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AMENDMENT AGREEMENT DATED MARCH 6, 2024

TO THE REGISTRAR AGREEMENT DATED SEPTEMBER 27, 2023

BY AND AMONGST
|
| SRM CONTRACTORS LIMITED

AND

RE SERVICES PRIVATE LIMITED

BIGSHALI

@ Scanned with OKEN Scanner



2024

: - oment” ade ¢ Wiy on March 6, 2
This Amendment Agreement to the Registrar Agreement {the "Agreement™) 15 made at Ju
by and amony!

s e 936

1y SRM CONTRACTORS LIMITED, a public limited company ingurpur:lucd under the (.;)&;r));;rlu;;\mc;mi ;‘d
and having its registered ofTice at Sector 3. Near BIP FHead Office, Trikuta Nagar, Jammu - 80012, (.hcrcof 5
Kashmir, India ("Company™) which expression shall. unless repugnant to !.l.u‘ contet ar meaning . b
deemed to mean and include its successors and permitted assigns) of the FIRST PART:

3) BIGSHARE SERVICES PRIVATE LIMITED, a company incorpur‘.:lcld under the ( nfr‘\[vw.‘ln‘lc.sﬂ.v\lclllial;/:.‘gh.ifli
having its registered ofTice at 56-2, 6th Floor, Pinnacle Business I'ur“k‘ .\c.-.\( m_f\hui—:l (,.(.‘Htf\... : l;nt..h\(’ I“l;u"|
Road. Andheri East, Mumbai-400093 (hercinafter referred (0 as the Registrar™ or R-u-!\l;(r.‘l;u,u i h;’ 1ud,_:
which expression shall, unless it be repugnant Lo the contest or meaninz thereof. be deemed to medn and inc
ils successors and permitied assigns, of the OTHER PART.

i i e and individually as “Party™. as the context
The Company and the Registrar are together referred 10 as “Parties”. and individually as “Party
may require.

WHEREAS

I The Company proposes to undertake an initial public offering u_l‘ equity shares ol face \.ﬂ.uc .o(f,R.)-'-]l\O u;
the Company (the “Equity Shares”), comprising a Iresh issue of up 10 6_27()0.()(11» equity Ehi‘rc}f.{ 1; - slu:j[
in accordance with the Companies Act (as defined herein). the Securities and Exchange Bgmr lo lg]);
(Issue of Capital and Disclosure Requirements) Regulations. 2018. as am..-n.dcd nh't* .S)E.(? .
Regulations™) and other Applicable Laws (as defined herein) the !‘ssue at such price ul> may be discovere
through the book building process under the SEBI ICDR Regulations and determined by the_CompJn(}r in
consultation with the BRLM (the “Issue Price”). The Issue will be made: 1) within India, 10 Indian
institutional. non-institutional and retail investors in accordance with SEBI ICDR chuimmfns: and (1)
outside the United States. in offshore transactions in reliance on Regulation § (“Regulation 5] undcr. the
United States Securities Act of 1933. as amended (the “Securities Act™) and ih_c :xpphc?_hlc Jaws of U}c
jurisdictions where ollers and sales occur. The [ssue may also include allocation ol Equity bhycs 1o certain
“Anchor Investors, in consultation with the BRLM. on a discretionary basis, in accordance with the SEBI
ICDR Regulations.

=2

i " s i s i ate oust 29, 2023
The board of directors of the Company (the ~Board™) has, pursuant 1@ its resolution d‘m.d August 29, -().._ﬂ
has approved the Issue and the sharcholders of the Company have, pursuant to resolution passad at their
extra-ordinary general meeting dated September 30. 2023, approved the Issue.

)

The Company has appointed Interactive Financial Services Limited(the “BRLAT) 1o manage the lssue on
such terms and conditions as set out in the issue agreement including amended issue Agreement executed
amongst the Company and the BRLM (“Issue Agreement™).

4. The Resistrar is an entity registered with the Securities and Exchange Board of India (the "SEBI™) under
the Securities and Exchange Board of India (Registrar 1o an Issue and Share Transfer Agents) Regulations,
1993, as amended (the "RTA Regulations™) and has a valid and subsisting registration no.
INROOO00 1 385t0 act as the registrar to the Issue.

5. The Company has filed the Draft Red Herring Prospectus dated September 50, 2023 with Securities and
Exchange Board of India (the “SEBI”) in accordance with the SEBI ICDR Rezulations and subsequently.
after incorporating all comments and observations received from SEBI and the Stock Exchanges. the
Company proposes 1o file a red herring prospectus {the “Red Herring Prospectus™ issued with respect to
ihe Tssue and upon successful completion of the Book Building Process, a prospecius ivsued with respect 1o
the lssue, with the RoC, and BSE Limited and National Stock Exchange of India Limned Gogether, “Stock
Exchanges™) and SEBI in accordance with the Companies Act and the SEBHCDR Rezulations,

6. The Parties have entered into the registrar agreement dated Seprember 27, 2023 (the “Registrar
Agreement) (o define the allocation of duties and responsibilities amony the Parties.
Subsequent 1o the [iling ol the DRIP SEBL has issued certam cireulars that would be applicable to the
Issue and the Parties hereby agrees to comply with all such applicable circulars

Further, subsequent to the filing of the DRHP, SEBI has introduced  SEBL master circular dated July 31,
2023, bearng reference number SEBIHOOIAL'OIAL IAD-1 P-CIR 2023 131, ay amended pursuant 1o
the SEBL circular dated August 4, 2023, bearing reference number SEBIUTIO OIAE QOIAE_1AD-
IPACIR 20237135 issued by SEBI (collectively, the “SEBI ODR Circulars™). wherein disputes between
institutional or corparate clients and specified intermediaries or repulated entities i the securities market as
listed thereunder. can be resulved, at the option of the elients. by harnessing any independent institutional

mediation, conciliation and ¢ or arbitration instittion i India and therefore Parties hereby agrees o comply
with SEBI ODR Circulars.

I view of the above, and in order 1o facilitate the 1ssue, the Parties in term of t’f-(“'i“‘-;.'

Agreement wishes o further amend the Registrar Agreement, which i\/{cém, T
Amendment Agreement -/

under this




This Amendment Agreement 1o the Registrar Agreement (the “Amreement”) s made at i on March 6, 2

s

by and amony;

b

2
—

SRM CONTRACTORS LIMITED, a public limited company incorporated nnder the £ o
and having its registered office at Sector 3, Near BIP Head Office, Trikuta Nagar, Jamow - (86012
Kashmir. India (“Company”) which cxpression shall. unless repugnant 10 the Contond o e
deemed to mean and include its successors and permitted assigns) of the FIRST PART

BIGSHARE SERVICES PRIVATE LIMITED, a company incorporated undsr the Comip
having its registered office at $6-2. 6th Floor, Pinnacle Busingss Park, Next to Abura Co y
Road. Andheri East, Mumbai-400093 (hereinafter referred to as the “Registrar™ or “Registrar o the fssne )

o I

fgeim AT

which expression shall. unless it be repugnant 1o the context or meaning thereof, be deemed 1o mean and v
its successors and permitted assigns, of the OTHER PART.

v copitiet

The Company and the Registrar are together referred 1o as “parties”, and individually g3 “Parny” s e conte
may require,

WHEREAS

L

i

>0

0.

The Company proposes to undertake an initial public offering of cquity shares of face value of |
the Company (the “Equily Shares™). comprising a fresh issue of up to 6200600 cquit i
in accordance with the Companies Act (as defined herein). the Securities and Fxchi

(Issue of Capital and Disclosure Requirements) Regulations, 2014, as amend - fithe “SEBRI 1CDR
Regulations™) and other Applicable Laws (as defined herein) the Issue at such price as ma; be dicovered
through the book building process under the SEBI ICDR Regulations and Cetermined oy e Com
consultation with the BRLM (the “lIssue Price”). The Issue will be made G wahin Imda
institutional. non-institutional and retail investors in accordance with SEBL CHR Regulatio
outside the United States, in offshore transactions in reliance on Regulation S ("Rezulation 8§
United States Sccurities Act of 1933, as amended (the “Securities Act™) andd the applicat
jurisdictions where offers and sales occur. The Issue may also include allocation of Lausty
Anchor Investors, in consultation with the BRLM., on a discretionary basis. 0 sccorduncs v
ICDR Regulations.

“lesue

Foard of frchs

7

The board of directors of the Company (the “Board”} has. pursuant to its resolutin dated Ay

@

has approved the Issue and the sharcholders of the Company have, pursuant (o resalution pased at thew

extra-ordinary aeneral meeting dated September 30. 2023, approved the [ssue

The Company has appointed Interactive Financial Services Limstedithe "BRLM ) to
such terms and conditions as set out in the issue agreement including amended o Aurew
amongst the Company and the BRLM (“Issue Agreement”).

The Registrar is an ¢ntity registercd with the Securities and Exchanze Board of Iadis (the "SEBIT) un
the Securities and Exchange Board of India (Registrar to on Issue and Share Tranaler 5} R

1993, as amended (the "RTA Regulutions™) and has a vahid and subsiting regiars B
INROOOGO138510 act as the registrar (o the Issuc.
The Company has filed the Drali Red Herring Prospectus dated Seprember 30, 2023 with Securitiey and

Exchanuze Board of India (the “SEBI) in accordance with the SEBI [CDR Rezutations and subsegus
after incorporating all comments and observations received from SEBE and the Stoch Euct

Company proposes to file a red lerring prospectus (the “Red Herring Prospectin
the Issue and upon successful completion of the Book Building Process, a prospactos n
the Tssue, with the RoC. and BSE Limited and National Stock Exchange of e Limaed fr
Exchanges™) and SEBI in accordance with the Companies Act and the SEBTCDR Rezulatons

o TSk

The IParties have entered into the registrar agrecment dated September 27 023 (he “Registrar

Agrecment) ta define the alfocation of duties and responsibilitics amony the Parties

Subsequent to the (iling of the DRIP, SEBI has aned certain circulars that would be apphicable
and the Panties hereby aprees to comply with all such applicable circulars

Further.subsequent fo the filing of the DRUP. SEBL has introdoced SEBE maier i
2023, bearing reference number SEBIHOOIAL OIAL JARVPACTRI2OTINS] . o aor
the SEB circolar dated August 4, 2023 beariog reforence mumiber 81 BE Y OQIAE:
VPICIR 20237135 issued by SERI (collectively, the "SEBL ODR Circulars™) wheron dispa
institutional or corporate chents and speciticd intermediaries of regalated caniie. i
listed thereander, can be resolved, at thic option of the chients, by Rarnessng any edeps
mediation. conciliation and * or arbitration mstitution i India and therctore Parties Berey
with SEBITODR Circulars

1 view of the above, and in order 1o facititate the Issue, the Pagties o ferm of o
Asreement wishes 1o Juether amend the Regitar Agrecne
Amendment Agreement

. whisch by




NOW THEREFORE, the Parties do hereby agree ns follows:

1% INTERPRETATION

All capitalized terms used in this Amendment Agreement but not defined Tereunder, unless the context ofhers I.‘\\‘
requires, shall have the same meanings as ascribed (o them under the Registrr Agreement ur the Issue Docwnents
(as applicable). In the event of any inconsistencies or diserepangies, the definitions m the sue Dacuments shall
prevail.

The Rewvistrar Agrecment, as amended by the Amendment Agreement, shatl stand modiied o the c\wn} stated m
this /\|n-u|ldnlcnl':\gl‘ccnwnl. The terms and conditions ul'lhi( Amendment Agreement shall be read :mfl l!ﬂw‘lﬂt‘!w{
in conjunction with those of the Registrar Agreement, as amended by the Amendment :\pu_'wnan .llw rules ol
inlcrp):cmlim\ selout in Seetion 1 of the Registrar Agreement shall, unless the contest otherwise requires, apply 10
this Amendment Agreement, mutatis mutandis.

In case of confict between the provisions of this Amendment Agreement and the Registear Agreement in respect ol
the subject mater hereol. the provisions of this Amendment Agreement shall prevail.

Al teferences 1o the Registrar Agreement after the date ol this Amendment Agreement in any other document,
agreement and/or communication among the Parties and/or any of them shall refer 1o the Registrar Agreement, as
amended by this Amendment Agreement.

Capitalized terms used, but not defined herein, shall, unless the context otherwise requires, have the meanings given
to them in the Registrar Agreement, as amended by this Amendment Agreement.

2 AMENDMENT

The Parties agree that the existing Recital (8) of the Registrar Agreenient, as amended by the
Amendment to the Registrar Agreement, shall stand deleted and rephiced inits entirety as Tollows:

In accordance with the SEBL ICDR Regulations, the ASBA process is mandatory for all investors (exeept Anchor
Investors). The Anchor Investors are required to Bid only through the non=ASBA process in the Issue.All indi\'idl.ml
investors applying in public issues where the application amount is up (o 2 500,000 shall use UPLand shall provide
their UPL LD in the bid-cum application Torm submitted with: (i) a syndicate member, (i) o stock broker registered
wilh a recognized stock exchange (whose name is mentioned on the website of the stock exchange as cligible for
such activity). (i) a depository participant (whose name is mentioned on the website of the stoek exchange as
eligible for such activity). and (iv) a registrar 1o an issue and share transler agent (whose name s mentioned on the
website of the stock exchange as eligible far such activity) (“UP1 Bidders™)may also participate through the unilicd
payment interface (the "UPT™) process, in accordance with. and based on the timelie preseribed under SEBI
circular no. SEBIHO/CKFD/DILYCIR/P2018/138 dated November 1. 2018 1o be read with SEBL cireular no.
SEBI/IHO/CED/DIL2CIR/P/2019/50 dated April 3, 2019, SEBI circular no. SEBIZHO CERDIL2ZICIRP2019170
dated June 28. 2019, SEBI circular no. SEBIZHO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019, SEBI circular no.
SEBIHO/CEDDCRACIRP2019/133 dated November 8. 2019, SEBI circular no.
SEBVHO/CFD/DIL2CIR/P2020/50 dated March 30, 2020, SEBI circular no.
SEGVHOCED/DILYCIRA2021/2480//M  dated  March 16, 2021, SEBL  cireular 0o,
SEBIHO/CED/DILICIRAPZ2021/47 dated March 31, 2021 ond SEBIL circular no.,
SEBIHO/CED/DIL2P/CIRA2021/370dated June 2. 2021 SEBVHO/CFD/DIL2 CIRA 2022 45 dated April U3, 2022
SEBRIHOCED/DILZCIRA2022/51 dated April 20, 2022 SEBIAIO/CFD/DIL2/P/CIR 2022 75 May 30. 202258
master Cireular no. SEBZHOMIRSD/POD-1//CIR2023/70 dated May 17, 2023 SEBT Master circular - no.
SERIHOCED PaN-22/CIR2023/00094 dated Tune 21, 20238111 Sieant
SEBIOCED TPDICIRAP2023/140 dated August 9, 2023along witlh the circular issued by the National Stock
Exchange of India Limited having reference no. 25/2022 dated August 3. 2022 and the circular issued by BSE
[imited having reference no. 20220803-40 dated August 3, 2022 and any subsequent circulars or notitications issued
by SEBI or the Stock Exchianges in this regard (collectively, the “UPL Cireulars™), and wny ather applicable faw,
The UPH Circulars have come into foree from January L 2019 ina phased manner and the Parties auree (0 abide by
the UPL Cirenlars, as may be applicable, and the obligations of Parties under the UPT Circulars and any instructions
issued thereon by SEBT or the Stock Exchanges shall be deented 1 be incorporated in this Agreement. Accordingly,
10 the extent the abligations ol any ol the Parties contained in this Agreement are contrary to the UPL Circulars, the
U Circulars shall prevail,

The Parties agree that the existing clause 17 of the Registrar Agreement, ax amended by the
Amendment to the Registear Apreement, shall stand deleted and veplaced inits entivety as follows:

Nowithstanding anything contained in the Registrar Agreement, it any dispute, difference or claim arises between
the parties hereto m connection with this Letter of ndemmity or the validity, mterpretanion: implementation, breach
or allewed breach af the werms of this Letter of Indemnity or anything done or omitted to be done pursuant 1o this

Letter of Indemnity, then any party may refer the dispute o dilference of claim for resolution to v arbitration centre
interms of chinse 47,

The Parties agree that the existing ¢lause 8 (uuuu) of the Registrar Agrecment, as amended by the
Amendment to the Registrar Agreement, shall stand deleted and replaced indsseatirety as follows:
o Lys N

(uuun) To ensure thar all steps for completion of necessary Tormalities for listmg

I 1ol wading of
the Lauity Shares av all the Stock Exchanges where the [ Y ¢ propoffed fo be histed
P4

iy taken within
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”_"CC Working Days (rom the date of closure of the Issue ar within such timeline as prescribed by SEBI from time 1o
time.

The Partics agree that the existing clause 47 of the Registrar Agreement, as amended by the
Amendment to the Registrar Agreement, shall stand deleted and replaced in its entirety as follows:

“In the event ol a dispute or breach by any Party, the defaulting Party shall be entitled 1o cure such breach within a
period of 10 (ten) days of receipt of written notice of such breach by the non-defauliing Parts (ies). In the event thit
(i) such breach is not cured by the defaulting Party within the aloresaid period. or (i) il any dispute, dillerence,
concern or claim arises between the Parties in connection with this Agreement or the validity. interpretation,
implementation or alleged breach of the terms of this Agreement or anything done or omitted 1o be done pursuant 1o
this Agreement, the Parties shall attempt in the first instance to resolve the same through negotiation. [ the dispute is
not resolved through negotiation within 10 (ten) days alter commencement of diseussions (or such longer period that
may be mutually agreed upon by the parties to the Dispute in writing) by amicable arrangement and compromise,
then either Party may refer the dispute for resolution through binding arbitration 10 be conducted at and in
accordance with the rules of the Jammu & Kashmir International Arbitration Centre .

Subjeet to and in accordance with applicable laws, the SEBI ODR Circulars (as defined here in below) and the rules
of the Jammu & Kashmir International Arbitration Centre . the arbitration mentioned above shall be conducted s
follows:

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

(b) all Disputes between the Parties arising oul of or in connection with this Agreement shall be referred to or
submitted to arbitration in Jammu. India:

(¢)  Each of the Disputing Party shall appoint one arbitrator cach arbitrators so appointed shall appoint the
presiding arbitrator. In the event that the Parties fail to appoint an arbitrator or the arbitraors [ail 1w appoint
the presiding arbitrator as provided herein within 30 (thinty) days from (he date of receipt ol the notice
required under the clause above, such arbitrator(s) shall be appointed in accordance with the Arbitration Acl;
and each of the arbitrators so appointed shall have at least five years of relevant experience in the area of
securities and/or commercial laws;

(d)  he arbitrators shall have the power 1o award interest on any sums awarded;
(¢)  the arbitration award shall state the reasons on which it was based:

(f)  the arbitration award shall be final. conclusive and binding on she Parties and shall be subject 1o enforcement

in any court of competent jurisdiction:

(¢) the Disputing Parties shall share the costs of such arbitration proceedings cqually unless otherwise awarded or

fixed by the arbitrators:

(h)  the arbitrators may award to a Disputing Party its costs and actual expenses (including actual fees and

expenses ol its counsel);

(i)  the Disputing Parties shall co-operate in good faith 1o expedite the conduct ol any arbitral proceedings

cammenced pursuant to this Agreement: and

subject to the foregoing provisions, the courts in Jammu shall have jurisdiction in relation to proceedings, including
with respeet to grant of interim reliel, braught under the Arbitration Act.

Provided that in the event any Dispute involving any Party is mandatorily required to be resolved solely by
harmessing online conciliation and/or anline arbitration as specitied in the SEBIODR Crreulars. including pursnm\'t
10 any subsequent elavifications that may be issucd by SEBL in this respeet, the Parties agree 1o follow sech dispute
resolution mechanism notwithstanding the option exercised by such respective Party in this Clause

Nothing in this Clause shall be construed as preventing any Party [rom seeking conservatory or stmilar interim relief
in accordance with Applicable Laws.
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The Parties agree that following eluuse shall be ndded, numbered ns Cliose 85, in the Registear
Agreementy as nmended by the Amendment to the Reglstrne Agrecment:

“The Parties agree that the Offer is belnp undertaken in terms of inter alis SEBI t’,nul.u 0o,
SEBVHOCEDPDCIRAY2023/140 dated Aupust 9, 2023 (T3 Circolar) and the Repistri xI!.’all
ensure that it performs all ity duties set out in this Registrar Agreement in accordanee with the 143
Civeulug, '

MISCELLANEOQUS

Fach Party, severslly and not jointly and with respeet (o only itself, represents that this Amiendment Agrecinent hos
b Sty ? ’ , A )

been duly authorized, executed and delivered by, and s vabd and Jepally Binding obligation al, such Pary and

enlorecable against it én accordance with s terins.

This Agreement may be exceuted in separate counterparts, cach of which when so executed and delivered shall be
deemed to be an original, but all sueh connterparts shall conshitute one and the same instrunent

This Amendment Agreement may be exceuted by delivery of o facsinle capy o PDETormat copy af an executed
signature page with the same foree and elfect as the delivery of an originally exeented signatury page. I the event
any ol (he Parties delivers a Luesimile copy or PRI format sipnature page ol a signature pae Lo s f\‘llll'l}(lll!‘l'ill
Awreement, stueh Party shall deliver an originally executed signature page within seven Warkine Days of delivering
such facsimile or PDT fornat signatare page or at any time thereafier upon request. prosided. hiowever, that the
failure 1o deliver any such originally exeeuted sipmature pige shall not aflect the vididity of the signature page
delivered by facsimile or in PDIF format.

11 any provision or any portion of o provision of (his Amendment Agreemenl becores invalied or unenforeeable, such
invalidity or unenforceability shall not invalidate or render unenforeeable this Amicndment Agreeient, l{‘” rather
shiall be construed as il not containing the particular invalid or unenforeeible pravision ot portion thereol, and the
rights and obligations of the Partics shall be constried and enforeed aceordingly.

[he remadnder uf this puge has heeir intemttonally lefr blankf
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FHIS SIGRATURE PAGE FORMS AN [INTEGRAL PART OF THE REGISTRAR AGREEMENT ENTERIED
(NTOBY AND AMONG THE COMPANY AND THE REGISTRAR.

IN WITNESS WHEREOF, this Registrar Agrecment lias been execuled bythe Parties or their duly authorised
siunatories, have set their hands on the day and year hereinaboyve swritien.

For and o behall of SRM CONTRACTORS LIMITED

Nings

Designatiome Managing Direelor

i
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THIS SIGNATURE PAGE FORMS AN INTEGRAL PART OF THE REGISTRAR AGREEMENT ENTERED
INTO BY AND AMONG THE COMPANYAND THE REGISTRAR.

IN WITNESS WHEREOF this Registrar Agreement has been executed bythe Paries or their duly authorised

signatories, have set their hands on the day and year hereinabove written:

Cte

Bubu Rapheal C

Dy. General Manager

|
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