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SYNDICATE AGREEMENT

DATED JULY 25,2024

AMONGST

PELATRO LIMITED
(AS THE ISSUER” OR “COMPANY?”)

AND

CUMULATIVE CAPITAL PRIVATE LIMITED
(AS THE BOOK RUNNING LEAD MANAGER)

AND

SHREE BAHUBALI STOCK BROKING LIMITED
(AS THE SYNDICATE MEMBER)

AND

BIGSHARE SERVICES PRIVATE LIMITED
(AS THE REGISTRAR TO THE ISSUE)




This SYNDICATE AGREEMENT (hereinafter referred to as this “Agreement’) is entered imto on.

July 23,2024 at Bengalura amongst:

1. PELATRO LIMITED, a company registered under the proy isions of Companics I/I'\cl.
1956 as amended (“Companices Act™) and hay ing its registered office at. No.403. 7 “/\
Main. 1% Block HRBR Layout. Bangalore - 560 043.Karnataka. India (hereinafter
veferred to as “The Company™ or “Issuer™ or “Pelatro™) which expression alm[l. unless it
be repugnant to the context or meaning thereof. be deemed to mean and include its
successors and permitted assigns: of the FIRST PART;

> CUMULATIVE CAPITAL PRIVATE LIMITED, a company incorporated under the
Companies Act, 2013 and having SEBI registration number INM000013129 and having ir?
registered Office at 321, 39 Floor, C Wing,215 Atrium Co Op. Premises. Andheri
Kurla Road. Hanuman Nagar, Andheri (E) Mumbai - 400 093, Maharashtra. India.
(hereinafter referred to as «CCPL” or “Cumulative Capital” or “Book Running Lead
Manager” and “Underwriter”, which expression shall, unless it be repugnant to the
context or meaning thereof, be deemed to mean and include its successors and permitted

assigns) of the SECOND PART;

SHREE BAHUBALI STOCK BROKINGLIMITED, a Company incorporated under
the Companies Act, 1956, having SEBI Registration number as INZ000103838and NSE
Member code 07818 and having its registered office at 12, India Exchange Place, 3rd floor.
Jute House, Kolkata — 700001, India(hereinafter referred as “SHREE BAHUBALI™ or
“SBSBL” or “Market Maker”) which expression shall, unless it be repugnant to the
context or meaning thereof, be deemed to mean and include its successors and permitted

assigns) of the THIRD PART;

4. BIGSHARE SERVICES PRIVATE LIMITED, a Company registered under the
Companies Act, 1956as amended, and having its registered office located at E-3 Ansa
Industrial Estate, Saki Vihar Road, Sakinaka, Andheri (East) Mumbai 400072 Maharashtra, India
and Corporate Office at S6-2, 6th Floor, Pinnacle Business Park, Next to Ahura Centre, Mahakali
Caves Road, Andheri (East) Mumbai — 400093, Maharashtra India. (hereinafter referred to as
“Registrar to the Issue” or “the Registrar”), which expression shall, unless it be
repugnant to the context or meaning thereof, be deemed to mean and include its successors

and permitted assigns, of the FOURTH PART;

(OS]

In this Agreement,

(i) CUMULATIVE CAPITAL PRIVATE LIMITED is referred to as the “BRLM™;

(ii) SHREE BAHUBALI STOCK BROKING LIMITED is referred to as the “Market
Maker” and “Syndicate Member”;

(ii1) th}; Company, the BRLM, the Registrar and the Syndicate Member are collectively referred
.. to asthe “Parties” and individually as a “Party”.

WHEREAS: .

(A) The Company proposes to undertake an initial public issue of up to 30,00,000 Equity Shares
of face value of 10/~ each (the “Equity Shares”) through book building process ("Book
Building Process”) (the “Issue”). The Issue shall be made in accordance with the Companies

g ’ Act (as defined herein below), the Securities and Exchange Board of India (Issue of Capital

43‘/ 7, and Disclosure  Requirements) Regulations, 2018, as amended  (the “SEBL 1CDR

14 AYe Regulations”) and other Applicable Laws at such price_as may be determined by the
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(D)

(E)

(F)

(G)

Company in consultation with the BRI M in accordance w ith the book building process under

the SEBTICDR Regulations. (the “Issue Price’)

The Board of Directors of the Company (“Board of Directors™). pursuant to a resolution
passed at their meeting held on June 12,2024, and the sharcholders of the Company . pursuant
to a resolution passed at their meeting held on Junc 18. 2024, in accordance with Section
621 of the Companics Act. 2013, have approved and authorized the Tssue.

Ihe Company has appointed the BRLM to manage the Issue as the book running lead
Manager. CUMULATIVE CAPITAL PRIVATE LIMITED has accepted the Engagement
subject to the Issuer entering into an agreement for the purpose being present. Further. the
Company and the BRLM, have executed an Issue agreement dated June 22nd. 2024 in

connection with the Issue (the “Issue Agreement”).

The Company has filed a draft red herring prospectus dated June 26, 2024 (the “Draft Red
Herring Prospectus™) with the National Stock Exchange Limited (NSE) on for review and
comments in accordance with the SEBI ICDR Regulations and is awaiting the in principal
approval. Company, after incorporating the comments and observations of NSE. as
applicable, it proposes to file the red herring prospectus (“Red Herring Prospectus™) with
the Registrar of Companies, Karnataka at Bangalore (the “RoC”), the National Stock
Exchange of India Limited and SEBI and a prospectus in accordance with the Companies Act
(as defined hereinafter) (the “Prospectus™), and the SEBI ICDR Regulations.

Further, pursuant to the UPI Circulars (as defined below), SEBI introduced the use of unified
payments interface (“UPI”), an instant payment system developed by the National Payments
Corporation of India (“NPCI”), as a payment mechanism within the ASBA process for
applications in public issues by RIBs. The UPI Mechanism has been proposed as an alternate
payment mechanism and accordingly, a reduction in timelines for listing has been proposed
in a phased manner. In accordance with the requirements of the UPI Circulars, the Company,
in consultation with the BRLM, appointed ICICI Bank Limited as the Sponsor Bank, in
accordance with the terms of the Escrow and Sponsor Bank Agreement, to act as a conduit
between the Stock Exchange and the NPCI in order to push the UPI Mandate Requests in
respect of RIBs and their respective UPI Accounts as per the UPI Mechanism, and perform
other duties and undertake such obligations as required under the UPI Circulars and the

Escrow and Sponsor Bank Agreement in relation to the Issue.

In order to arrange for the procurement of Bids (Bids directly submitted to the Self Certified
Syndicate Banks (“SCSBs”) and Bids collected by Registered Brokers at the Broker Centres,
CDPs at the Designated CDP Locations and RTAs at the Designated RTA Locations) at the
Specified Locations only and the need to conclude the process of Allotment and listing in
accordance with the SEBI ICDR Regulations, the Company in consultation with the BRLM.
hereby appoint Shree Bahubali Stock Broking Limited as the Syndicate Member on the terms

and conditions contained hereinafter.

This Agreement sets forth the terms of appointment of the Syndicate Member and the various
obligations and responsibilities of the Syndicate member. The Parties have agreed to enter

into and be bound by the terms and conditions contained in this Agreement.

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

1. DEFINITIONS AND INTERPRETATION
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In the event of any inconsistencics or diserepancies, the definitions as provided under the Ofter
Documents shall |.m‘\.'\i|‘ to the extent of any such mconsistency or discrepancies. The followmg
terms shallo unless repugnant to the context thereof, have the meanings aseribed to such terms
below:

“Affiliate™ with respect to any Party shall mean (i) any other person that, directly or indirectly.
through one or more Intermediaries. Controls or is Controlled by or is under common Control
with such Party. (ii) any other person which is a holding company. subsidiary or joint venture of
such Party. and/ or (iii) any other person in which such Party has a “significant influence™ or
which has “significant influence™ over such Party. where “significant influence™ over a person is
the power to participate in the management, financial or operating policy decisions of that person
but is less than Control over those policies and that shareholders beneficially holding. directly or
indirectly through one or more Intermediaries, a 20% or more interest in the voting power of that
person are presumed to have a significant influence over that person. For the purposes of this
definition, the terms “holding company” and “subsidiary™ have the respective meanings set forth
in Sections 2(46) and 2(87) of the Companies Act, 2013, respectively. In addition. the Promoters,
and members of the Promoter Group and Group Companies are deemed to be Affiliates of the
Company. The terms “Promoter”, “Promoter Group” and “Group Companies™ have the respective
meanings set forth in the Offer Documents;

“Allot”/ “Allotment” /“Allotted” shall mean, unless the context otherwise requires. allotment
of the Equity Shares pursuant to the Issue to the successful Bidders;

“Allotment Advice” shall have the same meaning as a note or advice or intimation of Allotment
sent to the Bidders who have been or are to be Allotted the Equity Shares after the Basis of
Allotment has been approved by the Designated Stock Exchange;

“Applicable Law” shall mean any applicable law, by-law, rule, regulation, guideline, circular.
order, notification, regulatory policy (including any requirement under, or notice of, any
regulatory body), Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015, as amended, compulsory guidance, rule, order or decree of any
court or tribunal or any arbitral authority, or directive, delegated or subordinate legislation in any
applicable jurisdiction, inside or outside India, including any applicable securities law in any
relevant jurisdiction, including the SEBI Act, the SCRA, the SCRR, the Companies Act, the SEBI
ICDR Regulations, the Foreign Exchange Management Act, 1999 and rules and regulations
thereunder, and the guidelines, instructions, rules, communications, circulars and regulations
issued by any Governmental Authority, including any statutory or monitoring bodies in relation
to the business activities of the Company (and similar agreements, rules, reoulatlons orders and
directions in force in other jurisdictions where there is any invitation, Issue or sale of the Equity
Shares in the Issue);

“Arbitration Act” shall mean the Arbitration and Conciliation Act, 1996, as amended:

“Application Supported by Blocked Amount” or “ASBA” shall mean an application, whether
physical or electronic, used by Bidders/ Applicants, to make a Bid by authorizing an SCSB to
block the Bid Amount in the specified bank account maintained with such SCSB and will include
amounts blocked by Retail Individual Bidders using the UP1 Mechanism:

“ASBA Account” shall mean a bank account maintained with an SCSB which mav be blocked
by such SCSB or the account of the Retail Individual Bidder blocked upon aceeptance of UPL
Mandate Request by Retail Individual Bidders using the UP1 Mechanism to the extent of the Bid
Amount of the Bidder/Applicant;

“ASBA lil(ld(lh shallmeau all Bidders:
- o\l 4
F o




SASBA Form™ <hall mean an application form. whether physrcal or electronie, used by ASBA
Bidders, which will be considered as the application for Allotment i fermes of the Red Terrime

Prospectus and the Prospectus

“Bid™ <hall mean an indication to make an Issue during the Bid” Issue Pertad by a Bidder pursuant
1o submission of the Bid cum Application Form. to subseribe to or purchase the Fquity Shares at a
price within the Price Band. including all revisions and modifications thereto as permitted under the
SEBIICDR Regulations in terms of this Red Herring Prospectus and Bid cum Application Form
I'he term “Bidding ™ shall be construed accordingly:

“Bid Amount” means the highest value of optional Bids indicated in the Bid cum Application
Form and pavable by the Bidder/blocked in the ASBA Account on submission of a bid in the

Issue:

“Bid cum Application Form” shall mean the form in terms of which the Bidder shall make a
Bid and which shall be considered as the application for the Allotment pursuant to the terms of
the Red Herring Prospectus and the Prospectus, including the ASBA Form;

“Bidder” or “Bidders” shall mean any prospective investor who makes a Bid pursuant to the
terms of the Red Herring Prospectus and the Bid cum Application Form and unless otherwise

stated or implied;

“Bid/ Issue Closing Date” shall mean the date after which the Designated Intermediaries will not

accept any Bids;

“Bid/ Issue Opening Date” shall mean the date on which the Designated Intermediaries will
begin to accept any Bids for the Issue;

“Bid/ Issue Period” shall mean the period between the Bid/ Issue Opening Date and the Bid/
Issue Closing Date, inclusive of both days, during which Bidders can submit their Bids, including
any revisions thereof, in accordance with the SEBI ICDR Regulations and the terms of the Red

Herring Prospectus;

“Board” or “Board of Directors” shall have the meaning ascribed to such term in Offer

Document;

«“Broker Centers” shall mean the centers notified by the Stock Exchanges where Bidders can
submit the ASBA Forms to a Registered Broker. The details of such Broker Centres, along with
the names and contact details of the Registered Brokers are available on the website of the

respective Stock Exchange (www.nseindia.com);

“Cap Price” shall mean the higher end of the Price Band, subject to any revision thereto, above
which the Issue Price will not be finalized and above which no Bids will be accepted,;

“Escrow and Sponsor Bank Agreement” shall mean the escrow agreement to be entered into
inter alia between the escrow & sponsor bank, Company, the BRLM and the Registrar:

“Collecting Depository Participants” or “CDPs” shall mean a depository participant as defined
under the Depositories Act, 1996, registered with SEBI and who is eligible to procure Bids at the
Designated CDP Locations in terms of circular no. CIR/CFD/POLICYCELL/11201S dated
November 10, 2015 issued by SEBI as per the list available on the websites of BSE and NSE;

“Companies Act” shall mean the ( ‘ompanies Act, 1956 and 2013, vead with the rules, regulations,
']i|,;1,1)i)m', thereunder;
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“Control” shall have the meaning attributed to such term under the SEBHCDR Re aulations read
with Sceurities and 1 xchange Board of India (Substantial Acquisition of Shares and Takeovers)

Regulations, 2011, as amended and the terms ‘Controlling” and “Controlled” shall he constried

accordingi:

“Cut-off Price™ shall mean the Tssue Price. finalized by our Compans in consultation with
BRINL which shall be any price within the Price Band. Only Retail Individual Bidders are
entitled 1o Bid at the Cut-off Price. QIBs and Non- Institutional Bidders are not ¢ ntitled to Bid at

the Cut-oft Price.

“Designated CDP Locations™ shall mean such locations of the CDPs where Bidders can submit
the ASBA Forms and in case of RIBs only ASBA Forms with UPIL The details of such Designatedd
CDP Locations. along with names and contact details of the Collecting Depository P: rticipants
cligible to accept ASBA Forms are available on the respective websites of the Stock - xchange

(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 Issue Account or the Refund Account. as the case may
be. and the instructions are issued to the SCSBs (in case of RIBs using UPI Mechanism,
instruction issued through the Sponsor Bank) for the transfer of amounts blocked by the SCSBs
in the ASBA Accounts to the Public Issue Account, in terms of this Red Herring Prospectus
following which Equity Shares will be Allotted in the Issue;

“Designated Intermediaries” shall mean collectively, the Syndicate member, sub-syndicate or
agents, SCSBs (other than RIBs using the UPI Mechanism), Registered Brokers, CDPs and
RTAs, who are authorized to collect Bid cum Application Forms from the relevant Bidders. in
relation to the Issuer;

“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 names and
contact details of the RTAs eligible to accept ASBA Forms are available on the respective
websites of the Stock Exchange (www.nseindia.com);

“Designated Stock Exchange” shall mean National Stock Exchange of India (“NSE”);

“Drop Dead Date” shall mean such date after the Bid/ Issue Closing Date not exceeding six (6)
working Days from the Bid/ Issue Closing Date, or such other date as may be permitted by SEBI
as may be mutually agreed by the Company and the BRLM,;

“Dispute” shall mean any dispute, controversy or claim arising out of or in connection with this
Agreement between any or all of the Parties, including any question regarding its existence,
validity, interpretation, implementation or termination, or the legal relationships established by
this Agreement.

“Disputing Party” or “Disputing Parties” shall have the meaning provided to the term in Clause
15.1;

“Eligible NRI(s)” shall mean the Non-Resident Indians from jurisdictions outside India where it
iv not unlawful to make an Issue or invitation under the Issue and in relation to whom the ASBA
Form and the Red Herring Prospectus will constitute an invitation to subscribe to or to purchase
the Lguity Sharces;

“Equity Shares” shall huve (he meaning ascribed o such termin Dratt Red Heremg Prospectus;
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“Group Companies”™ shall me
in the Draft Red Herring Prospectus and proposed to be disc
and the Prospectus.

“Issue” shall have the meaning given to such term in Draft Red Herring Prospectus:

“Issue Agreement” shall mean the Issue agreement dated June 22, 2024 entered into by and

between the Company and the BRLM;

“Issue Costs” shall have the meaning ascribed to it in Clause 7.5;
«“Issue Price” shall mean the price at which the Equity Shares are allotted to successful Bidders
and such price shall be determined by the Company in consultation with the BRLM:

“Material Adverse Change” shall mean, individually or in the aggregate, a material adverse

change, as determined by the BRLM in their sole discretion, probable or otherwise, (i) in the
reputation, condition (financial, legal, business or otherwise), earnings, assets, liabilities,
revenues, profits, cash flows, business, management, results of operations or prospects of any of
the Company Entities or their respective Affiliates, either individually or taken as a whole and
whether or not arising from transactions in the ordinary course of business (including any loss or
interference with its business from fire, explosions, flood or other calamity, whether or not

covered by insurance, or from court or governmental action, order or decree) and any change
pursuant to any restructuring, (ii) in the ability of any of the Company Entities their respective
Affiliates, either individually or taken together as a whole, to conduct their businesses and to own
or lease their respective assets or properties in substantially the same manner in which such
businesses were previously conducted or such assets or properties were previously owned or
leased as described in the Offer Documents (exclusive of all amendments, corrections,
corrigenda, supplements or notices to investors), or (iii) in the ability of the Company or their
respective Affiliates, either individually or taken as whole to perform their respective obligations
under, or consummate the transactions contemplated by, this Agreement, the Engagement Letters
or the Underwriting Agreement, including the allotment, sale and transfer of the respective
proportion of the Equity Shares in the Issue, as contemplated herein or therein;

“Offer Documents” shall mean the Draft Red Herring Prospectus (including any updated draft
red herring prospectus filed with SEBI), the Red Herring Prospectus and Prospectus, the Bid cum
Application Form (including the Abridged Prospectus), the Confirmation of Allocation Notes,
the Allotment Advice and any amendments, supplements, notices, corrections or corrigenda to
such offering documents, as approved by the Company and as filed or to be filed with SEBI, the
Stock Exchange (as defined hereafter) and the RoC, as applicable, including Supplemental Issue

Materials;

“Overseas Corporate Body” or “OCB” shall mean Company, partnership, society or other
corporate body owned directly or indirectly to the extent of at least 60% by NRIs including
overscas trusts, in which not less than 60% of beneficial interest is irrevocably held by NRIs
dircetly or indirectly and which was in existence on October 3, 2003 and immediately before such
date had taken benefits under the general permission granted to OCBs under 1“l-TM‘A. OCBs are
not allowed to invest in thedasue;
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