WERIE MAHARASHTRA, 4%, 020250 DY 271405

fore=r ﬁ BT O R I Wtﬁtm
raters 92 v iy
i DhosT tyang mission LTy, JREHI. §30%e0y

Tesor e, T Surehe
'ﬂ”m P Sonil Ghat

=

This stamp paper forms an integral part of the Second Amendment Agreement dated May 14,
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This stamp paper forms an integral part of the Second Amendment Agreement dated May 14,
¢ 2026 to the Shareholders' Agreement dated January 15, 2025 (as amended by the waiver cum
amendment agreement dated January 31, 2026) amongst BC Asia Investments XV Limited, BC
¢ Asia Investments XVI Limited, Persons Listed in Annexure | of this Agreement and Dhoot
Transmission Limited.
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This stamp paper forms an integral part of the Second Amendment Agreement dated May 14,
2026 to the Shareholders' Agreement dated January 15, 2025 (as amended by the waiver cum
amendment agreement dated January 31, 2026) amongst BC Asia Invesiments XV Limited, BC
Asia Investments XVI Limited, Persons Listed in Annexure | of this Agreement and Dhoot
Transmission Limited.
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SECOND AMENDMENT AGREEMENT DATED MAY 14, 2026
O

THE SHAREHOLDERS” AGREEMENT DATED JANUARY 15, 2025
iy amrended by the waiver com amemdment agreement dated Jenuary 31, 2026)

AMONGST

BC ASIA INVESTMENTS XV LIMITED
AND
BC ASTA INVESTMENTS XVI LIMITED
AND
PERSONS LISTED IN ANNEXURE 1 OF THIS AGREEMENT
AND
DHOOT TRANSMISSION LIMITED



This second amendment agreement (“Second Amendment Agreement™) 1o the amended and resiated
shareholders’ agreement dated Janwary 15, 2025, ("Original SHA") read with the waiver com amendment
agreement o the Shareholders” Agreement dated January 31, 2026, (" Amendment Agreement”, logether
with the Origimal SHA, the “Shareholders” Apreement™) is excouted on My 14, 2026 (“Execution Date™),
by and among:

1. BC ASIA INVESTMENTS XV LIMITED, s company imcorperated and registered under the laws
of Mauritius, having its registered office at Ground Floor, Block 3. The Strand, Lakeside District,
Beau Plan 21000, Mauritivs {hereimalter refemed 10 as “BC Asia XV™ or “Purchaser 17 which
expression shall, unless il be repugnant 1o the contexl or meaning thercof, be deemed 1o mean and
include its successors and permitted assigns) of the FIRST PART:

AND

2. BC ASIA INVESTMENTS XV1 LIMITED, & company incorporated and régistered under the laws
of Mauritius, having its registered office at Ground Floor. Block 3. The Strand, Lakeside District,
Bean Plan 21001, Mauritivs (hereinalier relerred 1o as the “BC Asta XV17 or “Purchaser 27 which
gxpression shall, unless it be repugnant to the context or meaning thereof, be deemed to mean and
melude it successors and permitted assigns) of the SECOND PART:

AND

3 THE PERSONS LISTED IN ANNEXURE 1. (hereinufier referred o individually s o “Dhoot
Sharcholder” and collectively as the “Dhoot Shareholders™, which expression shall, unless it be
epugnant to the subject or context thereof, be deemed tw mean and include ench of their respective
heirs, executors, administrators, suceessars and permitted assigns) of the THIRD PART;

AND

4. DHOOT TRANSMISSION LIMITED, a company incorporated under the Companies At 1956
and having i85 regstered ofhce a0 Gut Mo 312, Manckarwadi, Chakan Ty Khed, Dest Pune, Chakan,
Maharishtra 410501 (heretnafter referred to as the "Company” which expression shall, unless it be
repugnant or inconsistent with the context or meaning thereol, be deemed 10 mean and include s
successors and permitted assigns) of the LAST PART,

In this Second Amendment Agresment:

i Purchaser 1 and Purchaser 2 are hereinafter collectively referred to ns the *Purchasers”™ and
individually as “Purchaser™,

(i} The Purchasers, the Compaeny and the Persons listed in Annexure 1 are heremnatter collectively
referred tooas the “Parties™ and individually as a “Party™

Capitalized terms used but not defined in this Second Amendment Agreement shall have the meanings
aseribed to such terms m the Shareholders™ Agréement.

WHEREAS:

{A)The Parties have entered imo the Shareholders™ Agreement, to record their mutual undersianding
with respect to. inter alia, thew inter-se rights and obligations by virtue of their respective
sharcholding in the Company, the management of the Company and certain other matlers in
connection tharewith.

{B) The Parties acknowledge that the Company is proposing, subject to receipl of necessary approvals,
marker conditions and the provisions of the Sharebolders” Agreement, i undertake an initial public
offering of its equily shares (“Equity Shares™) in accordance wilh the Securities and Exchange
Board of India (fssue of Capital and Disclosure Hequirements) Repulations, 2015, as amended,
(“SEBI ICDR Regulations™). the Companies Act, 2003, and mles notified thereunder, each as
amended and other Applicable Law. The initial public offering will comprise fresh issue of Equity
Shares by the Company (“Fresh Issue™) and an ofTer for sale of Eguity Shares by BOC Asia
Investments X% Limited and Mangalam  Capital Private Limited {topether the “Selling
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Shareholders™, such ofTer for sale, the “Offer for Sale”™). The Fresh [ssue along with the Offer for
Sale shall collectively be referred to as the "Offer™ For the avoidance of doubt, the Paries
acknowledge and agree that the Offer constitutes a "QIPO™ as defined in the Original SHA, as
amended by Clause 2.7 of the Amendment Agreement. Pursuant to the tenms and conditions of the
Offer and subject to receipt of relevant regulatory approvals. upon completion of the Offer. the
Eguiry Shares are proposad to be listed on BSE Limited (*BSE”) and Mationad Swock Exchange of
India Limited ("NSE™, and together with BSE, the "Stock Exchanges™). Subject to the terms of the
Shareholders” Agreenent, the Offer may melude o oreservation of certain FEquity Shares for
subscription by eligible employees in terms of the SERI [CDR Regulations,

In conmection with the Offer, the Company has filed the pre-draft red herring prospectus dated
January 31, 2026 (“PDRHP™) with the Securities and Exchange Boand of India (“SEBI™), and the
Stock Exchanges and will file the Offer Documents, in accordance with Applicable Law,

In order to facilitate the Offer as required under Applicable Laws, the Parties were required o (1)
amend certain terms of the Orginal SHA; and (1) provide their respective consent and |/ or waiver
to certaim actions under the terms of the Original SHA, to the extent applicable to cach such Party,
under the Amendment Agreement. Accordingly, the Paries entered into the Amendment Agreement
o sel out therr understanding in respeat of the rights and obligations of the Parties.

The Parties are desirous o entering inle this Second Amendment Apgreement for, among others, the
inclusion of Mangalsm Capital Private Limited as o selling sharcholder in the Qffer for Sale
component of the Offer, The Promoter Group Selling Sharcholder bas consented 1o participate m the
Offer. by way of the Offer for Sale of its portion of Equity Shares as determined by such Promaoler
Giroup Selling Sharcholder, in secordance with the tenns ol s consent letter and us per the amended
and restated offer agreement (including any amendments thereof) to be entered inte amongst the
Company, the Selling Shareholders and the book running lead managers, for the purposes of the
Orffer (7Ofer Agreement”™)

The PO committee (“TPO Committee™) has taken on record the consent and authorisation of
Mangalam Capital Private Limited (“Promoter Group Selling Shareholder™) o participate in the
Offer for Sale, pursuant w its resolution dated May 14, 20024,

The Parties agree and acknowledge that, on and from the Execution Date, nntil the termination of
this Second Amendment Agreement mthe manner heremafter set forth, any reference 1o the tenm
*“Sharcholders” Agreement™ or *Agreement” in the Sharcholders® Apreement shall be read o mean
the Original SHA a5 amended by the Amendment Agrecment and this Second Amendment
Agreement.

NOW THEREFORE. in consideration of the foregoing, and the premises, mutual covenants,
promises, agreements and provisions set forth hereinafier and for other good and wvaluable
consideration., the receipt and sufficiency of which is hereby acknowledged, the Parties hereby ngree
as follows:

DEFINITIONS, INTERPRETATION AND EFFECTIVENESS

Unless the context otherwise requires, capitalized terms used in any part of this Second Amendment
Agreement, W the exlent not inconsistent with the context thereaf or otherwise delined herein, shall
have the same meaning as ascribed to such respective terms in the Sharcholders” Agreement, as
amended by the Amendment Agreement.

The rules of interpretation applicable in terms of Clause | (Definitions, Interprotation and
Effeciiveness) of the Sharehelders” Agreement. a3 amended by the Amendment Apgreement; shall
apply mnatis mudarndis o ts Second Amendment Agreement.

[inlesa expresaly et out otherwise in this Second Amendment Agreement, all erms of this Sceond
Amendment Agreement shall take effect on and from the Execution Date and shall be binding till
such time as the Amendment Agreement s ferminated i accordance with Clause 6 thereof,
whereupon this Second Amendorent Agreement will automatically stand terminated.

AMENDMENTS
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The Reciial B of the Amendment Agreement shall be, and hereby is, substituted in s entirety with
the following:

"The Partics acknowledge that the Company is proposing, subiect to recelp! of necessary approvels,
amarkel condtttons and the provisions of the Shaveliolders ' Agreement, to indertake an initial public
affering of ity equity shaves (" Equity Shares ™) in accordance with the Secwritics and Exchange
Board of fndta (lowe of Capitald amd Diselosure Reguivemenis) Regulfarions, 2008, ay amended,
{USEBI ICDR Regulattons ™). the Companiex Acf, 2003, and rmules wotified therennder, vacl ax
amended and other Applicable Law. The initial public offering will comprise fresh issue of Eguity
Shares by vhe Company (" Fresh Issue”) and an offer for sale of Equiny Sharex by BC Asia
fovesiments XV Limited and  Mangalam  Capite! Frivate  Limited  (iogether the " Sefling
Shareholders ", such offer for sede, the " Offer for Sale " or "OFS"), The Fresh Tswe along with the
Offer for Sale shall calleetively be referred to as the "Offer”, Faor the avaidance of doulst, the Parties
ackrowledege and apvee thar the Offer constitures a “CHPOT ae defined in the Sharelolders'
Agreement, as amended by Clause 2.7 aof this Apreement. Pursuani (o (he ferms and conditions af
the EMfer and subfect o recelpt of relovant regudatory approvals, wpon compdetion of the Ofer, tie
Equity Shares are propased 1o be listed on BSE Limited (“BSE "} and National Stock Evchange of
frndia Limited ("NSE ", wond together with BSE, the "Siock Exchanges ). Subjoct o the tevms of the
Shareholders” Agregment, the Offer may include o reservation of ceriam Equine Shares for
subscription by eligible emplovees in terms of the SESHICDR Regulations.”

Clanse 2.2| of the Amendment Agreement shall be, and hereby is, substituted in its entirety with the
following:

=Subfeut to Applicable Law, the Purchasers shall have the vighe But not the obligation, in preference
to all other Sharehalders, o tender wp to ali the Equity Securities of the Conpany Reld By it in such
IO as part of such offer for sale compoent (the "OFS Component ™), and the Promaters shall
have the right go offer up to all or any of ity Eguity Shares, in the event that the Purchasers do not
affer all for anvk of its Equity Shares for the OFS Component, (0 each case; subject io the
recommuendation of the Appeinted Mercham Banker pursnant to Clause 12,24, The Parties agree
ihat the Promotees shall noi be obliged 1o sell or offer any of thede Egueity Shares prior io or parsuani
fo thee FPOY fnelcdimg as part of the OFS Camponent.

Netwithstanding ampthing contatned above, the Purchasers acknowledpe and consent fo the
inclusion of Mangalam Capiral Private Limited, as anc of the selling sharcholders in the Offer. ™

Clause 23,6 of the Original SHA shall be_and hereby is, substituted in its entirety with the following:

“Wovices: Unless specifically menttoned otherwise, each notce, demaid, consend, agreement or any
ather commipiication ghen or made ander this Agreement by anye Party shall be i weiting (fn
English languaze) and deltvered or sent efiher by personal delivery or b covrer service or by omail
addressed to the refevant Party ai ity addvesy or email address set out below for sucl other address
ar email address av the addressee has By al least 5 (five) Business Days’ prioe wreilten netice
specified 1o the other Parttes) (“"Nogice ™). Any Novice given or made by ferter between countries
shall be delivered by regisicred atvmall or intermational courier service. Any Notioe so addressed o
the velevant Party shall be deemed to have been delivered. (a) if deliverad in person nr by messenger,
when proal ol defivery js obiained by the delivertng Partv: or () 3 given by enuedl o the designaied
email address, af the time that the e-mnil v xend, so fong ax the xender af suck emaltl has mold received
an automatic email from the applfcable enigil server indicating o delivery failuve, as provided befow
ar s wy be nolified v the concerned Partv fram fime to idme. The initial addvess for the Parties
for the purposes of this Agrecoatent have been ser owl below.

fed i b Comnpaeary, 1o

Address: Gt W 342, Nanckarwadi, Chakan Tg Khed, Dise Pune, Chakan,
Maharasfitea 410501

Atteniion: M, Ntk Dageleelard Koalani

Ernail exfimadfiestiransmission. com

(b1 i 1o the Purchaser |, to:

P11}
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Address; Ground Floor, Block 3, The Strand, Lakeside Dismricr, Beaw Plan 20004,

Meawristusy
Attention! Mr, Heerdave Sugbandlhon
Einoil: directorsiibaineapitalineuritus. nu

fod df 1o the Purclaser 2, o

Address; Ground Floor, Bloek 3. The Strond, Lakestde Districd, Beaw Plan 210001,
Maurifinyg

Artention: Mr. Heerdaye Jugbanefion

Email; directorsiibad noapitadmoearitfis. mu

fd) ifte any af the Dhaot Sharefolders, to:

Adelress! MANGALAM, Vishram Bang Colony, Padampura, Near Youth
Hastel, Chit, Sambhajinagar (Aurangabaod) — 43 10035

Arientivn: M. Rehnl Radbavallaldy Moo

Email! rathuldhootiadhoottransmission. com”™

MISCELLANEOUS

The Parties hereby agree that the provisions of Clause | { Definitiony and Intevpretation) to the extent
not otherwise specified hereunder, Clause I8 ( Confidentindirv), Clanse 23.3 (Severabiling, Clause
20 (Greverning Law and Dispate Resofution ), and Clanse 2313 { Counterparts) of the Original SHA
and Clause 6 (Terminaton of the Amendment Agreement)y and Clause T (Representations and
Warranitesyof the Amendment Agreement, shall apply mutalés mlarndis o this Second Amendment
Agreement.

Notwithztanding anvthing contamed in Clause 3.3 below, in case of any conflict between the
provisions of this Second Amendiment Agreement and the Shareholders™ Agreement in respect of
matters specifically provided for herein, the provisions of this Second Amendment Agreement shall
prevail, with respect to the terms contained hereunder,

As of and from the date of this Second Amendment Agreerment, until termination in accordance with
Clause 1.3 hereof read with Clause 6 of the Amendment Aprreement, this Second Amendment
Agreement forms an integral part of the Sharcholders’ Agreement, and when read with the Original
SHA, as amended by the Amendment Agreement, conlains the whaole agreement among the Parties
relating o the iransactions coniemplaied by this Second Amendment Agreement read with the
Shareholders™ Agreement and supersedes all previous agreements between the Parties, Save as
agreed in the Amendment Agreement and this Second Amendment Agreement, all other terms and
conditions of the Shareholders’ Agreement shall remain unchanged and shall continue to remain in
full foree and effect and hinding on the Parties.

This Second Amendment Agreement shall not be modified or waived except in writing executed by
all Parties to this Second Amendment Agreement.

The Parties undertake w each other to exccute and perform all such deeds, documents, assurances,
acts and things and to exercise all powers and rights available to them, including the convening of
all meetings and passing of all resolutions required o ensure that the Shareholders of the Company,
the irectors and the Company give effeet 1o the terms of this Second Amendment Agreement,

This Second Amendment Agreement may be executed inany number of counterparts, all of which
taken together shall constitute one and the same instrument. The delivery of signed counterpars by
electrome mail in “portable document format” (pdf) shall be as effective as signing and delivering
the counterpart in person,

[ The vematnder of this page has been intentionally lefi bMlank]
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ANNEXURE 1
Rahul Radhavallalsh Dhoot
Anupama Rabul Dhoeot
Vedika B. Dhoot
Vanshika B. Dhoot
Rudransh K. Dhoot

Mangalam Capital Private Limited (Formerly knovn as Mangalom Coils Privare Limired)



THIS SIGNATURE PAGE FORMS AN INTEGRAL PART OF THE SECOND AMENDMENT AGREEMENT
AMONGSET BC ASIA INVESTMENTS XV LIMITED, BC ASIA INVESTMENTS XVI LIMITED. THE
PERSONS LISTED IN ANNEXURE | OF THE AGREEMENT AND DHOOT TRANSMISSION LIMITED.

IN WITNESS WHEREOF, the Partics or their duly suthorized signatories, have set their hands on the day and
yenr hereinabove written:

For and on behalf of BC ASIA INVESTMENTS XV LIMITED

S

A d Signatary
Name: Numesh Nunkoo

Designation: [Yirecior




THIS SIGNATURE PAGE FORMS AN INTEGRAL PART OF THE SECOND AMENDMENT AGREEMENT
AMONGST BC ASIA INVESTMENTS XV LIMITED, BC ASIA INVESTMENTS XVI LIMITED, THE
PERSONS LISTED IN ANNEXURE 1 OF THE AGREEMENT AND DHOOT TRANSMISSION LIMITED.

IN WITMNESS WHEREOF, the Parties or their duly suthorized signatories, have set their kands on the-day and
vear hercinabove written:

For and on behalf of BC ASIA INVESTMENTS XVI1 LIMITED

e

Authaol Signatory
Name: Mumaesh NMunkoo

Designation: [¥rector




THIS SIGNATURE PAGE FORMS AN INTEGRAL PART OF THE SECOND AMENDMENT AGREEMENT
AMONGST BC ASIA INVESTMENTS XV LIMITED, BC ASIA INVESTMENTS XVI LIMITED, THE
PERSONS LISTED IN ANNEXURE | OF THE AGREEMENT AND DHOOT TRANSMISSION LIMITED.

IN WITNESS WHEREOF, the Parties or their duly authorized signatorics, have set their hands on the day and
year hereinabove written:

By Rahul Radhavallabh Dhoot

W




THIS SIGNATURE PAGE FORMS AN INTEGRAL PART OF THE SECOND AMENDMENT AGREEMENT
AMOMGST BC ASIA INVESTMENTS XV LIMITED, BC ASIA INVESTMENTS XVI LIMITED, THE
PERSONS LISTED IN ANNEXURE 1 OF THE AGREEMENT AND DHOOT TRANSMISSION LIMITED,

IN WITNESS WHEREOF, the Parties or their duly authorized signatories, have set their hands on the day and
year herelnabove written:

By Anupama Bahul Dhoot

| ﬁf@@ﬁf-—




THIS SIGNATURE PAGE FORMS AN INTEGRAIL PART OF THE SECOND AMENDMENT AGREEMENT
AMONGST BC ASIA INVESTMENTS XV LIMITED, BC ASIA INVESTMENTS XVI LIMITED, THE
PERSONS LISTED IN ANNEXURE 1 OF THE AGREEMENT AND DHOOT TRANSMISSION LIMITED.

IN WITNESS WHEREOF, the Parties or their duly authorized signatories, have set their hands on the day and
year hereinabove written:

By Vedika K. Dhoot

PV




THIS SIGNATURE PAGE FORMS AN INTEGRAL PART OF THE SECOND AMENDMENT AGREEMENT
AMONGST BC ASIA INVESTMENTS XV LIMITED, BC ASIA INVESTMENTS XVI LIMITED, THE
PERSONS LISTED [N ANNEXURE 1 OF THE AGREEMENT AND DHOOT TRANSMISSION LIMITED.

IN WITNESS WHEREOF, the Parties or their duly authorized signatories, have set their hands on the day and
year hereinabove writtan:

By Vanshika R. Dhoot

ik OB




THIS SIGNATURE PAGE FORMS AN INTEGRAL PART OF THE SECOND AMENDMENT AGREEMENT
AMONGST BC ASTA INVESTMENTS XV LIMITED, BC ASIA INVESTMENTS XV1 LIMITED, THE
PERSONS LISTED IN ANNEXURE 1 OF THE AGREEMENT AND DHOOT TRANSMISSION LIMITED.

IN WITNESS WHEREOF, the Parties or their duly suthorized signatories, have set their hands on the day and
year hereinabova written:

By Rudraansh R, Dhoot

2

e




THIS SIGNATURE PAGE FORMS AN INTEGRAL PART OF THE SECOND AMENDMENT AGREEMENT
AMONGST BC ASIA INVESTMENTS XV LIMITED, BC ASIA INVESTMENTS XVI LIMITED, THE
PERSONS LISTED IN ANNEXURE | OF THE AGREEMENT AND DHOOT TRANSMISSION LIMITED.

IN WITNESS WHEREOF, the Parties or their duly authorized signatories, have set their hands on the day and
vear hereinabove written:

For and om behalf of MANGALAM CAPITAL PRIVATYE LIMITED

e

Authorized Signatory

Name; Rahul Radhavallabh Dhoot

Designation: Direclor



THIS SIGNATURE PAGE FORMS AN INTEGRAL PART OF THE SECOND AMENDMENT AGREEMENT
AMONGST BC ASIA INVESTMENTS XV LIMITED, BC ASIA INVESTMENTS XVI LIMITED, THE
PERSONS LISTED TN ANNEXURE | OF THE AGREEMENT AND DHOOT TRANSMISSION LIMITED.

IN WITNESS WHEREOF, the Parties or their duly authorized signatories, have set their hands on the day and
year hereinabove written:

For and on behalf of DHOOT TRANSMISSION LIMITED

Aunthorized Signatory

Mame: Rahul Radhavallabh Dhoot

Designation: Managing Director



