hereof shall be kept confidential, from the date of this Agreement until commencement of trading of the Equity
Shares on the Stock Exchanges or termination of this Agreement or the end of a period of twelve months from the date
hereof, whichever is earlier, provided that nothing herein shall apply to:

() any disclosure to subscribers or prospective subscribers and purchasers or prospective purchasers of the Equity
Shares in connection with the Offer, in accordance with the Applicable Law;

(i) any information to the extent that such information was or becomes publicly available other than by reason of
disclosure by the members of the Syndicate (or their respective Affiliates, employees and directors) in violation
of this Agreement or was or becomesavailable to any of the members of the Syndicate or any of their respective
Affiliates, their respective employees, advisors, legal counsel, independent auditors and other experts or
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agents from a source which is not known by such members of the Syndicate or their respective Affiliates to be
subjectto a confidentiality obligation to the Company and/ orthe Selling Shareholders;

(iii) any disclosure to the members of the Syndicate or to their respective Affiliates, or their respective, employees,
directors, research analysts, legal counsel, independent auditors, advisors and other expertsor agents who need to
know such information in connection with the Offer, subject to such persons being subject to contractual or
professionalobligations of confidentiality (similar to the confidentiality obligations herein) or such persons being
made aware of the confidentiality obligations herein;

(iv) any disclosure made public or disclosed to third parties with the prior written consent of the Company and/orthe
Selling Shareholders, as applicable;

v) any disclosure pursuantto requirementsunder 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 Authority, having jurisdiction over any of the members of the Syndicate or in
any pending legal or administrative proceeding;

(vi) any information which, prior to its disclosure in connection with this Offer was already lawfu lly in the possession
of the members of the Syndicate or their respective Affiliates on a non-confidentialbasis;

(vii) any information which is required to be disclosed or referred in the Offer Documents, including at investor
presentationsand in advertisements pertaining to the Offer; or

(viii) any disclosure in response to, or for the defense or protection, asdetermined by the members of the Syndicate in
their sole discretion, of or in connection with a claim, action, proceeding, request for information, investigation
or litigation arising from or otherwise involving the Offer to which the members of the Syndicate and/or their
Affiliates becomea party, or forthe enforcement of the rights of the members of the Syndicate or their Affiliates
under this Agreement or otherwise in connection with the Offer, provided, however, thatin the event of any such
proposed disclosure and if permitted by Applicable Law and commercially practicable, the members of the
Syndicate shall provide the Company and the Selling Shareholders with reasonable prior notice (except in case of
inquiry or examination from any Governmental Authority) of such request or requirement to enable the Company
and/orthe Selling Shareholders, asapplicable, to seek appropriate injunctive or protective ord er or similar remedy
with respect to such disclosure.

The reference to ‘confidential information’ shall not include any information that is stated in the Offer Documents or
related offering documentation, which may have been filed with relevant Governmental Authorities (excluding any
informalfilings or filings with the SEBI or anotherregulatory body where the SEBI or the other Governmental Authority
agree the documentsare treated in a confidential manner), or any information which in the opinion of the members of the
Syndicate, is necessary to make the statementstherein not misleading.

Any advice oropinions provided by the members of the Syndicate or their respective Affiliates to the Company, the Selling
Shareholders or their respective Affiliates or directors under or pursuantto the Offer shall not be disclosed or referred to
publicly orto any third party except in accordance with the prior written consent from the members of the Syndicate, which
shall not be unreasonably withheld and except where such information is required to be disclosed pursuantto Applicable
Law or by any Governmental Authority or in connection with disputes between the Parties or if required by a court of law
or the Selling Shareholders need to disclose with respect to any proceeding for the protection or enforcement of its rights
under this Agreement, provided thatif such information is to be so disclosed, the Company and the Selling Shareholders
(if applicable to the Selling Shareholders) shall, if permitted by Applicable Law and commercially practicable, provide the
members of the Syndicate with prior written notice of such requirement and such disclosures so asto enable the mem bers
of the Syndicate to obtain appropriate injunctive or other relief to prevent such disclosure and the Company and the Selling
Shareholders, asthe case may be, shall, severally and not jointly, cooperate in any action thatthe members of the Syndicate
may request, to maintain the confidentiality of such advice or opinion. The Company and the Selling Shareholders agree
to keep confidential the terms specified under the Fee Letter and agree that no public announcement or communication
relating to the subject matter of this Agreement or the Fee Letter shall be issued or dispatched without the prior written
consent of the members of the Syndicate, exceptasrequired under Applicable Law, provided that if such information is to
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be so disclosed, the Company andthe Selling Shareholders, asthe case may be, shall, severally and not jointly, if permitted
by Applicable Law and commercially practicable, 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 and the Selling Shareholders, as the case may be, shall, severally and
not jointly, cooperate at their own expense in any action that the members of the Syndicate may request, to maintain the
confidentiality of such information. It is clarified that any information/ advice by the members of the Syndicate may be
given by electronic media (email or such other electronic media)and thatthe information /advice so given shall be subject
to the same confidentiality.

Provided thatthe Investor Selling Shareholders will be entitled to share such information on a non -reliance basis (i) with
their respective Affiliates, limited partners, potential limited partners, legal counsel and the independent auditors who need
to know such information in connection with the Offer, provided further such persons are subject to contractual or
professional obligations of confidentiality or such persons being made aware of the confidentiality obligations herein and
(ii) to the extentthatsuch information wasorbecomes publicly available otherthan by reason of disclosure by the Investor
Selling Shareholder in violation of this Agreement. The Company and the members of the Syndicate shall not be held
responsible for any information shared pursuant to this clause.

The members of the Syndicate and their Affiliates may not, without their respective prior written consent, be quoted or
referred to in any document, release orcommunication prepared, issued or transmitted by the Company, the other Company
Entities, or their respective directors, employees, agents, representatives and the Selling Shareholder, except as may be
required under Applicable Law, provided that if such information is to be so disclosed, the Company and the Selling
Shareholders, as the case may be, shall, severally and not jointly, if permitted by Applicable Law and commercially
practicable, provide the members of the Syndicate with prior written notice (exceptin case of inquiry or examination from
any Governmental Authority in the ordinary course which is also addressed to or copied to the relevant members of the
Syndicate) 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 and the Selling Shareholders, as the case may be,
shall cooperate in any action that the members of the Syndicate may request, to maintain the co nfidentiality of such
information.

Subject to Clause 8.1, the members of the Syndicate shall be entitled to retain all information furnished by (or on behalf
of) the Company, the other Company Entities, the Directors, the Group Companies, or the Selling Shareholders to the
members of the Syndicate, their advisors, representatives or counsel to the members of the Syndicate, and the notes,
workings, analyses, studies, compilations, interpretationsthereof, in connection with the Offer, and to use and/orrely upon
such information in response to or in connection with any defenses available to the members of the Syndicate or their
Affiliates under Applicable Law, including, without limitation, any due diligence defences. The members of the Syndicate
shall be entitled to retain copies of and to use and/orrely upon, any computerrecordsand files containingany information
which have been created pursuant to its automatic electronic archiving and back-up procedures. All correspondence,
records, work productsand otherpaperssupplied orprepared by the members of the Syndicate ortheir respective Affiliates
in relation to this engagement held on disk or in any othermedia (including, without limitation, financialmodels) shall be
the sole property of the membersof the Syndicate.

The Company andthe Selling Shareholders, severally and not jointly, and with respect to themselves, represent and warrant
to the members of the Syndicate that the information provided by each of the Company and the Selling Shareholders,
respectively, is in their or their respective Affiliate’s lawful possession and their providing such information in relation to
itself is not in breach of any agreement or obligation with respect to any third party’s confidential or proprietary
information.

The provisions of this Clause 8 shall supersede all previous confidentiality agreements executed amongthe Company and
the members of the Syndicate, to the extent applicable to the scope and subject matterof this Agreement. In the event of
any conflict between the provisions of this Clause 8 and any such previous confidentiality agreement, the provisions of this
Clause 8 shall prevail.

CONFLICT OF INTEREST
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Each of the Company and Selling Shareholders, severally and not jointly, acknowledge and agree that the members of the
Syndicate and/ortheir respective group companies and/ortheirrespective Affiliates (the “Group”) may be engaged in a wide
range of financial services and businesses (including securities trading, securities brokerage, asset management, insurance,
banking, research and financing and investment activities, as well as providing investment banking and financial advisory
services). Inthe ordinary course of their activities, members of the Group may provide (or may have provided) financil
advisory and financingservices for and received compensation from, oratany time hold long or short positions and may trade
or otherwise effect transactions for their own account or account of customers in debt or equity securities of any entity that
may be involved in the Offer. Members of each Group and businesses within each Group generally actindependently of each
other, both fortheir own accountand forthe account of clients. The Company and the Selling Shareholders, severally and not
jointly, hereby acknowledge and agree that, by reason of law or duties of confidentiality owed to otherpersons, or the rules of
any regulatory authority, the members of the Group will be prohibited from disclosing information to the Company or the
Selling Shareholders (or if such disclosure may be inappropriate), in particular information as to the members of the
Syndicate’s possible interests as described in this Clause 9 and information received pursuant to client relationships. In
addition, there may be situations where parts of a Group and/or their clients either in the past or now, or may in the future,
have interests, or take actions, or may represent other clients whose interests, conflict with or are directly adverse to those of
the Company and/oreither of the Selling Shareholders. The membersof the Syndicate shall not be obligated to disclose any
information in connection with any such representations of their respective members of the Group. The Company and the
Selling Shareholders, severally and not jointly, acknowledge and agree that the appointment of the members of the Syndicate
or the services provided by the Book Running Lead Managersto the Company and the Selling Shareholders will not give rise
to any fiduciary, equitable or contractualduties (including without limitation any duty of confidence) which would preclude
the members of the Group from engaging in any transaction (either for their own accountor on account of its customers) or
providing similar services to other customers (including, without limitation publishing research reports or other materiak at
any time which may conflict with the views or advice of the members of the Groups’ investment banking department, and
haveanadverse effect on the Company’s interests), or from representing or financing any other party atany time and in any
capacity. The Company and the Selling Shareholders, severally and not jointly, acknowledge and agree thatthe members of
the Syndicate and their respective group companies and Affiliates will not restrict their activities asa result of thisenga gement,
and the members of the Syndicate and their respective group companies or Affiliates may undertake any bu siness activity
without further consultation with, ornotification to,the Company orthe Selling Shareholders. From time to time each Group’s
research department may publish research reports or other materials, the substance and/ortiming of which may con flict with
the views or advice of the members of the Group’s investment banking department, and may have an adverse effect on the
Company’sorthe Selling Shareholders’ interests in connection with the Offer or otherwise. Each Group’s investment banking
department is managed separately from its research department, and does not have the ability to prevent such occurrences.
Further, the members of the Syndicate and their respective Affiliates may, at any time, engage, in ordinary course, broking
activities for any company that may be involved in the Offer. Each of the Company and the Selling Shareholders, severally,
waive to the fullest extent permitted by Applicable Law any claimsthey may have against any of the members of the Syndicate
arising from analleged breach or a breach of fiduciary duties in connection with the Offer or as described herein.

INDEMNITY

Each memberof the Syndicate (only foritself and its Sub-Syndicate Member,and not forthe acts, omissions, or advice of any
other member of the Syndicate or their Sub-Syndicate Members) shall severally indemnify and hold harmless each other
member of the Syndicate and each of their respective Affiliates and their employees, directors, managers, officers,
representatives, agents, successors, permitted assigns and advisors, atall times, from and against any claims, actions, losses,
damages, penalties, expenses, interests, costs, suits or proceedings of whatsoevernature made, suffered orincurred consequent
upon or arising out of any breach of any representation, warranty or undertaking or any breach in the performance of the
obligations by such member of Syndicate or their respective Sub-Syndicate Members or arising out of the acts or omissions
of such memberof Syndicate or their respective Sub-Syndicate Members (and not any othermember of the Syndicate) under
this Agreement.

Notwithstanding anythingstated in this Agreement, the maximum aggregate liability of each memberof the Syndicate under
this Agreement shall not exceed the actual fees (on an after-tax basis, and excluding any commission and out-of-pocket
expenses) actually received by the respective member of the Syndicate pursuant to this Agreement, the Fee Letter and the
Offer Agreement, each asamended.

TERMINATION
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0]

(i)
(iii)

(iv)

(v)
(vi)
(vii)
(viii)
(ix)

(x)

(xi)

(xii)

(xiii)

(xiv)

(xv)

This Agreement may be immediately terminated by the members of the Syndicate, individually or jointly, upon service of
written notice to the other members of the Syndicate, the Selling Shareholders and the Company, if, afterthe execution and
delivery of this Agreement and on or prior to Allotment of Equity Shares in the Offer:

any of the representations, warranties, undertakings, covenants, declarations or statements made by the Company, the
Directors, and/orthe Selling Shareholders in the Offer Documents, or the Fee Letter, as may be applicable in each case in
relation to the Offer, or in this Agreement or otherwise in relation to the Offerare determined by the members of the Syndicate
to be inaccurate, untrue or misleading, either affirmatively orby omission;

the Offer is withdrawn or abandoned forany reason prior to the filing of the Red Herring Prospectus with the RoC;

any event due to which the process of Bidding or the acceptance of Bids cannotstart on the Bid/Offer Opening Date or any
other revised date agreed between the Parties for any reason;

the Company and/ orthe Selling Shareholders approve a decision or make a declaration to withdrawand / or cancel the Offer
atanytime afterthe Bid / Offer Opening Date until the Designated Date;

the RoC Filing doesnot occur on or prior to the Drop Dead Date for any reason;

listing and tradingapprovalis notreceived within the timelines prescribed by SEBI;

in case of a failure to receive minimum subscription of 90% of the Fresh Issue, asof the Bid/Offer Closing Date;
in case of a failure to receive Bids for at least 75% of the Net Offer from Qualified Institutional Buyers;

the minimum number of Equity Shares asprescribed under Rule 19(2)(b) of the Securities Contracts (Regulation) Rules, 1957
have notbeen Allotted in the Offer;

in accordance with Regulation 49(1) of the SEBI ICDR Regulations, the minimum number of Allottees to whom the Equity
Shares are Allotted is less than 1,000;

the Underwriting Agreement is not executed or if executed is terminated in accordan ce with its terms, in each case on or prior
to the RoC Filing unless such date is extended in writing by the Company, the Selling Shareholders and the Underwriters ;;

any of the Fee Letter or the Offer Agreement, each asamended, is terminated in accordance with its terms or becomes illegal
or, it or the Underwriting Agreement, afterits execution, becomesillegal or unenforceable forany reason or its performance
hasbeen prevented by the SEBI, any court or other judicial body or tribunal havingrequisite authority and jurisdiction in this
behalf, prior to the transfer of funds into the Public Offer Account, unless in each case, the date is extended by the Book
Running Lead Managers;

the Offer becomesillegal, does not comply with Applicable Law, or is injuncted or prevented from completion, or otherwise
rendered infructuous or unenforceable, including pursuant to any order or direction passed by any judicial, statutory or
regulatory authority having requisite authority and jurisdiction over the Offer, such as refusal by a Stock Exchange to grant
the listing and trading approval or non-disposition of an application for a listing and trading approval by a Stock Exchange
within the period specified under Applicable Law;

if there is any non-compliance orbreach by the Company orthe Selling Shareholders, or the Directors, of Applicable Law in
relation to the Offer or of their respective undertakings, representations, warranties, or obligations under this Agreement, the
Offer Agreement or the Fee Letter, eachasamended; and

in the event that:
(@) tradinggenerally on any of the Stock Exchanges, London Stock Exchange, Hong Kong Stock Exchange, Singapore

Stock Exchange, the New York Stock Exchange or in the Nasdag Global Market has been suspended or
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materially limited or minimum or maximum prices for trading have been fixed, or maximum ranges have been
required, by any of these exchanges or by the U.S. Securities and Exchange Commission, the Financial Industry
Regulatory Authority or any other applicable Governmental Authority or a material disruption has occurred in
commercial banking, securities settlement, payment or clearance services in the United Kingdom or the United
States or with respect to the Clearstream or Euroclearsystems in Europe or in any of the cities of Mumbaiand New
Delhi shall have occurred;

(b) a general banking moratorium shall have been declared by Indian, the United Kingdom, European, Hong Kong,
Singapore, United States Federal or New York State authorities;

(c) there shall have occurredin the sole opinion of the Book Running Lead Managers,any (i) materialadverse change
in the financial marketsin India, the United Kingdom, Hong Kong, Singapore, the United Statesor the international
financialmarkets, (ii) any adverse change arisingout of the outbreak of a new pandemic orescalation of any existing
pandemic orvariation thereof, (iii) any adverse change arising out of outbreak of hostilities or terrorism or escalation
thereof, (iv) a declaration or escalation of a national emergency or war by or against India, (v) any national or
international calamity or crisis or escalation thereof (economic, political, financialor otherwise) directly affecting
India, or (vi) any other change or development in Indian, United States, the United Kingdom, Hong Kong,
Singapore, or international political, financial or economic conditions (including the imposition of or a change in
currency exchange controls ora change in currency exchange rates) in each case the effectof which event, singularly
or together with any other such event, is such as to make it impracticable or inadvisable to proceed with the offer,
sale, allotment, delivery or listing of the Equity Shares on the terms and in the manner contemplated in the Offer
Documents;

(d) there shall have occurred any regulatory change, or any development involving a prospective regulatory change
(including, changein the regulatory environmentin which the Company, the Material Subsidiary or the Company
Entities asa whole, or the Selling Shareholders operate or a change in the regulations and guidelines governing the
terms of the Offer) or any orderor directive from SEBI,RoC, BSE, NSE, SEC or any other Governmental Authority
or regulatory or judicial authority, that, in the sole judgment of the Book Running Lead Managers, is material and
adverse and that makesit, in the sole judgment of the Book Running Lead Managers, impracticable or inadvisable
to proceed with the offer, sale or delivery of the Equity Shares on the terms and in the mannercontemplated in the
Offer Documents;

(e) the commencementofany action or investigation against the Company, its Subsidiaries, Directors, and/or Selling
Shareholders by any regulatory or statutory authority or in connection with the Offer, an announcement or public
statement by any regulatory or statutory authority of its intention to take any such action or investigation which in
the sole judgment of the Book Running Lead Managers, makes it impracticable or inadvisable to market the Offer,
or to enforce contractsforthe allotment of the Equity Shares pursuantto the Offer, on the terms and in the manner
contemplated in this Agreement or the Fee Letter or the Offer Documents; or

(f) there shallhave occurred any Material Adverse Change in the sole judgment of the Book Running Lead Managers.
Upon termination of this Agreement in accordance with this Clause 11, the Parties shall (exceptfor any liability arising until
or in relation to such termination and exceptas otherwise provided herein) be released and discharged from their respective

obligations underor pursuant to this Agreement.

This Agreement may also be terminated by the Company, the Selling Shareholders and the members of the Syndicate by their
mutualconsent expressed in writing.

Notwithstanding anything contained in this Agreement, this Agreement will automatically terminate upon the termination of
the Underwriting Agreement.

Notwithstanding anythingto the contrary in this Agreement, any of the Parties in respect of itself (with regard to its respe ctive
obligations pursuant to this Agreement) may terminate this Agreement, with respect to itself, with or without cause upon
giving fifteen (15) Working Days prior written notice at any time but prior to execution of the Underwriting Agreement.
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Following the execution of the Underwriting Agreement, if any, the Offer may be withdrawn and/or the services of the
members of the Syndicate terminated only in accordance with the terms of the Underwriting Agreement.

Upon termination of this Agreement in accordance with this Clause 11, the Parties shall (except forany liability arising before
or in relation to such termination and except as otherwise provided herein and in the Fee Letter) be released and discharged
from their respective obligations underor pursuant to this Agreement, provided the provisions of this Clause 11.5 and Clauses
3.2 (Responsibilities of the Members of the Syndicate), 7 (Fees and Commissions), 10 (Indemnity), 13 (Notices), 14 (Governing
Law and Jurisdiction), 15 (Dispute Resolution) 16 (Severability) and 19 (Miscellaneous) shall survive the termination of this
Agreement.

The exit from or termination of this Agreement or the Fee Letter by or in relation to any one of the members of the Syndicate,
shall not mean that this Agreementis automatically terminated in respect of any othermembers of the Syndicate and shallnot
affect the obligations of the othermembers of the Syndicate (“Surviving SMs”) pursuant to this Agreement and the Fee Letter
and this Agreement and the Fee shall continue to be operational between the Company, the Selling Shareholders and the
Surviving SMs. Further, the exit or termination of this Agreement by or in relation to one of the Selling Shareholders, shall
not mean that this Agreement is automatically terminated in respect of any other Selling Shareholder and shall not affect the
obligations of the other Selling Shareholders. Furthermore, the obligations of each Syndicate Membershallbe several and one
Syndicate Member shall not be liable for the liabilities and duties of the other Syndicate Member. The members of the
Syndicate shall not be liable to refund any amounts paid as fees, commissions, reimbursements, out-of-pocket expenses or
expensesspecified underthis Agreement or the Fee Letter if the termination of this Agreement occurs asa result of any actor
omission of the Company orits respective Affiliates or any of the Selling Shareholders but only with respect to such Selling
Shareholder’s portion of the Offered Shares.

The termination or expiry of this Agreement shall not affect the right of each member of the Syndicate to receive fees and
expenses, if any, interms of the Fee Letter. Inthe eventthatthe Offeris postponed orwithdrawn or abandoned forany reason,
the members of the Syndicate and the legal counsels appointed with respect of the Offer shall be entitled to receive feesand
reimbursement for expenses which may have accrued to it up to the date of such postponement or withdrawal or abandonment
asset outin the Fee Letter or in this Agreement.

AUTHORITY

Each Party represents and warrantsthat it hasthe requisite authority to enter into this Agreement and perform the obligations
contained herein and that this Agreement has been validly executed and delivered by such Party and is a valid and legally
binding obligation of such Party.

NOTICES
Any notice between the Parties hereto relating to this Agreement shall be strictly effective upon receipt and shall, except
as otherwise expressly provided herein, be sent by hand delivery, by registered post or airmail, or by electronic mail

transmission to:

If to the Company:

DELHIVERY LIMITED
Plot 5, Sector 44
Gurugram 122 002, Haryana, India

Email: amit.agarwal@delhivery.com; cc: suhani.singh@delhivery.com
Attention: Amit Agarwal; cc: SuhaniSingh

If to the Investor Selling Shareholders:

CA SWIFT INVESTMENTS
Apex Fund & Corporate Services (Mauritius) Ltd
Lot 15 A3, 1stFloor, Cybercity
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Ebene 72201, Mauritius

Tel.: (230) 404 3900

Email: capbuyout@gfingroup.com
Attention: Adiilah Ibrahim Balladin

DELI CMF PTE.LTD.

17F, Tower S1

600 Zhongshan No.2 Road (E)
Shanghai200010, China

Tel.: 1-650-619-0074

Email: jun.hou@fosun.com/duangian@fosun.com
Attention: Jun Hou/ Qian Duan

SVF DOORBELL (CAYMAN) LTD

C/o 69 Grosvenor St., Mayfair, London W1K 3JPE

C/o SB Investment Advisers (US) Inc.,

1 Circle Star Way, 4th Floor, San Carlos, CA 94070, USA
E-mail: legal@softbank.com

Attention: Legal Department

TIMES INTERNET LIMITED
Ecstasy IT Park, Plot 391
Phase I11, Udyog Vihar

Sector 20, Gurugram 122016

Haryana, India

Tel.: +91 8527066133

Email: investornotices@timesinternet.in
Attention: Mahesh Chand Gupta

If to the Individual Selling Shareholders:

KAPIL BHARATI

Plot 5, Sector 44

Gurugram 122 002, Haryana, India
Email:kapil.oharati@delhivery.com/
cto@delhivery.com

Attention: Kapil Bharati

SURAJ SAHARAN

44 Nemi-Sagar Colony, Vaishali Nagar
Jaipur 302021, India

Email: suraj.saharan@delhivery.com
Attention: Suraj Saharan

MOHIT TANDON

F-7, BandhuVihar Apartments
Plot 11, Sector 10, Dwarka

New Delhi 110 075, India

Tel.: +91 98186 55441

Email: mohit.tandon@gmail.com
Attention: Mohit Tandon

If to the Regqistrar:
Link Intime India Private Limited
C-101, 247 Park
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L.B.S. Marg, Vikhroli (West)

Mumbai400 083

Maharashtra, India

Telephone: +91 224918 6000

E-mail: haresh.hinduja@linkintime.co.in
Attention: Haresh Hinduja — Head, Primary Market

If to the Book Running Lead Managers:

KOTAK MAHINDRA CAPITAL COMPANY LIMITED
1st Floor, 27 BKC

Plot No. C — 27, “G” Block

Bandra Kurla Complex, Bandra (East)

Mumbai400 051, India

Tel.:+91 22 4336 0000

E-mail: ajay.vaidya@kotak.com

Attention: Ajay Vaidya

MORGAN STANLEY INDIA COMPANY PRIVATE LIMITED

18th Floor, Tower 2, One World Centre
Plot 841, Jupiter Textile Mill Compound
SenapatiBapat Marg, Lower Parel
Mumbai400013 Maharashtra, India

Tel.: +91 22 61181000

E-mail: delhivery_ipo@morganstanley.com
Attention: Malavika Nambiar

BofA SECURITIES INDIA LIMITED

One BKC, A Wing

G Block, Bandra Kurla Complex
Mumbai400 051, India

Tel.:+91 22 6632 8000

E-mail: navodita.gupta@bofa.com
Attention: Navodita Gupta

CITIGROUP GLOBAL MARKETS INDIA PRIVATE LIMITED

1202,12th Floor

First International Financial Centre
G-Block, C54 & 55

Bandra Kurla Complex, Bandra (East)
Mumbai400 098, India

Tel.:+91 22 61759999

E-mail: delhivery.ipo@citi.com
Attention: Keshav Tawari

If to the Syndicate Member:

KOTAK SECURITIES LIMITED
4th Floor, 12 BKC, G Block
Bandra Kurla Complex
Bandra (East), Mumbai400 051
Maharashtra, India
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Tel.: +91 22 62185470
Email: umesh.gupta@kotak.com
Attention: Umesh Gupta

Any Party hereto may change its address by a notice given to the other Party hereto in the manner set forth above. Further,
any notice sentto any Party shall also be marked to all the remaining Parties.

14. GOVERNING LAW AND JURISIDCTION

This Agreement and the rights 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 laws of the Republic of India, and subject to Clause 15, the
courts in New Delhi, India shall have sole and exclusive jurisdiction in all mattersarising pursuant to this Agreement.

15. ARBITRATION

151 In the eventa dispute 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 Fee Letter (“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 If the dispute is not resolved through negotiations within 30 (thirty) daysof commencement of discussion on the Dispute
(or such longer period as the Disputing Parties may agree to in writing), then any 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 provisions of the Arbitration and Conciliation Act, 1996 (the “Arbitration Act”), which are
deemed to be incorporated by reference into this Clause 15.

15.3 Nothing in this Clause 15 shall be construed as preventing any Party from seeking conservatory or similar interim relief.
The Parties agree thatcourts of New Delhi, India shall have exclusive jurisdiction to grant any interim relief in relation
to any Dispute under this Agreement.

154 Any reference made to arbitration under this Agreement shall not affect the performance of terms, other than the terms
related to the matterunderarbitration, by Parties underthis Agreement and the Fee Letter.

155 The arbitration shall be conducted as follows:

@) all proceedings in any such arbitration shall be conducted and the arbitral award shall be rendered, in the English
language;

(i) the seatand venue of arbitration shall be New Delhi, India;

(i) where the arbitration is between (i) one or more of the members of the Syndicate on one hand; and (ii) the
Company orthe Selling Shareholders on the other hand, the arbitration shall be conducted by a panel of three
arbitrators (one to be appointed jointly by the disputing members of the Syndicate, one to be appointed by the
other Disputing Party and the third arbitratorto be appointed by the two arbitratorsso appointed);

(iv) where the arbitration is amongthe members of the Syndicate and/orthe Company and/or any of the Selling
Shareholders, the arbitration shall be conducted by a panelof five (5) arbitrators (one to be appointed jointly by
the disputing members of the Syndicate, one to be appointed by the Company, one to be appointed by the relevant
Selling Shareholders and the fourth and the fifth (5) arbitrator to be appointed by the three arbitrators so
appointed);

v) In the event that any of the disputing parties fail to appoint an arbitrator, or the arbitrators so appointed fail to
appoint one or more arbitrators as provided in the Clause 15.5(iii) and 15.5(iv), such arbitrator(s) shall be
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16.

17.

18.

19.

appointed in accordance with the Arbitration Act. Each of the arbitrators so appointed shallhave at least five years
of relevant experience in the area of securities and/orcommerciallaws;

(vi) the arbitratorsshall have the power to award interest on any sumsawarded;
(vii) the arbitration award shall state the reasons on which it was based;

(viii) the arbitration award shall be final, conclusive, and binding on the Disputing Parties and shall be subject to
enforcement in any court of competent jurisdiction;

(ix) each Disputing Party shall bearthe cost of preparing its case/ defense and the costs of such arbitration proceedings
unless otherwise awarded or fixed by the arbitrators;

(x) the arbitrators may award to a Disputing Party its costs and actualexpenses (including actualfees and expenses
of its counsel); and

(xi) the Disputing Parties shall cooperate in good faith to expedite the conduct of any arbitral proceedings commenced
pursuantto this Agreement.

SEVERABILITY

If any provision or any portion of a provision of this Agreement is or becomes invalid or unenforceable, such invalidity or
unenforceability will not invalidate or render unenforceable this Agreement, but rather will be construed as if not containing
the particular invalid or unenforceable provision or portion thereof, and the rights and obligations of the Parties will be
construed and enforced accordingly. Each of the Parties will use their best efforts to negotiate and implement a substitute
provision which is valid and enforceable and which as nearly as possible provides the Parties the benefits of the invalid or
unenforceable provision.

ASSIGNMENT

This Agreement shall be binding on and inure to the benefit of the Partiesand their respective successors and permitted assigns.
The Parties may not, without the prior written consent of the other Parties, assign or transferany of their respective rights or
obligations under this Agreement to any other person, provided however, thatthe Book Running Lead Managers may assign
or transfer any of its rights or obligations under this Agreement to an Affiliate without the consent of the Parties. Any such
person to whom such assignment or transfer has been duly and validly effected shall be referred to as a permitted assign.
Provided thatany memberof the Syndicate shall, immediately upon assignment, inform the Company, andthe member of the
Syndicate assigning any of its rights to one or more of its Affiliates, shall continue to be liable to the Company in respect of
all acts,deeds, actions, commissions and omission by such Affiliate(s).

AMENDMENT

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

MISCELLANEOUS

In the event of any inconsistency between the terms of this Agreement and the terms of the Underwriting Agreement (when
entered into), the terms of the Underwriting Agreement shall prevail over any inconsistent terms of this Agreement, to the
extent of such inconsistency.

This Agreement may be executed by delivery of a PDF format copy of an executed signature page with the same force and

effectasthe delivery of anoriginally executed signature page. In the eventany of the Parties delivers a PDF formatsignature

page of a signature page to this Agreement, such Party shall deliver an originally executed signature page within seven

Working Days of delivering such PDF formatsignature page or atany time thereafterupon request; provided, however, that

the failure to deliver any such originally executed signature page shall not affect the validity of the signature page delivered
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by in PDF format.
20. COUNTERPARTS

This Agreement may be executed in counterparts, each of which when so executed and delivered shall be deemed to bean
original, but all such counterpartsshall constitute one and the same instrument.
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THIS SIGNATURE PAGE FORMS AN INTEGRAL PART OF THE SYNDICATE AGREEMENT
ENTERED INTO BY AND AMONG THE COMPANY, THE SELLING SHAREHOLDERS, THE
REGISTRAR AND EACH OF THE MEMBERS OF THE SYNDICATE

IN WITNESS WHEREOF, this Agreement is executed as of the date first written above, which may be executed
in one or more counterparts, each of which shall be deemed an original, and all of which shall constitute one and

the same instrument.

For and on behdlf of DELHIVERY LIMITED

ok ool

Name: Amit Agarwal Y
Designation: Chief Financial Officer




THIS SIGNATURE PAGE FORMS AN INTEGRAL PART OF THE SYNDICATE AGREEMENT
ENTERED INTO BY AND AMONG THE COMPANY, THE SELLING SHAREHOLDERS, THE
REGISTRAR AND EACH OF THE MEMBERS OF THE SYNDICATE

IN WITNESS WHEREOF, this Syndicate Agreement has been executed by the Parties or their duly authorized
signatories on the day and year hereinabove written:

For and on behalf of CA SWIFT INVESTMENTS

J/ / = f_‘
/ {

L

<L

L
Name: Santosh K. Gujadhur
Designation: Direttot /| |

[Remainder of the page intentionally left blank]




THIS SIGNATURE PAGE FORMS AN INTEGRAL PART OF THE SYNDICATE AGREEMENT
ENTERED INTO BY AND AMONG THE COMPANY, THE SELLING SHAREHOLDERS, THE
REGISTRAR AND EACH OF THE MEMBERS OF THE SYNDICATE

IN WITNESS WHEREQOF, this Syndicate Agreement has been executed by the Parties or their duly authorized
signatories on the day and year hereinabove written:

For and on behalf of DELI CMF PTE. LTD.
- N
Name: 1 N How

Designation: DT"C-U’"“V
[Remainder of the page intentionally left blank)




THIS SIGNATURE PAGE FORMS AN INTEGRAL PART OF THE SYNDICATE AGREEMENT
ENTERED INTO BY AND AMONG THE COMPANY, THE SELLING SHAREHOLDERS, THE
REGISTRAR AND EACH OF THE MEMBERS OF THE SYNDICATE

IN WITNESS WHEREOF, this Syndicate Agreement has been executed by the Parties or their duly authorized
signatories on the day and year hereinabove written:

For and on behalf of SVF DOORBELL (CAYMAN) LTD

‘Karen Ellerbe
Director

Name:
Designatior

[Remainder of the page intentionally left blank]




THIS SIGNATURE PAGE FORMS AN INTEGRAL PART OF THE SYNDICATE AGREEMENT
ENTERED INTO BY AND AMONG THE COMPANY, THE SELLING SHAREHOLDERS, THE
REGISTRAR AND EACH OF THE MEMBERS OF THE SYNDICATE

IN WITNESS WHEREOF, this Syndicate Agreement has been executed by the Parties or their duly authorized
signatories on the day and year hereinabove written:

For and on behalf of TIMES INTERNET LIMITED

Name: YA VDH.QR

Designation: Ve pRESIDENT & BESE M VDUNCEL

[Remainder of the page intentionally left blank]




THIS SIGNATURE PAGE FORMS AN INTEGRAL PART OF THE SYNDICATE AGREEMENT
ENTERED INTO BY AND AMONG THE COMPANY, THE SELLING SHAREHOLDERS, THE
REGISTRAR AND EACH OF THE MEMBERS OF THE SYNDICATE

IN WITNESS WHEREOF, this Syndicate Agreement has been executed by the Parties or their duly authorized
signatories on the day and year hereinabove written:

By MR. KAPIL BHARATI

ot

[Remainder of the page intentionally left blank)



THIS SIGNATURE PAGE FORMS AN INTEGRAL PART OF THE SYNDICATE AGREEMENT
ENTERED INTO BY AND AMONG THE COMPANY, THE SELLING SHAREHOLDERS, THE
REGISTRAR AND EACH OF THE MEMBERS OF THE SYNDICATE :

IN WITNESS WHEREOF, this Syndicate Agreement has been executed by the Parties or their duly authorized
signatories on the day and year hereinabove written:

By MR. SURAJ SAHARAN

G

[Remainder of the page intentionally left blank)



THIS SIGNATURE PAGE FORMS AN INTEGRAL PART OF THE SYNDICATE AGREEMENT
ENTERED INTO BY AND AMONG THE COMPANY, THE SELLING SHAREHOLDERS, THE
REGISTRAR AND EACH OF THE MEMBERS OF THE SYNDICATE

IN WITNESS WHEREOF, this Syndicate Agreement has been executed by the Parties or their duly authorized
signatories on the day and year hereinabove written:

By MR. MOHIT TANDON

[Remainder of the page intentionally left blank]



THIS SIGNATURE PAGE FORMS AN INTEGRAL PART OF THE SYNDICATE AGREEMENT
ENTERED INTO BY AND AMONG THE COMPANY, THE SELLING SHAREHOLDERS, THE
REGISTRAR AND EACH OF THE MEMBERS OF THE SYNDICATE

IN WITNESS WHEREOF, this Syndicate Agreement has been executed by the Parties or their duly authorized
signatories on the day and year hereinabove written:

For apd on behalf of KOTAK MAHINDRA CAPITAL COMPANY LIMITED

%ﬂ:‘ﬁﬁ

Name: é\’ ""V‘:’

Designation:
D ")l
[Re)h finder of the page intentionally left blank)




THIS SIGNATURE PAGE FORMS AN INTEGRAL PART OF THE SYNDICATE AGREEMENT
ENTERED INTO BY AND AMONG THE COMPANY, THE SELLING SHAREHOLDERS, THE
REGISTRAR AND EACH OF THE MEMBERS OF THE SYNDICATE

IN WITNESS WHEREQF, this Syndicate Agreement has been executed by the Parties or their duly authorized
signatories on the day and year hereinabove written:

Name: Sachin Wagle
Designation: Managing Director, Co-Head India Investment Banking

[Remainder of the page intentionally left blank]



THIS SIGNATURE PAGE FORMS AN INTEGRAL PART OF THE SYNDICATE AGREEMENT
ENTERED INTO BY AND AMONG THE COMPANY, THE SELLING SHAREHOLDERS, THE
REGISTRAR AND EACH OF THE MEMBERS OF THE SYNDICATE.

IN WITNESS WHEREOF, this Syndicate Agreement has been executed by the Parties or their duly authorized
signatories on the day and year hereinabove written:

For and on behalf of BofA SECURITIES INDIA LIMITED

Name: Debasish Purohit

Designation: Managing Director

[Remainder of the page intentionally left blank)



THIS SIGNATURE PAGE FORMS AN INTEGRAL PART OF THE SYNDICATE AGREEMENT
ENTERED INTO BY AND AMONG THE COMPANY, THE SELLING SHAREHOLDERS, THE
REGISTRAR AND EACH OF THE MEMBERS OF THE SYNDICATE

IN WITNESS WHEREQOF, this Syndicate Agreement has been executed by the Parties or their duly authorized
signatories on the day and year hereinabove written:

For and on behalf of CITIGROUP GLOBAL MARKETS INDIA PRIVATE LIMITED

[Remainder of the page intentionally left blank]



THIS SIGNATURE PAGE FORMS AN INTEGRAL PART OF THE SYNDICATE AGREEMENT
ENTERED INTO BY AND AMONG THE COMPANY, THE SELLING SHAREHOLDERS, THE
REGISTRAR AND EACH OF THE MEMBERS OF THE SYNDICATE ' .

IN WITNESS WHEREOF, this Syndicate Agreement has been executed by the Parties or their duly authorized
signatories on the day and year hereinabove written: .

Wﬁ’ OTAK SECURITIES LIMITED

1%

Nafhe: / UmeshGupta'
Designation: DVP

[Remainder of the page intentionally left blank]



THIS SIGNATURE PAGE FORMS AN INTEGRAL PART OF THE SYNDICATE AGREEMENT
ENTERED INTO BY AND AMONG THE COMPANY, THE SELLING SHAREHOLDERS, THE
REGISTRAR AND EACH OF THE MEMBERS OF THE SYNDICATE -

IN WITNESS WHEREOF, this Agreement is executed as of the date first written above, which may be
executed in one or more counterparts, each of which shall be deemed an original, and all of which shall
constitute one and the same instrument.

Signed for and on behalf of LINKJINTIME INDIA PRIVATE LIMITED

k "
@%yanesb Gharote

Designation: Vice President




SCHEDULE 1

LIST OF SELLING SHAREHOLDERS

Investor Selling Shareholders

1. CA Swift Investments April 20, 2022 October 20, 2021 4,540*
2. Deli CMF Pte. Ltd. April 18, 2022 October 19, 2021 2,000*
3. SVF Doorbell (Cayman) Ltd April 19, 2022 September22, 2021 3,650*
4. Times Internet Limited April 20, 2022 September 15,2021 1,650*

Individual Selling Shareholders

(a) Founder Selling Shareholders

5. Kapil Bharati April 20, 2022 - 50*
6. Suraj Saharan January 20,2022 - 60*
(b) Retiring Founder Selling Shareholder

7. | Mohit Tandon | January 20,2022 | - 400~

*To be decided based on the lower end of the Price Band, once finalized.
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ANNEXURE A
SELLING COMMISSION STRUCTURE

() Selling commission payable to the SCSBs on the portion for RIBs, Non-Institutional Bidders and Eligible Employees which are
directly procured and uploaded by the SCSBs, would be as follows:

Portion for RIBs* 0.35% of the Amount Allotted (plus applicable taxes)
Portion for Non-Institutional Bidders* 0.20% of the Amount Allotted (plus applicable taxes)
Portion for Eligible Employees Bidders* 0.20% of the Amount Allotted (plus applicable taxes)

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

Selling Commission payable to the SCSBs will be determined on the basis of the bidding terminal id as captured in the Bid
book of BSE or NSE.

No processing fees shall be payable by the Company and the Selling Shareholders to the SCSBs on the applications directly
procured by them.

Processing fees payable to the SCSBs of 10 per valid application (plus applicable taxes) for processing the Bid cum
Application Form for RIBs, Non-Institutional Bidders and Eligible Employees which are procured by the members of the
Syndicate/sub- Syndicate/Registered Broker/RTAs/ CDPs and submitted to SCSB for blocking.

@ Brokerage, selling commission and processing/uploading charges on the portion for RIBs (using the UPI mechanism), Non-
Institutional Bidders and Eligible Employee which are procured by members of the Syndicate (including their sub-Syndicate
Members), RTAs and CDPs or for using 3-in-1 type accounts- linked online trading, demat & bank account provided bysome
of the brokers which are members of Syndicate (including their sub-Syndicate Members) would be as follows:

Portion for RIBs* 0.35% of the Amount Allotted (plus applicable taxes)
Portion for Non-Institutional Bidders* 0.20% of the Amount Allotted (plus applicable taxes)
Portion for Eligible Employees * 0.20% of the Amount Allotted (plus applicable taxes)

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

The Selling commission payable to the Syndicate / sub-Syndicate Members will be determined on the basis of the application
form number / series, provided that the application is also bid by the respective Syndicate / sub-Syndicate Member. For
clarification, if a Syndicate ASBA application on the application form number /series of a Syndicate / sub-Syndicate Member,
is bid by an SCSB, the Selling Commission will be payable to the SCSB and not the Syndicate / sub-Syndicate Member.

Uploading Charges payable to members of the Syndicate (including their sub-Syndicate Members), RTAs and CDPs on the
applications made by RIBs using 3-in-1 accounts/Syndicate ASBA mechanism and Non-Institutional Bidders and Eligible
Employees which are procured by them and submitted to SCSB for blocking or using 3-in-1 accounts/Syndicate ASBA
mechanism, would be as follows: Z10 plus applicable taxes, per valid application bid by the Syndicate (including their sub-
Syndicate Members), RTAs and CDPs.

The selling commission and bidding charges payable to Registered Brokers, the RTAs and CDPs will be determined on the
basis of the bidding terminal id as captured in the Bid Book of BSE or NSE.

Selling commission/ uploading charges payable to the Registered Brokers on the portion for RIBs, Non-Institutional Bidders
and Eligible Employees which are directly procured by the Registered Broker and submitted to SCSB for processing, would

be as follows:

Portion for RIBs* 210 per valid application (plus applicable taxes)
Portion for Non-Institutional Bidders* 210 per valid application (plus applicable taxes)
Portion for Eligible Employees* 210 per valid application (plus applicable taxes)

*Based on valid applications

Uploading charges/ Processing fees for applications made by UPI Bidders using the UPI Mechanism would be as under:

Members of the Syndicate / RTAs / CDPs /| 30 per valid application (plus applicable taxes)
Registered Brokers
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Sponsor Banks.

Processing fees for applications made by UPI Bidders using the UPI
mechanism 7 (plus applicable taxes) for each valid Bid cum
application form*. The Sponsor Banks shall be responsible for
making payments to the third parties such as remitter bank, NPCI
and such other parties as required in connection with the
performance of its duties under the SEBI circulars, this Syndicate
Agreement and other applicable laws.

*All such commissions and processing fees set out above shall be paid as per the timelines in terms of this Syndicate
Agreement and the Cash Escrow and Sponsor Bank Agreement.

For DELHIVERY LIMITEL

JE o ‘-~.~r*rg1‘;ary

58






