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R THE i1 , PLIB LAt OFKE ;iw{v.;.. 28 FILMS ,,...Q,‘af*f.f (N

greeme tammmm%mﬁ Vadodara on this Friday of February 14, 2025

3B FILMS LIMITED {Cm U25200GI2014PLCO8068S), & Campmy registered under provisions of the
Companies Act, 2013, as amended ("Cor and having its registered office at SF 220, Pancham Icon,
Besides D-Mart, Vasna Road, Vadodara, Guijarat, India, 390007 represented by Mr. Ashokbhai Dhanjibhai
Babariya (DIN: 03363509) (hereinafter referred to as “3B FILMS*® or “Issuer” or the “Company”) which
expression shall, unless it be repugnant 10 the context nrmeanmg thereof. be mmed to mean and include its
successors and pexmme& assigns, of the ﬁﬁs’f ?ARJ; :

.ANQ

PROMOTER SELLING SHAREHOLDERS, ss set out in “Aunexire A’ of ihis Ag

referred to individually as “s&ﬁag\&hum«m and collectively as the “Se

Shasehakders”, which
expressions shall, unless it be repugnant 10 the context or meaning thereof, e deemed to mean and include their
successors and permmed assigns), of the SECOND PART

AND

X?&Lﬁiﬁ'tm {Qm U67120GI12006PTC047985), a company
, gistration Number INM000011393 and having its
: Opp. R: ; ighway, Bodakdev. Ahmedabad-380054,
Gujarat, India, . by Mr. ’B&mi Shah (DIN: 9058‘?8%@)*{&&6&3&« referred to as “NIRBHAY”
“NCSPL” or “Lead Manager”, “LM” and “Underwriter”, which expression shall, unless it be repugnant 1o
the context or nmnmg tiwreof, be deemed to mean and include its successors and permitied assigns) of the
THIRD PART;

AND

GIRIRAJ STOCK B& s ' ;;I%WB?Q@&?TC&{S&?}. a Company
incorporated under Companies Number INZ000212638 and registered
Market Maker in SME S&gmem of BSE Limited (Registration No. SMEMMO0655127012022) and having its

registered office at 4, Fairlie Place, HMP House, 4th Floor, Suite No- 4214, Koikata- 700001, West Bengal, India
representeé by Mr. Kuntal Laha (DIN: 08086872 (hereinafier referred as “GSBPLY or “Underwriter”, which
expression shall, unless it be repugnant 1o the context mm&&gmf be deemd to mean and include its

successors and permmeﬁmgax} of the roimﬁ PART;

In this Agwemem
()  NIRBHAY CAPITAL SEKVIC&:S rmvxm L;!MITE» shaii be referred to as “NIRBHAY” or “Lead
Manager” and “Underwriter”,

(i) GMRAJ SMK‘BROKING PRIVATE LIMITED refmd to as “Underwriter”
(iiiy 3B FILMﬁ LIMITED referred to as “Company” / *Issuer”
(iv) L 2! areholders as mm%mcm A mmﬂw&vdy referred to as the “Selling

o - ‘.i:"ﬁ;w’

Lea Mmg«mdfmilndmnm(s}are collectively referred

WHEREAS:
A. The Company propose to undertake an initial public offering of upto 69,70,000 Equity Shares of face value
of Rs. 10/ each consisting of Fresh Issue of upto 37,70,000 Equity Shares (“Fresh Issue”) and Offer for Sale

Promoters selling shareholders upto 32,00,000 Equity Shares (“OFS™) (the offer for sale together with
iy m @,feﬁ@%ﬁﬂp@%%ﬁﬁ%ﬁﬁ%%&dﬁmimém

Authorieed SIgnatory /' pogeaotis




accordance with Fixed Price Method (“Fixed Price lssue Process™) s defined under Securitics Exchange
‘Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018.

curities Exchang (It apital and Disclosure Requirem ts), 2018. The net offer

to public shall comprise of Offer to Retail Individu | lnvestors and Other than Retail Individusl [nvestors.
C. The Selling Shareholders have intimated their intention to pasticipate in the Offer for Sale by contributing a
portion of their equity sharcholding in the Company (the “Offer Shares™), as mentioned in the Annexure A:

£ Cay

D. TheOffer shall be conducted through Fixed Price W{“ﬁwmmpm”)mmt to the SEBI
(ICDR) Regulations, 2018 as amended. e - '

. The Company has obtained approval fo the Offer including Offer For Sale pursuant 10 a resolution of 0%
Boerd dated June 28 , 2024 and by a special resolution passed pursuant (o Section 62(1)(c) of the Companies
Act, 2@133&%&&%%@6«@%::@@3; the shareholders of our Compan ny held July 01, 2024

which authorized the Issuer Company’s Directors, G@*any-oﬁér"a&ﬁmﬁ represe: tatives, for the purpose of
the Issuing and signing the Draft Prospectus, the Prospectus, this Agreement, the Memorandum of
Understanding, any amendments or supplements thereto, and any and all other writings as any be legally and

customarily required in pursuance of the fs’sxﬁngmdzé do all acts, deeds or things as may be required.

F. TheCompany mw&a,&:iﬁ%@iﬁ@ip@wﬁWM@E@%W&MWmﬁw&W
and shall be applying for listing of its Equity Shares on SME Plat rm of BSE.

G. The Company has appointed Nirbhay Capital Services Private Limits d to manage the Offer as the Lead
Manager and Nirbhay Capital Services Private Limited has acoepted the engagement in terms of their
Agreement dated August 16, 2024, 35 amended, subject to the terms and conditions set forth therein,

H. One of the requirements of offering shares to the public in accordance with the Chapter [X of the SEBI ICDR

tions, 2018 s specified in the Regulation 260 of the said Regulation s that the Offer shall be hundred
ten and ¢ ﬁemwmammmmssmfﬁmom

- ted (* ") in consultation with Lead Manager t0 ac Jnderwriters for this Offer.

. Lead Manager Nirbhay Capital Services Private erchant Banker (Category
1) having SEBI Registration No. INM000011393. The Issuer Company has approached NCSPL for being
appointed as Lead Mamager, the NCSPL being Lead Manager underwrites 15% of the Offer Size on their own
account as per Regulation 260 of SEBI ICDR Regulations, 2018, NCSPL has sceepied such underwriting
obligation and confirm that there is no contlict of interest arising from such transaction or arrangement.

K. Giriraj Stock Broking Private Limited (“GSBPL"), is 2 Stock Broker having SEBI Registration Number
{NZ000212638. The lssuer 1y has approached G being appointed as Underwriter and
GSBPL has accepted such underwriting obligation for the remai ng 85% portion of the Offer Size and
confirm that there Is no conflict of interest arising from such transaction or arrangemes . Henoe GSBPL shell

o demwritr 1o public ffer to this remaining portion (§59%) f the Offer Size.

L. Hence, Lead Manager and GSBPL shall act as Underwriter(s) 1o this Offer and all the parties herein have
therefore agreed 1o enter into this Agreement for the purpose of underwriting and amongst the other things as

required under Regulation 14 of SEBI (Underwriter) Regulations, 1993 as amended.

has approached GSBPL for
e

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

FOLLOWS: . '

1. DEFINITIONS AND INTERPRETATIONS

11 In addition to the defined terms contained elsewhere in the Agreement, the following expressions, as used
in this Agreement, shall have the respective meanings set forth below:

wAffiliate™ with respect to a specified person, shall mean any other person that directly, or indirectly through one

or more intermediaries, cont ls or is mwiie&by; or is under common control with, the specified person.

Allotment” shall mean the issue and allotment of equity shares pursuant to Fresh Issue to successful Applicants

and transfer of the respective portion of the offered shares pursuant 1o  offer for sale to the successful Bidders.

oz
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Agreement” shall mean this agreement or any other agreement as specifically mentioned.
Applicant” shall mean any prospective Investor who has made an application in accordance with the Draft Red

Application™ shall mean an indication to make an application during the Application Period by & prospective
investor to subscribe to the Offered Shares at the Offer Price, including all revisions and modifications thereto.

“Bid/ Offer / immoﬁngnaw”shﬂim any such date on completion of the application hours after which
the Collection Banker will not accept any applic: tions for the Offer, which shall be the date notified in a widely
circulated English national newspaper and a Hindi national newspaper and a regional newspeper.

“Bid/ Offer / Issue Opening Date” shall mean any such date on which the Collection Banker shall start accepting
applications for the Offer, within the application hours ‘which shall be the date notified in 2 widely circulated
English national newspaper and 2 Hindi national newspaper and a regional newspaper.

“Bid/ Offer / Issue Period" shall mean the period between the Bid/ Offer Opening Date and the Bid/ Offer
Closing Date (inclusive of both dates) and during which prospective Applicants can submit their Applications.

“Bid" shall mean an indication make an Offer during the Bid/ Offer Period by a Bidder pursuant 10 submission
of the Bid cum Application Form, to subscribe to or p chase the Equity Shares at a offer price, including all
revisions and modifications thereto as permitted under the SEBI ICDR Regulations in accordance with the
Prospectus and Bid cum Application Form. : ‘

“Bidder" means any prospective investor who makes & Bid pursuant 1o the terms of the Prospectus and the Bid
Cum Application Forms; ’ :

“BSE" shall mean Bombay Stock Exchange of India Limited a recognized stock exchange having nationwide
terminals. o : :

“BSE SME Platform” shall mean the separate platform for Jisting companies which have issued shares or match
e relevant criteria of Chapter 1 of the SEBI (ICDR) Regulations, 2018 s amended from time t0 time, opened
by the BSE. ' , , ; iy :

“Companies Act” shall mean the Companies Act, 1936 and the Companies Act, 2013, along with the rules
framed there under to the extant notified as amended from time to time. -

“Controlling”, “Controlled by” or “Control” shail have the mmeanmgwbcd to the term “control”
under the SEBI (Substantial Acquisition of Shares and Takeover) Regulations, 2011, or as amended.
“Controlling Person(s)” with respect to specified person, shall mean any other person who Controls such
B sS4 o ,
“esignated Stock Exchange” shall mean SME Platform of Bombay Stock Exchange of India Limited.

spectus” shall mean the Draft Prospectus of the Company filed with BSE in accordance with Section

23, 26 & 32 of the Companies Act. : '

shares of face value of Rs. 10/- of the Company
 Price Issue Process/M all mean the Fixed Price Issue Process / Method as provided in the SEBI
ICDR Regulations as amended form time 1o time. e '
“Indemnified Party” shall have the meaning given ta such term in this Agreement.
“Indemnifying Party” shall have the meaning given to such wmiiasthis Agreement.

“Market Maker” shall mean any person who is registered as & Market Maker with the SME PLATFORM OF
BSE. Giriraj Stock Broking Private Limite shall be the Market Maker in the Offer.

<Market Maker Reservation Portion” shall mean the rescrved portion for the Designated Market Maker.
«Market Making Agreement” shall mean the Agreement entered between the Issuer Company, Selling
Sharcholders, Lead Manager and Market Maker. v ’

“Material Adverse Effect? shall mean, individually or in the aggregate, a material adverse effect on the
condition, financial or otherwise, or in the earnings. business, management, operations Or prospects of the
Company and its subsidiaries, taken as 3 whole and inability of the Selling Shareholder to perform its respective
obligations under, or to compiete the transaction conte: lated by, this agreement, the engagement fetter or the
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underwriter agr cement {1f executed) in relation to the sale and transfer of the affcmd shares emwmpisted herein
ortherein;

"Nat ﬁﬁhr” shnli m@n Eqmty Sigms;m ‘be altowed in this Offer less reserved portion for Market. Maker.

mmapptimmw%swwamﬁmmwmimc
am __meﬂ;enks.?.%ﬁé& P
“Oﬁerbmmn?’swimmmé “mmmwmm
Board of Directors of Company and filed with BSE SME.

“Offer Agreement” shall mean the agveemmt daied August 16, 29‘24 entered between the Company, Promoter
Sefling Shareholders and Lead Manager.

“Offer Price” means price per share as may be determined in acmxdancc with Fixed Price Method or Fixed Price
Issue Process as defined umiar the‘/ ;Ex&imsﬁ Ewd of lndta {Ssane of Capital and Disclosure
Requirements), 2018 of face vz ympany in consultation with Managcr shall
determine the offer price
with mmmmafwwmmm inthe

“Offer Shares” upto 69,70,000 Exwity Shares wmg faee vaiuc qf Rs. W qamismg Feesh ‘issm af upto

37,760,000 Equity Shares and Offer for Sele of upto 32,639 000 Eqaﬁy Shares, the Company proposed to offer
through this Offer.

“Party” or “Parties” ska&i haw ﬁss mwins given to swhierms in the preambie to this Agreement.

“mswmm ,'mcmwmmwﬁzmwmmsmvmemmm :
accordance with Sectio: 5 AC . g =PI 'ﬁmwﬁwmmm :
the Offer. -

“Public Issue. &sconax“ sh«ﬁ mmﬁwm&a&mmn apene&by mscf:mpmy w;ﬁa aées:gnawdsenker
10 the Issue in erderto coﬁeotdwsummaenmamspmcwedﬁem this Offer of Shares.

“Qualified Institu tional Buyers” or “Q:w shall have the meaning gam to such term under the SEBI (ICDR)
Regulations, 2018.

[as’amekmappm%déyme

Ma&shixia Securities Private Limited (CIN: u&a:w*mm?m & company
mpanies Act, 1956 and h ing its registered office . Address: 451, Krishna Apra
 Plac ?W&MW&&,NWWWI@&, 110034

wammw shall mean indiv MW(W&WW&WW}W&MW%WW
shares for an amount not more than Rs, 2,00,000, in any. of the application options in the Offer.

“SEBI" shall mean the Secsxiﬁes m Exci‘xaaac Baeréaf India.

et mean. éeﬁ:gciwe&y, m@m Capial swiees Pﬁme Lmea and f‘nmaj ‘Stockbroking

Private Limited. .
1.2 Inthis Agreement, unless xhe cmatex: otherwise r&mﬁt&s\ o
a) word denoting the singular shaﬁ include the plural and vice versa;
b) mmamﬂw meiadean individual, Wm& eompmy, W;ship frust or other

=3 %

) Lm&ng m-*«w@f %pefme;m oniy for mﬁmxm m& shall be ignored for the purposes of

B ﬁef&mmmweré%}n&” “Muﬁ‘mg”sﬁm&ib&f“ ’ ‘”mew&nnmion

) mfeemwﬁﬁseffnf Wmtw%wwammwmmmw beconstruedasa
rz&reﬁmwﬁﬁsﬁﬁ‘eu&mnmtmm such other ag;%mt,med,m instrument as the same may from
time to time be amended, varied, supplemented

fy mymmmmyM‘%,Ms@ﬁ%@m&manye&«wmn&&&mmmmtwi
ine}uéemmmm,m%, mitted assigns;

_3B-Fi1ms lfamxs;g y .



i) w&m&a&cm&ﬁkm%&smmdm&ﬁmwpﬁmmwﬂ :
dacumt,and ‘ ,

j) capitalized terms used in zhis a&émﬁmxﬁeﬁiyd@ﬁmmn shall havaﬁwmaings
givmmmmmmcﬁmﬁmwmmém;"m -

2 ENIXERWW ’

e mﬁwb}mmmmm-
cription for the Offer shares

| 85%

mndmmmﬁmﬁxxsm hude Equity Shar jﬁ-’fw‘?MatkﬁMw ,m Portion which s to be
subscribed by the Marke elaim compliance with the requirement of Regulation 261(4) of

193%

ing t - of Comp ";:{imﬁmmmmsmmm .
avaﬂable 1o the Gndwﬁ" ) fx:ecpyfof the Prospectus, which shall be as modified in the light of the
observations made by BSE while issuing the in-principle. approval'» letter. The Un 1(s) shall before
-executing its ahﬁgmmma&ismmt satisfy itseif with ihc terms eethe Gfmando:w information
and disclosures contained therein,

23 Tre Prospee '-mmafg;c?umcoﬁ’aswihewmmbymmywmekﬁcf”“@m‘m
The Prospect mparies Act 2013 3 may beamended

ov iting, 1 v "'b‘j&em@wf&m ment. The Company z frer filin
tmmwmwzththek%)c,maé&ﬁem&mﬁw&&mm&mﬁw&m&zmﬁwmwgfﬂmmem
: mmmywlm@yw%m&mmﬁasmybe

nderwri _ L mcumnmw 1o terminate
or cancel its Underwriting 0bliga nniessswia bsequ : tified y BSE or SEBI as
subwqumt dzsclmw = the ¢ dex o ;?SE w sﬁm sh;{} be ﬁnai and htndms on
parties. :

2.4 The Company shall make avmisb!e to the ﬂn&cmrm(s} such number of application forms and Prospectus
ﬁwﬁwmmmm,mdsmawmmmw ‘.mdiﬁmt;fwacmeeoﬁmsﬁmwmng
Agreement, Thereafier, it is responsibility of the Company to é;:imr xlﬁamwma{s) the mﬁad
@mwﬁw;mmmmmwasmnasﬂw pec ,
mwmaﬁa}w@dmwmmwmﬁﬂm” 1otic '
bythe(l‘emmy -

2.5 The subscription fist for the public efqus%m}i agmzwt iwmmmoaﬁwfr@ammofﬁns agreement
or such extended penogi{s} as the Underwriter(s) may agree to in writing. The subscription list shall be kept
open hy the Campany for ammimum period of 3. workmg days and if required isy the Underwriter(s), the

e \,;u('m@;\







&) ’{‘hey wiﬁ campty wzth aﬁi c&‘a&s ebﬁgmﬁ sei t’oma iﬁ tisis am«m&

sble laws and rules m;idawnby the SEBI and the
ders ,,gﬁﬁs?sbﬁno&brmwﬁc

e /,"afmmmmmmmmm
time.

, w dg m&engma%ywmfy ihacampaﬁyaadme Wﬁﬂ&ferm
23? m,xzmmam&myw&awmmw

4. RE?%SENTAT!QNS m wammms BY THE iSSiIER COMPANY

41 Warranty 45 10 s:ammry and oiim' ngprm The Cﬁmpany warrants that all consent, sanctions,
eiwswe approvals, permissions, 1mms; etc,, in connection with the public offer as detailed in the

ctus or required for completing the ; prospectus have been obtained or will be obtained and the
same shzn remam effective and in force umﬁ%he aflotment afaﬁl the shares are mxpimd

8 yfrﬁmwmefﬁmfmmthe



51 In addmm 10 any mpresemaﬁons ‘
Underwriting Agreement, the Lead Manager h

a}»

it has taken aii Wﬁ&ty actmns %cs a&;iﬁhmze iim sim&nd ﬁﬁiivery-' “thi
The signing an the compliance with
1t will comply with all of its respective obligations s

it shall ensure epmplmcs with th&vap;siie@b%e taws and tddown by ﬁw BSE with

respect to the role of the Company in th ,%wéwn&ngmsmgcwﬁmﬁa derwriting
.mtheshmwfmewnmy mspecxﬁc, '

s and abide by the codf;: efmszém aaé aﬁncsmards specified
' mesmamﬁsﬁmﬁm wﬁmc

6. co&nmeﬂs OF THE uxmwaimm OB&GA’WGNS
6.1 Theseveral ahhgaﬁom af’the Underwmers undcf ﬁns agzwnm am subject 10 the following conditions:

7.

jor ;ﬁxzaﬁammmﬁ
e 1§ ‘;a prmpectwe

lNﬁﬁM}EITY
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8. ﬁmﬁms st

: wn&inedmﬁﬁsagr ent, tf
ﬁmr o@sﬁgsﬁm in respect of un

ined tribunal fmmpmjuﬁﬁéi 1 t0 hav e&tﬁiedfwmtny baéfaiﬁi,
dishonesty, rﬂegﬁl or ﬁ—anémem,acts or the willful defaults or gross negligence on the part of the
Underwriter(s). Such indemni %«L’xli extend to include all reasonable costs, charges and expenses. that
such indernnified Party may pay of mcnr m éiﬁpzxtmg or defaading any such loss, liability, cost, claim,

od, cach of the wimxegm and Underwritex(s) for
i s, officer ﬂggmyees,,

8.1 ’I‘has agreement 1t shal ‘/lfw ﬁamt%edaxwf‘exwﬁeamﬁi maﬁommtﬁmms in this Offer
and fulfilment of the obhga%aans of the ﬁaﬁeﬁvﬁt&x{s} as set-out in ﬁxis agxmm -

3 '\imx:hsmding anything contained herem, the ﬂnderwnw{s} shall have the option of mmmng this
Agreement by giving & notice in writing to ﬁxe Campmy, 10 be exercised by them at any time prior to
the opening of the Offer as notified mﬁ‘m. roSPectu efmimtmgthzs WW aty or ali of

'm&%hwxngcﬁwmm« o

be mccrrect,

i,  acompiete breakdown or dislocation of business in the major financial maﬂcm affemmg the cities
of Caicmxa, Mnm‘&ai, ‘Chennai or New Delhi; .

éeei ration ofwar( r pocurrence of iamman. civil commotion or any ot ' smwuﬁor sustained




8.4 Thepmv;ssane&‘ﬁm:m&;&,i,? 8,9. 10, H, iZA& }‘h 25‘\
minatio ’afmmagszmwt .

'“-rm'mm m&m o
Rajpath Ciah,s.&ﬁxghwﬁy,aw Almaeda?md 380054

If notices ©w tka UWW, de}mr toitat

GIRIRAJ S’I‘m ﬁﬁt}i{lﬁ(} PRIVATE LIMITED
‘ F tr%ig mw,m },imm Ath ?km&', s*uiteﬂ& 42}& Ksika&« wecox

1£ notices 1o the Tssuer {:mmy;,.gexw witat
3B FILMS LIMITED , - .
Address: SF 220, Pancham Icon, Bcsiées D-Mart, Vasna Road, Vadodara, Gujarat, India, 390007
,r@*&xwxm 4 , S

if notioes fo the {seﬁmgssmfewm, delivertotat:

As per Annexure A

10. MAX!W LlAleﬁ‘ o




12.

14,

18

16.

shall not assign or transfer any of

TIME 18 THE ESSENCE OF AGREEMENT

Al obligations of the Company and the Underwriter(s), are subject 10 the condition that time wherever
the Underwriter(s) o adhere to the time limits shall unless otherwise agree :
Underwriter(s), discharge the Underwriter(s) or Company of their / its n under the Underwriting
Agreement. The agreement shall be in force from the date of execution and will expire on completion of
allotment for this Offer. o e a2

. SEVERAL OBLIGATIONS

The Company 2nd the Underwriter(s) acknowledge and agree that they maa;zm ona several basis to each

other in respect of the representations, warranties, indemnitics, undertakings and other obligations given,
entered into or made by each of them in this Agreenent.

MISCELLANEOUS

| not assign or transfer any of their respective righs or obligations us
sawi;haﬁtzﬁ&mm‘aﬁ&e@é{eﬂ‘&fmgn d Underwriter(s).
GOVERNING LAW AND JURISDICTION ‘
This WM¥agoMWm&mmﬁmWwﬁhmhmefﬁwWwof&nd:aand
shall be subject to Vadodara jurisdiction. : -
ARBITRATION .
Reference to arbitration - Any dispute arising out of this agreement between the Underw iter(s) and the

Company shall be referred to the Arbitration Committee by the BSE and the decision of the Arbitration

Commitiee shall be final and binding on both the parties.

All proceedings in any such arbitration shall be conducted under the Arbitration and Conciliation Act, 1996,
as amended, and shall be conduoted in English, The arbitration shall take place in Vadodars, Gujarat, India.

Any reference of any dispute, difference or clsm to arbiration under ths Agresment shal riot affect the

17,

19.

relating to the dispute, difference or claim referred to arbitration.

Aufhorlsed .signaief/ .

b the Partics of their respective obligations under tis Agreement other than the obligations

AMENDMENT
No 'a,meadm&jit;, supplement, modification or clarification to this Agreement shall be valid or binding uniess

set forth in writing and duly executed by all the Parties to this Agreement.

inwhole or i , such

of such provision and the remaining part of such provi siof ¢

continue to remain in full force and effect.
COUNTERPARTS
This Agreement may be executed in separate counterparis, each of which when so executed and delivered

R

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

Oyt
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DATED APRIL 23, 2025
AMENDMENT TO UNDERWRITING AGREEMENT DATED FEBRUARY 14, 2025
BY AND AMONG

3B FILMS LIMITED
(Issuer Company)
AND
SELLING SHAREHOLDERS
(As Per Annexure A)
AND
NIRBHAY CAPITAL SERVICES PRIVATE LIMITED
(Lead Manager / Underwriter)
AND
GIRIRAJ STOCK BROKING PRIVATE LIMITED

(Underwriter)
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i Government of Gujarat
§
Certificate of Stamp Duty
g
E :
¢ Coertificate No. - IN-GJ00761337969590X
. Cerificate Issued Date " 22-Apr-2025 05:45 PM
¢ Account Reference * CSCACC (GV)/ gicsceg07/ GJ-BAAJA0336/ GJ-BA
| Unique Doc. Reference ~ °  SUBIN-GJGJCSCEGO711063824958569X
. Purchased by ' _HARPALSINHYADAV
§ Description of Document : '-A'r‘tici_ef___S(h_)_.-_;AQre_e_méht (not oth'erw'ise provided for)
- Description . ' UNDERWRITING AGREEMENT
;: Consideration Price (Rs.) " b g
: (Zero)
. First Party - ' 3B FILMS LIMITED
:  Second Party ~° NIRBHAY CAPITAL SERVICES PRIVATE LIMITED AND
. QEHE®. o
' Stamp Duty Paid By ~° 3BFILMS LIMITED
¢ Stamp Duty Amount(Rs.) ggREeis '
§ (Six Hundred only)

Statutory Alert:

1. The authenticity of this Stamp certificate should be verified at ‘www.shcilestamp.com' or using e-Stamp Mobile App of Stock Holding.
Any discrepancy in the details on this Certificate and as available on the website / Mobile App renders it invalid.

2. The onus of chiecking the legitimacy is on the users of the certificate.
3. In case of any discrepancy please inform the Cornpetent Authority.
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AMENDMENT TO THE UNDERWRITING AGREEMENT

This AMENDMENT AGREEMENT is made on this April 23, 2025 (“AMENDMENT AGREEMENT”),
AMONGST:

3B FILMS LIMITED (CIN: U25200GJ2014PLC080685), a Company registered under provisions of the
Companies Act, 2013, as amended ("Companies Act") and having its registered office at SF 220, Pancham Icon,
Besides D-Mart, Vasna Road, Vadodara, Gujarat, India, 390007 represented by Mr. Ashokbhai Dhanjibhai
Babariya (DIN: 03363509) (hereinafter referred to as “3B FILMS” or “Issuer” or the “Company”) which
expression shall, unless it be repugnant to the context or meaning thereof, be deemed to mean and include its
successors and permitted assigns, of the FIRST PART:

AND

PROMOTER SELLING SHAREHOLDERS, as set out in ‘Annexure A’ of this Agreement (hereinafter
referred to individually as “Selling Shareholder” and collectively as the “Selling Shareholders”, which
expressions shall, unless it be repugnant to the context or meaning thereof, be deemed to mean and include their
successors and permitted assigns), of the SECOND PART

AND

NIRBHAY CAPITAL SERVICES PRIVATE LIMITED (CIN: U67120GJ2006PTC047985), a company
incorporated under Companies Act, 1956 and having SEBI Registration Number INM000011393 and having its
registered Office at 201, Maruti Crystal, Opp. Rajpath Club, S.G. Highway, Bodakdev, Ahmedabad-380054,
Gujarat, India, represented by Mr. Bharat Shah (DIN: 00587810) (hereinafter referred to as “NIRBHAY”
“NCSPL” or “Lead Manager”, “LM” 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
THIRD PART; :

AND

GIRIRAJ STOCK BROKING PRIVATE LIMITED (CIN: U65100WB2005PTC101507), a Company
incorporated under Companies Act, 1956, having SEBI Registration Number INZ000212638 and registered
Market Maker in SME Segment of BSE Limited (Registration No. SMEMMO0655127012022) and having its
registered office at 4, Fairlie Place, HMP House, 4th Floor, Suite No- 421A, Kolkata- 700001, West Bengal,
India represented by Mr. Kuntal Laha (DIN: 08086873) (hereinafter referred as “GSBPL” or “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 FOURTH PART:

In this Agreement:

()  NIRBHAY CAPITAL SERVICES PRIVATE LIMITED shall be referred to as “NIRBHAY” or
“Lead Manager” and “Underwriter”, '

(i)  GIRIRAJ STOCK BROKING PRIVATE LIMITED referred to as “Underwriter”

(iii) 3B FILMS LIMITED referred to as “Company” / “Issuer”

(iv) Promoter Selling Shareholders as mentioned in Annexure A are collectively referred to as the
“Selling Shareholders” and individually as a “Selling Shareholder”.

(v)  The Company, the Selling Shareholders, the Lead Manager and /or Underwriter(s) are collectively
referred to as the “Parties” and individually as a “Party”. :

WHEREAS:

(A) Subject to market conditions, receipt of necessary approvals, and other relevant considerations, the
Company has decided to undertake a public offering of Equity Shares and filed its Draft Prospectus with
BSE Limited (SME Exchange) on November 12, 2024, through the Lead Manager to the Offer (the “LM”)
to undertake an initial public offering (IPO) of up to 69,70,000 Equity Shares with a face value of Rs. 10/~
each. The offering will consist of a Fresh Issue of up to 37,70,000 Equity Shares (the “Fresh Issue™) and an
Offer fi omoter Selling Shareholders-of up to 32,00,000
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a price to be determined in accordance with the Fixed Price Method, as defined under the Securities and
Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018

(B) In furtherance of the proposed IPO, the Parties executed the Underwriting Agreement dated February 14,
2025 (the “Underwriting Agreement”), wherein they agreed to certain terms and conditions including but
not limited to the terms and conditions of the Underwriting, obligations of Underwriters and their
respective Underwriting Obligation with respect to public offering of the Company's Equity Shares on
BSE Limited (SME Exchange).

(C) The Company received In-Principle approval from BSE Limited on February 28, 2025, with respect to the
filing of the Draft Prospectus.

(D) Following consultations with the Lead Manager, the Company has now finalized the number of equity
shares and the offer price for the said Initial Public Offering. The said offering will consist of 67,50,000
Equity Shares (the “Offer™) with a face value of Rs. 10/- each, including a Fresh Issue of 35,52,000
Equity Shares (the “Fresh Issue”) and an Offer for Sale by Promoter Selling Shareholders of 31,98,000
Equity Shares (the “OFS / Offer for Sale”). The shares will be offered for cash at a fixed price of Rs. 50
per equity share ( the “Offer Price™), determined in accordance with the Fixed Price Method, as defined
under the Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2018.

(E) In light of the above developments, the Parties have agreed to amend certain terms of the Underwriting
Agreement. These amendments are being documented in this Amendment Agreement,

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

1. DEFINITIONS

In this Amendment Agreement, unless the context otherwise requires, capitalized terms used in this Amendment
Agreement that are not specifically defined herein, shall have the meaning assigned to them in the Underwriting
Agreement.

2. AMENDMENTS TO THE UNDERWRITING AGREEMENT

2.1 The below definitions as mentioned in the Clause 1.1 of the Underwriting Agreement shall be replaced
with the following definitions.

“Offer Price” means Rs. 50 per equity share as determined in accordance with Fixed Price Method as defined
under the Securities Exchange Board of India (Issue of Capital and Disclosure Requirements), 2018 of face
value Rs. 10/- each as decided by the Company in consultation with Lead Manager.

“Offer Shares” 67,50,000 Equity Shares having face value of Rs. 10/- consisting Fresh Issue of 35,52,000
Equity Shares and Offer for Sale of 31,98,000 Equity Shares, the Company proposed to offer through this Offer.

2.2 The Clause 2.1 as mentioned in the Underwriting Agreement shall be replaced with the following
Clause:

2.1 Following will be the underwriting obligations of each respective underwriter(s):

. - m“vm 7 __: gﬁ.ofﬂiam o Q;gm'rmoug;r :
| Nirbhay Capiﬁl Services frivaté Limited . 10,14,006 15.02%
Giriraj Stock Broking Private Limited *57,36,000 84.98%
Total 67,50,000 100%

*Underwritten Equity Shares include Equity Shares for Market Maker Reservation Portion which is to be
subscribe‘;le)uthgrket Maker in order to claim compliance with the requirement of Regulation 261(4) of
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3. MISCELLANEOUS

3.1 Each Party to this Amendment Agreement represents and warrants that Term which refer to word “Fresh
Issue”, “Offer”, “Offer for Sale”, “Offer Price” and “Underwriting Obligation” at any place in the
Underwriting Agreement shall be construed as defined in above Recitals, Clause 2.1 and 2.2 respectively of this
amendment agreement.

3.2 Each Party to this Amendment Agreement represents and warrants that it is duly authorized to execute and
deliver this Amendment Agreement and that this Amendment Agreement constitutes a valid and legally binding
agreement with respect to the matters stated herein.

3.2. The Underwriting Agreement shall stand modified to the extent stated in this Amendment Agreement only.
Except to the extent modified as per this Amendment Agreement, all other terms and conditions of the
Underwriting Agreement shall remain unchanged and shall continue in full force and shall continue to bind the
Parties and be enforceable between the Parties, for the term and duration contemplated therein, in accordance
with the terms thereof.

3.3. In the event of conflict between the provisions of the Underwriting Agreement and the Amendment
Agreement in respect of the subject matter hereof, the provisions of the Amendment Agreement shall prevail. In
all other instances of conflict between the provisions of this Amendment Agreement and the Underwriting
Agreement, the provisions of the Underwriting Agreement shall prevail.

3.4. No addition to, variation, novation or agreed cancellation of any provision of this Amendment Agreement
shall be binding upon the Parties unless made in writing and duly executed by or on behalf of the Parties.

3.5. Unless the context otherwise requires, any reference to the Underwriting Agreement shall be construed to
mean the Underwriting Agreement as amended by this Amendment Agreement and that this Amendment
Agreement shall be read in conjunction with the Underwriting Agreement and shall constitute the entire
understanding between the Parties with respect to the subject matter hereof.

3.6. This Amendment 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, subject to the Underwriting Agreement.

3.7. This Amendment Agreement may be executed in one or more counterparts/originals including
counterparts/originals transmitted electronically, each of which shall be deemed an original, but all of which
signed and taken together, shall constitute one and the same document.

IN WITNESS WHEREOF, THE PARTIES HAVE ENTERED THIS AGREEMENT ON THE DATE
MENTIONED ABOVE.

For and on behalf of
3B FILMS LII\Z;I‘::D/
Name: Mr. Ashok Babariya

Designation: Chairman & Managing Director
(DIN: 03363509)

Witness

Name: Bhadresh Shah

Address: E-103, Shikhar 2,
B/H Gorwa ITI,
Vadodara- 390016
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For, SELLING SHAREHOLDERS:-

it

(Ashokbhai Dhanjibhai Babariya)

Y ks

(Mukesh Dhanjibhai Babariya)

Witness

Name: Bhadresh Shah

Address: E-103, Shikhar 2.
B/H Gorwa ITI,
Vadodara- 390016

dey - Signature: g
(Gulabben Nitin Babariya) ,)
For and on behalf of

NIRBHAY CAPITAL SERVICES PRIVATE LIMITED -
Witness
\

Name: Mr. Bharat Shah
Designation: Managing Director
(DIN: 00587810)

Name: Mmjd/é 3 50*“

Address:
BN, Tmhepish Hl Aot
fs}& et M ;g‘m{? Bodugpe,

S:gnatlme

For and on behalf of

GIRIRAJ STOCK BROKING PRIVATE LIMITED

Kuntd Lol

Name: Mr. Kuntal Laha
Designation: Director
(DIN: 08086873)

Witness

Name:  SoURAV kump N
Address: Soenbe v ) S
Th P69 - 340045

Signature: SO by |¢-\«M—~o~\




Mr.

Annexure A

SELLING SHAREHOLDERS

, Mi estone, Behind

10,68,000 Equity

chairman@3bfilms. | 28.06.2024

Ashokbhai | New Bright Day School, Shares com

Dhanjibha | Vasna Bhayli Road, Bhayli,

i Babariya | Vadodara-391410, Gujarat
2, Mr. 25-26 Shantivan Society, 10,65,000 Equity Babariyamukesh19 | 28.06.2024

Mukesh | Opp. J.B. Circle, L.H. Road, Shares 75@gmail.com

Dhanjibha Varachha Road, Surat-

i Babariya 395006, Gujarat
3 Mrs. 04, Milestone, Behind New 10,65,000 Equity Dish127vish@yaho | 28.06.2024
- | Gulabben | Bright Day School, Vasna Shares o.com

Nitin Bhayli Road, Bhayli,
Babariya Vadodara-391410, Gujarat.




