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DATED FEBRUARY 07, 2025
AMONGST

GRAND CONTINENT HOTELS LIMITED
(AS THE COMPANY)

AND

RAMESH SIVA
(AS THE SELLING SHAREHOLDER}

AND

INDORIENT FINANCIAL SERVICES LIMITED
{AS THE BOOK RUNNING LEAD MANAGER)

AND

KOTAK MAHINDRA BANK LIMITED
{AS THE BANKER TO THE OFFER AND THE SPONSOR BANK AND THE REFUND BANK)

AND
MUFG INTIME INDIA PRIVATE LIMITED

(FORMERLY KNOWN LINK INTIME PRIVATE LIMITED)
(AS THE REGISTRAR TO THE OFFER)
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This cash escrow and sponsor bank agreement is entered Into on FEBRUARY 07, 2025 (“Agreement”), at Mumbali
by and among:

1. GRAND CONTINENT HOTELS LIMITED, a company incorparated under the Companies Act, 1956 and
whose registered office is situated at S No. 245/1A/1B, Venpursham Vlllage, Veeralapakkam,

Thiruporur, Chengalpattu, Mamaliapuram, Kanchipuram, Tlrukalikundram - 603110, TamilNadu, Indla.
{the “Company/ issuer Company”);

2, RAMESH SIVA, an Indian citizen and resident of B 1301, Vaishnavl Terraces, 4th Cross, Dollars Colony,

_ Behind Rainbow Hospital, 4th Phase, J P Nagar, Bengaluru South, Bengaluru - 560078, Karnataka, India.
{“Sefling Shareholder”}

3 INDORIENT FINANCIAL SERVICES LIMITED, a company incerporated under the laws of India and having

its corporate office at B-805, Rustomjee Central Park, Andheri Kurla Road, Chakala, Mumbai 400 093,
Maharashtra, india. (hereinafter referred to as “INDORIENT”, which expression shali, unless it be

tepugnant to the context or meaning thereof, be deemed to mean and include its successors and
permitted assigns);

4, KOTAK MAHINDRA BANK LIMITED, a company incorporated under the Companies Act, 1956 and a
hanking company within the meaning of sectlon 5(c) of the Banking Regulation Act, 1949 and having its
registered office situated at 27 BKC, €27, G Block, 8andra Kurla Complex, Bandra (East}, Mutnbai 400
051, Maharashtra, India(" Kotak Mahindra Bank /Escrow Collection Bani¥, “Refund Bank”, "Banker
to the Offer”, “Public Offer Account Bank” or “Sponsor Bank”, which expression shall, unless it be

repugnant to the context or meaning therecf, be deemed to mean and include its successors and
permitted assigns); and

5. MUEG Intime India Private Limited (Formerly Known as Link intime Private Limited), a company
incorporated under the under the laws of india and whose registered office is situated at C-101, 1st
Floor, 247 Park, Lal Bahadur Shastri Marg, Vikhroli {(West), Mumbai, Maharashtra, India — 400 083
("Registrar” or "Registrar to the Offer”, which expression shall, unless 1t be repugnant to the context
or meaning thereof, be deemed to mean and include its successors and permitted assigns).

in this Agreement;
{i) INDORIENT is referred to as the “BRLM” / “Book Running Lead Manager”;
{ii) Ramesh Siva is referred to as “Selling Shareholder”;

{ii}) Kotak Mahindra Bank is referred to as the “Escrow Collection Bank”, “Refund Bank”, “Banker
to the Offer” “Public Offer Account Bank” or “Sponsor Bank” or “Syndicate Member”;

{iv}) The Company, the Selling Shareholder, the BRLM, the Banker to the Offer and the Registrar,
are collectively referred to as the “Partles” and individually as a “Party”.

WHEREAS:

(A) The Company and the Selling Sharehalder propose to undertake an initial public offering of equity
shares of face value of % 10 each of the Company (the "Equity Shares”), comprising a fresh issue of

"For Grand Continent t Financial

Hotels

Authoﬁs_’éﬂ;ﬁlg__ tiy Ramesh Siva Authoiséd/Signator Ai'.uth‘éﬁsfed:’sjgif_atbw
R Selling Shareholder i

S

1




62,61,000 Equity Shares by the Company (the “Fresh Issue”) and an offer for sale of up to 3,29,000
£quity Shares by the Selling Shareholder {such offer for sale, the “Offer for Sale”) in accordance
with the Companies Act (as defined herein}, the Securities and Exchange Board of India {lssue of
Capital and Disclosure Requirements) Regulations, 2018, as amended (the “ICDR Regulatlons”) and
other Applicable Laws (as defined hereln) {the Fresh Issue together with the Offer for Sale, the
“Offer"), at such price as may be determined through the book building process under the ICOR
Regulations and agreed to by the Campany in consultation with the BRLM (the “Offer Price®), The
Offer will be made: (1} within India, to Indian institutional, non-institutional and retall investars in
accorcance with the ICDR Regulations and in reliance on Regulation $ {“Regulation $*1 under the
U.S. Securities Act of 1933, as amended {the "U.S. Securities Act”), and (ii} outside india and the
United States (as defined in Regulaticn $ {the “United States”)) In reliance on Regulation § and
exemptions for non-public offerings where those offers and sales are made. The Offer may aiso,
include allocation of Equity Shares to certain Anchor Investors in consultation with the BRLM, on a
discretionary basis, in accordance with the 1CDR Regulations.

(B} The board of directors of the Company {“Board of Directors”) pursuant to a resolution dated
November 06, 2024 have approved and authorized the Offer. Further, the sharehoider of the
Company pursuant to a resolution dated November 08, 2024 have approved the Fresh lssue at
thelr meeting in accordance with Section 62(1}{c) of the Companies Act, 2013.

(C) The Selling Shareholder has consented to offer of up to 3,298,000 Equity Shares held by him as part
of the Offer for Sale pursuantto his consent letter dated November 11, 2024.

{D) The Company and the Selling Shareholder have appointed the Indorient as the book running lead
manager to the Offer and Indorient has accepted the engagement in terms of their
engagement/mandate letter {the "Engagement Letter/Fee Letter”), to manage the Offer, subject
to the terms and conditions set forth therein, The agreed fees and expenses payable to the BRLM
for managing the Offer is set forth In the Engagement Letter. In furtherance to the Engagement
Letter, the Company, Selling Shareholder and the BRLM have entered Into an offer agreement
dated November D9, 2024 pursuant to which certain arrangements have been agreed to in relation
+o the Offer {“Offer Agreement”}).

{E) The Company has filed the draft red herring prospectus dated November 21, 2024 {“Draft Red
Herring Prospectus”) with the SME platform of the NSE Limited (“Stock Exchange”}, in accordance
with the SEBI ICOR Regulations for review and comments. After incorporating all the comments
and observatlons received from the Stock Exchange, the Company proposes to file a red hetring
prospectus ("Red Herring Prospectus”) with the Reglstrar of Companles, Chennal, Tamli Nadu
("RoC”} in accordance with the Companles Act and subseguently with the Stock Exchange in
accordance with the SEBI ICDR Regulations and upon successfut completion of the book building
process, the Company proposes to file a prospectus with the RoC in accordance with the
Companies Act and subsequently with the Stock Exchange and SEB! in accordance with the SEB!
ICDR Regulations.

{F) Pursuant to the reglstrar agreement dated November 09, 2024 {("Registrar Agreement”), the
Company and the Selling Shareholder have appointed MUFG intime India Private Limited (Formerly
Known as Link Intime Private Limited} as the Reglstrar to the Offer, in accordance with Regulaticn
23(7) of the SEBI ICDR Regulations and Securities and Exchange Board of India (Registrar to an Issue
and Share Transfer Agents) Regulations, 1993, as amended {the “SEBI RTA Regulations”}. The
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Registrar s an entity registered with SEBI under the SEBI RTA Regulations and Its registration is
currently valid and subsisting with the registration no. INRODO004058 to act as the registrar to the
Offer.

(G) Pursuant to the SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2018/138 dated November 1, 2018
{“November 2018 Circular”), SEB| has introduced the use of unified payments interface ("UP1"}), 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 UPI Bidders (as
defined below). The November 2018 Circular provided for implementation of UPl in a phased
manner with Phase I} requiring UPI Bidders to mandatorily utilise UPI. Subsequently, pursuant to
SERI circular no, SEBI/HO/CFD/DCR2/CIR/P/2019/133 dated November 8, 2019 {"November 2019
Circular”), read with the November 2018 Circular, the SEBI clrcular  no.
SEBl/HO/CFD,’TPDl/CIR/P/2023/140 dated August 9, 2023 (“August 2023 Circular®) and the
remaining applicable circulars, SEBI has implemented Phase i {a) on a voluntary basis for pubic
issues opening on or after September 1, 2023 but before December 1, 2023, and (b} on a
mandatory basis for public issues opening on or after December 1, 2023. The Offer will be
undertaken pursuant to the processes and procedure under Phase 1ll of the SEBI UP{ Circulars, on
a mandatory basis, in accordance with the August 2023 Circular and any additional circulars,
notifications or dlrections of SEBI and/or the Stock Exchange n this regard.

(H) {n case of any delay in unblocking of amountsin the ASBA Accounts {including amounts biocked through
the UPl Mechanism), the Bidders shall be compensated as set forth under SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M dated March 16, 2021, as amended pursuant to the SEBI
circular no. SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 2, 2021, {"June 2021 Circular”}, SEBI circuiar
no. $EBI/HO/CFD/DILZ/CIR/P/2022/51 dated April 20, 2022 {"April 2022 Clrcular Ii”) and SEBI clreular
no.  SEBI/HO/CFD/DiIL2/P/CIR/2022/75 dated May 30, 2022, SEB!  circular  no.
SEBI/HO/CFD/TPP1/CIR/P/2023/140 dated August 9, 2023 and any other circulars or notifications
issued by the SEBI In this regard (coliectively, “SEBI Refund Circulars”) and Applicable Laws, The BRLM
shall, in their sole discretion, identify and fix the liabifity on the intermediary responsible for the delay
in unblocking (the “Relevant intermediary”). In addition to the above, by way cf the SEBI Refund
Circulars, read with SEBI master circular no. SEBI/HO/CFD/PoD-2/P/CIR/2023/00094 dated June 21,
2023, SEBI has put In place measures to have a uniform policy and to further streamline the
reconciliation process among intermediaries and to provide a mechanism of compensation to Investors.
It is hereby clarified that in case of any failure or delay on the part of such Relevant Intermediary (as
determined by the BRLM, in thelr sole discretion) [n resclving the grievance of an investor, beyond the
date of receipt of a compiaint in relation to unbiocking, such Relevant Intermediary will be liable to pay
compensation to the investor In accordance with the SEBI Refund Circulars, as applicable, The Company
and the Selling Shareholder agree that BRLM are not responsible for unblocking of amounts in the ASBA
Account and any delay In unblocking is sole responsibility of SCSBs.

() pursuant to SEBI circular no. SEBI/HO/CFD/DIL2/P/CIR/P/2022/45 dated Aprll 5, 2022 issued by SEBI
(“April 2022 Circular "), all individua! investors applying in public issues where the application amount
is up to 500,000 are required to use the UPI Mechanism and shall provide their UPHID in the bid-cum-
application form submitted with: (i) a syndicate member(s), {il} stock broker(s) registered with a
recoghized stock exchange (whose name is mentioned on the website of the stock exchange as eligible
for such activity), {iii} a depository participant(s) {whose name {s mentioned on the website of the stock
exchange as eligible for such activity), and {iv) a registrar to the issue and share transfer agent {whose
name is mentloned on the website of the stock exchange as eligible for such activity.
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{J) All Investors {except Anchor Investors) shail participate in the Offer only through the ASBA process.

Anchor Investors are not permitted to Bid through the ASBA mechanism in the Offer. Accordingly, the

BRLM shall collect Blds from the Anchor Investors where the amount is required to be deposited by the

~ Anchor Investors with the Escrow Collection Bank and held and distributed in accordance with the

terms of this Agreement. The UPI Bidders are required to authorize the Sponsor Bank to send UPI
Mandate Request to block their Bid Amounts through the UPI Mechanism,

{K) Having regard to the procurement of Bids from the Anchor Investors, receipt of menies, if any, from
the Underwriters pursuant to the terms of the Underwriting Agreement, refunid of monies to Anchor
Investors or Underwriters or Bidders, as the case may be, and the need to conclude the process of
Allotment and listing, consistent with the requirements of the SEBI ICDR Regulations, the Company and
the Seiling Shareholder, in consultation with the BRLM, propose to appoint the Escrow Cellection Bank,
the Public Offer Account Bank, the Refund Bank and the Sponsor Bank, in their respective capacities,
on the terms set out in this Agreement, to deal with various matters refating to collection, approprlation
and refund of montes in relation to the Offer and certain other matters related thereto including: (i) the
collection of Bid Amounts from Anchor tnvestors, (i) the transfer of funds from the Cash Escrow
Accounts to the Public Offer Account or the Refund Account, as applicable, (jii) the refund of monies to
unsuccessful Anchor |nvestors or of the Surplus Amount (as defined below} through the Refund
Account, {Iv) the retention of monies in the Public Offer Account received from all successful Bidders
{inciuding ASBA Bidders} in accordance with the Companies Act, {v} the transfer of funds from the Public
Offer Account to the account of the Company and the Selling Shareholder, (vi) to actas conduit between
the Stock Exchange and the NPCI, to facilitate usage of the UP| Mechanism by UPI Bidders and pushing
UPI Mandate Requests; and {vii) the refund of monies to zll Bidders within timelines stipulated under
Applicable Law, in the event that such refunds are to be made after the transfer of monies to the Public

Offer Account and as described in the Red Herring Prospectus and the Prospectus and in accordance
with Applicable Laws.

(L} Accordingly, in order to enable the celiection, appropriation and refund of monies in relation to the
Offer, pursuant to the provisions of any underwriting agreement, if entered into, and certain other
matters related thereto, the Company and Selling Shareholder in consultation with the BRLM, have
agreed to appoint the Bankers to the Offer on the terms set out in this Agreement.

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

1. INTERPRETATION AND DEFINITIONS

1.1 All capitalized terms used in this Agreement, including in the recitals, shall, uniess specifically defined
herein, have the meanings assigned to them in the Offer Documents {as defined below), as the context
requires. In the event of any inconsistencies or discrepancies between the definitions contained in this
Agreement and the Offer Documents, the definitions in the Offer Decuments shall prevail, to the extant
of any such inconsistency or discrepancy. The following terms, unless repugnant to the context thereof,
shall have the meanings ascribed to such terms below:

“Affiliate” with respect to any Party shall mean {1} any other person that, directly or indirectly, through
ohe or more intermediaries, Controls or is Controlled by or is under common Control with such Party,
(11} any other person which is a holding company or subsidiary of such Party, andfor (iil) any other
person in which such Party has a “significant influence” or which has “significant influence” cver such
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Party, where “significant influence” over a person Is the power to participate in the management,
financial or operating policy decistons of that person but is less thah Control over those policies and
shareholder beneficially holding, directly or indirectly, a 20% or more interest In the voting power of
that person are presumed to have a significant influence over that person. in addition, the Promoters
and the members of the Promoter Group shall be deemed to be Affiliates of the Company. For the
purpases of this definition, (i} the terms “holding company” and “subsidiary” shall have the meanings
cet forth in Sections 2(46) and 2{87) of the Companies Act, 2013, respectively, and {ii} the terms
“Promoters”, “Group Companies” and “Promoter Group” shall have the meanings given to the
respective terms in the Offer Documents.

“pgreement” has the meaning given to such term in the Preamble;

“Allot" or “Allotment” or "Allotted” unless the context otherwise requires, means allotment of Equity

Shares offered pursuant to the Fresh Issue and transfer of the Offared Shares by the Selling Shareholder
pursuant to the Offer for Sale to successful Bidders;

“Anchor Investor” means a Quallfied Institutional Buyer, applylng under the Anchor Investor Portion in
accordance with the requirements specified in the SEBI ICDR Regulations and the Red Herring
Prospectus and who has Bid for an amount of at least %20 miilion;

“Anchor Investor Allocation Price” shall mean the price at which Equity Shares will be allocated to
Anchor lrvestors in terms of the Red Herring Prospectus and Prospectus, which will be decided by the
Company, in consultation with the BRLM during the Anchor Investor Bidding Date;

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

“Anchor Investor Bidding Date” shall mean the day, being one Working Day prior to the Bid/Offer
Opening Date, on which Bids by Anchor Investars shall be submitted, prior to and after which the BRLM
will not accept any Bids from Anchor Investors, and allocation to Anchor Investors shall be completed;

“Anchor Investor Offer Price” shall mean the final price at which the Equity Shares will be lssued and
Allotted to Anchor Investors in terms of the Red Herring Prospectus and the Prospectus, which price
will be equal to of higher than the Offer Price but not higher than the Cap Price. The Anchor Investor
Offer Price will be decided by the Company, in consultation with the BRLM;

“Anchor Investor Pay-In Date” shall mean with respect to Anchor investor(s}, the Anchor investor
Bidding Date, and in the event the Anchor Investor Allocation Price is lower than the Offer Price, not
later than two Working Days after the Bid/Offer Closing Date;

“anchor Investor Portion” shall mean up to 60% of the QIB Portion, which may be allocated by the
Company, in consultation with the BRLM, to Anchor investors on a discretionary basis in accordance
with the SEBI ICDR Regulations. One-third of the Anchor Investor Portion shall be reserved for domestic
Mutual Funds, subject to valid Bids being received from domestic Mutual Funds at or above the Anchor
Investor Allocation Price in accordance with the SEBI ICDR Regulatlons;
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“Applicable Law"” shall mean any applicable law, bye-law, rule, regulation, guideline, circular, order,
notification, regulatory policy {including any requirement under, or notice of, any regulatory body),
compulsory guidance, order or decree of any court or any arbitral authority, or directive, delegated or
subordinate legislation in any applicable jurisdiction, inside or outside indla, Including any applicable
securities law in any relevant jurisdiction, the SEBI Act, the SCRA, the SCRR, the Companies Act, the SEBI
ICDR Regulations, the Listing Regulations, the Foreign Exchange Management Act, 1999 and the
respective rules and regulations thereunder, and the guidelines, instructions, rules, directions,
directives, notlfications, communications, orders, circulars, notices and regulations issued by any
Governmental Authotity or Stock Exchange (and rules, regulations, orders and directions In force in
other jurisdictions which may apply to the Offet);

“ASBA” or “Application Supported by Blocked Amount” means an application, whether physical or
electronic, used by ASBA Bidders to make a Bid and authorize an SCSB to block the Bld Amount in the
ASBA Account and will include applications made by the UP1 Bidders where the Bid Amount will be
blocked upon acceptance of UPI Mandate Request by the UPI Bidders;

“April 2022 Circular 1” shall mean SEBI circular no. SEBI/HO/CED/DIL2/P/CIR/P/2022/45 dated April 5,
2022 issued by SEBI;

“April 2022 Circular II” shall mean SEBI circular no. SE81/HO/CFD/DILZ/CIR/P/2022/51 dated April 20,
2022 issued by SEBI;

“prbltration Act” shall mean the Arbitration and Conciliation Act, 1996, as amended, from time to time;

"ASBA Account(s)” means a bank account maintained with an SC5B by an ASBA Bidder as specified in
the ASBA Form submitted by ASBA Bidders for blocking the Bid Amount mentionad in the relevant ASBA
Form, which may be blocked by such SCSB or the account of the UPI Bidders blocked upon acceptance
of UPI Mandate Request by the UP! Bidders to the extent of the Bid Amount of the ASBA Bidder; "ASBA
Bidders” shall mean All Biddders except Anchor Investors;

*ASBA Form” means an application form, whether physical or electronic, used by ASBA Bidders to
submit Bids which will be considerad as the application for Aliotment In terms of the Red Herring
Prospectus and the Prospectus;

“August 2023 Circular’ shall mean SEBI circular no. SEBI/HQ/CFD/TPOL/CIR/P/2023/140 dated August
9, 2023;

“Banking Houss” shall mean the official working hours for the Bankers to the Offer, i.e., their working
hours at Mumbai, India;

“Bankers to the Offer” shall mean coliectively, the Escrow Collection Bank, Refund Bank, Sponsor Bank
and Public Offer Account Bank, as the case may be;

*Basis of Allotment” shall mean the basis on which Equity Shares will be Aliotted to successful Bidders

under the Offer as decided by the Company in cansultation with the BRUM and the Stock Exchange and
as described in the Offer Documents;
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“Baneficiaries” shall mean in the first instance, (a) the Anchor Investors, Bidding through the respactive
BRLM to whom their Bid was submitted and whose Bids have been reglstered and Bid Amounts have
been deposited in the Cash Escrow Accounts; and (b) the underwriters or any other person who have
deposited amounts, if any, [n the Cash Escrow Accounts pursuant to any underwriting obligations in
terms of the Underwriting Agreement; and in the second instance; (c) the Selling Shareholder, where
the Bid Amounts for successful Blds are transferred to the Public Offer Account on the Designated Date,
in accordance with the provisions of Clause 3, subject to receipt of listing and trading approvals from
the Stock Exchange; and {d} in case of refunds in the Cffer, if refunds are to be made prior to the transfer
of manles into the Public Offer Account, the Anchor Investors or the underwriters or any other person,
as the case may be, and If the refunds are to be made after the transfer of monies to the Public Offer
Account on the Designated Date, all Bidders who are eligible to receive refunds in the Offer;

“Bid Amount” shali mean the highest value of optlonal Bids indicated in the Bid cum Application Form
and payable by the Bidder and, in the case of Rils Bidding at the Cut off Price, the Cap Price muitipled
by the number of Equity Shares Bid for by such Rils and mentioned in the Bid curn Application Form and
payahle by the Bidder or blocked in the ASBA Account of the ASBA Bidders, as the case maybe, upon
submission of the 8id in the Offer, as applicable;

“Bidding Centers” shall mean the centres at which the Designated Intermedlaries shall accept the ASBA
Forms to a Reglstered Broker, i.e., Designated SCSB Branches for SCSBs, Specified Locations for

Syndicate, Broker Centres for Registered Brokers, Designated RTA Locations for RTAs and Designated
CDP Locations for CDPs;

“Board of Directors” has the meaning given to such term in Recital B;

“Broker Centers” shall mean Broker centras notified by the Stock Exchange where ASBA Bladers can
submit the ASBA Forms to a Registered Broker and details of which are available on the websites of the
respective Stock Exchange;

“Cash Escrow Accounts” shall mean account(s} established in accordance with Clause 2.3 of this
Agreement;

*CAN” or “Confirmation of Allocation Note” shall mean the notice or intimatlon of allocation of the

Equity Shares sent to Anchor Investors, who have been allocated the Equity Shares, on/after the Anchor
Investor Bidding Date;

“Cap Price” shall mean the higher end of the Price Band, above which the Offer Price and the Anchor
Investor Offer Price wiil not be finalised and above which no Bids wiil be accepted, including any
revisions thereof;

“Chartered Accountant Certificate” means a certificate issued by a reputed chartered accountant,
holding a valid peer review certificate, appointed by the Company on behalf of the Selling Shareholder,
whose engagement is acceptable to the Selling Shareholder, certifying {i) the amount of the Securities
Transaction Tax to be deposited and Other Taxes required to be withheld on the sale proceeds of the
Offered Shates, and (i} balance funds retained in the Public Offer Account after deduction of Dffer
Expenses proportionate to the Selling Shareholder, Securities Transaction Tax and Other Taxes, if any,
and transfer of Offer proceeds to the Selling Shareholder, as applicable;
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“Closing Date” shall mean the date of Allotment of Equity Shares pursuant to the Offer in accordance
with the provisions of the Offer Documents;

“Collecting Depository Participant” or “CDP” 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 the circular no. CIR/CFO/POLICYCELL/11/2015 dated November 10, 2015 and the

UPI Circulars, issued by SEBI and as per the list available on the websltes of BSE and NSE, as updated
from time to time;

“Collecting Registrar and Share Transfer Agents” or “CRTA” shall mean registrar and share transfer
agents registered with SEBI and eligible to procure Bids at the Designated RTA Locations in terms of
SEBI circular number CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015 issued by SEB] as per the
list available on the websites of BSE and NSE, as updated from time to time;

“Companies Act” shall mean the Companies Act, 2013, and the rules, regulations, modifications and
clarifications made thereunder;

“Company” shall have the meaning given to such term in the Preamble;

“Control” has the meaning attributed to such term under the SEBI ICOR Regulations, read with the
Securities and Exchange Board of India {Substantial Acquisition of Shares and Takeovers) Regulations,
2011, as amended, and the terms “Controlling” and “Controlled” shall be construed accordingly;

“Correspondent Bank” shall mean the bank authorised to provide services on behalf of another bank,
as provided for in this Agreement;

“Designated CDP Locations” shall mean such locations of the CDPs where Bidders (other than Anchor
Investors) can submit the ASBA Forms, The detalls of such Designated CDP Locations, along with names:
and contact details of the Collecting Depaository Participants eligible to accept ASBA Forms are available
on the respective websites of the Stock Exchange (www bseindia.com and www.nseindia.com};

“Designated Date” shall mean the date on which funds are transferred from the Escrow Account{s) and
the amounts blocked are transferred from the ASBA Accounts, as the case may be, to the Public Offer
Account or the Refund Account{s), as appropriate, in terms of the Red Herring Prospectus and the
Prospectus, after the finalisation of the Basis of Allotment In consultation with the Stock Exchange,
following which Equity Shares may be Allotted to successful Bidders In the Offer;

“Designated Intermediaries” shali mean {i) in relation to ASBA Forms submitted by Rlls, Non-
Institutional Bidders Bidding with an application size of up to % 0.5 million (not using the UPI
mechanism) and Eligible Employees Bidding in the Employee Reservation Portion by authorising an
SCSB to block the Bid Amoaunt in the ASBA Account, Designated Intermediaries shall mean SCSBs; (if} In
relation to ASBA Forms submitted by UP! Bidders where the Bid Amount will be blocked upon
acceptance of UPI Mandate Request by such UP! Bidders, Designated Intermediaries shall mean
Syndicate, Sub-Syndicate / agents, Registered Brokers, CDPs, SCSBs and CRTAs; and {lii} In relation to
ASBA Forms submitted by QiBs and Non-institutional Investors with an application size of more than X
0.5 million {not using the UPI Mechanism), Designated intermediaries shall mean Syndicate, Sub-
Syndicate / agents, SCSBs, Registered Brokers, the CDPs and CRTAs;
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“Designated RTA Locations” shall mean such locations of the CRTAs 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 Stack Exchange
{www.bseindia.com and www.nseindia.com) and updated from time to time;

“Designated Stock Exchange” shall mean the NSE Limited;

“Dispute” has the meaning given ta such term in Clause 13.1 of this Agreement;

“Disputing Parties” has the meaning given to such term in Clause 13.1 of this Agreement;

“Draft Red Herring Prospectus” has the same meaning given to such term in Recital D;

“Drop Dead Date” shall mean such date after the Bid/Offer Closing Date not exceedIng three Working
Days from the Bid/Offer Closing Date, or as may be required under Applicable Law and as may be
mutually agreed by the Company, the Selling Shareholder and the BRLM;

“Equity Shares” has the same meaning given to such term in Recital A;

“Escrow Collection Bank” shall have the meaning ascribed to such term in the preamble to this
Agreement, i.e., Kotak Mahindra Bank Limited;

“Exchange Act” shall mean the U.S. Securities Exchange Act of 1934;
! “Fee Letter” has the meaning glvan to such term in Recital D;
“Governmental Authority” shall include the SEBJ, the Stock Exchange, the Registrar of Companies, the
RBI, and any national, state, regional or local government or governmental, regulatory, statutory,

administrative, fiscal, taxation, judicial, guasi-judicial or government-cwned body, department,
commission, authority, court, arbitrator, tribunal, agency or entity, in India ar outside India;

7IFSC” shall mean the indian Financial System Code;

“june 2021 Circular” shall mean the SEBI circular no. SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 2,
2021;

“June 2023 Master Circular” shall mean the SEBI master clreular no. SEBI/HO/CFD/Pob-
2/P/CIR/2023/00094 dated June 21, 2023;

“Material Adverse Change” shall mean, a material adverse change {including any probable change}, as
determined by the BRLM in their sole discretion, {i) in the reputatlon, condition {financial, legal or
otherwise), assets, liabilities, revenues, profits, cash flows, business, management or aperations of the
Company and whether or not arising from transactions in the ordinary course of business (including any
material loss or interference with its business from fire, explosions, flood, pandemic {man-made or
natural} 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 the Company, to
conduct its businesses and to own or lease its assets or properties in substantially the same manner in
which such businesses were previcusly conducted or such assets or properties were previously owned
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or leased as described in the Offer Documents (exclusive of all amendments, corrections, corrigenda,
supplements or notices to investors), {iii) in the ability of the Company to perform its obligations under,
or to complete the transactions contemplated by, this Agreement or tha Other Agreements, or {iv} in
relation to the Selling Shareholder, in the ability of the Selling Shareholder to perform its obligations
under, or to complete the transactions contemplated by, this Agreement, the Engagement Letter or the

Underwriting Agreement (if executed) in relation to the sale and transfer of its respective proportion
of the Offered Shares contemplated herein or therein,

“March 2021 Circular” shall mean SEBI clrcular no. SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M dated
March 16, 2021 issued by the SEBL;

“March 31 Refund Circular” shali mean SEBI circular number SEBI/HO/CFD/DIL1/CIR/P/2021/47 dated
March 31, 2021 1ssued by the SEBI;

“May 2024 Masier Circular” shall mean the SEBI master circular no. SEBI/HO/MIRSD/POD-
1/2/CIR/2024/37 dated May 7, 2024;

“NACH" shall mean Natlonal Automated Clearing House in terms of the regulations and directions
issued by the RBI or any regulatory or statutory body;

“National Payments Corporation of India” or “NPCI” shall have the meaning assigned to it in the Recital
G;

"NEFT” shall mean National Electronic Funds Transfer in terms of the regulations and directions issued
by the RBI or any regulatory or statutory body;

“November 2015 Circular” means the circular no. CIR/CFD/POLICYCELL/11/2015 dated Navember 10,
2015 jssued by the SEB;

“November 2018 Circular” shall mean the SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2018/138 dated
November 1, 2018 issued by the SEBL;

“November 2019 Circular” shall mean the $EBI circular no. SEBI/HO/CFD/DCR2/CIR/P/2019/133 dated
November 8, 2019 issued by the SEBL;

“October 2012 Circular” means the circular no. CIR/CFD/14/2012 dated Qctober 4, 2012 issued by the
SEBI; .

“Offer” has the same meanling given to such term In Recital A;
"Offar Agreement” has the meaning given to such term in Recital D;
“Offer Documents” shall mean the Draft Red Herring Praospectus, the Red Herring Prospectus and the

Prospectus together with any Supplemental Offer Materials, the Bid cum Applicetion Form including

the abridged prospectus and any amendments, supplements, natices, corrections or corrigenda to such
offering documents;

“Offer for Sale” shall have the meaning given to such term in Recital A;
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“Offer Prica” has the same meaning given to such term in Recital A;

“Offer Expenses” has the meaning given to such term in Clause 3.2.4.2(a) of this Agreement;

"Offered Shares” shali have the meaning given to such term in Recital A;

“Other Agreements” shall mean the Fee Letter, Underwrlting Agreement, the Share Escrow Agreement,

Syndicate Agreement, the Registrar Agreement, to which the Company and Selling Shareholder are a
party, as applicable;

“Other Taxes” has the meaning given to such tarm In Clause 3.2.4.2(a) of this Agreement;
“Parties” or “Party” shall have the meaning given to such term In the Preamble;

“Pricing Date” shall mean the date on which the Company in consultation with the BRLM, will finalise
the Offer Price;

“Praspectus” shall mean the Prospectus to be flied with the Registrar of Companies in accordance with
the Companies Act, 2013 and the SEBI ICDR Regulations containing, inter-olia, the Offer Price that is
determined at the end of the Book Building Process, the size of the Offer and certain ather information,
including any addenda or corrigenda thereto;

"Public Offer Account” shall mean the ‘no lien’ and non-interest bearing’ bank account opened with
the Public Offer Account Bank(s), in accordance with Section 40(3} of the Companies Act, 2013, to
receive monies from the Escrow Account and from the ASBA Accounts on the Designated Date;

“Public Offer Account Bank” shall have the meaning ascribed to such term in the preamble to this
Agreement, l.e., Kotak Mahindra Bank Limited;

“Red Herring Prospectus” shall mean the red herring prospectus to be issued by our Company in
accordance with Section 32 of the Companies Act and the provisions of SEB| ICDR Regulations, which
will not have compiete particulars of the price at which the Equity Shares will be offered and the size
of the Offer, Including any addenda or corrigenda thereto. The Bid/ Offer Opening Date shall be at least
three Working Days after the filing of the Red Herring Prospectus with the RoC and the Red Herring
Prospectus will become the Prospectus upon filing with the RoC on or after the Pricing Date;

“Refund Account” shali mean the ‘no lien’ and ‘non-interest bearing’ account(s} opened with the

Refund Bank(s), from which refunds, if any, of the whole or part of the Bid Amount to Anchor Investors
shall be made;

“Refund Bank” shall have the meaning given to such term in the preamble to this Agreement, i.e., Kotak
Mahindra Bank Limited;

“Registered Broker” shali mean stock brokers registered with SEBI under the Securities and Exchange
Board of India (Stock Brokers and Sub-Brokers) Regulations, 1992, and with the Stock Exchange having
nationwlde terminals other than the members of the Syndlcate, and eligible to procure Bids in terms of
the circular no. CIR/CFD/14/2012 dated October 4, 2012 issued by SEBI;
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“Registrar Agreement” shall mean the agreement dated November 09, 2024, entered into by and
among the Company, the Selling Shareholder and the Registrar to the Offer, as amended, in relation to
the responsihilities and obligations of the Registrar to the Offer pertaining to the Offer;

“Registrar of CompanlesfRoC” shall mean the Registrar of Companies, Chennai at TamilNaduy;

“Retail Individual Investors” or “Rils” shall mean individual Bidders who have Bid for the Equity Shares
for an amount not more than % 0.20 millien in any of the bidding options in the Offer {including HUFs
applying through their Karta and Eligikle NRIs and does not include NRIs other than Eligible NRIs);

“RoC€ Flling” shall mean the date on which the Prospectus is filed with the RoC and dated Ih terms of
Sections 26 and 32{4) of the Companies Act, 2013,

"RTGS" shall mean real time gross settlement in terms of the regulations and directions issued by the
RBI or any regulatory or statutory body;

“SCSBs” or “Self-Certified Syndicate Banks” shall mean the banks registered with SEBI, offaring
services: (a) in relation to ASBA {other than using the UPI Mechanism]}, a list of which is available on the
webslite of seBl at
https://www.sebi.gov.infsebiweb/other/OtherAction. do?doRecognisedFpi=yes&intmid=34 and
https://www.sebi.gov.infsebiweb/other/OtherAction.do?doRecognisedFpizyes&intmid=35 as
applicable or such other website as may be prescribed by SEBI from time to time; and {b} in relation to
ASBA (using the UP! Mechanism), a list of which is available on the website of SEBl at
hitps:/ fwww,sebigov.in/sebiweb/other/OtherAction.do?doRecognised Fpi=yes&intmld=40, er such
other website as may be prescribed by SEBI from time to time

In relation to Bids {cther than Bids by Anchor investor] submitted to a member of the Syndicate, the
list of branches of the SCS8s at the Specified Lacations named by the respective SCSBs to receive
deposits of Bid cum Application Forms frem the members of the Syndicate is availahle on the website
of the SEB{
{https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised Fpl=yesBilntmid=35) and
uptlated from time to time. For more information on such branches collecting Bid cum Application
Forms from the Syndicate at Specified Locations, see the website of the SEBl at
https:/ fwww.sehi.gov.infsebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=35 as
updated from time to time;

“SEBI” shall mean the Securlties and Exchange Board ¢f Indla;

“SEBI ICDR Regulatlons”/“ICDR Regulations” shall mean Securities and Exchange Board of India {Issue
of Capital and Disclosure Requirements) Regulations, 2018, as amended;

“sEBI Refund Circulars” shall have the meaning given to such term In Recltal H;

“SE8I Regulations” shall mean the SEBI ICDR Regulations and any other applicable law, rule, reguiation
or direction issued by the SEBI, including, to the extent applicable, the S3EBI circular no,
CIR/CFD/DIL/3/2010 dated 22 April 2010, the SEBI circular no. CIR/CFD/DIL/8/2010 dated 12 QOctober
2010, the SEBI circular no. CIR/CFD/DIL/1/2011 dated 29 April 2011, the SEB! circular no.
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CIR/CFD/DIL/2/2011 dated 16 May 2011, the October 2012 Circular, the SEBI circular no.
CIR/CFD/4/2013 dated 23 January 2013, the November 2015 Clrcular and the SEBI UP| Circulars;

“SEBI UPI Circulars” shall mean SEBI circular number SEBI/HO/CFD/DIL2/CIR/P/2018/138 dated
November 1, 2018, SEBI circular number SEBI/HO/CFD/DIL2/CIR/P/2019/50 dated April 3, 2019, SEB!
circular number SEBI/HO/CED/DIL2/CIR/P/2019/76 dated June 28, 2019, SEBI circular number
SEBI/HO/CFD/DIL2/CIR/P/2019/85  dated  July 26, 2019, SEBI  circular humber
SEBI/HO/CFD/DCR2/CIR/P/2019/133 dated November 8, 2019, SEBl  circular  number
SEBI;‘HO[CFD/DIQ/CIRIP/2020/50 dated March 30, 2020, SEBI circular number SEBI/HO/CFD/DIL-
2/CIR/P/2021/2480/1/M dated March 16, 2021, SEBI clreular number
SEBI!HO/CFD/DILl/ClR[P/ZOZlM? dated March 31, 2021,  SEBI circular  number
SEBI/MO/CFD/DIL2/P/CIR/2021/570  dated  June 2, 2021, SEBl  clrcutar  number
SEBVHO/CFD!DILZ/C!RIP/2022/45 dated April 5 2022, SEBI circular number
SEBI/HO/CFD/DIL2/CIR/P/2022/51  dated  April 20, 2022, SEBI  circular  number
SEBi/HO/CFD/DILZIP/CIR/2022/75 dated May 30, 2022, SEBI circular niumber
SEBI/HO/CFD/TPD1/CIR/P/2023/140 dated August 9, 2023, SEB! master circular number
SEBI/HO/CFD/PoD-2/P/CIR{2023/00094 dated June 21, 2023, SEBI RTA Master Circular (to the extent it
pertains to UPI}, along with the circular issued by the National Stock Exchange of india Limited having
reference no. 25/2022 dated August 3, 2022 and the notice issued by BSE Limited having reference no.
20220803-40 dated August 3, 2022 and any subsequent circulars or notifications issued by SEBI and
Stock Exchange in this regard;

“Securitles Transaction Tax” or STT” has the meaning given to such term in Clause 3.2.4.2(a) of this
Agreement;

“Sponsor Bank” shali have the meaning ascribed to such term in the Preamble;

»Surplus Amount” in respect of a particular Bid by an Anchor Investor, shall mean any amount paid in
respect of such Bid that Is in excess of the amount arrived at by multiplylng the number of Equity Shares
allocated in respect of such Bid with the Anchor {nvestor Offer Price, and shall include Bid Amounts
helow the Anchor Investor Offer Price, in respect of which no Equity Shares are to be Allotted, and in
respect of refunds that are to be made after transfer of monies to the Public Offer Account, the Surplus
Amount shall mean ali Bid Amounts to be refunded after the transfer of monies to the Public Offer
Account. For the sake of clarity, In case of an unsuccessful Bid by an Anchor investor, the entire amount
paid towards the Bid shall be considered to be the Surplus Amount;

"Syndicate” or “Members of the Syndicate” shall mean the BRLM and the Syndicate Member
collectively;

“Syndicate Memher” shali have the meaning glven to such term in the Preamble;
“Underwriting Agreement” shall mean the agreement among the Underwriters, the Company and the
Selling Shareholder dated November 09, 2024 and in accordance with the nature of underwriting which

is determined in accordance with Regulation 260 of the SEBI ICDR Regulations;

“ypI” shall mean the unified payments Interface, which is an Instant payment mechanism, developed
by the NPCI;
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1.2

“Up| Bidder(s)’ means collectively, individual investors applying as (1) Retail Individual Investors, in the
Retal! Portion; (i) Eligible Employees, in the Employee Reservation Portion; and (iii) Non-institutional
Investors with an application size of up to X 0.50 million in the Non-institutional Portion, and Bidding
under the UPI Mechanism through ASBA Form{s} submitted with Members of Syndicate, Registered
Brokers, Collecting Deposltory Participants and Registrar and Share Transfer Agents. Pursuant to
Circular no. SEBI/HO/CFD/DIL2/P/CIR/P/2022/45 dated April 5, 2022 issued by SEBI, all Individual
investars applying in public issues where the application amount Is up to 83,50 million shall use UP1 and
shall provide their UP1 ID in the bid-cum-application form submitted with: {i} a Member of the
syndicate, {if) a stock broker registered with a recognized stock exchange {whose name is mentioned
on the website of the stock exchange as eligible for such activity), {iii) a depository participant {(whase
name is mentioned on the website of the stock exchange as eligible for such activity), and (iv) a registrar

o an issue and share transfer agent (whose name is mentioned on the website of the stock exchange
as eligible for such activity);

“UPI ID” shali mean the ID created on the UPI for single-window mobile payment system developed by
the NPC|;

“Up| Mechanism” shall mean the mechanism that shall be used by an UPI Bidder to make a Bid in the
Offer in accordance with the SEBI UP| Circulars;

“UPi Mandate Request” means a request (intimating the UP! Bidder, by way of a notification on the
UPI application and by way of a SMS directing the UPI Bidders to such UP] appiication} to the UPi Bidders
inltiated by the Sponsor Bank to authorise blocking of funds equivalent to the Bld Amount in the
relevant ASBA Accouit through the UPI, and the subsequent debit of funds In case of Allotment; and

“Warking Day” shall mean all days on which commercial banks in Mumbai, Maharashtra, India are open
for business, provided however, for the purpose of announcement of the Price Band and the Bid/Cffer
Period, “Working Day” shall mean all days, excluding all Saturdays, Sundays and public holidays on
which commercia! barks in Mumbai, Maharashtra, India are open for business and the time period
between the Bid/Offer Closing Date and listing of the Equity Shares on the Stock Exchange, “Working

Day” shall mean all trading days of the Stack Exchange excluding Sundays and bank holidays in India in
accordance with circulars issued by SEBI,

In this Agreement, unless the context otherwise requires:
{i) words denating the singular number shal! include the plural and vice versa;

(i) headings and bold typeface are only for conveniente and shall be ignored for the purposes of
interpretation;

(i) references to the words “include” or “including” shall be construed without limitation;
(iv) references to this Agreement or to any other agreement, deed or instrument shall be

construed as a reference to this Agreement or to such agreement, deed or instrument as the
same may from time to time be amended, varied, supplemented or novated;
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(v) references to any Party shall also include such Party’s successors in interest and permitted
assigns or heirs, executors, administrators and successors, as tha case may be, under any
agreement, Instrument, contract or other document;

(i) references to a “person” shall include any natural person, firm, general, limited or fImited
liabllity partnership, association, corperation, company, limited liability company, joint stock
company, trust, joint venture, business trust or other entity or unincorporated organization;

{vii) references to statutes or regulatlons or statutory or regulatory provisions include such statutes
or statutory provisions and any orders, rules, regulations, guidelines, clarifications,
instruments or other subordinate legislation made under them as amended, supplemented,
extended, consolidated, re-enacted or replaced from time to time;

{viii)  references to a number of days shall mean such number of calendar days unless otherwise
specified, When any nurber of days is prescribed In this Agreement, such number of days shall
be calculated exclusive of the flrst day and inclusive of the last day;

{ix) references to a sectlon, paragraph, clause, schedule or annexure are, unless indicated to the
cantrary, a reference to a section, paragraph, clause, or annexure of this Agreement;

{x) time is of the essence in the performance of the Parties’ respective obligations under this
Agreement. If any time period specified herein is extended, such extended time shall also be
of the essence;

(1) references to “knowledge”, “awareness” or similar expressions of a person regarding a matter
shall mean the actual knowledge of such person after making due diligence Inquiries and
Investigations which wouid be expected or required from a person of ordinary prudence, ot If
the context so requires, the actual knowledge of such person’s directors, officers, partners, or
trustees regarding such matter;

(xii) all references to “Escrow Collection Bank” Lnless the context otherwise requlres, also Include
references to, where appointed, its “Correspondent Banks” and references to "Escrow
Accounts” shall Include any such account established by the Correspondent Banks;

(xiil}  all references to the “Refund Bank” unless the context atherwise requires, also include
references to, where appointed, its “Correspondent Banks” and references to “Refund
Account” shall include any such account established by the Correspondent Banks; and

{xiv)  all references to “Public Offer Account Bank” unless the context ctherwise requires, also
include references to, where appointed, its “Correspondent Banks” and references to “Public
Offer Account” shall include any such account established by the Correspondent Banks.

1.3 The Parties acknowledge and agree that the annexures and schedules attached hereto form an integral
part of this Agreement.

1.4 The Parties agree that entering into this Agreement or the Engagement Letter shail not create or deem
to create any obligation, agreement or commitment, whether express or implied, on the BRLM or any
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of their respective Affiliates 1o enter into any underwriting agreement in connection with the Offer or
to provide any financing or underwriting to the Company, the Selling Shareholder or any of their
respective Affillates (the “Underwriting Agreement’}), For the avoidance of doubt, this
Agreement is not intended to constitute, and should not be construed as, an agreement or
commitment, directly or indirectly, among the Partles with respect to the placement, subscription,
purchase or underwriting of any Equity Shares. In the event the Company, the Selling Sharehoider
and the BRLM enter into an Underwriting Agreement, such agreement shall, inter-olia,
Include customary representations and warranties, conditions as to closing of the Offer (including
the provision of comfort letters, arrangement letters and lega! opinions), lock-up, indemnity,

contribution, termination and force majeure provisions, in form and substance satisfactory to the
parties thereto,

15 The rights, obligaticns, representations, warranties, covenants and undertakings and indemnitles of
each of the Parties {unless otherwise set out herein) under this Agreement shall be several and
not joint. Furthermore, It 1s clarified that the Selling Shareholder shall not be held responsible for any
acts of commission or omission of the Company. Furthermore, it is clarified that the liability of the
selling Shareholder for interest (if any), expenses and fees shall be in a manner as set out in the Offer

Agreement. For the avoidance of doubt, nane of the BRLM is responsible for the acts or omissiens of
any of the other BRLM,

2, BANKER TO THE OFFER, ESCROW COLLECTION BANK AND CASH ESCROW ACCOUNTS, REFUND BANK

AND REEUND ACCOUNT, PUBLIC OFFER ACCOUNT BANK AND PUBLIC OFFER ACCOUNT AND SPONSOR
BANK

2.1 At the request of the Company, the Selling Shareholder and the BRLM, Kotak Mahlndra Bank Limited
hereby agrees to act as an escrow collection bank, a refund bank and the sponsor bank, in relation to
the Offer in order to enable the completion of the Offer in accordance with the process described in
the Red Herring Prospectus, the Prospectus, this Agreement, the SEB! ICDR Regulations and any other
Applicable Laws. The Banker to the Offer confirms that it shall not accept any Bid Amount relating to
any Bldder except Anchor Investors, from the members of the Syndicate/sub-Syndicate
Members/SCSBs/Registered Brokers/CRTAs/CDPs in its capacity as the Public Offer Account Bank and
from the Underwriters, in case underwriting obligations are triggered pursuant to the Underwriting
Agreement. The Escrow Collection Bank shall be responsible and liable for the operation and
malntenance of the Cash Escrow Accounts; the Public Offer Account Bank shall be responsible and fiable
for the operation and maintenance of the Public Offer Account, and the Refund Bank shall be
responsible and liable for the operation and maintenance of the Refund Account; the Sponsor Bank
shall be responsible to act as a conduit between the Stock Exchange and the NPCI, in order to send the
mandate collect request and/or payment instructions of the UP| Bidders into the UPI and be responsible
for discharging the duties and responsibllities of Sponsor Bank as applicable in a public issue, in
accordance with the process described in the Red Herring Prospectus, the Prospectus, this Agreement,
the instructions issued under this Agreement, the SEBI ICDR Regulations and any other Applicable Laws.
Notwithstanding the above, if any of the Sponsor Bank Is unable to facilitate the UPI Mandate requests
and/ or payment Instructions from the UP| Bidders into the UP! for any of the Stock Exchange for any
technical reason, the other Spensor Bank will facilitate the handling of UPI Mandate requests with the
stock Exchange in accordance with this Agreement (including instructions issued under this
Agreement), Red Herring Prospectus, the Prospectus. The Sponsor Bank agree that In terms of the
November 2018 Circular, UP| Bidders may place their Bids in the Offer using the UPI Mechanism. The
Bankers to the Offer, in thelr respective capacities, shall aiso perform all the duties and obligations in
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2.6

2.7

accordance with this Agreement, the Offer Documents, SEBI ICDR Regulations and other Applicable
Laws and comply with all respective instructions issued to them in terms of this Agreement by the
Company, the BRLM and/or the Registrar, in connection with its responsibilities,

The Escrow Collection Bank, Public Offer Account Bank and the Refund Bank shall provide the Company,
the Selling Shareholder, the Registrar to the Offer and the BRLM intimation {in the format set out as

Schedule X} upon the opening of the Cash Escrow Accounts, Public Cffer Account and the Refund
Account, respectively.

Simuitaneously with the execution of this Agreement, the Escrow Collection Bank shall establish one or
more ‘o lien’ and ‘non-interest bearing’ accounts with itself for the receipt of: (i} 8id Amounts from
resident and non-resident Anchor [nvestars; and {ii) amount from the underwriters, if any, pursvant to
their underwriting obligations in terms of the Underwriting Agreement (the “Cash Escrow Accounts”),
The Cash Escrow Accounts shall be specified as follows:

. In case of resident Anchor investors; [*GRAND CONT!INENT HOTELS LIMITED-ANCHOR R]; and
- In case of non-resident Anchor Investors: [“GRAND CONTINENT HOTELS LIMITED-ANCHOR
NR];

Simultaneously with the execution of this Agreement: {i) Public Offer Account Bank shali also establish
no-lien’ and ‘non-interest bearing' Public Offer Account with itself, which shall be a current account
established by the Company to receive monles from the Cash Escrow Accounts and the ASBA Accounts
on the Deslgnated Date, The Public Offer Account shall be designated as the “Grand Continent Hotels
Limited - PUBLIC OFFER ACCOUNT”; and (i) the Refund Bank shall establish ‘no-lien and non-interest

bearing refund account’ with itself, deslgnated as the Grand Continent Hotels Limited - REFUND
ACCOUNT.

The operation of the Cash Escrow Accounts by the Escrow Collection Bank, the Public Offer Account by
the Public Offer Account Bank and the Refund Account by the Refund Bank shall be strictly in
accordance with the instructions of the BRLM subject to terms of this Agreement and Applicable Laws.

The Company and/or the Seiling Sharehalder shall execute all forms or documents and provide further
Information as may be required under the Applicable Laws by the Escrow Collection Bank or the Public
Offer Account Bank or the Refund Bank for the establishment of the above Cash Escrow Accounts,
Public Offer Account and Refund Account, respectively. Further, the Company shall execute all
respective forms or documents and provide further Information as may be required by the Sponsor
Bank for discharging their dutles and functions as sponsor bank.

The operatlon of the Cash Escrow Accounts, the Publlc Offer Account and the Refund Account by the
Bankers to the Offer shall be strictly in accordance with the terms of this Agreement, Red Herring
Prospectus, Prospectus and Applicable Law, None of the Cash Escrow Accounts, Public Offer Account
and Refund Account shall have cheque drawing facilities. Deposits into or withdrawals and transfers

from such accounts shall be made strictly in accordance with the provisions of Clause 3 of this
Agreement and Applicable Laws.

The Bankers to the Offer hereby agree, confirm and declare that it does not have {and will hot have)
any beneficial interest (by whatever name called} of any kind whatsoever on the amount lying to the
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credit of the Cash Escrow Accounts, Public Offer Account and/or the Refund Account and that such
amounts shall be applied, held and transferred in accordance with the provisions of this Agreement,
the Red Herring Prospectus, the Prospectus, the Companies Act, the SEB1 ICDR Regulations, Applicable
L.aws and the Instructions issued in terms thereof by the relevant Party(ies).

2.8 The monies lying to the credit of the Cash Escrow Accounts, the Public Offer Account and the Refund
Account shall be held by the Escrow Collection Bank, the Public Offer Account Bank and the Refund
Bank, as the case may be, for the benefit of and In trust for the Beneficiaries as specified in this
Agreement. The Escrow Collection Bank, the Public Offer Account Bank and the Refund Bank andl their
Correspondent Banks shall not have or create any lien on, or encumbrance or other right to, the
amounts standing to the credit of the Cash Escrow Accounts, the Public Offer Account and the Refund
Account nor have any right to set off such amount against any other amount claimed by the Escrow
Collection Bank, the Public Offer Account Bank or the Refund Bank against any person, including by
reason of non-payment of charges or fees to the Escrow Collection Bank or the Public Offer Account
Bank or the Refund Bank, as the case may be, for rendering services as agreed undet this Agreement or
for any other reason whatsoever.

25 The Bankers to the Offer shall be entitied to appoint, provided that consent in writing is obtained for
such appointment from the BRLM and the Company and the Selllng Sharehoider, prior to the Anchor
investor Bidding Date, as its agents such banks as are registered with SEBI under the SEB (Bankers to
an Issue) Regulations, 1994, as it may deem fit and proper to act as the correspondent of the Escrow
Collection Bank, Public Offer Account Bank or Refund Bank, respectively, (“Correspondent Banks”) for
the collection of Bid Amounts and/or refund of the Surplus Amounts, as applicable, as well as for
carrying out any of its duties and ohligations under this Agreement in accordance with the terms of this
Agreement provided that the relevant Bankers to the Offer shall ensure that each such Correspondent
Bank provides written confirmation that it will act entlrely in accordance with the terms of this
Agreement, and shall provide a copy of such written confirmation to the Company, the Seliing
Sharehoider and the Syndicate. However, the Members of the Syndicate and the Company shall be
reguired to coordinate and correspond only with the Banker to the Offer and not with its Correspendent
Banks and that the Banker to the Offer shall remain fully responsible for all of its respective obligations
and the obligations of such Correspondent Banks, if any appointed hereunder.

210  The Bankers to the Offer shall comply with the terms of this Agreement, the Red Herring Prospectus,
the Prospectus, the SEBI ICDR Regulatlons, SEB1 UPI Circulars, and any other Applicable Laws, and all
instructions issued by the Company, the Seliing Shareholder, the BRLM and/or the Registrar, in
connection with their respective responsibilities as the Escrow Collection Bank, the Public Offer Account
Bank, Refund Bank ar the Sponsor Bank as the case may be and the Banker to the Offer hereby agrees
and confirms that it shall be fully responsible and liable for any breach of the foregoing and its own
obligations under this Agreement and for all acts and omissions {including that of with notice to
Correspondent Banks, if any), and liable for, any failure to comply with its obligations under this
Agreement, any breach of the terms and conditions of this Agreement by it, and all its acts and
omissions in connection with thelr respective responsibilities, under this Agreement. The Banker to the
Offer shall ensure that its Correspondent Bank(s}, if any, agrees in writing to comply with all the terms
and conditions of this Agreement and a copy of such written confirmation shall be provided te the BRLM
and the Company and the Selling Shareholder. Further, the Sponsor Bank shall comply with the SEB!
UPI Circulars in letter and in spirit and any consequent amendments 10 the SEB UPI Circtilars, if any and
other Applicable Law. The Banker to the Offer further agrees that registration of its respective
Correspondent Bank(s) with SEB! does not absolve the Banker to the Offer from its obligations in

For Grand Continent oIS nancia! For Kotak Mahindra
Hotels Umited £ SEnitelinited #: Bank Limited.,

.,

i

RS
4

E S N
d’}('\(\ ; f.!' :{\\\.‘\Q\ kS EAR " ”-::’
Authiorised-Bignatory ~ Ramesh Siva Autho gnatory Authorised Signatory

ik B
N

Selling Shareholder

18




relation to the Offer and as set out under this Agreement as a principal. Neither the Company nor the
Selling Shareholder will be directly responsible for any fees to be paid to the Correspondent Banks

211  The Bankers to the Offer hereby agree and confirm that it shali be fully responsible for, and !iable for,

any breach of its own obllgations under this Agreement by It, and ail its acts and omissions {including
that of its Carrespondent Banks, if any).

3.12  The Parties acknowledge that for every Bid entered in the Stock Exchange’s bidding platform, NPCl
maintains the audit trafl. The liabifity to compensate the Bidders for falled transactions shall be with
the concerned intermediaries such as Sponsor Bank, NPC, maobile PSP, Bankers to the Offer, as
applicable, in the ‘ASBA with UPI as the payment mechanism process’ at whose end the lifecycle of the
transaction has come to a halt. The Parties further acknowledge that NPCI shall share the audit trail of
all disputed transactions/Investor complaints with the raspective Sponsor Bank. The BRLM shall obtain
the audit trall from the respective Sponsor Bank for analysls and fixation of liability.

213,  The Escrow Collection Bank confirms that it shall not process any ASBA Forms relating to any Bidder
from Designated Intermediary in its capacity as the Escrow Coliectlon Sank.

3. OPERATION OF THE CASH ESCROW ACCOUNTS, PUBLIC OFFER ACCOUNT AND REFUND ACCOUNT

31 Deposits into the Cash Escrow Accounts

31.1 The Escrow Collection Bank agrees that, in terms of the SEBI ICDR Reguiations, ASBA shall be mandatory
for all investors participating in the Offer, other than the Anchor Investors. The Escrow Cellection Bank
confirms that 1t shall not accept any ASBA Bid or process any ASBA Form relating to any ASBA Bidder
from any Designated Intermediary in its capacity as the Escrow Collection Bank, except |n Its capacity
as a SCSB. The Escrow Coliectlon Bank shall strictly follow the instructions of the BRLM and the Registrar
to the Dffer in this regard.

3.1.2  The Bid Amounts {in Indian Rupees oniy} relating ta Bids from the Anchor Investors, during the Ancher
investor Bidding Date In the manner set forth in the Red Herring Prospectus and the Syndicate
Agreement, shall be deposited by the Anchor Investors, with the Escrow Collection Bank at their
designated branches, and shall be credited upon realization to the appropriate Cash Escrow Accounts.
(n addition, In the event the Anchar Investor Offer Price is higher than the Ancher lnvestor Aliocation
Price, then, any Incremental amounts from the Anchot Investars until the Anchor Investors Pay-in Date
shall also be deposited into the relevant Cash Escrow Accounts on or before the Anchor investors Pay-
in Date and credited upon realizatlon to the relevant Cash Escrow Accounts. Further, any amounts
payable by the Underwrlters or any other person pursuant to any underwriting obligations in terms of
the Underwriting Agreement shall also be depaosited into the Cash Escrow Accounts maintained with
the Escrow Collectlon Bank prior to finalization of the Basis of Allotment or such other time as may be
agreed among the parties to the Underwriting Agreement. All amounts lying to the credit of the Cash
Escrow Accounts shall be held for the benefit of the Beneficiaries.

3.1.3  The transfer Instructions for payment into Cash Escrow Accounts shall be drawn in favour of the specific
Cash Escrow Accounts specified in Clause 2.3,

3.1.4 Inthe event of any inadvertent error in calculation of any amounts to be transferred to the Cash Escrow
Account, Public Offer Account or the Refund Account, as the case may be, the BRLM and the Company
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may, pursuant to an Intimation to the Escrow Collection Bank, the Public Offer Account Bank, or the
Refund Bank, as necessary, with a copy to the Company, the Registrar and the Selling Shareholder,
provide revised instructions to the Escrow Collection Bank, the Publlc Offer Account Bank, or the Refund
" Bank, as applicable, to transfer the specified amounts to the Cash Escrow Account, Public Offer Account
or the Refund Account, as the case may be, provided that such revised instructions shail be issued
promptly upon any of the BRLM or the Company or the Registrar becoming aware of such errar having
occurred {or erroneous instruction having been delivered} with a copy to the other Party. On the
issuance of revised instructions as per this Clause 3.1.4, the erroneous instruction{s) previously issued
in this regard to the Escrow Collection Bank, Public Offer Account Bank or rRefund Bank, as applicable,
shall stand cancelled and superseded by the revised instructions as per this clause without any further
act, intimation or instruction being required from or by any Parties, and the obligations and
responsibilities of the respectlve Parties in this regard shall be construed with reference to the revised
instructions so delivered by the BRLM and/or the Campany or the Registrar in terms of this clause.

3.2 Remittance and/or Application of amounts credited to Cash Escrow Accounts, the Public Offer
Account and Refund Account

The remittance and/or application of amounts credited to the Cash Escrow Accounts, the Public Offer
Account and Refund Account shall be approgpriated or refunded, as the case may be, on the occurrence
of certain events and in the manner more particularly described herein below.

3.2.1 Failure of the Offer
3.2.1.1 The Offer shall be deemed to have failed in the event of occurrence of any one of the following events:

(a) The Bid/Offer Opening Date not taking place for any reason within 12 months from the date
of the receipt of the final observatiens from the Stock Exchange on the Draft Red Herring
Prospectus, for any reason, whatsoever;

(b) Any event due to which the process of bidding or the acceptance of Bids cannot start on the
dates mentioned in the Red Herring Prospectus (including any revisions thereof), Including the

Offer not opening on the Bid/Offer Opening Date, or any other revised date agreed between
the Parttes, for any reason;

{c) The RoC Filing not being completed an or prior to the Drop Dead Date for any reason;

{d) The Offer shali have become illegal or non-compliant with Applicable Law, or shall have been
Injuncted or prevented from completion, or otherwise renderad infructuous or unenforceable,
oF pursuant te any order or direction passed by any Governmental Authority having requisite
authority and jurisdiction over the Offer;

{e) The number of Allottees being less than 50;

(f) Non-receipt of any regulatory approvals in a timely manner in accordance with the Applicable
Law or at all, including, a refusal by both Stock Exchange to grant the listing and trading
approval or non-disposition of an application for a listing and trading approval by a Stock
Exchange within the period specified under Applicable Laws and any other approvai from the
Stock Exchange;
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(g) There is failure to comply with the requirements for allotment of the minimum number cf
Equity Shares as prescribed under Rule 19(2){b) of the SCRR;

(h) If the Offer is withdrawn or abandoned for any reascn prior to the Deslgnated Date by the
Company in consultation with the BRLM and the Selling Shareholder

(i} The Offer Agreement being terminated in accordance with its terms and conditions;

[} Fatlure to enter into the Underwriting Agreement on or prior to the RoC Filing, unless extended

by the BRLM, the Company and the Selfing Shareholder, or the Underwriting Agreement or the
Offer Agreerment or the Fee Letter being terminated in accordance with its terms or having
become illegal or unenforceable for any reason or, non-compliant with Applicable Law or, if its
performance has been prevented by SEBI, any Governmental Authority, court or other judicial,
statutory or regulatory body or tribunal having requisite authority and jurisdiction in this
behalf, prior to the transfer of funds into the Public Offer Account;

(k) Such other event as may be mutually agreed upon among the Company and the BRLM in
consultation with the Selling Shareholder,

3.2.1.2 The BRLM shail intimate in writing to the Escrow Collection Bank and/or the Public Offer Account Bank
and/or the Refund Bank and/or Sponsor Bank {with a copy to the Company and the Selling Shareholder),
as appropriate, and the Registrar of the occurrence of any of the events specified in Clause 3.2.1.1,
following the receipt of the relevant information from the Company or the Selling Shareholder, as the
case may be, in the form prescribed {as set out in Schedule | hereto):

3.2.2  Failure of Offer prior to Designated Date

3.2.2.1 (a) The Escrow Collaction Bank shall, on receipt of an intimation from the BRLM in writing as per
Clause 3.2.1.2, after notice to the Registrar, BRLM, Selling Shareholder and the Company
forthwith on the same Working Day and in any case not later than one Working Day from the
receipt of written intImatlon from the BRLM, transfer any amounts standing to the credit of
the Cash Escrow Accounts to the Refund Account held with the Refund Bank, for the purpose
of refunding such amounts to the Anchor Investors as directed by the BRLM. iImmediately upon
the transfer of amounts to the Refund Account, the Refund Bank shall appropriately confirm
the same to the Registrar, the BRLM, the Company and each of the Selling Shareholder.

(b) On receipt of intimation from the BRLM of the fallure of the Offer as per Clause 3.2.1.1, the
Registrar shall forthwith, after issulng notice to the BRLM, the Company and each of the Seiling
Shareholder, but not later than one Working Day from such receipt, following the
reconciliation of accounts with the Escrow Collection Bank or Public Offer Account Bank, as
applicable, {which shall be completed within one Working Day after the receipt of intimation
of fallure of the Offer) provide to, the Bankers to the Offer, the SCS8s, with a copy to the Seliing
Shareholder and the Company and the BRLM, a list of Beneficiaries and the amounts to be
refunded by the Refund Bank to such Beneficiaries (in the form specified in Schedule 11, hereto)
and a list of Bidders {other than Anchor Iavestors) for Lnblocking the ASBA Accounts and UPI
Accounts {in the manner set out in the Offer Documents and in accordance with the SEB] UPI
Circulars), including accounts blocked through the UPL Mechanism, as applicable and the
amounts to be refunded by the Refund Bank to such Beneficiaries. The Registrar shall prepare
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and dellver ta the Company an estimate of the stationery that will be required for printing the
refund intimations, The Company shall, within ane Working Day of the receipt of the list of
Beneficiaries and the amounts to be refunded thereto, prepare and deliver the requisite
stationery for printing of refund Intlmations to the Registrar's office, who in turn-shall
immediately dispatch such intimations to the respective Bidders and in any event no fater than
the time period specified in this regard [n the Red Herring Prospectus and

(c) the Prospectus. The Registrar and the Bankers to the Offer agree to be bound by any such
instructions from the BRLM and agrees to render ali requisite cooperation and assistance in
this regard. The Refund Bank confirms that it has the required technology and processes to
undertake all activities mentioned in this Agreement. The refunds made pursuant to the failure
of the Offer as per Clause 3.2.1.1, shall be credited only to: {i} the bank account from which
the Bid Amount was remitted to the Escrow Collection Bank by Anchor Investors as per
instruction received from the Registrar and, in accordance with Rule 11 of the Companies
{Prospectus and Alletment of Securities) Rules, 2014, as amended; {ii) if applicable, the bank
account of the Underwriters or any other person in respect of any amounts deposited by the
Undetrwriters or any other perscn in the relevant Cash Escrow Accounts pursuant to any
underwriting obligations in terms of the Underwriting Agreement; and {lil) unblocked in the
same ASBA Account including account blocked through the UPI Mechanism, as applicable, in
case of ASBA Bidders as per instruction received from the Registrar and in accordance with
Rule 11 of the Companies {Prospectus and Aliotment of Securities) Rules, 2014, as amended
and Applicable Law.

The Escrow Collection Bank and the Registrar to the Offer shall, upon receipt of the list of
Beneficlaries and the amounts to be refunded to such Beneficiaries in accordance with Clause
3.2.1.2 of this Agreement, after notice to the Company and the Selling Shareholder, forthwith
kut not later than one (1) Working Day, ensure the transfer of any amounts standing to the
credit of the Cash Escrow Accounts to the Refund Account as directed by the BRLM and the
Registrar (with a copy to the Refund Bank, the Company and the Seiling Shareholder] {in the
form specified in Schedule IV A).

{d) In case of Anchor Investors to whom refunds are te be made through electronic transfer of
funds, the Refund Bank shali, within one Working Day of the receipt of the list of Beneficiaries
and the amounts to be refunded thereto in accordance with Clause 3.2.1.2, after natice to the
BRLM, the Company and the Selling Shareholder, ensure the transfer of the requisite amount
to the account of the Beneficiaries as directed by the Registrar {in the form specified in
schedule H, hereto). Such Anchor investors will be sent a letter through ordinary post by the
Registrar informing them about the mode of credit of Refund within 3 {three) Working Cays
after the Bid/ Offer Closing Date.

(e) The Refund Bank shall provide the details of the UTR/control numbers of such remittances to
the Registrar on the same day. Anchor investors will be sent a letter through electronic mail
on the date of the remittance and through registered post by the Registrar informing them

i about the mode of cradit of Refund within one Working Day after the remittance date. [n the
i event of any returns/rejects from NEFT/RTGS/NACH/direct credit, the Refund Bank shall
inform the Registrar and BRLM forthwith and arrange for such refunds to be made through
Offer and immediate delivery of demand drafts if requested by the Bidder and/or the BRLM
subject to receipt of instruction from the Registrar. The Refund Bank shall act in accordance
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3.2.3

3.2.3.1

with the instructions of the Registrar and BREM for issuances of these instruments. The entire
pracess of dispatch of refunds through electronic clearance shall he completed within 3 {three)
Working Days from the Bid/ Offer Closing Date or such other period prescribed under the SEBI
{CDR Regulations and other Applicable Laws. However, In the case of event specified in Clause
3.2.1.1{g) (“Minimum Subscription Faillure”} or Clause 3.2.1.1(f) to the extent that there is
refusal by Stock Exchange to grant listing and trading approval (“Stock Exchange Refusal”), the
entire process of dispatch of refunds of amounts through electronic clearance shail be
completed within 4 (four) working days from the Bid/ Offer Closing Date (in the event of a
Minimtm Subscription Failure) or the date of recelpt of intimation from Stock Exchange
rejecting the application for listing of the Equity Shares (in the event of a Stock Exchange
Refusal), or such other prescribed timeline In terms of the SEBI ICDR Regulations and other
Applicable Law. The Beneficiaries will be sent a letter by the Registrar, through ordinary post
informing them about the mode of credit of refund within 4 (four) Working Days after the Big/
Offer Closing Date or any cther period as prescribed under Applicable Law by the Registrar,
The Registrar further acknowledges the liability of the Company {o pay interest for delayed
issue of refunds in accordance with the SEBI ICDR Regulations and applicable SEBI circulars,
including June 2023 Master Circular and shall accordingly provide ali assistance in this regard,
to ensure that the refunds are made within 4 (four} working days {or such applicable time
period as may be prescribed by SEBI) in case of Minimum Subscription Failure and Stock
Exchange Refusal. The Surplus Amount shall be transferred to the Refund Account at the
instructions of the BRLM and the Registrar to the Cffer in accordance with the procedure
specified In the Red Merring Prospectus, this Agreement, the March 2021 Circular, the June
2021 Circular and the April 2022 Circular 11, as applicable. Immediately upen the transfer of the
ameounts to the Refund Account, the Refund Bank shall appropriately confirm the same to the
Registrar to the Offer, the BRLM, the Company and the Seliing Shareholder,

{f) The Escraw Collection Bank, the Refund Bank and the Sponsor Bank shall be discharged of all
their legal obligations under this Agreement only if they have acted In a bong fide manner and
in good falth and in accordance with the terms of this Agreement, the Red Herring Prospectus
and the Prospectus, the SEBI ICDR Regulations and any other Applicable Laws.

Failure of the Offer after the Designated Date

After the funds {including funds received from ASBA Bidders and Anchor Investors) are transferred from
the Cash Escrow Accounts and the ASBA Accounts to the Public Offer Account, in the event that the
listing of the Equity Shares dces not occur in the manner described in the Offer Documents, SEBI ICDR
Regulations or any other Applicable Laws, the BRLM shall intimate the Public Offer Account Rank,
Refund Bank and the Registrar in writing to transfer amount from the Public Offer Account to the
Refund Accotnt, in the farm specified in Schedule X, hereto {with a copy to the Company and the
Selling Shareholder). The Public Offer Account Bank shall, and the Registrar shall ensure that the Public
Offer Account Bank shall, after a notice to the BRLM (with & copy to the Company and the Selling
Shareholder), not later than 1 {one} Working Day from the date of receipt of the aforementioned notice
fremthe BRLM, transfer the amount heid in the Public Offer Account to the Refund Account, Thereafter,
the Refund Bank shall on the same Working Day, ensure the refund of amounts held in the Refund
Account to the Bidders in accordance with the Applicable Laws {including the March 2021 Circular, the
June 2021 Circular, and the April 2022 Circular i, as applicable) and Clause 3.2.4 as per the modes
specified in the Red Herring Prospectus and the Prospectus. All refunds under this Agreement shall be
payable by the Refund Bank and until such refunds are paid as agreed herein, the monies lying In the
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Refund Account shall be held for the benefit of the Beneficiaries without any right or lien thereon, The
Refund Bank shall intimate in writing, along with the updated bank account statement to the BREM and
the Registrar (with a copy to the Company and the Selling Shareholder) post the completion.

On receipt of intimation from the BRLM of the fallure of the Offer as per Clause 3.2.3.1, the Registrar
shall forthwith, after issuing notice to the BRLM, the Company and the Selling Sharehoider, but not later
than one Working Day from such receipt, following the reconciliation of accounts with the Public Offer
Account Bank (which shall be completed within one Working Day after the receipt of intimation of
fatlure of the Offer) provide 1o, the Public Offer Account Bank, the Refund Bank, the Sponsor Bank, the
SCSBs, with a copy to the Company and the BRLM, & list of Beneficiaries and the amounts to be refunded
hy the Refund Bank to such Beneflciaries {in the form specified in Schedule 1i, hereto} . The Registrar
shali prepare and deliver to the Company an estimate of the stationery that will be reguired for printing
the refund intimations. The Company shall, within one Working Day of the receipt of the list of
Beneficiaries and the amounts to be refunded thereto, prepare and deliver the requisite stationery for
printing of refund intimatlons to the Registrar's office, who in turn shall immediately dispatch such
intimations to the respective Bidders and in any event no later than the time period specified in this
regard in the Red Herring Prospectus and the Prospectus, The Registrar, the Public Offer Account Bank,
the Sponsor Bank and the Refund Bank agree to be bound by any such instructions from the BRLM and
agrees to render all requlisite cooperation and assistance in this regard. The Refund Bank confirms that
it has the required technology and processes to undertake al! activities mentioned in this Agreement.
The refunds made pursuant to the failure of the Offer as per Clause 3.2.3, shall be credited only to: {I)
the bank account from which the Bid Ameount was remitted to the Escrow Collection Bank by Anchor
investors as per instruction received from the Registrar and, in accordance with Rule 11 of the
Companies {Prospectus and Allotment of Securities) Rules, 2014, as amended; (ii} the respective bank
accounts of the Bidders {including the relevant accounts of the UPI Bidders bidding through the UPI
Mechanism), in case the amounts have been transferred to the Refund Account from the Public Offer
Account; and (iif) if applicable, the bank account of the Underwriters or any other persen in respect of
any amounts depasited by the Underwriters or any other person in the relevant Cash Escrow Accounts
pursuant to any underwriting obligations in terms of the Underwriting Agreement.

The Refund Bank shiall provide the detalls of the UTR/control nimbers of such remittances to the
Registrar on the same day. Anchor Investors will be sent a letter through electronic mail on the date of
the remittance and through registerad post by the Registrar Informing them about the mode of credit
of Refund within one Working Day after the remittance date. In the event of any returns/rejects from
MEFT/RTGS/NACH/direct credit, the Refund Bank shall inform the Reglstrar and BRLM forthwith and
arrange for such refunds to be made through Offer and immediate delivery of demand drafts if
requested by the Bldder and/or the BRLM subject to receipt of instructlon from the Registrar. The
Refund Bank shall act in accordance with the instructions of the Registrar and BRLM for issuances of
these Instruments. The entire process of dispatch of refunds through electronic clearance shall he
completed within 3 (three) Working Days from the Bid/ Offer Closing Date or such other period
prescribed under the SEBI ICDR Repulations and other Applicable Law. However, in the case of event
specified in Clause 3.2.1.1(g) “Minimum Subscription Failure”) or Clause 3.2.1.1(f) to the extent that
there is refusal by Stock Exchange to grant listing and trading approval (“Stock Exchange Refusal”), the
entire process of dispatch of refunds of amounts through electrenic clearance shall be completed within
2 {two) working days from the Bid/ Offer Closing Date ({in the event of a Minimum Subscription Failure)
or the date of receipt of Intimation from Stock Exchange rejecting the application for listing of the Equity
Shares {in the event of a Stock Exchange Refusal), or such cther prescribed timeline in terms of the SEBI
ICDR Regulations and other Applicable Law. The Beneficiaries will be sent a letter by the Registrar,
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through ordinary post informing them about the mede of credit of refund within 4 (four} Working Days
after the Bid/ Offer Closing Date or any other period as prescribed under Applicable Law by the
Registrar. The Registrar further acknowledges the liahility of the Company to pay interest for delayed
issue of refunds in accordance with the SEB] ICDR Regulations and appllcable SEB} circulars, Including
June 2023 Master Circular and shall accordingly pravide all assistance in this regard, to ensure that the
refunds are made within 4 (four) working days (cr such applicable time period as may be prescribed hy
SEBI} in case of Minlmum Subscription Failure and Stock Exchange Refusal. The Surplus Amount shall
be transferred to the Refund Accaunt at the Instructions of the BRLM and the Registrar to the Offer in
accordance with the procedure specified in the Red Herring Prospectus, this Agreement, the March
2021 Circular, the June 2021 Circular and the April 2022 Circular |1, as applicable. Immediately upon the
transfer of the amounts to the Refund Account, the Refund Bank shall appropriately confirm the same
to the Registrar to the Offer, the BRLM, the Company and the Selling Shareholder.

The Escrow Collection Bank, the Public Offer Account Bank, the Refund Bank and the Sponsor Bank shall
be discharged of all thelr legal obligations under this Agreement only if they have acted in a bona fide
manner and in good faith and n accordance with the terms of this Agreement and the SEBI ICDR
Regulations and any other Applicable Law.

Completion of the Offer
In the event of the completion of the Offer:

(a) The Bankers to the Offer shall refer to the Red Herring Prospectus for the Anchor Investor
BiddIng Date, the Bid/Offer Opening Date, Bid/Offer Clasing Date and on the date on which

initiation of refunds [if any, for Anchor Investors) or unblocking of funds from ASBA Account
shall take place,

{b) The Registrar shall, on or prior to the Designated Date in writing, {a) along with the BRLM, in
the form provided in Schedule IV A, intimate the Bankers to the Offer (with a copy to the
Company and the Selling Shareholder}, the Designated Date, and provide the Escrow
Collection Bank with the {i) written details of the Bid Amounts relating to the Ancher Investors
that are to be transferred from the Cash Escrow Accounts to the Public Offer Account, (ii}
amounts, if any, pald by the Underwriters or any other person pursuant to any underwriting
obligations in terms of the Underwriting Agreement to be transferred to the Public Offer
Account, and (lii) the Surplus Amount, If any, to be transferred from Cash Escrow Accounts to
the Refund Account, and {b) intimate the SCSBs and the Sponsor Bank (with a copy to the
Company, Selilng Shareholder and the BRLM), In the form provided in Schedule IV B, the
Designated Date, and provide the SCSBs and the Sponsor Bank with the written details of the
amounts that have to be unblocked and transferred from the ASBA Accounts including the
accounts blocked through the UPl Mechanism to the Public Offer Account, The Sponsor Bank
shall be responsible for sharing the details of Bld Amounts that have to be transferred to the
Public Offer Account from the UPI Bidders’ banks. The Sponsor Bank, based on the UPI
Mandate Request approved by the respective UPI Bidders at the time of blocking of their
respective funds, will raise the debit/ collect reguest from the respective ASBA Account and
issue necessary instructions, whereupon the funds will be transferred from such ASBA Account
ta the Public Offer Account and the remaining funds, If any, will be unblocked without any
manual intervention by the UPI Bidder or the Sponsor Bank in accordance with the March 2021
Clreular read with the June 2021 Circular, April 2022 Circular Il and August 2023 Circular, as
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{c)

(d)

{e}

applicable. Further, the SC5Bs will raise the debit/ collect request from the respective ASBA
Account and issue necessary instructions, whereupon the funds will be transferred from such
ASBA Account to the Public Offer Account and the remaining funds, if any, will be unblocked
without any manual intervention by the Bidder or the SCSBs. The Refund Bank shall ensure the
transfer of the Surpius Amounts to the account of the Beneficiaries upon receipt of written
instructions in accardance with Applicable Laws {including the March 2021 Circular, the June
2021 Circular and Aprit 2022 Circular Il as applicable) and Immediately upon such transfer, the
Refund Bank shall intimate the BRLM, the Company and the Selling Sharshoider of such
transfer. In the event such transfers are unable to be compicted on the same Working Day,
such instructions issued by the Registrar and the BRLM to the Escrow Coliection Bank, and by
the Registrar and the BRLM to the SCSBs or the Sponsor Bank (who in turn shall give
instructions to SCSBs, thet are UPI Bidder's banks for debit/collect requests in case of
applications by UPl Mechanism}, as applicable, shall be valid for the next Working Day.
Imrmediately upon the transfer of the amounts to the Public Offer Account, the Escrow
Collection Bank shall appropriately confirm the same to the Registrar and BRLM, the Company
and the Selling Shareholder. The amounts to be transferred from the ASBA Account to the
Public Offer Account by the 5CSBs (including the relevant UPI Bidder's bank on raising of
debit/collect request by the Sponsor Bank) represent 8ids from ASBA Bidders and UP! Bldders,

respectively that have recelved confirmed allocation in respect of the Equity Shares in the
Offer.

The amounts to be transferred to the Public Offer Account by the Escrow Collection Bank
represent Bids from Anchor Investars that have received confirmed allocation in respect of the
Equity Shares in the Offer and amounts, if any, pald by the Underwriters or any other person
pursuant to any underwriting obligations in terms of the Underwriting Agreement. The
amounts to be unblocked and transferred to the Pubiic Offer Account by the SC5Bs {Including
the relevant UP| Bidder's bank on raising of debit/collect request by the Sponsor Bank)
represent Bids from ASBA Bidders that have received confirmed allocation in respect of the
Equity Shares in the Offer,

On the Designated Date, the Escrow Coliection Bank and the SCSBs (including the UPI Bidder's
hank on ralsing of debit/cotiect request by the Sponsor Bank) shall, on receipt of such details
from the BRLM and the Registrar, or on receipt of the debit/collect request from the Sponsor
Bank (in case of UPi Bidders Bldding using the UPI Mechanism), as the case may be, within
Banking Hours on the same Weorking Day, transfer the amounts lying to the credit of the Cash
Escrow Accounts and/or blocked in the ASBA Accounts in relation to the successful Bids by
Allottees to the Public Offer Account. The Surpius Amount shall be transferred to the Refund
Account upon receipt of written instructions of the Registrar and the BRLM {with notice to the
Company and each of the Selling Sharehelder) in accordance with the procedure specified in
the Red Herring Prospectus, Praospectus and this Agreement, Immediately upon the transfer
of the amounts to the Public Offer Account and the Refund Bank, the Escrow Collection Bank,
the Public Cffer Account Bank and the Refund Bank shall appropriately cenfirm such transfer
or receipt, as applicable, to the Registrar and BRLM {with a copy to the Company and the
Selling Shareholder).

Thereupen, In relation to amounts lying to the credit of the Public Offer Account, the Bidders
or Underwriters (or any other person pursuant to any underwriting obligation), as the case
may be, shall have no beneficial interest therein save as provided in this Agreement or under
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(f)

(h}

(i)

Applicable Law. For the avoidance of doubt, it Is clarifled that (i) the Bidders or Underwriters
of any other person, as the case may be, shall continue to be Beneficiaries in relation to the
Surplus Amount, if any, and subject to Clause 3.2.2.1 and {i") upon receipt of the final listing
anhd trading approvals, the Company (to the extent of the proceeds received in lieu of the
Allotment of Equity Shares by the Company pursuant to the Fresh Issue as set out in Annexure
b} and the Selling Sharehoider (to the extent of the proceeds recelved in lleu of the transfer of
Equity Shares by the Selling Shareholder pursuant to the Offer for Sale), except to the extent
of Offer Expenses payable out of the Offer proceeds attributable to the Company and the
Selling Shareholder, respectively, shall be the Beneficiaries in respect of their respective
portions of the balance amount. Further, It is hereby clarified that until the receipt of final
listing and trading aporovals from the Steck Exchange, the Public Offer Account Bank shall not
transfer the monles due to the Company and the Selling Shareholder, as applicable, net of the
Retained Proceeds {as defined below) and retention as specified in Clause 3.2.3.2(a) below
from the Public Offer Account to the Company’s and the Selling Shareholder’ bank accounts,
as applicable. The transfer from the Public Offer Account shall he subject to the Public Offer
Account Bark recelving written instructions from the BRLM, in accordance with Clause 3.2.3.2,
The Bidders shall have no beneficial interest therein save in relation to the amounts that are
due to be refunded to them in terms of the Red Herring Prospectus and the Prospectus, this
Agreement and Applicable Law.

Notwithstanding anything stated in this Agreement, the Company and the Selling Shareholder
agree that they shall take all necessary action, as maybe required, to ensure that the fees,
commission, brokerage, incentives and expenses shall be paid to the BRLM, Syndicate
Members and to the legal counsel immediately upon receipt of the fina! listing and trading
approvals from the Stock Exchange In accordance with the provislons of this Agreement, the
fee Letter, Offer Agreement, Syndicate Agreement and Underwriting Agreement,

The fees payable to each of the Sponsor Bank for services provided in accordance with the
November 2018 Circular, the guidelines issued by the NPCI and this Agreement shall be
mutually decided by the Company and the respective Sponsor Bank.

The BRLM are hereby severzlly authorized to take such action in accordance with the terms of
this Agreement as may be necessary in connection with the transfer of amounts from the Cash
Escrow Accounts to the Public Offer Account and the Refund Account, as applicable.

The Registrar shall, after the Bid/ Offer Closing Date, but no later than 1 {one) Working Day
from the Bid/ Offer Ciosing Date, in the prescribed form (specified in Schedule V hereto),
intimate the BRLM (with a copy to the Company and the Selling Sharehclder), the aggregate
amount of commission payable to the SCSBs, Registered Brokers, CDPs and CRTAs as
calculated by the Registrar. For the avoidance of doubt, the quantum of commission payable
to the 5CSBs, Registered Brokers, CDPs and CRTAs shall be determined in terms of the
Syndicate Agreement and on the basis of such Bid cum Application Forms procured by them
and which are ellgible for Alotment and the payment of commission to the Registered Brakers
wlll be made through the Stock Exchange in accordance with this Agreement, The Parties
acknowledge that the aggregate amount of commission payable to the Registered Brokers In
relation to the Offer, as calculated by the Registrar and approved by the Company and the
BRLM, shall be transferred by the Company to the Stock Exchange, prior to the recelpt of final
listing and trading approvals in accordance with Applicable Law. All payments towards
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processing fee or selling commisslon shall be released only after ascertaining that there are no
pending complaints pertaining to block/unblock of Bids and upon receipt of confirmation on
completion of unblocks from each of the Sponsor Bank, SCSBs and the Repistrar as specified
under the Mairch 2021 Circular, read with SEBI circular no. SEBI/HO/CFD/DILZ/CIR/P/2022/51
dated April 20, 2022. The SCSBs, the respective Sponsor Bank and the Reglstrar shall provide
the relevant confirmations to the BRLM in accordance with the March 2021 Circular read ajong
with the June 2021 Circular, Aprit 2022 Circular F and Aprit 2022 Circular 1.

3.2.4.2 Notwithstanding anything stated in this Agreement, in respect of the amounts lying to the credit of the
Puhlic Offer Account, the followlng specific provisions shall be applicable:

(a)

The Public Offer Account Bank, agrees to retain the following: (A) not less than such amounts
as may have bheen estimated towards Offer Expenses as computed In the Chartered
Accountant Certificate and disclosed in the Prospectus and be specified by the BRLM towards
Offer Expenses including, without limitation: {i) fees, advisory fees, incentives, commissions,
brokerage and expenses payable to various intermediaries appointed in relation to the QOffer
in terms of their respective Fee Letter, the Offer Agreement, the Syndicate Agreement and the
Underwrlting Agreement {when executed) by the Company / Selling Shareholder; (il} fees and
expenses payable to the legal counsel to the Company and the BRLM; and {iii) processing fees
to SCSBs and the Sponsor Bank for ASBA Forms procured by the Members of the Syndicate ar
Registered Brokers and submitted with the SCSBs, or procured by Registered Brokers, CRTAs
or CDPs and submitted with the SCSBs as mentioned in the Syndicate Agreement (expenses
collectively referred to as the “Offer Expenses”); (B} securities transaction tax, for onward
depositing of securities transaction tax arising out of the Offer to the Indian reverue
authorities, pursuant to the Chapter Vil of the Finance Act (No. 2), 2004, as amended
{“Securities Transaction Tax” or “STT"), at such rate as may be prescribed therein and in
accordance with a Chartered Accountant Certificate; and {C) the amount required to be
deducted and withheld at source or any other such tax that is or may become applicable
{including capital gains tax, if any) in respect of the sale of Equity Shares by the non-resident
Selling Shareholder (for onward depositing with the Indian revenue authotities} as per
Applicable Law, as communicated by the Selling Sharehclder for their respective Offered
Shares and as specified in the Chartered Accountant Certificate and any other tax required to
be collected and depaosited by the BREM under Applicable Law in respect of the Offer {together
with such cther taxes are herelnafter referred as, the “Other Taxes”), at such rates as may be
prescribed therein and in accordance with a Chartered Accountant Certificate, in the Public
Offer Account until such time as the BRLM instruct the Public Offer Account Bank, in the form

specified in Schedule VIl Schedule VIli, as applicable, Wlth a copy to the Company and the
Selling Shareholder.

The Parties acknowledge and agree that the collection and deposit of STT by the BRLM with
the Indian revenue authorities, as necessary, is only a procedural requirement and that the
BRLM shall not derive any economic benefits from the transaction relating to the payment of
STT. It Is hereby agreed that the Company will continue to be responsible for procuring and
oroviding a Chartered Accountant Certificate and the Selling Shareholder shal! provide all such
Information and documents as may be necessary In this regard. All Offer Expenses shall be
shared between the Company and the Selling Shareholder in the manner as mutually agreed
between the Company and the Selling Shareholder {in proportion to thelr respective Offerad
Shares) in the Offer Agreement, The Company shall ensure that all fees and expenses relating
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to the Offer, including the underwriting commissions, procurement commissions, if any, and
brokerage due to the underwriters and sub-brokers or stock brokers, fees payable to the
BRLM, Self-Certified Syndicate Banks, Syndicate Members, [egal advisors and any other agreed
fees and commissions payable in relation to the Offer shall be paid within the time prescribed

under the agreements to be entered into with such persons in accordance with Applicable
Law,

(b) Until such time that instructions in the form specified in Schedule Vil and Schedule VIl are
received from the BRLM (in accordance with Clause 3.2.4.2 (a)), the Public Offer Account Bank
shall retain the amount of Offer Expenses and any permitted deductions as mentioned In
Clause 3.2.4.2 (a) above in the Public Offer Account and shall not act on any instruction,
including that of the Cempany and/or the Selling Shareholder.

(c} Immediately on the receipt of final llsting and trading approvals from the Stock Exchange and
independent chartered accountant certificate from the Company and details of the Offer
Expenses, the BRLM shall, by one or more instructions o the Public Offer Account Bank (with
a copy to the Company and the Selling Shareholder} in the form specified in Schedute VI,
intimate the Public Offer Actount Bank the amount of Securities Transaction Tax {as specified
in a Chartered Accountant Ceriificate} for onward deposit to indian revenue authoritles, and
the Public Offer Account Bank shall, on the same day and no later than one (1} Working Day
from the date of such instruction, remit such funds to the relevant accounts; and (iil} the BRLM
shall {with a copy to the Company and the Selling Shareholder} issue an instruction to the
Public Offer Account Bank in the form specified in Schedule VI, for transfer of the amount
towards Other Taxes [as specified in a Chartered Accountant Certificate}, for onward deposit
of such Other Taxes on behalf of the Selling Sharehclder with the Indian revenue authorlties,
and the Public Offer Account Bank shall, on the same day and no later than one (1) Working
Day from the date of such Instruction, remit such funds to the account specified in such
instruction {in the form specified in Schedule ViI1). The Public Offer Account Bank, the BRLM,
or the Company, as applicable, shall on the same day and no later than one (1} Working Day
from the date of receipt of funds, deposit such amount with the tax authorities on behalf of
the Selling Shareholder, and provide the necessary acknowledgement/ challan to the Selling
Shareholder and the BRLM in such timeline immediately upon such deposit.

(d) The Company on behalf of the Selling Shareholder, shall obtain a Chartered Accountant
Certificate, in form prescribed in Schedule VI (including Annexure 1 thereto) canfirming the
amount of STT payable by the Selling Shareholder in terms of the Offer Agreement, and details
of Other Taxes for the Selling Shareholder, if any, in cennection with the Offer and provide
such certificate to the BRLM and the Selling Shareholder immediately upon Allotment. Such
certificate shall be discussed and agreed upon with the BRLM and the Selling Shareholder,
prior to its execution. it is hereby clarified that nothing contained in this Agreement or in any
other agreement or document shall make the BRLM iiable for the (a) computation of the STT
or Other Taxes payable In relation to the Offer for Sale, if any; or {b) payment of the STT or
Other Taxes payable in relation to the Offer for Sale. The obligation of the BRLM in respect of

the $TT will be limited to remittance of such STT pursuant to and in accordance with Applicable
Law. -

Notwithstanding anything to the contrary in this Agreement, each of the Parties hereby agrees
that the BRLM will not have any responsik:;ilit\rJ obligation or liabifity whatsoever, directly ar
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indirectly, with regard to the Other Taxes. The Company andfor the Selling Shareholder
hereby, severally, agree that the BRLM shall not be Hable in any manner whatsoever to the
Company and any of the Selling Shareholder for any fallure or delay in collection, payment or

deposit of the whole or any part of any amount due as tax deducted at source in relation to
the Offer.

(e) At least two {2) Working Days prior to the date of Bid/ Offer Opening Date, or such other time
perlod as may be agreed upon between the relevant Parties, {a) the Selling Shareholder shall,
severally and Jointly, inform the Company and the BRLM (with a copy to the Bankers to the
Offer in the form set out in Schedule XVii A) of the detalls of their bank accounts into which
their respective portion of the proceeds from the Offer for Sale (net of estimated Offer
expenses and applicable taxes incurred by the respective Selling shareholder, as applicable, in
accordance with Clause 3,2.4.2) should be credited; and (b} the Company shall inform the
BRLM {in the form set out in Schedule XVil B, with a copy to the Selling Shareholder} of the
details of its bank accounts into which the gross vroceeds of the Fresh Issue, which will be
available to the Company, should be credited per the terms of this Agreement.

(f) Upon receipt of the final listing and trading approvals, the BRLM shall, subject to (i} retention
as specified in Clause 3.2.4.2(a) above; and {ii) retention of an amount equivalent to the
estimated Offer Expenses to be borne by the Company {“Retained Proceeds”), provide the
Public Offer Account Bank {with a copy to the Company and the Selling Shareholder}, in the
farm prescribed in Schedule X instructions stating the amount to be transferred from the
Public Offer Account to the respective bank account{s) of the Company and the Selling
shareholder, and the Public Offer Account Bank shall remlt such amounts within 1 {one}
Working Day of such other time period as agreed upon between the relevant Parties from the
receipt of such instructions, subject to receipt of all information as required under this
Agreement, :

Upon receipt of a confirmation and necessary documentation from the Company in writing to
the BRLM in relation to payment of all Offer Expenses to be borne by the Company and the
respective Selling Shareholder, the BRLM shall provide the Public Offer Account Bank [with a
copy to the Company and the selling Shareholder), in the form prescribed in Schedule IX
instructions for the transfer of the Retained Proceeds fram the Public Offer Account to the
bank account(s) of the Company and the Public Offer Account Bank shall remit such amounts
within 1 {one) Working Day or such other time period as agreed upon between the relevant
Partles from the recelpt of such instructions, subject to receipt of all information as required
under this Agreement.lt is clarified that all Offer Expenses t0 be barne by the Company shall
be paid from the bank account(s) of the Company being monitored in accordance with SEBI
ICDR Regulations. Any expenses paid by the Company on behalf of the Selling Shareholder in
the first instance, will be reimbursed to the Company by the Selling Shareholder to the extent
of thelr respective proportion of Offer related expenses directly from the Public Offer Account.

Any amount left in the Public Offer Account after the above payments shall as separately
certified by a Chartered Accountant Certificate, and upon receipt of instruction from the BRLM
in the form prescribed In Schedule IX, be transferred proportionately to the respective

accounts of the Company and Selling Shareholder in the respective proportion of their Offered
Shares.
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The BRLM shall not provide any documentation or confirmation or execute any docurment in
relation to the remittance, save and except the fund transfer instructions belng provided by
them to the Public Offer Account Bank; the BRLM shall not be considered as a “Remitter”. The
Company and the Seliing Shareholder wiil provide the relevant account numbers, IFSC Coede,
bank name and branch address to the BRLM, who shall include such details in their instructions
to the Public Offer Account In the form prescribed in Schedule IX. The BRLM shall have no
responsibility to confirm the accuracy of such details (respective account numbers, IFSC Code,
bank name and branch address) provided by the Company and the Selling Shareholder. The
BRLM shail also not be responsible for any delay in preparation/ delivery of the remittance
documents including but not limited to Form A2, 15 CA/CB, customer request letter (CRL) and
any such other documents requested by the Public Offer Account Bank.

{g} The written instructions as per Schedule Vi, Schedule VIl and Schedule IX or any other
written instructions in accordance with this Agreement shall be valid instructlons if signed by
any cne person hamed as authorized signatories of the BRLM in Schedule XI B, and whose
specimen signatures are contained herein, In accordance with Clause 15 or as may be
authorized by the respective BRLM with intimation to the Escrow Collection Bank, Public Offer

Account Bank or the Refund Ban', with a copy of such intimation to the Company and the
selling Shareholder.

{h} The instructions given by the BRLM under this Clause 3.2.3.2 shall be binding on the Public
Offer Account Bank irrespective of any contrary claim or instructions from any Party including
the Company and/or the Selling Shareholder.

i The Partles acknowledge and agree that the sharing of all costs, charges, fees and expenses
associated with and incurred in connection with the Offer (including any variable or
discretionary fees, expenses and costs arising in connection with the Offer) will be in
accordance with the Offer Agreement and the Engagement Letter.

() The Selling Shareholder agree he shall reimburse the Cempany in proportion to their
respective proportion of Offered Shares, for any expenses Incurred by the Company on the
behalf of the Selling Shareholder in accordance with the Offer Agreement, directly from the
Public Offer Account. it is clarified that all Offer Expenses to be proportionately borne by the
Selling Shareholder (including any reimbursements to the Company for payments made on
behalf of the Selling Shareholder in relation to the Offer) shali be deducted from the proceeds
of the Offer for Sale, and subseguently, the halance amount from the Offer for Sale will be
paid to the Seiling Sharehoclder. Provided, however, that the applicable STT and Cther Taxes,
if any, shall be barne by the Selling Shareholder, in accordance with Applicable Law. However,
in the event of any Offer Expenses falling due to the BRLM (excluding any amounts payable to
the BRLM by the Selling Shareholder in accordance with the Engagement Letter), the Syndicate
Members and the legal counsels to the Company and the BRLM after closure of the Public
Offer Account, the Company shall pay such expenses at the first instance and the Selling
Sharehcider shall reimburse the Company.

(k) In the event of any compensation required to be paid by the BRLM to Bidders for delays in
redressal of thelr grievance by the SCSBs in accordance with the SEBI Refund Circulars, June
2023 Master Circular and other Applicable Law, the Company shall refmburse the BRLM for
such compensatlen (including applicable taxes and statutory charges, interest or penalty, if
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any) immediately but not later than two {2) Working Days of () receipt of proof of payment of
compensation (including applicable taxes and statutory charges, interest or penalty charged,
if any) along with the proof of such compensation paid or payable, being communicated to the
Company in writing by the 8RLM; or (Ii) the amount of compensation payable (including
applicable taxes and statutory charges, if any} being communicated to the Company in writing
by the BRLM, whichever is earlier. To the extent permitted by Applicable Law, the BRLM agrees
to provide the Company within a reasonable time period, if so requested by the Company, any
document or information in its possession, In the event that any action is proposed ta be taken
by the Company against any SCSB in relation to any delay or failure which results in a
reimbursement or payment under this Clause. Any interest and/or penaity charged thereon
and the amount to be so reimbursed by the Company and the Selling Shareholder, to the
extent applicable, to any BRLM shall be calculated in accordance with the SEB! Refund
Circulars, June 2023 Master Circular and/or other Applicable Law.

()] The Bankers to the Offer and the Registrar to the Offer shall extend all co-operation and
support to the BRLM in Identifying the relevant intermediary which is responsible for delay in
unblocking of amounts in the ASBA Accounts exceeding two (2) Working Days from the
Bid/Offer Closing Date, or such timeline as may be prescribed by Applicable Law,

3.2.5 Refunds

3251 A Prior to or on the Designated Date:
(a) The Escrow Collection Bank shall, upon receipt of an intimation from the BRLM In

writing in accordance with Clause 3.2.1.2 or 3.2.2 of this Agreement, after notice to
the Company and the Seliing Sharehelder forthwith but not fater than 1 (ohe)
Working Day from the date of receipt of such notice, ensure the transfer of any
Surplus Amount standing to the credit of the Cash Escrow Accounts to the Refund
Account {as set out In Schedule X hereto};

(b) The Refund Bank shall, upon receipt of an intimation from the BRLM in writing in
accordance with Clause 3.2.3 of this Agreement, after notice to the Company, the .
Selling Shareholder and the Registrar, forthwith but not later than 1 (cne} Working
Day from the date of transfer of amounts from the Cash Escrow Accounts, ensure the
transfer of any amounts standing to the credit of the Refund Account to the
Beneficiaries as directed by the BRLM in the prescribed form (as set out in Schedule
I hereto);

(c) On receipt of the intimation of failure of the Offer from the BRLM as per Clause 3.2.1.2
of this Agreement as the case may be, the Reglstrar to the Offer shall, within 1 {one)
Working Day from the receipt of Intimation of the failure of the Offer, provide the
$CSHBs written details of the Bid Amounts that have to be unblocked from the ASBA

Accounts of the Bidders twith a copy to the Company, the Selling Shareholder and the
BRLM).

B. After the Designated Date;
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3.252

3.253

3.2.54

th the event of a fallure to complete the Offer, inciuding due to a failure to obtain listing and
trading approvals for the Equity Shares, and if the Bid Amounts have already been transferred
to the Public Offer Account, then upon the receipt of written Instructions from the BRLM, the
Public Offer Account Bank shall forthwith transfer the amounts held in the Public Offer
Account to the Refund Account and the Refund Bank shall make payments (i} within 1 {one)
Working Day of receipt of such instructions from the BRLM if Equity Shares have not been
transferred to the Allottees as part of the Offer, and (i} as per Applicable Law in the event
Equity Shares have been transferred to the Allottees in terms of the Offer, All refunds under
this Agreement shall be pavable by the Refund Bank and until such refunds are paid as agreed
herein, the monies lying in the Refund Account shall be held for the henefit of the Bidders
without any right or lien thereon,

The Escrow Collection Bank agrees that it shall immedistely and, in any event, no later than 1
{one) Working Day of receipt of such intimation as provided in Clause 3.2.1.2 from the
Registrar and BRLM transfer the Surpius Amount to the Refund Account with notice to the
Company and the Selling Shareholder. Further, the Refund Bank shall immediately and in any
event no later than 1 {one) Werking Day of the receipt of intimation as per Clause 3.2.3, issue
refund instructions to the electronic clearing house with notice to the BRLM, the Company and
the Selling Shareholder. Such insiructions by the Refund Bank, shall in any event, be no |ater

than 3 {three) Working Days from the Bid/ Offer Closing Date or any other period as prescribed
under Applicable Law.

The entire process of dispatch of refunds through electronic clearance shall be completed

within the prescribed timelines in terms of the SEBI ICDR Regulations and other Appiicable
Law.

The refunds pertaining to amounts in the Refund Account shall be made by the Refund Bank
to the respective Anchor Investors in accordance with Applicable Laws. For the purposes of
such refunds, the Refund Bank wilt act in accordance with the instructions of the BRLM for
issuances of such instruments, copies of which shzall be marked to the Company, the Selling
Shareholider and the Registrar. The refunds pertaining to amounts In the Refund Account shall
be made by the Refund Bank to the respective Bidders in manner set forth below and under
Applicable Law:

NACH - National Automated Clearing House (“NACH”} which Is a consolidated system of ECS.
Payment of refund would be done through NACH for Bidders having an account at one of the
centres specified by the RBI, where such facllity has been made avallable, This would be
subject to availability of complete bank account details including Magnetic Ink Character
Recognition {MICR) code wherever applicable from the Depository. The payment of refund
through NACH is mandatory for Bidders having a bank account at any of the centres where
NACH facility has been made available by the RBI (subject to availability of all information for
crediting the refund through NACH including the MICR code as appearing on a cheque leaf,

from the depositories), except where applicant is otherwise disclosed as eligibie to get refunds
through NEFT or direct credit or RTGS.

NEFT—Payment of refund may be undertaken through NEFT wherever the branch of the
Anchor Investors’ bank Is NEFT enabled and has bzen assignad the Indlan Financial System
Code {“1F5C”), which can be linked to the MICR of that particular branch. The IFSC may be
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3.255

326

3.2.6.1

obtained from the website of RBI as at a date prior to the date of payment of refund, duly
mapped with MICR numbers, Wherever the Anchor Investors have registered their nine-digit
MICR number and their bank account number while opening and operating the demat
account, the same may be duly mapped with the IFSC of that particular bank branch and the
payment of refund may be made to the Anchor Investors through this method. I the event

NEFT is not operationally feasible, the payment of refunds may be made through any one of
the other modes as discussed in this Clause.

. RTGS—Anchor Investors having a bank account at any of the centers notified by SEBI where
clearing houses are managed by the RBI, may have the option to receive refunds, if any,
through RTGS.

* Direct Credit—Anchor Investors having their bank account with the Refund Bank may be

eliglble to receive refunds, if any, through direct credit to such bank account.

. For all other Bidders, including those who have not updated their bank particulars with the
MICR code, refund warrants wil! be dispatched through speed or registered post {subject to
postal rules) at the Bidder’s sole risk. Such refunds will be made by cheques, pay orders or
demand drafts drawn on the Refund Bank and payable at par at places where Bids are recelved.
Any bank charges for cashing such cheques, pay orders or demand drafts at other centers will
be payable by the respective Bldders.

The Reglstrar shall provide complete master lists {“Masters”) to the Refund Bank, in the format
specified by the Refund Bank. The Registrar shall ensure that any change in the Masters is
communicated to the Refund Bank immediately to ensure timely refund. The Registrar shall be liable
for all consequences which may arise as a result of delay or error in such communication of the
aforesaid changes to the Refund Bank and the Refund Bank disclaim all liabilities for effecting a payment
as per the Masters in their possession. The Refund Bank shali be responsible for reconciliation of the
Refund Account with the Masters provided by the Registrar and the Refund Bank shall provide a llst of
paid/ unpaid cases at regular Intervals or as desired by the Registrar, BRLM, the Company and/or the
Selling Shareholder. Any inconsistencies observed by the Refund Bank between the Refund Account
and the Masters shali be discussed with the Registrar and the BRLM, prior to dispatch of refund.

Closure of the Cash Escrow Account, Public Offer Account and Refund Account

Upon receipt of written instructions from the Registrar, the Company and the BRLM {with a copy to the
Selling Shareholder}, the Escrow Collection Bank shall take necessary steps to ensure closure of Cash
Escrow Accounts once all monies therein are transferred into the Public Offer Account, or the Refund
Account, as the case may be, in accordance with this Agreement and Applicable Law. The Public Offer
Account Bank shall take the necessary steps to ensure closure of the Public Offer Account promptly and
only after all monies in the Public Offer Account are transferred to the accounts of the Company and
the Selling Shareholder upon receipt of instructions as provided in Schedule XHl in accordance with the
terms of this Agreement. The Refund Bank shall take the necessary steps to ensure closure of the

'Refund Account, once ali Surpius Amounts or other amounts pursuant to Clause 3.2.1 or Clause 3.2.2,
" if any, are refunded to the Bldders to whom refunds are required to be made, in accordance with the

terms of this Agreement. However, any amount which 15 due for refund but remains unpaid or
unclaimed for a period of seven years from the date of such payment becoming first due or such periods
as may be specified under Applicable Law, shall be transferred by the Refund Bank, without any further
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instruction from any Party to the fund known as the ‘Investor Education and Protection Fund’
established under Section 125 of the Companies Act, 2013, The Company shall cooperate with the

Escrow Collection Bank to ensure such closure of the Cash Escrow Accounts, the Public Offer Account
and the Refund Account,

3.2.6,2 The Escrow Collection Bank, the Public Offer Account Bank and the Refund Bank agree that prior to
closure of the Cash Escrow Accounts, the Public Offer Account and the Refund Account, respectively,
they shall provide a confirmation to the Company, the Selling Shareholder and the BRLM that there is
no balance in the Cash Escrow Accounts, the Public Offer Account and the Refund Account, respectively
and shall provide a signed copy of the complete and accurate statement of accounts te the Company,
the Selling Shareholder, the Registrar and the BRLM in relation to deposit and transfer of funds from
each of the Cash Escrow Accounts, the Public Cffer Account and the Refund Account. The Escrow
Collection Bank, the Public Offer Account Bank and the Refund Bank hereby agree that they shall close

the respective accounts only after delivery of such statement of accounts and receipt of instructions as
mentioned in Clause 3.2.6.1.

3.2.6.3 Within one {1) Working Day of closure of the Cash Escrow Accounts, the Public Offer Account and the
Refund Account, the Escrow Collection Bank, the Public Offer Account Bank and the Refund Bank,

respectively shall provide confirmation of the closure of such accounts to the BRLM, the Company and
the Selling Shareholder.

3.2.6.4 The Bankers to the Offer or any of their respective Correspondent Banks, shall act promptly upon any
written instructions of the BRLM and the Company, the Selling Shareholder along with the Registrar, as
applicable, referred to in these clauses in relation to amounts to be transferred and/or refunded from
the Escrow Accounts or the Public Offer Account or In refation te amounts to be transferred and/or
refunded from the Refund Account prior to trading approvals or otherwise. The Banker to the Offer or
its Correspondent Banks shali act promptly on the recelpt of informatlon/instructions within the time
periods specified in this Agreement. The Banker to the Offer shail not in any case whatsoever use the

amounts hgld In their respective Escrow Accounts, Publlic Offer Account and/or Refund Account to
satisfy the damages it shall be liable to under this clause.

3.2.7  Miscellaneous

3.2.7.1 In the event that the Bankers to the Offer or any of their respective Correspondent Banks cause delay
or failure in the Implementation of any such Instructions or the performance of their obligations set
farth herein, they shalt be liable for such compensation as may be decided by the BRLM in their capacity
as the nodal entity in terms of the March 2021 Circular, SEBl circular no.
SEBI/HO/CFD/DILZ/CIR/P/2019/76 dated  June 2, 2021 and SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2022/51 dated April 20, 2022 and June 2023 Master Circular (as applicable)
and in accordance with this Agreement for any damages, costs, charges liabilities and expenses
resulting from such delay or in relation to any clalm, demand, suit or other proceeding instituted agalnst
the Company, the Selling Shareholder, BRLM, and/or the Registrar to the Offer by any Bidder or any
other party or any fine or penalty imposed by SEBI or any other Governmental Authority. The Banker
to the Offer shall not In any case whatscever use the ameounts held in Escrow Accounts and/or the
Public Offer Account Bank and/or Refund Account to satisfy this indemnity.

3.2.7.2 In the event that the Company Is required to reimburse the BRLM for any compensatlon payable to
Bidders in relation to the Issue in the manner specified in the March 2021 Circular, SEBI circular no.
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SEBI/HO/CFD/OIL2/CIR/P/2019/76  dated June 2, 2021 and  SEBl  circular  no.
SEBI/HO/CFD/DIL2/CIR/P/2022/51 dated April 20, 2022 and June 2023 Master Circufar, for delays in
resolving investor grievances in relation to blocking/unblocking of funds, the Banker to the Offer {to
the extent it Is responsible for such delay} shall reimburse the Company for any direct or indirect
compensation paid by the Company.

3.2.7.3 The Bankers to the Offer shall act promptly and within the time periods specified In this Agreement,
upon any written instructions of the BRLM, the Company, the Selling Shareholder and the Registrar, as
applicable, including those referred to in Clauses 3.2.3.1, 3.2.3.2 and 3.2.4.1 In relation to amounts to
ke transferred from the Cash Escrow Accounts or the Public Offer Account or in relation to amounts to
he refunded from the Refund Account prior to trading approvals or otherwlse,

3.2.7.4 The BRLM are hereby authorized to take such action in accordance with the terms of this Agreement
as may be necessary in connection with the transfer of amounts from the Cash Escrow Accounts to the
Pubiic Offer Account and the Refund Account, as applicable,

3.2.7.5 Written instructions to the Refund Bank or the Sponsor Bank by the BRLM the Company and/ or the
Selling shareholder shall be communicated through electronic mall {"email”).

4, DUTIES AND RESPONSIBILITIES OF THE REGISTRAR

4,1 The Parties hereto agree that, in addition to the duties and responsibillties set out in the Registrar
Agreement, the duties and responsibilities of the Registrar shall include, without limitation, the

following and the Registrar shall, at all times, carry out its obligations hereunder diligently and In good
faith:

(a) The Registrar shall maintain at ali times and for at least eight years fram the date of listing and
commencernent of trading of the Equity Shares, accurate physical and electronic records, in
connection with the Offer, relating to the Bids and the Bid cum Application Forms submitted
to It and received from the Syndicate, the Registered Brokers, the CDPs and CRTAs, or the

SCSBs, as required under Applicable Laws and the Registrar Agreement, Including, without
limltatlon, the followlng:

0] the Bids registered with it and the Designated intermediaries, in respect of the Offer;

(ii) soft data/Bid cum Application Form received by it and from each of the Designated
Intermediaries and zll information Incidental thereto in respect of the Offer, Bids and
Bld Amount and tally the same with the schedule provided by the Banker ta the Offer
and its Correspondent Banks, as applicable. For the avoidance of doubt, if there is any
discrepancy in the amount paid as per the Bid cum Application Forms and the
corresponding bank entry(les) In the hank schedules in relation tc Blds from Anchor
Investors, the amount as per the bank schedules will be considered as final for the
purpose of processing and the Escrow Collection Bank concerned shall be responsible
for any claims, actions, losses, demands or damages that may arise in this regard;

{iii) detalls regarding allocation of Equity Shares for the Offer and Allotment and provide
the details to the Company at its request;
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(iv)

{v)

(vi)

{vli)

(viii)

{ix)

(x)

(xl}

{xii)

details pf the monies to be transferred to the Public Offer Account, and the refunds
ta be made to the Anchor Investors, Bidders and Underwriters {(as applicable) in
accordance with the terms of this Agreement, the Red Herring Prospectus, the
Prospectus, the SEBI [CDR Regulations and the Companies Act;

physical and electronic records relating to the Bids and the ASBA Forms submitted to
it and recelved from the mambers of the Syndicate, the SCSBs, Registered Brokers
and CDPs/CRTAs with respect to the Offer;

particulars relating to the aggregate amount of commission payable to the Registered
Brokers in relation to the Offer in accordence with the circular no. CIR/CFD/14/2012

- dated October 4, 2012 issued by SEBI, the November 2015 Circular, the SEBI circular

no. SEBI/HO/CFD/DIL/CIR/P/2016/26 dated January 21, 2016 and the SEB! circular no.
SEBI/HO/CFD/DIL2/CIR/P/2018/138 dated November 1, 2018 and the SEBI UPI
Circulars, the detalls of such compensation shared with the Stock Exchange,
particulars relating to the aggregate amount of commission payahle to the CRTAs,
CDPs, Syndicate Members, SCSBs and Sponsor Bank in relation to the Offer, and any
compensation payable to UP! Bidders in relation to the Offer in accordance with, the
March 2021 Circular, the June 2021 Circular, and April 2022 Circular il, June 2023
Master Circular, as applicable;

final certificates received from Escrow Collection Bank, SCSBs and each of the Sponsor
Bank through the Stock Exchange, within the timelines specified as per SEBI UP|
Circulars and August 2023 Circular;

the Registrar shall initiate third party confirmation process on UPI applications not
tater than 09:30 am of the first Working Day from the Bid/ Offer Closing Date and
shall undertake third party confirmation process on non-UP| applications on a daily
basis to be completed not later than 1.00 pm of the first Working Day from the Bid/
Offer Closing Date. Further, the Registrar shall ensure that it recelves confirmation
from SC58s and issuer banks on the third-party applicetions in accordance with the
August 2023 Clrcular and Applicable Law;

all correspondences with the BRLM, Designated Intermediaries, Bankers to the Offer,
thelr raspective Correspondent Banks, the SCSBs and regulatory authorities;

details of all Bids rejected by the Registrar in accordance with the Red Herring
Prospectus Including detalls of multiple Bids submitted by Bidders {determined on
the basis of the procedure provided in the Red Herring Prospectus and the
Prospectus) and rejected by the Registrar;

detalls of the rejected, withdrawn or unsuccessful Bid cum Application Forms and the
requests for withdrawal of Bids received;

detalls regarding all Refunds made {including intimation to Refund Bank for refund or
unblocking of funds) to Bidders and particulars relating to the refund including
Intimations dispatched to the Bidders;
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{(xili}  submission of details of the cancelled/withdrawn/deleted applications to SCSBs on
daily basis within 60 minutes of bid closure time from the Bid/Offer Opening Date till
Bid/Offer Closing Date by obtaining the same from Stock Exchange pursuant to which
the SCSBs shall unblock such applications by the closing hours of the hark day and
submit the confirmation te the BRLM and the Registrar on daily basis in the formats
prescribed in the May 2024 Master Circular;

(xiv)  particulars relating to the refund including intimations dispatched te the Bidders;

{xv} particulars of Allottees and various pre-printed and other stationery supported by
reconciliation of cancelled/spollt stationery;

{xvi} details of files in case of refunds to be sent by electronic mode, such as
NEFT/RTGS/Direct Credit/UPl//NACH;

(xvii)  particulars relating to the refund intimations dispatched to the Bidders and
particulars refating to Allottees; and

(xvill}  any other obligation or duty that Is customary or necessary in order for the Registrar
to fulfil its obligations under this Agreement or in accordance with Applicable Law.

{b) The Registrar shall promptly supply such records to the BRLM on being requested ta do so.
The Registrar shall keep and maintain the boaoks of account and other records and documents
as specified In the Securitles and Exchange Board of india {Registrar to an lssue and Share
Transfer Agents) Regulations, 1993, as amended, for a period of gight financial years or such
later period as may be prescribed under Applicable Laws.

{c) Without prejudice 1o the generality of sub-clause (a} above, the Registrar:

{i} shall comply with the provisions of the SEBI circular no.
SEBI/CFD/DIL/ASBA/1/2009/30/12 dated December 30, 2009, SEBI circular no.
CIR/CED/DIL/2/2010 dated April 6, 2010, the SEBI circular no. CIR/CFD/DIL/1/2011
dated April 29, 2011, the SEBI circular no. CIR/CFD/DIL/2/2011 dated May 18, 2011,
SEBI circular no, CIR/CFD/DIL/12/2012 dated September 13, 2012, SE8I circular no.
CIR/CFD/DIL/12/2012 dated September 25, 2012, the SEBI circular no.
CIR/CFD/14/2012 dated October 4, 2012, SEBI circular no. CIR/CFD/DIL/1/2013 dated
January 2, 2013, the SEBI circular no. CIR/CFD/DIL/1/2016 dated January 1, 2018, the
SEBI clrcular no. HO/CFD/DIL2/CIR/P/2018/22 dated February 15, 2018, the SEBI UPY
Circulars, the SEBI Refund Circulars, as applicable, and any other Applicable Laws;

{ii) shall obtain electronic Bid details from the Stock Exchange immediately following the
Bid/ Offer Closing Date. Further, the Registrar to the Offer shall provide the file
containing the Bid details received from the Stock Exchange to all the SCSBs within
one Worldng Day following the Bid/ Offer Closing Date who may use the file for
validation / reconciliation at their end;
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(it} shall initiate corporate action to carry out lock-in for the pre- Offer capital of the
Company, credit of Equity Shares to Allottees and file confirmation of demat credits,

lock-in and issuance of instructions to unblock ASBA funds, as applicable, with the
Stock Exchange;

{iv) subject to finalization of the Basis of Allotment, the Registrar shall initiate fund
transfer instructions in separate files for debit and unblocking no later than 9:30 am
on the second Working Day after the Bid/ Offer Closing Date, achieve completion
before 2:00 pm for fund transfer and before 4:00 pm for unblocking on the second
Working Day after the Bid/Offer Closing Date, in accordance with SEB{ UPI Circulars
and Applicable Law;

v) shall coordinate with Sponsor Bank/ SCSBs and submit a comprehensive report on
status of debit/unblock requests of Allottees/ non-Aliottees not later than 04:00 PM
on the second Waorking Day after the Bid/ Offer Closing Date, or such cther time as
may be specified under the SEBI UPI Circutlars {in the format mentioned in Schedule
XIV), to the BRLM, in order to enable the BRLM to share such report to SEBI within
the timelines specified In the SEBI UPI Circulars, or such other timelines in accordance
with Applicable Law;

(vi) shall in consultation with the Company and the BRLM, publish allotment
advertisement before the commencement of trading of Equity Shares on the Stock
Exchange, prominently displaying the date of commencement of tracing of Equity
Shares on the Stock Exchange, in all the newspapers where Bid/ Offer
Opening/Closing Dates advertisements have appeared earlier;

{vii)  shall provide data for Syndicate ASBA as per the Schedule XV of this Agreement;

{(viil}  shall be solely responsible for the correctness and the validity of the Information
relating to any refunds that is to be provided by the Registrar to the Offer to the
Escrow Colltection Bank or the Refund Bank, as the case maybe. The Registrar to the
Offer shall also be responslble for the correctness and validity of the information
provided for the purposes of approval of the ‘Basis of Allotment’ including data
rejection of multiple applications as well as for refund to the Escrow Collection Bank
or the Refund Bank, as the case maybe, The Registrar to the Offer shall ensure that,
in case of issuance of any dupllcate Intimatlon for any reason, including defacement,
change in bank details, tearing of intimation or loss of intimation, it will convey the
detalls of such new Intimation Immediately to the Refund Bank and in any event
before such intimation is presented to it for payment, failing which the Registrar to
the Offer shall be responsible for any losses, costs, damages and expenses that the
Refund Bank may suffer as a result of dishonour of such intimation or payment of
duplicate intimations. The Registrar to the Offer shall alsc ensure that the refund
banker detzils are printed on each refund intimation in accordance with the SEB] ICDR
Regulations;

{ix) shall use its best efforts while processing all applications to separate eligible
applications from ineligible applications, Le., applications which ara capable of being
rejected on any of the technical or other grounds as stated in the Offer Documents,
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{x)

(xi)

(xii)

{xii)

(xiv)

{xv)

{xovi)

{xvii)

or for any other reasons that comes to the knowledge of the Registrar to the Offer,
The Registrar to the Offer shall identify the technical re]ections solely based on the
electronic Bid file(s) received from the Stock Exchange and the electronlc Company
schedules received from the Escrow Collectlon Bank;

shall be solely responsible for promptly and accurately uploading Bids to ensure the
credit of Equity Shares into the relevant dematerialized accounts of the successful
Bidders based on the approved Basis of Allotment by the Designated Stock Exchange;

shall be solely responsible for the proper collection, custodlanship, security and
reconciliation of all the Refund Bank’s refund orders and the related stationery
documents and writings, All unused and destroyed/mutilated/cancelled staticnery
should ke returned to the Refund Bank, within 10 {ten} days from the date of the
intimation, The Registrar to the Offer shall be solely responslble for providing to the
Refund Bank the complete details of all refund orders prior to printing of such refund
orders immediately on finalization of Allotment;

shall print refund orders in accordance with the specifications for printing of payment
instruments as prescribed by the Refund Bank which shall be in the form and manner
as prescribed by Governmental Authorities and the Registrar to the Offer shall not
raise any objection in respect of the same;

shall recelve pending applications for unblocking funds submitted with it on the next
Waorking Day foliowing the Basis of Allotment as per the timelines prescribed under
and in accordance with the SEB! Refund Circulars and Applicable Law;

shali ensure the timely unblocking of funds or In case of Anchor Investors refund of
the monles received from the Bids {or part thereof) which are unsuccessful, rejected
or withdrawn {to the extent they are unsuccessful, rejected or withdrawn), in
accordance with Applicable Law;

shall ensure the collection of the paid refund orders dally from the Refund Bank and
shall arrange to reconcile the accounts with the Masters at its own cost. The final
recenciliation of the refund order account with the paid and unpaid refund orders will

he completed by the Registrar to the Offer within the time prescribed under
Applicable Law;

will not revalidate the explred refund orders. Instead, a list of such refund crders will

be provided to the Refund Bank wha will arrange to issue a banker's cheque/demand
draft;

will adhere to any instructions provided by the Refund Bank to prevent fraudulent
encashment of the refund intimations (including, without limitation, printing of bank
mandates oh refund crders, not leaving any blank spaces on instruments and self-
adhesive transparent stickers on instruments); provided that, In the absence of &
mandate of instruction from the Refund Bank, the Registrar to the Offer shall follow
the address and particulars glven in the Bid cum Application Form;
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{xvili)

{xin)

{xx)

{xxi)

{xxii)

{xxiii)

(xxiv)

{xxv)

(xoovi)

In accordance with the SEBI circular no. CIR/CFD/14/2012 dated 4 Qctober 2012, the
Registrar to the Offer shall calcu!ate-the aggregate amount of commission payabie to

the Registered Brokers in relation to the Offer and share the details with the Stock
Exchange;

agrees that the validation of Bids and finailzation of the basis of Aliotment will be
strictly as per the Red Herring Prospectus, the Prospectus, and In compliance with the
SEB! ICDR Regulations and any circulars issued by the SEB! from time to time, and any
deviations will be proceeded with in consultation with the BRLM. The Registrar to the
Offer shalt act In accordance with the instructions of the Company, the Selling
Shareholder and the BRLM and applicable SEBl Regulations, Applicable Law, the
Registrar Agreement and this Agreement. In the event of any conflict in the
instructions provided to the Registrar to the Offer, it shall seek clarification from the
BRLM, the Company and the Selling Shareholder and comply with the instructions
given jointly by the BRLM, the Company and the Selling Shareholder. The Registrar to
the Offer will coordinate with all the concerned parties to provide necessary
information to the Bankers to the Offer and the SCSBs;

shall be solely responsible for aggregate amount of commission payable to the
Registered Brokers, the CRTAs and the CDPs as calculated by the Registrar to the
Offer, and within one Working Day of the Bid/ Offer Closing Date, in writing, intimate
the BRLM {with a copy to the Company and the Selling Shareholder). For the
avoidance of doubt, the quantum of commission payable to Registered Brokers, the
CRTAs and the CDPs shall be determined on the basis of such Bid cum Application
Forms procured by them and which are eligible for Allotment;

shall perform all obligations in accordance with the Registrar Agreement. The
Registrar to the Offer further undertakes to provide in a timely manner all accurate
information and notifications to be provided by it under the Underwriting Agreement
to be executed between the Company, the Selling Sharehoider, the Underwriters and
the Registrar to the Offer;

shall comply with the provisions of the SEB! ICDR Regulations and circulars issued
thereunder and any other Applicable Law;

shzll provide a certificate to the BRLM confirming such reconciliation within the time
prescribed by the SEBI;

maintain physical and electronic records, as applicable, relating to the Bids and the
Bid cum Application Forms recelved from the Desighated Intermediaries, as the case
may be and as required under Applicable Law and the Registrar Agreement;

the Registrar shall promptily supply such records to the BRLM on being requested to
doso;

shall make suitable arrangements to; [) send SMS5 to investors for all unblocking cases
of no/partial allotment; and ii) send e-mails to investors for all unblocking cases of
nofpartial allotment;
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(d)

{e)

{xxvii} provide an estimate of the costs required to send the SM$ and e-mails as mentioned
hereinabove to the Company no later than the Bid/Offer Closing Date. The Company
shall make the requisite payment to the Registrar no later than the date of finalization
of the Basis of Allotment;

{xxviii) to procure the mobile numbers for sending SMS and e-mail addresses of the investors
from the Informatlon provided by the Depositories and/ or by the Sponsor Bank, it is
clarified that the information of the first holder shall be used to send the SMS and e-
mail; and

{xxix} tosend the SMS and e-mails to the Bidderss after (i) issuing necessary instructions to
SCSBs for unblocking the amounts in the ASBA accounts, for direct ASBA applications,
and (ii) execution of the online mandate revoke file for non-zllottees/ partlal aliottees
by the Sponser Bank and sending the bank-wise pending applications for unblock to
the SCSBs by the Registrar, for UP| applications.

The Registrar shall perform lts duties diligently and In good faith under this Agreement, the
Registrar Agreement and under Applicable Laws and shall provide in a timely manner, all
accurate informatlon to be provided by it under this Agreement, the Registrar Agreement and
under the SEBI ICDR Regulations and any circulars issued by the SEBI, to ensure timely and
proper approval of the Basis of Allotment by the Designated Stock Exchange, proper
preparation of funds transfer scheduie based on the approved Basis of Allotment, timely and
proper Allotment and dispatch of refund intimations/refund through electronic mode without
delay, Including providing the Escrow Collection Bank, the Public Offer Account Bank and the
Refund Bank, with the details of the monies and any Surplus Amount required to be
transferred to the Refund Account and the Refund Bank of the detalls with respect to the
amount required to be refunded to the Bidders, all within 2 {two) Working Days from the Bid/
Offer Closing Date and extend all suppert for obtalning the final listing and trading approval
for the Equity Shares from the Stock Exchange within 3 {three) Working Days from the Bid/
Offer Closing Date or within such time prescribed by the SEBL The Registrar to the Offer shall
provide unlqtie access to its wehsite to the Escrow Collection Bank to enable them to upload
and/or update the details of the applicatlons received, applications under process and details
of the applications dispatched for which instructions will be given to the Escrow Collection
Bank separately. The Registrar shall be solely responsible and liable for any delays in supplying
accurate Information for processing refunds or for failure to perform Its duties and
responsibilities as set out in this Agreement and Reglstrar Agreement.

Without prejudice to the generality of the foregoing, the Registrar shall be responsible for and
liable for any delays in supplying accurate information or processing refunds or for failure to
perform its dutles and responsibilities and/or obligation as set out in this Agreement and the
May 2024 Master Circular, and shall keep other Parties (including their management, officers,
agents, directors, employees, managers, advisors, representatives, sub-syndicate members
and Affiliates) hereto indemnified against any costs, charges and expenses or losses in relation
to any claim, actions, causes of action, damages, demand suit or other proceeding Instituted
by any Bidder or any other party or any fine or penalty imposed by the SEBI or any other
Governmental Authority in connection with any failure to perform Its duties and
responsibilities as set out in this Agreement, Registrar Agreement and any other document
detailing the duties and responsibilities of the Registrar to the Offer related to the Offer,
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{f) The Registrar shall be solely responsibie for the correctness and validity of the information
provided for the purposes of reporting, including to SEB! and the Stock Exchange, and shali
ensure that such information is based on authentic and valid documentation received from
the Members of the Syndicate, Escrow Collection Bank, SCSBs, Sponsor Bank and Refund Bank
{including its Correspondent Banks, if any), as applicable. Further, the Registrar shall ensure
that letters, certifications and schedules, including final certificates, received from the Bankers
to the Offer and the SCSBs are valid and are received within the timelines specifled In
consultation with the BRLM. The Registrar to the Offer shall he solely responsible for promptly
and accurately uploading information te ensure the credit of Equity Shares into the relevant
dematerialized accounts of the successful Bidders based on the approved Basis of Allotment
by the Designated Stock Exchange.

(8) The Registrar shall perform ail obligations as per the effectlve procedure set forth among the
Company, the Selling Shareholder, the BRLM and the Registrar and in accordance with
Reglstrar Agreement and undertakes to provide in a timely manner all accurate information
and notifications to be provided by it under the same. The Registrar further undertakes to
provide in a timely manner all accurate information and notifications to be provided by it
under the Underwriting Agreement, as and when executed.

{h) The Registrar shall ensure that letters, certifications and scheduies, including final certificates,
received from SCSBs, Escrow Collection Bank, Refund Bank and Sponsor Bank are valid and are
recelved within the timelines specifled under applicable regulations. The Registrar shall also
be responsible for providing instructions, for the amounts to be transferred by SCSBs from
ASBA Accounts to Public Offer Account, and the amounts to be un-blacked by SC58s in ASBA
account as well as the amounts to be transferred by the Escrow Collection Bank to the Pubiic
Offer Account or Refund Account, as the case may be,

(i) The Registrar agrees that at all times, the Escrow Collection Bank/Pubiic Offer Account
Bank/Refund Account Bank will not be responsible for any loss that occurs due to misuse of
the scanned signatures of the authorized signatories of the Reglstrar.

{i} The Registrar agrees upon expiry/termination of this Agreement to {i) immediately destroy or
deliver to the Escrow Collection Bank and the Refund Bank, without retalning any copies in
either case all property of the Escrow Collection Bank and the Refund Bank and materials
related to the refund orders, including all documents and any/all data which s in the
possassion/custody/contral of the Registrar to the Offer, and (i) shall confirm in writing that
it has duly destroyed and/or returned ail praperty of the Escrow Collection Bank and materlals
related to the refund to the Refund Bank all the documents and any/all data, held by it and
which are in possession/custody/control of Registrar, to the Escrow Collection Bank and
Refund Bank, respectively and confirm in writing to the Escrow Coliection Bank and the Refund

Bank that it has duly destroyed and/or returned all such property and materlals in accordance
with this clause.

4.2 The Registrar shall be responsible and liable for any fallure to perform its duties and responsibilities as
set out in this Agreement and the May 2024 Master Circular and August 2023 Circular. The Registrar
shall indemnify and hold harmless the other Parties hereto, inciuding but not limited to their
management, employees, advisors, representatives, agents, directors, successors, permitted assigns

and Affiliates, in the manner provided in this Agreement against any and all losses, claims, actions,
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causes of action, suits, lawsuits, demands, damages, costs, clalms for fees, etc., relating to or resulting
from any delay or failure to perform its duties and responsibilities as set out in this Agreement and any
other document detailing the duties and responsibilities of the Registrar related to the Offer or any
losses arfsing from difference or fluctuation in currency exchange rates, and expenses (including
interest, penalties, attorney's fees, accounting fees and investigation costs) relating to or resulting
from, including without limitation to the follewing:

(a) any delay, default, deficiency or faliure by the Registrar, acting diligently and in good faith in
performing its duties and responsibilities under this Agreement, the Registrar Agreement
{including any amendments thereto), and any other.document detailing the duties and
responsibllities of the Registrar related to the Offer including, without limitation, against any
fine or penalty imposed by SEBI or any other Governmental Authority, provided however that
the Registrar shall not be responsible for any of the foregoing resulting, directly and solely,
from a failure of any other Party in performing its duties under this Agreement on account of

gross negligence or wilful default as finally and conclusively determined by the court of
competent jurisdiction;

(b) any delays in supplying accurate information for processing Refunds or unblacking of excess
amount in ASBA Accounts;

(c) any clalm by or proceeding initiated by Governmental Autharity or other authority under any
statute or regulation on any matters related to the transfer of funds by Escrow Collection
Bank/Public Offer Account Bank/Refund Bank;

{d) rejection of Bids due to Incorrect bank/branch account details and non-furnishing of

information regarding the Bidder aveilable with the Registrar to the Offer and wrongful
rejection of Bids;

(e) misuse of the refund instructions or of negligence in carrying out the refund instructions;

{f) failure in promptly and accurately uploading Bids to ensure the credit of the Equity Shares Into
the relevant dematerialized accounts of the successful Bidders based on the approved Basis of
Allotment by the Desighated Stock Exchange;

(g) any delays in supplying accurate information for processing the Refunds or any claim made or
issue raised by any Anchor investor or other third party concerning the amount, delivery, non-
dellvery, fraudulent encashment or any other matters related to the payments or the service
provided by the Escrow Collection Bank, the Public Offer Account Bank or the Refund Bank or
the Sponsor Bank hereunder;

(h) misuse of scanned signatures of the authorized signatories of the Registrar;

(1) in each case, which may result in a liability, claim, actlon, cause of action, sult, lawsuit, demand,
damage, loss, cost, clalms for fees and expenses {including interest, penalties, attorneys' fees,
accounting fees and investigation costs) against the Escrow Collection Bank or the Refund Bank
or the Public Offer Account Bank or any other Parties;
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4.3

4.4

4.5

4.6

) any delay, default, error or failure and any loss suffered, incurred or borne, directly or
indirectly, arlsing out of, resulting from or In connection with any failure by the Registrar to
the Offer in acting on, or any delay or error attributable to the Registrar to the Cffer in
connection with, the returned NACH/NEFT/RTGS/direct credit cases instructions, or other
cases or instructions given by Escrow Collection Bank or the Refund Bank, including, without

limitation, against any fine or penalty imposed by the SEBI or any other Governmental
Autharity ar court of law; .

(k) the encoding, decading or processing of the returned NACH/NEFT/RTGS/direct credit cases/
instructions by the Eserow Collection Bank or the Refund Bank;

)} failure by the Registrar to the Offer to ensure the credit of the Equity Shares inte the relevant
dematerialized accounts of the successful Bidders in a timely manner based on the Basis of
Allotment approved by the Deslgnated Stock Exchange;

(m) failure by the Registrar to the Offer to perform any obligation imposed on it under this
Agreement or otherwise;

{n) rejection of Bids on technical grounds; and

(o) any delay/error attributable to the Registrar to the Offer for returned NEFT/RTGS/direct credit
cases or other cases or instructions given by Escrow Collection Bank or the Refund Bank.

The Registrar shall act in accordance with the instructions of the Company, the Selling Shareholder and
the BRLM and Applicable Laws. In the event of any conflict in the instructions provided to the Registrar,
it shall seek clarifications from the Company, the Selling Shareholder and the BRLM and comply with

the Instructions given jointly by the Company, the Selling Shareholder and the BRLM in accordance with
Applicable Laws.

The Registrar will coordinate with all the concerned parties to provide necessary information to the
Escrow Collection Bank/Public Offer Account Bank/Refund Bank.

The Registrar shall ensure that any investor grievances related to the Registrar’s scope of services,
complaints, communications received from SEBI, the Stock Exchange and other Governmental
Authority are redressed in a timely manner in accordance with Applicable Law, and shall provide
requisite reports to the Company, the Selling Shareholder and the BRLM. Further, it shall have

dedicated email/helpline to address concerns and complaints of the Syndicate Members and the
investors.

The Registrar shall ensure that investor compialnts or grievances arising out of the Offer are resolved
expeditiously and, in any case, no later than 5 (five} days from their receipt, provided however, in
relation to complaints relating to blocking/ unblocking of funds, investor complaints shall be resclved
on the date of receipt of the complaint. In this regard, the Registrar to the Offer agrees to provide a
report on investor complaints recelved and action taken to the BRLM {with a copy to the Company and
the Selling Shareholder) {i} on a weekly basis for the period beginning 10 {ten) days before the Bid/
Offer Opening Date until the commencement of trading of the Equity Shares pursuant to the Offer, (ii}
oh a fortnightly basis thereafter, and (ifi) as and when required by the Company, the Selling Sharehoider
or the BRLM in the form specified in Schedule XV1.
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4.7

4.8

4.9

4.10

411

4,12

4,13

The Registrar to the Offer shalt be responsible for addressing all investor complaints or grievances
arising out of any Bid in consultation with the Company, the Seliing Shareholder and the BRLM. The
Registrar shall perform a validation of the electronic Bid details received from the Stock Exchange in
relation to the DP 1D, Client ID and PAN with the records maintained by the Depositaries and a
reconciliation of the final certificates received from the Stock Exchange, Bankers to the Offer and
SCSBs/Sponsor Bank with the electronic Bid detalls. The Registrar shall intimate the BRLM and the
Bankers to the Offer with any data discrepancy as soon as such reconciliation is complete, The Reglstrar
shall at the time of finalisation of the Basis of Allotment, obtain validatlon from the Depaositories for
FPIs who have Invested in the particular primary market issuance to ensure there is no breach of
investment limit and to use PAN Issued by Income Tax Department of the Government of india to check
compliance for a single FPI. The Registrar, based on information of Bidding and blocking received from
Stock Exchange, would undertake reconciliation of the Bid data and block confirmation corresponding
to the Bids by all investor category applications {(with and without the use of UPI) and prepare the Basis
of Allotment. The Registrar shall reconclle the compiled data received from the Stock Exchangels), all
SCSBs and Sponsor Bank {hereinafter referred to as the ‘reconciled data’). The Registrar shall send the
bank-wise data of the Allottees, amount due on Equity Shares as per the Basis of Aliotment to the SC5B
and the amount to be unblocked in the corresponding SCSB account (in case of non-UP| Mechanlsm}.
In respect of bids made by UP| Bldders, Registrar shall share the debit file post approval of the Basis of
Allotment with the Sponsor Bank to enable transfer of funds fram the ASBA Accounts blocked through
the UPI Mechanism, to the Public Offer Account.

The Registrar shall keep a track of details of unblock of applications received from SCS8s, on a daily
basis, in the format prescribed in the May 2024 Master Circular.

The Registrar shall provide the Allotment/ revoke files to the Sponsor Bank by & pm on the day when
the Basis of Allotment has to be finalised and receive pending applications for unblock submitted with
it, not later than 5 pm, on the next Working Day following the Basis of Allotment.

The Registrar shall communicate all comp!laints recelved from Investors pertaining to, among others,

blocking or unblocking of funds, immediately on receipt, to the post issue BRLM, and ensuring the
effective redressal of such grievances.

The Registrar to the Offer shall also be responsibie for the amount to be transferred / unblocked by
SCSBs from the ASBA Accounts Including the accounts blocked through the UPI Mechanism, as
apylicable, to the Public Offer Account and the amount to be unblocked by SCSBs and the Sponsor Bank
In the ASBA Accounts as wel! as the amounts to be transferred by the Escrow Collection Bank to Public
Offer Account or Refund Account, as the case may be, The Reglstrar shall keep a track of details of

unblock of applications received from SCSBs, on a daily basis, in the format prescribed in the May 2024
Master Circular.

In relation to its activities, the Registrar shall, in a timely manner, provide to the BRLM a report of
compliance in the format as may be reguested by the BRLM, in order for them to comply with the
Applicable Law, including the reporting obligations under the SEB{ UPI Circulars.

The Registrar to the Offer shall be responsible for submitting the bank-wise pending UPi applications
for unblecking to SCSB’s along with the allotment file cn next Working Day following the finalisation of
the Basis of Allotment as par the timelines prescribed under and in accordance with the SEBI Refund
Circulars. The Allotment file shall inciude all apphcatnons pertaining to full-Allotment/ partial-Allotment/
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non-Alletment/ cancelled/ withdrawn/ deleted applications etc. The Registrar shall foliow-up with the
5C38s for completicn of unblock for nen-allotted/partial-allotted applications within the closing hours
of banks on the day after the finallzation of the Basis of Allotment (or such other timeline as may be
prescribed under Applicable Law),

4.14  The Registrar will provide the final allotment file prepared in relation to the Offer within such time as
permitted under Applicable Law and not later than 15 days from the Bid/Offer Pericd. The Registrar
shall ensure full reconciliation of collections in the Public Offer Accounts with the Infarmation and data
available with them. The Reglstrar to the Offer, shall provide a certificate to the BRLM and the Campany
{with a copy to the Selling Sharehclder} confirming such reconciliation.

4,15  [n order to ensure that the unblocking Is completed within two {2) Working Days from the Bid/Offer
Closing Date, the Registrar shall before the opening of the Offer, take up the matter with the SCSBs at
the appropriate leve! and confirm to the BRLM as per the applicable SEBI UPI Circulars.

5. DUTIES AND RESPONSIBILITIES OF THE BRLM

5.1 Other than as expressly set forth in the SEBI ICDR Regulations in relation to the ASSA Bids submitted to
the BRLM, no provision of this Agreement will constitute any obligation on the part of any of the BRUM
to undertake any obligation or have any respansibillty or Incur any llabillty in relation to the ASBA Bids
procured by the Designated Intermediaries or Bids not procured by BRLM or the Syndicate Member.,

5.2 The Parties hereto agree that the dutles and responsibilitles of the BRLM under this Agreement shall
be as set out below:

(a)

{b)

(c)

(a)

(e)

On receipt of information from the Company, intimate in writing the Anchor Investor Bidding
Date and the Bid/ Offer Opening Date and Bid/Offer Closing Date, prior to the opening of
Banking Hours on the Anchor Investor Bidding Date to the Escrow Coliection Bank, the Public
Offer Account Bank, the Refund Bank and the Registrar aleng with a copy to the Company and
the Selling Shareholder in the form attached hereto as Schedule iHl.

On the receipt of information from the Cempany and/or the Selling Sharehalder, inform the
Registrar, the Escrow Collection Bank/Publlc Offer Account Bank/Refund Bank/ the Sponsor
Bank regarding the occurrence of any of the events mentiohed in Clause 3.2.1.

Alang with the Registray, instruct the Escrow Collection Bank of the details of the monies to be
transferred to Public Offer Account and the Surplus Amounts to the Refund Account in
accordance with the terms hereln and Schedule IV A and Schedule X hereto, the Red Herring
Prospectus and Applicable Laws.

On or prior to the Designated Date, the BRLM shall intimate the Designated Date to the
Bankers to the Offer,

Instruct the Public Offer Account Bank (with a copy to the Company and each of the Selling
Shareholder) in the prescribed forms in relation to the details of the monies to be transferred
from the Public Offer Account in accordance with Clause 3.2.3.2,
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53 The BRLM shall not be responsible or liable under this Agreement in connection with the advice,
opinions, actions or omissions of BRLM or Syndicate Members {or agents of such other Manager,
including Sub-Syndicate Members of such other BRLM) or other Designated intermediaries in
connection with the Cffer, The BRLM shali, on issulng all instructions as contemplated under Clause 5.2,
he discharged of all its obligations under this Agreement. The obligations, representations, warranties,
undertakings, liabilities and rights of the BRLM under this Agreement shall be several and not joint,
None of the BRUM shall be responsible or liable under this Agreement in connection with the advice,
apinians, actions or omissions of any other BRLM {or agents of such other BRLM, including sub-
syndicate members of such other BRLM) or the Designated Intermediaries in connection with the Offer.
Except as provided in Clause 5.4 below, the BRLM shall be severally {and not jointly) resnonsible and
liable for any failure to perform their respective duties and responsibilities as set out in this Agreement
provided that the BRLM shall, on issuing instructicns to the Escrow Collection Bank, Public Offer
Account Bank and the Registrar to the Offer in accordance with Clause 5.2 above, be fuily discharged
of their duties and obligations under this Agreement.

54 Subject to Clause 3.2.4.2 (c) above, the obligation of the BRLM in respect of the STT will be limited to
remittance of such STT pursuant to and in accordance with Applicable Law. Further, the Parties agree
that in the event the BRLM incur losses which arise out or based upon payment and deposit of STT in
relatlon to the Offer, the BRLM may invoke the Indemnlty against the relevant Seliing Shareholder, in
terms of the Offer Agreement or the Underwriting Agreement, as applicable. Notwithstanding anything
to the contrary in this Agreement, each of the Parties hereby agree that the BREM will not have any
rasponsibility, obligation or liability whatsoever, directly or indirectly, with regard to Other Taxes, as
applicable, or any similar obligation in relation to proceeds realized from the Offer. It is hereby clarified
that nothing contained in this Agreement or in any other agreement or document shall make the BRLM
liable for: {a) determination of the quantum of the Securlties Transaction Tax payable In relation to the
Offer; or (b} payment of the Securities Transaction Tax payable in relation to the Offer,

6. DUTIES AND RESPONSIBILITIES OF THE ESCROW COLLECTION BANK, PUBLIC OFFER ACCOUNT BANK,
REFUND BANK AND SPONSOR BANK

6.1 Other than as expressly set forth in the SEB! ICDR Regulations and any other circulars Issued by the SEB,
no provision of this Agreement will constitute any obligation on the part of the Bankers to the Offer to

comply with the applicable instructions in relation to the application money blocked under the ASBA
process or through the UPI Mechanism.

6.2 The Parties hereto agree that the duties and responsibilities of the Bankers to the Offer shall be as
applicable, including, without limitation, the following:

(i) The dutles and responsibilities of the Bankers to the Offer are as expressly set out in this
Agreement. They shall act diligently, in good faith and also ensure compliance with relevant
instructions/circulars issued by SEBI. The Banker to the Offer shall at all times carry out thelr
obligations hereunder diligently and in good faith and strictly in compliance with instructions
delivered pursuant to this Agreement, as applicable, and in compliance with Applicable Law;

(i} The Escrow Collection Bank shall accept (i) payment relating to Bids from Anchor Investors
directly from the Anchor Investors on the Anchor Investor Bidding Date and {il} any amounts
pald by the Underwriters or any other person pursuant towards any underwriting obligations
under the Underwriting Agreement as are deposited by it inftransferred by it;

For Kptak Mahindra For : !ndla

for Grand Continent
Hotels. Limitad

Authorlsed .ﬂé@fﬁry Ramesh Siva Authorised Sighatory

Selling Shareholder




(i#)

{iv}

(vi}

(wii}

{viil)

(ix}

The Escrow Cellection Bank shall ensure full reconciliation of collections in the Escrow Account,
and it shall, provide a final certificate to the BRLM and Registrar (with a copy to the Company
and the Selling Shareholder) confirming such reconciliation.

The Escrow Bank must accurately maintain at all times during the term of this Agreement the
vetlfiable electronic and physical records relating to the Anchor Investor Application Forms
and the corresponding Bid Amounts deposited in relation to Bids by Anchor Investors;

Cn the Anchor Investor Bldding Date, the Escrow Collection Bank shalt provide to the BRLM a

detailed bank statement by way of e-mail every 30 minutes and as and when requested by the
BRLM.

The Escrow Collection Bank shall accept the credits by the Anchor Investors which are made
only through NACH/RTGS/NEFT/direct credit on the Anchor Investor Bidding Date or from
authorized persons towards payment of any amounts by the Underwriters or any other person
pursuant to any underwriting obligations In terms of the Underwriting Agreement;

In terms of the circular no. CIR/CFD/14/2012 dated October 4, 2012 and circular no. CIR/CFD/
POLICYCELL/11/2015 dated November 10, 2015 issued by SEBI, the controlling branch of the
Escrow Collection Bank shall consolidate the electronic schedule of all branches, reconcile the
amount received and send the consclidated schedule to the Registrar along with the final
certificate in this regard. The entries In this final certificate, including any subsequent
madifications and/or deletions thereto, shall be dated and time stamped and shall be

reckoned for verifying the compliance of the timelines set for the Escrow Collection Bank for
various activities;

The Escrow Collection Bank shall not accept the Bid Amounts at any time later than the Anchor
Investor Bidding Date, unless advised to the contrary by the Registrar and the other BRLM. The
Escrow Collection Bank shall keep a record of such Bid Amounts and shall promptly provide to
the Registrar, details of the 8id Amounts deposited in the Cash Escrow Accounts and provide
to the BRLM details of the Bid Amounts and a statement of account balance, at the request of
the BRLM; This record shall be made avallable to the Registrar no later than 4:00 p.m. {IST) on
the Anchor Investor Bidding Date. The entrias in this record, Including any subsequent
modifications and/or deletions thereto, shall be dated and time stamped and shall be
reckoned for verifying the compliance of the timelines set for the Escrow Collection Bank for
various activities and the Escrow Collection Bank agrees that they shall be responsible for any
inaccurate data entry and shall solely bear any liability arising out of any such Inaccurate data
entry. The Escrow Collection Bank shall not accept Bid Amounts at any time later than the

* Anchor Invester Pay-in Date. The Escrow Collection Bank shall keep a record of such Bid

Amounts. The Escrow Collectlon Bank shall provide updated statements of the Cash Escrow
Accounts in relation to the Bid Amounts submitted by Anchor Investors on the Anchor Investor

Bidding Date atintervals of 30 {thirty) minutes or such other time as may be requested by the
BRLM;

On the Dasignated Date, the Escrow Collectlon Bank shall on receipt of written instructions in
thls regard from the Registrar and the BRLM, transfer the monles in respect of successful Bids
to the Public Offer Account and the Surplus Amount to the Refund Account in terms of this
Agreement and Applicable Law, The Escrow Collection Bank should ensure that the entire
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{xi}

{xii)

[

funds in the Cash Escrow Accounts are either transferred to the Public Offer Account ot the
Refund Account and appropriately confirm the same to the Registrar and BRLM {with a copy
to the Company and the Selling Shareholder), and shall make the payment of such amounts

within one {1} Working Day of receipt of such instructions in accordance with the Red Herring
Prospectus.

in the event of a fallure of the Offer, and upcn written instructions regarding the same and
not later than 1 {one} Working Day of receipt of intimation from the BRLM, the Escrow
Collection Bank shall forthwith transfer any funds standing to the credit of the Cash Escrow
Accounts to the Refund Account and the Refund Bank shall make payments in accordance with
Clause 3,2.1.2 of this Agreement,

On the Designated Date, the Escrow Collection Bank shall transfer all amounts to be refunded
to unsuccessful Bidders and the Surplus Amounts paid on hidding to the Refund Account for
the benefit of the Bidders entitled to a refund as per instruction provided by the Registrar. In
respect of any Surplus Amount, unsuccessful or partially successful Bids, the Refund Bank shall
continue to hold these monies for the benefit of the Bidders for and on behalf of the Bidders
and not exercise any lien or encumbrance over the monies deposited thereln until the refund
instructions are given by the Registrar and the BRLM jointly (with a copy to the Company and
the Selling Shareholdet}, and shall make the payment of such amounts within one {1} Working
Day of receipt of such instructions in accordance with the Red Herring Prospectus, In the event
of a failure to obtain listing and trading approvals for the Equity Shares after the funds are
transferred to the Public Offer Account and upon the receipt of written instructions fram the
BRLM, the Public Offer Account Bank shall forthwith transfer the amounts held in the Public

Offer Account to the Refund Account and the Refund Bank shall make paymenis in accardance
with Clause 3.2.2 of this Agreement.

The Escrow Collection Bank, the Public Offer Account Bank and the Refund Bank, in their
respective capacities, shall not exercise any lien, encumbrance or other rights over the moneys
deposited with them or recelved for the benefit of the Cash Escrow Accounts or Public Offer
Account or the Refund Account, as the case may be, and shall hold the monies therein in trust
for the Beneficiaries as specified in this Agreement. The Escrow Collection Bank, the Public
Offer Account Bank and the Refund Bank shall not have any right to set off such amount or any
other amount claimed by the Escrow Collection Bank, the Public Offer Account Bank or the
Refund Bank, respectively, against any person, including by reason of non-payment of charges
or fees to the Escrow Collection Bank, Public Offer Account Bank or the Refund Bank, as the
case may be, for any reasocn whatsoever. !n respect of any Surplus Amount, unsuccessful or
partially successful Bids, the Refund Bank shafl continue to hold these monies in trust for and
on behalf of the Bidders and not exercise any charge, lien or other encumbrance over such
monies deposited until the refund instructions are glven by the Registrar and BRLM (with a
copy to the Company and the Selling Sharehotder), and shall make the payment of such
amcunts within 1 {ohe} Working Day of receipt of such instructions in accordance with the Red
Herring Prospectus and the Prospectus.

The Escrow Collection Bank shall deliver on a timely basis, the fina!l certificates along with the
relevant schedules in respect of Bid amounts received from Anchor Investors to the Registrar
at the end of the Anchor Investor Bidding Date, or such other later date as may be
communicated to them by the BRLM in consultation with the Registrar and in no case later

For Grand Continent
Hotels Lim[ted

For Kotak Mahmdra

4?.{': d‘:\\%‘

Ah:tiéﬁs‘éd smﬁgﬁva

\r;,aJQ&

AuthorSe¥-Sighatory

Ramesh Siva
Selting Shareholder

Authorised Signatory

50

For MUFG !nt time e!m:lia




than the Anchor Investars Pay-in Date specified in the CAN. The Escrow Collection Bank and
the Sponsor Bank shall ensure that the final certificates issued are valid. This final certificate
shall be made available to the Registrar as per the SEBI UPI Circulars and August 2023 Circular,
in accordance with Applicable Law.

(xiv}  The Escrow Collection Bank, the Pubiic Offer Account Bank, the Sponsor Bank and the Refund
Bank shall also perform all the duties enumerated in their respective letters of engagement
and in the event of any conflict between the provisions of their respective letters of

engagement and the provisions of this Agreement, the provisions of this Agreement shall
prevail,

(xv) The Bankers to the Offer shall cooperate with each Party in addressing investor complaints, as
applicable, and in particular, with reference to steps taken to redress investor complaints
relating to refunds or unblocking of funds and it will expeditiously resclve any investor
grievances referred to it by any of the Company, the BRLM or the Registrar to the Dffer,
provided however that in relation to complaints pertalning to blocking and unblocking of
funds, investor complaints shall be resolved on the date of receipt of the complaint by the
Banker to the Offer,

{xvi)  So long as there are any sums outstanding in the Refund Account for the purpose of refunds,
the Refund Bank shall be responsible for ensuring that the payments are ntade te the
authorised persons as per the instructions received from the Registrar and Applicable Laws.
The Refund Bank shall ensure that no request/instructions for payment of refunds shall be
deiayed beyond a period of 1 {one} Working Day from the date of receipt of the
request/instructions for payment of refunds and shall expedite the payment of refunds.

(xvil} The Escrow Coilecticn Bank end the Sponsor Bank shall maintain accurate and verifiable

records of the date and time of forwarding bank schedules, final certificates, as applicable to
the Registrar.

(xviii) Bidders having their bank accounts with the Refund Bank and who have provided details in
relation te such accounts in the relevant Bid cumn Application Form shall be eligible to receive
refunds, if any, through mode of refund allowed under the Red Herring Prospectus, the
Offering Memorandum and the SEBI ICDR Regulations;

{xix)  The Escrow Collection Bank agrees that, in terms of the November 2015 Circular, applications
by all Bidders {except Anchor Investors) shall be made only through the ASBA facility on a
mandatory basis. The Escrow Collection Bank confirms that it shall not accept any Bid cum
Application Form or payment instruction relating to any ASBA Bidder from the Members of the
Syndicate/ sub-syndicate members or other Designated Intermediaries in Its capacity as
Escrow Collection Bank and from the Underwriters in case underwriting obligations are
tripgered pursuant to the Underwriting Agreement. The Escrow Collection Bank shall strictly
follow the instructions of the BRLM and the Registrar in this regard.

(xx) The Escrow Collection Bank shali ensure that the details provided in the bank schedule are
accurate, The Escrow Collection Bank shall forward such details to the Registrar in electronic
motle on a timely basis. The Escrow Collection Bank further agrees that it shall be responsible
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(xxi)

(i)

{xxiii)

(oxiv)

(o0v)

(xxv1)

(xxvii)

for any inaccurate data entry and shall solely bear any liability arising out of any such
inaccurate data entry.

The Bankers to the Offer further agrees that it will expeditiously resolve any investor
grievances in relation o their reésponsibiiities as per this Agreement and/ or the Offer
Documents, referred to it by any of the Company, the Selling Shareholder, the BRLM or the
Registrar, provided however that, in relation to complaints pertaining to
refunds/block/unblock of funds, investor complaints shall be resolved on the date of recelpt
of the complaint by the respective Banker to the Offer, as the case may be.

The Escrow Collection Bank, the Public Offer Account Bank and, the Refund Bank, as the case
may be, agree that the Escrow Accounts, Public Offer Account and Refund Account, as
applicable, opened by them shall be no lien, non-interest bearing accounts;

The Refund Bank confirms that they have the relevant technology/processes to ensure that
refunds made pursuant to the failure of the Offer as per Clause 3.2.1, shall be credited anly to
the bank account from which the Bid Amount was remitted to the Escrow Collection Bank as
per the instruction received from the Registrar and, In accordance with Rule 11 of the
Companies (Prospectus and Allotment of Securities) Rules, 2014. Further, the Escrow
Collection Bank shall immediately and not later than 1 (one) Working Day from the date of
notice by the BRLM under Clause 3.2.1.2, provide the requisite details to the Registrar/Refund

Bank and BRLM and provide all necessary support to ensure such refunds are remitted to the
correct applicant.

The Escrow Collectian Bank/Fublic Offer Account Bank, the Refund Bank and the Sponsor Bank
shalf be responsible for discharging activities pursuant to this Agreement and the Applicable
Laws and shall also be Hable for omissions and commissions of such responsibilities under this
Agreement and Applicable Laws.

No Implied duties or obligations shall be read into this Agreement against the Escrow
Collection Bank/Public Offer Account Bank/Refund Bank and Sponsor Bank., The Escrow
Collection Bank shall further not be bound by the provisions of any other agreement between .
the other parties to this Agreement to which it is not a party, save and except this Agreement.

The Bankers to the Offer and their respective Correspondent Banks shall act bong fide and in
good faith, in pursuance of the written instructions of, or information provided by, the
Registrar or the BRLM, the Company or the Selling Shareholder, as the case may be in
accordance with the annexures and schedules of the agreement. The Escrow Collectlan Bank,
Publlc Offer Account Bank and the Refund Bank shall act promptly on the receipt of such
instructions or information, within the time periods specified in this Agreemeant. The Escrow
Collection Bank, the Public Offer Account Bank or the Refund Bank shall not in any case
whatsoever use the amounts held in the Escrow Accounts andfor the Public Qffer Account

and/or the Refund Account to satisfy any indemnity or liability contemplated in this Clause,
incurred by them,

The Escrow Collection Bank, Public Offer Account 8ank and the Refund Bank will be entitled to
act on instructions received from the BRLM and/or the Reglstrar pursuant to thls Agreement
in accordance with Clause 14 of thls Agreement after due authentication of the sighatures on
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6.3

(xxvlii)

[oxix)

(>0t}

the instructions with the specimen signatures. The Escrow Collection Bank shall act promptly
an the recelpt of such Information/instruction within the time periods specified in this
Agreement and under Applicable Laws, If any of the instructions are not in accordance with or
not in the form set out In this Agreement, the Escrow Collection Bank, Public Offer Account
Bank and Refund Bank shallimmediately notify the Company, the Selling Sharehoider and each
of the BRLM. In cases where the Banker to the Offer receives instructions which are in conflict
with any of the provisions of this Agreement, It shall be entitled to refrain from taking any
action until the Issue Is resolved by the Company and each of the BRLM and till the time fresh
instruction in accordance with this Agreement is issued.

Following the transfer of the amounts from the Public Offer Account to the respective bank
accounts of the Selling Shareholder, the Public Offer Account Bank shall provide to each of the
Company and the Selling Shareholder and the BRLM, a detalled staternent of all amounts
transferred to and from the Public Offer Account.

The Escrow Coliection Bank shall support the Company and the Selling Shareholder in making
any regulatary filings in accordance with the foreign exchange laws in India, as maybe required
and promptly provide any documents as required by the Company and the Selllng Shareholder
In this regard as may be relevant to the Banker to the Offer.

The Escrow Collection Bank shall not be precluded by virtue of this Agreement {and neither
shall any of Its directors, officers, agents and employees or any company or persons in any
other way associated with it be precluded) from entering into or helng otherwise interested in
any banking, commercial, financial or business contacts or in any other transactions or
arrangements with the other Parties or any of their affiliates provided that such trensactions
or arrangements (by whatever name called) will {i) not be contrary to the provisions of this
Agreement; (i} not interfere In the Escrow Collection Bank discharging its obligations under

this Agreement; and (i) not pose a conflict of interest for the Escrow Collection Bank, in any
manner whatsoever.

Each of the Sponsor Bank, jointly and severally, hereby undertakes and agrees that they shall perform

ali thelr respectlve duties and responsibilities as enumerated in the SEBI UPI Circulars, and shall ensure
the following:

(i}

{ii)

(ill)

(iv)

it, at all times, carry out their obligations hereunder diligently and in good faith and stricthy in
compliance with written Instructions delivered pursuant to this Agreement and In accordance
with SEBI 1ICDR Regulations and Applicable Law;

it shall provide the UP! linked bank account details of the relevant UP} Bidders Bidding through
UPl Mechanism to the Registrar for the purpose of recanciliation;

it shall carry out adequate testing with Stock Exchange prior to opening of the Issue to ensure
that there are no technical issues;

it shall act as a conduit between the Stock Exchange and the NPC! in order to push the UP|
Mandate Requests and / or payment instructions of the UPI Bidders into the UPI
Notwithstanding the above, if any of the Sponsor Bank is unable to facilitate the UP| Mandate
requests and/ or payment instructions from the UPI Bidders into the UP! for any of the Stock

For Grand Continent For Katak Mahindra
Hatels Limited - Bafik Limited,
Pt o

J\I{._E:\}\.r‘“. .

[

1 n

i 1 N, e
AutlriEed Signakory Ramesh Slva Authoriséd Signatory Authorised Signatory

Selling Shareholder
: 53




Exchange for any technical reason, the other Sponsor Bank will facilitate the handling of UPI
Mandate requests with respect to the Stock Exchange in accordance with this Agreement

(including instructions issued under this Agreement), Red Herring Prospectus and the
Prospectus;

() it shall initiate UPl mandate requests on the relevant UP| Bidders, for blocking of funds
equivalent to the application amount, through NPCI, with its respective bank accounts basls
the Bid details shared by the respective Stock Exchange on a continuous basis, within the Bid/
Offer Period. It shali ensure that intimation of such request is received by the relevant UP|
Bidders at their contact details assoclated with thelr UPH 1D linked bank account as an
SMS/intimation on the mobile apyplication;

{vi) it shall send the final certificate {reconciliation file) (confirmatlon of funds blocked} to the
Registrar {which shall include UPI linked bank account details of the respective UPI Bidders),
through the respective Stock Exchange, not later than 9:30 p.m. 1.5.T. on the Bid/ Offer Closing
Date or within the time as may be prescribed under the SEBl UP! Circulars;

{vif) after the approval of the Basis of Allotment by the Designated Stock Exchange and upon
receipt of instructions from the Registrar in writing, it will give debit instructions and ensure
transfer of funds {equivalent ta the Allotments recelved} from the respective accounts of the
relevant UPI Bidders, linked with their UPI 1Ds, to the Public Offer Account;

{vill) it shall provide,a confirmation to the Registrar once the funds are credited from the UP!
Bidders bank account ta the Public Offer Account;

{ix) in cases of Bids by UP! Bidders using the UP! Mechanism, the Sponsor Bank shall inform the
respective Stock Exchange that the UPI ID mentioned in the Bid details, shared electronically
by such Stock Exchange, is nat linked to a bank account which Is UPL 2.0 certifled;

(x) it shall be responsible for discharging its respective activities pursuant to the SEBI ICDR
Regulations and any other applicable law, rule, regulation or direction issued hy the SEBI,
including, to the extent applicable, the SEB! circular no. CIR/CFD/DIL/3/2010 dated April 22,
2010, the SEBI circular no. CIR/CFD/DIL/8/2010 dated October 12, 2010, the SEBI circular na.
CIR/CFD/DIL/1/2011 dated April 29, 2011, the SEBI circular no. CIR/CFD/DIL/2/2011 dated May
16, 2014, the October 2012 Circular, the SEBI circular no. CIR/CFD/4/2013 dated January 23,
2013, the November 2015 Circular and the SEBt UPI Circulars and shall also be Hable for
omlssions and commissions of such responsibilities under this Agreement;

{xi) it shall downlcad the mandate related UP) settlement files and raw data files from NPCI portal
on daily hasis and shall Undertake a three-way reconciliation with its UP! switch data, exchange
data and the UPl raw data;

{xii} it shall process all the incoming Bid requests from NPCl and shall send the response to NPCl in
real time;

{xiii} 1t shall undertake a reconciliation of Bid responses received from NPCI and sent to the Stock
Exchange and shali ensure that all the responses received from NPCl are sent to the Stock
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Exchange platform with detailed error code and description and shall send the response to
NPC!in real time, if any;

(xiv) it shall undertake a final reconclilation of all Bid requests and responses in accordance with
the SEBI UPi Circulars with the BRLM in order to enable the BRLM to share such report with
SEBI within the timellnes specified in the SEBI UPI Circulars;

{(xv]  itshall ensure that reconciliation steps to be done on daily basis (for UPI Mandates) is strictly
adhered to In accordance with the SEBI UP| Circulars;

{(xvi} it shall inltiate UP! Mandate Requests on the relevant UPI Bidders, for blocking of funds
equivalent to the 8id Amount, through NPCI, with their respective bank accounts basis the Bid
details shared by the respective Stock Exchange oh a continuous basis, within the Bid/ Offer
Period. It shall also be responsible for initiating the UPI Mandate Reguests in the mobile
application for Bids through UPI Mechanism and renew UP} Mandate Request in case of
revision of Bid by the UP! Bidders thraugh UPI Mechanism;

(xvii) it shali share on a continuous basis update the information regarding the status of the block
requests with the respective Stock Exchange, for the purpose of reconcillation on the next
Working Day after the Bid/Offer Closing Date, it will Initiate request for blocking of funds to
the UP! Bidders, with confirmation cut-off time or such other time as may be prescribed under

the SEB! UPI Circulars and shall ensure that all the Bids received from the Stock Exchange are
sent to NPC;

{xviii) it shall, in case of revision of Bid, ensure that revised UPI Mandate Request is sent to the
relevant UPI Bidder;

(xix} it shail initiate request for the blocking of funds to the relevant UPI Bidders, within the
specified time as per Applicable Law and prescribed procedure in this regard;

{xx) upon acceptance of the UPl Mandate Requests by the relevant UPI Bidder in his relevant
mabile application, it will ensure the blocking of funds in the relevant UPI Bidder's bank
account linked with his UPI 1D, through the NPC! and the bank with whom such bank account
of the relevant UPI Bidder is held;

{xxi} it shall execute the online mandate revoke file for non-allottees/ partial Allottees and provide
pending applicatlons for unblock, if any, to the Registrar, not later than 5 pm one Working Day
after the Basis of Allotment or within timelines prescribed in the SEBI Refund Circulars;

{xxii} it shall, In accordance with the May 2024 Master Circular, send detalled statistics of mandate
blocks/unblocks, performance of applications and UPl handles, down-time/network latency, if
any, acress Intermediaries and details of any such processes which may have an
impact/bearing on the Bidding process to the e-mail address of closed user group (“CUG”)
entlties periodically in intervals not exceeding three hours. In case of exceptional events such
as technical issues with UPI handles, payment service providers, third party application
providers or SCSBs, these technical issues shall be intimated immediately to the CUG entities
50 as to facilitate the flow of Information in the Offer process. The Sponsor Bank shall ebtain
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the relevant information from the Stock Exchange and BRLM for the development of the
automated web portal, prior to the Bid/Offer Opening Date;

(xxiii) itshalt provide confirmations of no pending complaints pertaining to block/unblock of UPI Bids
and completion of unblacking to the BRLM in the manner and [t shali on the next Working Day
after the Bid/Offer Closing Date and not later than such time as may be specified under the
SEB] UPI Circulars, after the closure of modification and mandate acceptance by Bidders, share
the final consolidated data with the BRLM in order to enable the BRLM to share such data to
SEBI within the timelines specified in the SEB! UPI Circulars and the error description analysis
repaort {if received from NPCI) with the BRLM in order to enable the BRLM to share such report
to SEBI within the timelines as specified in the SEBI UP1 Circulars or as requested by SEBI;

(xxiv} after the approval of the Basis of Allctment by the Designated Stock Exchange and upon
receipt of instructions from the Registrar in writing, they shall give debit Instructions and
ensure transfer of funds (equivalent to the Allotments received) from the respective accounts
of the relevant UPI Bidders, linked with their UPI 1Ds, to the Public Offer Account and to
unblock the excess funds in the reievant UPI Bidder's bank account in accordance with the
prescribed time frame under SEBI UP! Circulars;

{xxv) it shall provide a confirmation to the Registrar once the funds are credited from the relevant
UP| Bidder’s bank account to the Public Offer Account;

(xxvi} it shall host a web portal for intermediaries {(closed user group) fram the Bid/Offer Opening
Date till the date of listing of the Equity Shares with detalls of statistics of mandate
blacks/unblocks, performance of Apps and UPI Handles, down-time/network latency (if any)
across intermediaries and any such processes having an impact/bearing on the IPC bidding
process. The requisite information on this automated portal shall be updated periodically in
intervajs not exceeding two hours. On the Bid/Offer Closing Date, after the closure of Offer,
they shall share the consalidated data with the BRLM in accordance with the SEB! UP] Circulars,
in order to enable the BRLM to share the consolidated data as on Bid/Offer Closing Date {data
cbtained on daily basis as specified in this Clause) to SEBI within the timelines as specified in
the SEBI UPI Circulars or as requested by SEBL

(xxvii) in cases of Bids by UPi Bidders, the Sponsor Bank shall inform the Stock Exchange if the UPI ID
mentioned in the Bid details, shared electronjcally by the Stock Exchange, is not linked to a UP|
2.0 bank;

{xxviii) it shall provide all reasonable assistance to the BRLM In order for the BRLM to comply with the
provisions of the March 2021 Circular, the June 2021 Circular, and the April 2022 Circular I1;

(xxix} it agrees and acknowledges that the provisichs of the March 2021 Circular, the June 2021

Circular, and the April 2022 Circular 1l shali be deemed to be incorporated in this Agreement
to the extent applicable; and

{xxx} it shall in coordination with NPCI, share the data points set out In Annexure B of the November
2019 Circular, and other SEBI UP! Circulars with the Registrar.
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64

6.5

6.6

6.7

6.8

6.9

6.10

6.11

6.12

The Banker to tha Offer agrees that the Cash £scrow Accounts, Public Offer Account and Refund
Account, as applicable, opened by it shall be no iien and non-interest bearing accounts and shall be
operated in accordance with RBI clrcular dated 2 May 2011 {A. P. (DIR Series) circular no. 58).

The Bankers to the Offer shall act upon any written instructions of {i} the BRLM intimating occurrence
of the relevant events contemplated in Clause 3.2.1.1 of this Agreement; and {ii} the Registrar and the
BRLM in relation to amounts to be transferred and/cr refunded from the Escrow Accounts.

The Company will make payment only to the Sponsor Bank. The Sponsor Bank shall be responsible for
making payments to the third parties such as remitter banks, NPCI, as applicable, and the banks where
the accounts of the Bidders, linked to thelr UPi ID, are held and such other parties as required In

connection with the perfermance of its duties under the November 2018 Circular, this Agreement and
other Applicable Laws. :

if applicable, the Public Offer Account Bank shal! coordinate with, and provide necessary information
to, the authorized dealer/ bank of the Seliing Sharehulder for the purpose of remittance of the relevant
portion of the proceeds from the Offer to the Seiling Shareholder’ account, as may be required.

In the event all or any of the amounts placed In the Cash Escrow Accounts, the Refund Account or the
Public Offer Account shall be attached, garnished or levied upen pursuant to any court order, or the
delivery thereof shall be stayed or enjoined by a court order, ar any other order, judgment or decree
shall be made or entered by any court of competent jurisdiction affecting the Cash Escrow Accounts,
the Refund Account or the Public Offer Account, or any part thereof, er any act of the Escrow Collection
Bank, the Refund Bank or the Public Offer Account Bank, as the case may be, the Escrow Collection
Bank, the Refund Bank or the Public Offer Account Bank agree to promptly notify all the Parties.

In respect of any communications that are to be provided by the Parties to the Escrow Collection Bank
in accordance with this Agreement, the Escrow Collection Bank shafl be entitled to rely upon the
contents of such comrhunications as being true and the Escrow Collection Bank shall not be liable to

any Party in the event of the contents of such communications belng false or incorrect in any manner
whatsoever,

Subject to Clause 6.2 above, the Parties agree that Escrow Collection Bank is acting In its capacity as an

ascrow agent only and shall not be deemed to act as a trustee or as an adviser to the Partles in the
performance of its obligations under the Agreement.

The Bankers to the Offer, will be entitled to act on instructions received from the BRLM and/or the
Registrar pursuant to this Agreement through e-mali, notwithstanding the fact that the signatures on
the e-mail Instructions cannot be authenticated, if the respective Banker to the Offer, has verified the
authenticity of the instructions with the BRLM and/or the Registrar, and has obtained a clear and legible
copy of the instructions within one {1} Working Day.

The Public Offer Account Bank expressly confirms that in the event it is instructed to transfer any
amounts from the Public Offer Account to an account of an authorised dealer bank in India for outward
remittance by such authorised dealer bank to @ non-Indian Selling Shareholder's overseas bank account,
it shall effect such transfer in accordance with the applicable instructions received by it within the
applicable time period prescribed in this Agreement.
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6.13

6.14

6.15

6.16

6.17

6.18

7.

The Barkers to the Offer shall act bong fide and in good faith, in pursuance of the written instructions
of, or Information provided in terms of this Agreement, The Bankers to the Offer shail act promptly on
the receipt of such instructions or information, within the time periods specified in this Agreement. In
the event the Escrow Collection Bank, the Public Offer Account Bank, the Refund Bank ar the Sponsor
Bank, cause delay or failure in the implementation of any such instructions or the performance of their

- obligations set forth herein, they shall be liable for such compensation as may be decided by the BRLM
in their capacity as the nodal entity in terms of the March 2021 Circulars read with the June 2021
Circular, April 2022 Circular Il and the June 2023 Master Circular {as applicable) and in accordance with
this Agreement for such damages, costs, charges, liabilities and expenses (including fees paid to any
advisors, costs of Investigation, etc.} resulting from such delay or in relation to any claim, demand, suit
or other proceeding instituted against the Company, the Seliing Shareholder, the BRLM or the Registrar,
by any Bidder or any other person or any fine or penalty imposed by the SEBI or any other regulatory
autherlty or court of law. The Escrow Collection Bank, the Public Offer Account Bank or the Refund Bank
shail not in any case whatsoever use the amounts held in the Cash Escrow Accounts and/or the Public
Offer Account and/or the Refund Account to satisfy this indemnity.

The Bankers to the Offer agree and acknowledge that the provisions of the March 2021 Circular, fune
2021 Circular, April 2022 Circular Il and June 2023 Master Circular shall be deemed to be incorparated
in the deemed agreement hetween the Parties and the SCSBs, to the extent applicable,

The Sponsor Bank shall take relevant steps to ensure unblocking of funds/incorrect debits within the
time frame stipulated under the SE81 UPI Circulars and shall coordinate with NPCI/Stock Exchange on
priority, in case of any complaint with respect to unblocking/incorrect debits. The Sponsor Bank shall
cammunicate the status of such complaints te the Company, Selling Shareholder and the BRLM until
such complaints are resalved.

Except as set out in this Agreement, any act to be done by the Escrow Collection Bank, the Public Offer
Account Bank and/or the Refund Bank shali be done only on a Working Day, during Banking Hours and
in the event that any day an which any of the Escrow Collection Bank, the Public Offer Account Bank
and/or the Refund Bank is required to do act under this Agreement is a day on which banking business
is not, or cannot for any reason be conducted, then the Escrow Collection Bank, the Public Offer Account
Bank and/or the Refund Bank shall do such acts on the next succeeding Working Day.

The Escrow Collection Bank (to the extent it is an SCSB) and the Sponsor Bank (for co-erdination with
relevant SCSBs) shall reimburse the BRLM and the Company {if applicable} for any direct or indirect
compensation paid by the BRLM and the Company {as applicable) to the Bidders in refation to the Offer
in the manner specified in the SEBI Refund Circulars including for delays in resolving investor grlevances
in relation to blockingfunblocking of fund.

Netwithstanding anything contained in this Agreement, the Banker to the Offer shall make the transfer
of funds only upon the receipt of requisite instructions from the BRLM under this Agreement and the
Parties agree that in documents reguired by the Bankers to the Offer (as set out in Annexure C} under
Applicable Law for making any cross barder transfer of funds, the same shall be submitied promptly by
the Company and/or BRLM and/or Registrar and for the Selling Shareholder, as the case may be, to the
Banker to the Offer at thelr written request. The list of documents required by the Banker to the Offer
for domestic fund transfer and cross border fund transfer is set out in Annexure C.

DUTIES AND RESPONSIBILITIES OF THE COMPANY AND THE SELLING SHAREHOLDER
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7.1

7.2

7.3

9.1

The duties of the Company shall be as set out below:

{a) it shali act take all steps, as expeditiously as possible, as are necessary to ensure the
completion of listing and commencement of trading of the Equity Shares on the Stock

Exchange within 3 {three} Working Days of the 8id/ Offer Closing Date, or any other time
neriod prescribed under Applicable Law.

(b} The Company with the assistance of the BRLM shall take necessary steps to ensure that the
Registrar instructs the Escrow Collection Bank and Refund Bank of the details of the rafunds
to be made to the Anchar investers or the Bidders, as the case maybe,

{c) it shall take necessary steps to ensure that the BRLM and the Registrar instruct the Escrow
Coilection Bank to transfer the Surplus Amount to the Refund Account and subsequently, the
Refund Bank refunds the Surplus Amount to the Anchor Investors, and {b) instruct SCSBs
(through Sponsor Bank, in case of UPI Bidders using the UP1 Mechanism) to unblock the ASBA
Accounts in accordance with the SEB| UP| Circulars.

(d) it, along with the Sponsor Bank, Reglstrar to the Offer and with the assistance of the Syndicate,
shall redress all Offer related grievances to the satisfaction of the BRLM and in compliance
with Applicable Law, arising out of any Bid.

{e) it shall make the RoC Filing, within the timelines prescribed by Applicable Law, and shall
intimate the BRLM and the Registrar of the date of the RoC Filing immediately thereafter.

The Company hereby agrees that the aggregate amount of commission payable to the Registared
Brokers in relation to the Offer as calculated by the Registrar shall be deposited by the Company with
the Stock Exchange prior to the receipt of the final listing and trading approvals. The final payment of
commission to the Registered Brokers shall be made by the Stock Exchange.

The Selling Shareholder, acknowledges that the STT and Other Taxes, as applicable, shall be remitted

and pald in accordance with Clause 3.2.4.2(a) and Clause 3.2.4.2(c) of this Agreement and in accordance
with applicable law.

TIME IS OF THE ESSENCE

The Parties hereto agree that time shall be of the essence In respect of the performance by each of the
Parties’ respective dutles, cbligations and responsibilities under or pursuant to this Agreement. If any
time period specified in this Agreement is extended by mutual agreement between the Parties, such
extended time shall also be of the essence.

REPRESENTATIONS AND WARRANTIES AND COVENANTS
The Company as of the date of this Agreement, the date of the Red Herring Prospectus, the date of the

Prospectus, the date of Allotment and the date of commencement of listing and trading of the Equity
Shares, represents, warrants, covenants and undertakes to the other Parties the following:
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9.2

(a) This Agreement has been duly authorized, executed and delivered by the Company, and is a
valid and legaliy kinding instrument, enforceable against the Company, in accordance with its
terms, and the execution and delivery by the Company of, and the performance by the
Company of its obiligations under this Agreement does not and shal! not conflict with, result in
a breach or violation of, orimposition of any pre-emptive right, lien, mortgage, charge, pledge,
security Interest, defects, clalm, trust, any other encumbrance or transfer restriction {both
present and future} ("Encumbrances”) on any property or assets of any of the Company,
contravene any provision of Applicable Law or the constitutional documents of any of the
Company or any agreement cr cther instrument binding on the Company or to which any of
the assets or properties of the Company are subject, and ne consent, approval, authorization
or order of, or qualification with, any Governmental Authority is required for the performance

by the Company of its obligations under this Agreement, except such as have been obtained
or shall be obtained prior to the completion of the Offer;

{b) The Company shall not create any mortgage, charge, pledge, lien, trust or any cther security,
interest or other encumbrance over the Cash Escrow Accounts, the Pubiic Offer Account,
Refund Account or the monies deposlted therein; and

{c) The Company shall not have recourse to any proceeds of the Offer, including any amounts In

the Public Offer Account, until the final listing and trading approvals fram the Stock Exchange
have been obiained by the Company.

The Selling Shareholder, as of the date of this Agreement, the date of the Red Herring Prospectus, the
date of the Prospectus, date of Allotment and the date of commencement of listing and trading of the
Equlty Shares, represent, warrant, covenant and undertake to the other Parties, the following:

(a) This Agreement has been duly authorized, executed and delivered by them and is a valid and
legally binding Instrument, enforceable against them in accordance with its terms. The
execution and delivery of and the performance of its obligations under, this Agreement shall
not conflict with, result In a breach or viokation of any provision of: {1} Applicable Law; or (ii}
any of its constitutional documents (as applicahle) or any agreement or other instrument

binding on each of them of to which any of Its assets or properties are subject or the Imposition
of Encumbrance on any of its properties or assats;

(b} They shall not have recourse to the proceeds from the Offer which shall be held in escrow until
the final listing and trading approvals from the Stock Exchange where listing is proposed, have
been obtained and the proceeds from the escrow account [after meeting the Offer expenses,
applicable taxes including securities transaction tax, shared in accordance with Applicable Law)
wlil be transferred to the Promoter Group Selling Shareholder and the Company,

{c) The Selling Shareholder acknowledges and agrees that securitles transaction tax and other
taxes, as applicable, In relation to the Equity Shares sold through the Offer for Sale is the sole
responsibility of such Selling Shareholder. The Selling Shareholder acknowledges that it shall
be responsible for payment of securities transaction tax and any other applicable taxes in
relation to the Offered Shares sold through the Offer for Sale and they hereby authorise the
BRiM to facilitate the payment of the securities transaction tax and any other applicable taxes

" in relation to the Offer for Sale directly from the Public Offer Account after transfer of funds
from the Escrow Accounts and the ASBA Accounts to the Public Offer Account and post receipt
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of fina! listing and trading approvals from the Stock Exchange through Instructions to the
escrow bank, in the manner set out In the Offer Documents as well as in this Agreement. In
the event of any proceeding or litigation or enqulry, investigation or notice by Indian revenue
authorities or any other authority against any of the BRLM relating to the payment of securities
transaction tax and other taxes, as applicable, in relation to the Offer for Sale, they shall
promptly furnish, all necessary reports, documents, papers of information as may be required
or requested by the BRLM, to provide independent submissions for themselves, or their
respective Affiliates. The Company will arrange for a certificate to be provided to the BRLM by
a practicing chartered accountant computing the amount of such securities transaction tax to
be paid. The BRLM shali not be liable in any manner whatsoever for any failure or delay on the
their part to discharge its obligations to pay the whole or part of any arnount due as securities
transaction tax and other taxes, as applicable, in relation to the Offer for Sale.

9.3 The Registrar, Escrow Collection Bank / Public Offer Account Bank/ Refund Bank/ Sponsor Bank, in their
respective capacities, represent, warrant, undertake and covenant [severally and not jointly} to the
other Parties, as of the date hereof, and as of the dates of Red Herring Prospectus, Prospectus,
Allotment and date of listing and commencement of trading of Equity Shares that:

(a)

(b)

(c}

This Agreement constitutes a valid, legal and binding obligation on thelr respective parts
enforceable against the respective parties, in accordance with the terms hereof;

The execution, delivery and performance of this Agreement and any other document related
thereto has been duly authorized and the assignment does not violate, or constitute 2 breach
of, {a) any respective Applicable Laws, (b} their respective constitutional documents, or (c) any
provisions of, or constitute a default under, any other agreement of instrument or
undertaking, respectively, to which it is a party or which is binding on them or any of thelr
respective assets and no consent, approval, authorization or order of, or qualification with,
any Government Authority is required for the perfermance by them of their respective
obligations under this Agreement, except as has been obtained or shall be obtained prior 10
completion of the Offer; and

No mortgage, charge, pledge, lien, security interest, defects, claims, trust, or any other security
interest or other encumbrance shall be created or exist over the Cash Escrow Accounts, the
Public Offer Account, Refund Account or the monies depesited therein.

94 The Sponsor Bank specifically represent, warrant, undertake and covenant to the other Parties, as of
the date hereof, and as of the dates of Red Herring Prospectus, Prospectus, Aliotment and date of listing
and commencement of trading of Equity Shares, to the parties, that:

(a)

(b}

they have been registered with the SEBI as a ‘banker to an issue’ in terms of the SEBI (Bankers
to an Issue) Regulations, 1994 and have baen granted a UP! certification as specified In the
November 2018 Circular with NPCI and such certification Is valid as on date and in existence

until completion of the Offer, and it Is In compliance with the terms and conditions of such
certification;

they have conducted a mock trial run of the systems necessary to undertake its respective
obligations as a Sponsor Bank, as specified by the November 2018 Circular, the SEBI UPI
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{c}

{d)

(e)

Circulars and other Applicable Law, with the Stock Exchange and the Registrar and transfer

agents;

their information technology systems, equipment and software (i) operate and perform in all
material respects in accordance with their documentation and functional specifications; {ii)
have not materially maifunctioned or failed in the past, Including in the course of discharglng
obligations similar to the anes contemplated herein; (iii} are free of any viruses, or other similar
undocumented software or hardware components that are designed to interrupt use of,
permit unauthorized access to, or disable, damage or erase, ahy software material to the
business of the Sponsor Bank; and {iv) are the subject of commercially reasonable backup and
disaster recovery technology processes conslstent with industry standard practices;

they have certified to SEBI about its readiness to act as a sponsor bank and for inclusion of its
name in SEBIs list of sponsor banks, as per the format specified in the November 2018 Circular

and the SEBI UP| Circulars and that there have been no adverse occurrence that affect such
confirmation to the SEBI; and

they are compliant with Applicable Law and has in place all necessary infrastructure and
facliities In order for them to undertake thelr obligations as a sponsor bank, in accordance with
this Agreement, the SEBI UP! Circulars {including the SEBI Refund Circulars) and Applicable

Laws.

9.5 The Bankers to the Offer represents, warrants, underiakes and covenants for itself to the BRLM, the
Company and the Selling Shareholder, as of the date hereof, and as of the dates of Red Herring
Prospectus, Prospectus, Aliotment and date of listing and commencement of trading of Equity Shares
that it is a scheduled bank as defined under the Companies Act and that SEBL has granted it a ‘Certificate
of Registration’ to act as Banker to the Offer in accordance with the Securities and Exchange Board of
Indla {Bankers to an Issue) Regulations, 1994, as amended or clarified from time to time, and such
certificate is and, until completion of the Offer, will be valid and in existence and that the Escrow
Collection Bank / the Public Offer Account Bank/ Refund Bank/ Sponsor Bank, in their respective
capacities shall and, until completion of the Offer, wilt be entitled to carry on business as Banker to the
Offer under the Securities and Exchange Board of India Act, 1992 and other Applicable Laws. Further,
the Bankers to the Offer canfirms that it has not violated any of the conditions subject to which such
registration has been granted and no disciplinary or other proceedings have been commenced against
it by SEBI or any other regulatory authority or Governmental Authority which will affect the
performance of its obligations under this Agreement and that It is not debarred or suspended from
carrying on any actlvities by SEBI or any other regulatory or judlcial authority or Governmental Authority
such that such debarment or suspension will affect the performance prevent it from performing of Its
obligations under this Agreement. Further, all consents, approvals and authorizations (if any) required
to be obtained by it for the execution, delivery, performance and consummation of this Agreement and
the transactions contemplated hereunder have been obtained. It shall abide by the SER! ICDR
Regulations, any rules, regulation or by-laws of the Stock Exchange, code of conduct stipulated in the
securities and Exchange Board of india (Bankers to an Issue) Regulations, 1994, as amended, and the
terms and conditions of this Agreement.

9.6 The Escrow Collection Bank confirms that it shall identify the branches for collection of application
monies, in conformity with the guidelines issued by SEEI from time to time.
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9.7 The Banker to the Offer further represent and warrant, to the BRLM, the Company and the Selling
Sharehclder on behalf of itself and its Correspondent Banks, that it has the necessary competence,
facilities and infrastructure to act as an Escrow Collection Bank, Public Offer Account Bank, Refund Bank

or Sponsor Bank, as the, case may be and discharge their respective duties and obligations under this
Agreement.

9.8 The BRLM represents, warrants, undertakes and covenants severally (and not jointly) to each other and
1o the Company and the Selling Shareholder that:

(a) this Agreement constitutes a valid, legal and binding obligation on their part, enforceable
against the BRLM iIn accordance with the terms hereof; and

(b the execution, delivery and performance of this Agreement and any other document related
thereto by the BRLM has been duly authorized.

8.9 None of the Parties shall be held liable or responsibie for any failure or delay in performance of their
duties under this Agreement caused by any circumstances beyond Its control, such as acts of God,
orders o restrictions imposed by any Governmenta! Autherity, court order, war or warlike conditions,
hostllities, sanctions, mobllizations, blockades, embargoes, detentions, revolutions, riots or chil
disturbance, terrorist act, military action, failure of any money transmission or payment gateway or
core banking systems, loating, strikes, earthquakes, fires or accidents (coliectively, “Force Majeure”),
provided that, it shall have acted diligently in limiting the effects of the Force Majeure event. Upon the
occurrence of any event or condition of Force Majeure which affects its performance, the affected
Party, shall, as soon as is reasonably possible, notify the other Parties of the nature of the event or
condition, the effect of the event or condition on the performance of the affected Party, and, on a best-
efforts basis, the estimated duration of the event or condition. The affected Party shall also notify the
pther Parties immediately upon cessation of or changes in the event or condition constituting Force
Majeure, However, for the sake of clarity it is mentioned herein, that, in case the Force Majeure event
goes on for a period of thirty {30} calendar days continuously, then, the Parties not affected by the
force Majeure event shall have the right to forthwith terminate this Agreement without any continuing
obligation or liability to the Force Majeure affected Party and will be required to appoint a successor
Party in place of the Force Majeure affected Party.

10, INDEMNITY

101 It is understood that the Escrow Collection Bank's, Public Offer Account Bank's and the Refund Bank's

liability to release the amounts lying in the Escrow Accounts, the Pubiic Offer ‘Account and the Refund

Account, respectively, under this Agreement shall not be affected, varied or prevented by any

_ underlying dispute between the other Partles pending before any Governmenial Authority, including
; the SEB! and the courts of competent jurisdiction in india, unless there is a specific order from such
: Governmental Authority, including the SEBI or court to that effect and unfess such order is furnished to

the Escrow Collection Bank, the Public Offer Account Bank or the Refund Bank, as applicable, by the
Party concerned.

10.2 It is understood that the Sponsar Bank's liability to transfer or unblock the amounts lying in the ASBA
Accounts under this Agreement shall not be affected, varled or prevented by any underlying dispute
between the other Parties pending before any Governmental Authority, Including the SEBI and the
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courts of competent jurisdiction in India, uniess there 1s a specific order from such Governmental

Authority, including the SEBI or court to that effect and uniess such order Is furnished to the Sponsor
Bank, as applicable, by the Party concerned.

10.3 The Company shall indemnify the Banker to the Offer and their respective directors, offlcers, agents and
employees {each an “Indemnified Party”) and hold each of them harmiess from and against any and all
losses, liabilities, claims, actions, damages, fees and expenses (including, without limitation, fees and
disbursements of the Indemnified Party's counsel}, arising out of or in connection with the exercise of
any rights and powers under, or the enforcement of any provision of, this Agreement, save as are
caused by the Banker to the Offer's own gross negligence or wilful misconduct. The indemnity in this

clause shall survive the termination of this Agreement, or the resignation or removal of the Banker to
the Offer.

104  The Registrar to the Offer sha't indemnify and keep indemnified and hold harmless the other Parties
hereto, and their respective Affiliates, and thelr directors, shareholders, management, employees,
agents, successors, permitted assigns and advisors, if any, at all times from and agalnst any and all
losses, claims, actions, causes of action, suits, demands, proceedings, damages, claims for fees, costs,
charges and expenses (including, without limitation, interest costs, penalties, attorney's fees,
accounting fees, losses arising from difference or fluctuation in exchange rates of currencies and
investigation costs) or losses suffered from such actions and proceedings relating to or resulting from,
including without limitation, the following:

(i) any failure by the Reglstrar to the Offer in performing its duties and responsibilities under this
Agreement and the Registrar Agreement and any other document detailing the duties and
responsibilities of the Reglstrar to the Offer related to the Issue, including, without limitation,
against any fine imposed by the SEBI or any other Governmental Authority, and any other
document detailing the duties and responsibilities of the Registrar to the Offer, including,
without limitation, any loss that any Party may suffer, incur or bear, directly or indirectly, as a
result of the Imposition of any penalty caused by, arising out of, resulting from or in connection
with any failure by the Registrar to the Offer to act on the returned NACH/NEFT/RTGS/direct
credit instructions, including, without limitation, any fine or penalty imposed by the SEBI, the
RoC or any other Governmental Authority;

(i) any delay, error, default, deficiency or failure by the Registrar to the Offer in supplying
accurate information or processing refunds ar performing Its duties and responsibilities under
this Agreement, the Registrar Agreement or any other agreements detailing the obllgations of
the Registrar to the Offer, including, without imitation, against any default in relation to any
clalm, demand suit or other proceeding instituted by any Bidder or any other party including,
without limitation, against any fine or penalty imposed by the SEB! or any other Governmental
Authority or for processing refunds or unklocking of excess amount In the ASBA Accounts;

(iii) any delay, default, error or fallure and any loss suffered, incurred or borne, directly or
indirectly, arising out of, resulting from or in connection with any failure by the Registrar to
the Offer In acting on, encoding, decoding or processing of, or any delay or error attributable
tc the Registrar to the Offer in connection with, the returned NACH/NEFT/RTGS/direct credIt
instructions, including, without limitation, against any fine or penalty imposed by the SEB or
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any other Gavernmental Authority or court of law;

(iv) any clalm made or issue ralsed by any Bidder or other third party concerning the amount,
delivery, non-delivery, fraudulent encashment or any other matters related to the payments

or the service provided by the Escrow Collection Bank, the Public Offer Account Bank, the
Refund Bank or the Sponsor Bank hereunder;

{v) any claim by or proceeding initiated by any Governmenta! Authority under any statute or
regulation on any matters related to the transfer of funds by the Escrow Collection Bank, the
Public Offer Account Bank or the Refund Bank, the Sponsor Bank hereunder;

ivi) misuse of the refund Instructions or negligence in carrying out the refund instructlons;

{vii} misuse of scanned signatures of the authorized signatories of the Registrar to the Offer;

{viii}  rejection of Bids due to incorrect bank/branch account details and non-furnishing of
information regarding the Anchor investors available with the Registrar to the Offer; and

{ix) fallure by the Registrar to the Offer to ensure the credit of the Equity Shares Into the relevant
dematerialized accounts of the successful Bidders in a timely manner based on the approval
Basis of Allotment by the Designated Stock Exchange,

105  The Company shall indemnify and hold harmless the BRLM including their respective Affiliates, and their
respective officers, agents, directors, shareholders, employees, representatives, any branches,
assoclates, advisors, permitted assigns, successors and any persons who controls or is under commoh
control with, or is controlled by the BRLM within the meaning of the Indian laws at all times (each an
“Indemnified Party”) against any and all causes of actions, losses, suits, proceedings, judgments,
awards, damages, costs, interest costs, penalties, charges and expenses {including any legal or other
fees and expenses actually Incurred in connection with investigating, disputing, preparing or defending
any actions claims, suits or proceedings , but not including any remote loss) relating to or resulting from
any obligations on the post- Issue BRLV to compensate Bidders for or on account of delays In redressal
of grievances of such Bidders in relation to unblocking of UPl Bids and/or for any other reason pursuant
to and/or arising out of the same in accordance with the March 2021 Circular and other Applicable Law,
inciuding any interest and/or penaity charged thereon and the amount te be 5o pald by the Company
to any Indemnified Party shail be calculated in accordance with the March 2021 Circular and / or other
Applicable Law. The Company shall pay an indemnified Party immediately but not later than two (2)
working days of receiving an intimation from such Indemnified Party regarding any compensation and
/ or other amounts payable or pald by any indemnified Party on account of any delay in redressal of
grievances in relation to unblocking of UPI Bids and / or for any other reason pursuant to and/or arising
out of the same, in accordance with the March 2021 Circular and other Applicable Law.

10.6  In case of any delay in unblocking of amounts in the ASBA Accounts {including amounts biocked through
the UPI Mechanism) exceeding four (4) Working Days from the Bid / Issue Closing Date, the Bidder shall
be compensated by the intermediary responsible for causing such delay In unblocking i accordance
with the March 2021 Circular read with the March 31 Refund Circular and any other circulars or

notifications issued by the SEBI in this regard. The BRLM will comply with the March 2021 Circular to
the extent applicable.
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10.7 -

11,

111

The Bankers to the Offer hereby agrees to indemnify and hold harmless, and shall keep, the Company,
the BRLM, the Selling Shareholder, the Registrar, and their respective management, managers,
directors, officers, shareholder, employees, representatives, agents, successors, shareholder, advisors,
permitted asslgns, any branches, associates, advisors, controlling persons, their respective Affiliates,
and any persons who controls ar is under common control with, or is controfled by the BRLM within the
meaning of indian laws {“Indemnifled Partles”), fully indemnified and held harmless from and against
any and al! delay, claims, actions, causes of action, suits, demands, damages, proceedings of whatever
nature made, suffered or Incurred, including without limitation any legal or other fees and expenses
incurred in connection with investigating, disputing, preparing or defending any actions claims, suits,
allegation, investigation, inquiry or proceedings (including reputational losses}, liabilities, claims for
fees, costs, charges and expenses {including interest, penalties, attorney's fees, accounting fess, losses
arlsing from difference or fluctuation in exchange rates of currencies and investigation costs), loss of
GST credits, or dernands, interest, penalties, late fee, or any amount imposed by any tax authorities
{including GST authorities in indla) (individually, a “Loss” and collectively, “Losses”) arising out of a non-
compliance or default committed by the Banker to the Offer, or losses from such actions and
proceedings instituted against or incurred by the indemnifled Partles by any Bidder or any other party
relating to aor resulting from any act or omission of the Banker to the Offer or its raspective
Carrespandent Bank or any delay or faifura in the implementation of Instructions, inselvency, breach,
or alleged breach, negligence and/or misconduct and/or default, bad faith, illegal or fraudulent acts in
the performance of its obligations and duties under this Agreement, and for act or omission or default,
gross negligence, wilful misconduct in performing their duties and responsibilities or its representations
and warranties under this Agreement or for the Offer, including without limltation, against any fine
imposed by SEBI or any other Governmental Authority and for any cost, charges and expenses resulting
directly or indlrectly from any delay in performance / non-performance of its obligations under this
Agreement, The Bankers to the Offer and their Correspondent Banks shall not in any case whatsoever
use the amounts held in the Escrow Account, Public Offer Account or Refund Account to satisfy this
indemnity in any manner whatsoever. Notwithstanding with anything contained herein, save as and
except the liahility in respect of the Losses arlsing out of gross negligence and/or wilful misconduct,
ittegal or fraudulent acts, the maximum liability of the Banker to Offer shall not exceed the total amount
of fees actually received from the Company (excluding taxes).

TERM AND TERMINATION

Save as provided in Clause 11,2, the provisions of this Agreement shall come to an end only upen full
performance of the cbiigations by the £scrow Collection Bank, the Public Offer Account Bank, the
Refund Bank and the Sponsor Bank, In the foilowing circumstances:

{a) In case of the completion of the Offer in terms of Clauses 3.2.3 and 3.2.4, when the appropriate
amounts from the Cash Escrow Accounts are transferred to the Public Offer Account and/or
the Refund Account, as applicable and any Surplus Amounts are transferred to the applicable
Bidders from the Refund Account and the amounts lying to the credit of the Public Offer
Account are transferred in accordance with this Agreement. However, notwithstanding the
termination of this Agreement: (i} the Registrar in coordination with the Escrow Collection
Bank shall complete the reconcillation of accounts, and glve the satisfactory confirmation in
that respect to the BRLM in accordance with Applicable Laws and terms and conditions of this
Agreement, the Red Herring Prospectus and the Prospectus, {ii} the Refund Bank shalt be liakle
to discharge their duties as specified under this Agreement, the Red Herring Prospectus, the
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(b}

Praspectus and under Applicabie Law, and (iii) the Registrar, Bankers to the Offer, members of

the Syndicate and the Company shall be responsible for redressai of all Offer related
grievances, :

In case of fallure of the Offer in terms of Clause 3.2.1 or Clause 3.2.2 or in the event that the
listing of the Equity Shares does not occur due to any other event, then the amounts in the
Cash Escrow Accounts/the Public Offer Account/Refund Account, as applicable are refunded
to the Bidders or Underwriters, as applicable, in accordance with applicable provisions of the
SEBI ICDR Regulations, other Applicable Law and this Agreement.

Further, this Agreement shall automatically terminate upon the termination of the Underwriting
Agreement, if executed, or the Fee Letter in relation to the Offer.

1.2

{a)

(b)

Termination by Parties

Termination by the Company and the Selfing Shareholder

This Agreement may be terminated by the Company and the Selling Shareholder, in the event
of fraud, negligence or misconduct or breach (including alleged breach) or default on the part
of the Bankers to the Offer or any breach of Clauses 9.3, 9.4, 9.5, 9.6,and 9.7, Such termination
shall be operative only in the event that the Company and the Selling Shareholder
simultaneously appoint, a substitute Escrow Coliection Bank/ Public Offer Account Bank/
Refund Bank/ Sponsor Bank of equivalent standing and on terms, conditions and obligations
substantially similar to the provisions of this Agreement with the Company, the Selling
Shareholder, the BRLM, the remaining Escrow Collection Bank, Public Offer Account Bank,
Refund Bank and Sponsor Bank, if any, and the Registrar, The erstwhile Escrow Collection Bank
/ Refund Bank/ Public Offer Account Bank / Sponsor Bank shali contlnue to be liable for all
actions or omissions until such termination becomes effective and the duties and obligations
contained hereln until the appointment of substitute escrow collection bank/ the public Offer
account bank/ refund bank/ sponsor bank, and the transfer of the Bid Amounts or other
monies lying to the credit of the Cash Escrow Accounts, the Public Offer Account and/or
Refund Account to the substituted escrow account/ the public offer account/ refund account
opened with the substitute Escrow Collection Bank/public offer account bank/refund bank is
completed. Such termination shall be effected by a prior notice of not less than two weeks in
writing and shall come into effect only on transfer of the amounts standlng to the credit of the
Cash Escrow Accounts, Public Offer Account or Refund Account to the substituted escrow
collection bank, the public offer account bank and/or refund kank, For the avoidance of doubt,
undar no circumstances shall the Company and the Selling Shareholder be entitled to the
recelpt of or benefit of the amounts lying in the Cash Escrow Accounts/Public Offer Account
or Refund Account, save in accordance with provisions of Clause 3.2.3. The Company and the
Selling Shareholder may appeint a new escrow collection bank, a public offer account bank,
sponsor bank or refund bank or designate the existing Escrow Collection Bank, the Public Offer
Account Bank, the Refund Bank or the Sponser Bank as a substitute for the retiring Escrow
Collection Bank/ Public Offer Account Bank / Spansor Bank/ Refund Bank within 14 (fourteen)
days of the termination of this Agreement as aforesaid.

Resignation by Banker to the Offer
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(¢}

(d)

Untit 21 (twenty-one} days before the Bid/Offer Opening Date, each Banker to the Offer shall
be entitled to resign from its obligations under this Agreement. Such resignation shall be by a
prior notice of not less than two weeks in writing to all the Parties and shall come into effect
only upon {1} the Company, and Selling Shareholder in consultation with the BRUM, appointing
a substltute banker to the issue for the Cffer; {if) the substitute escrow collection bank, the
public offer account bank and/for refund bank and/or sponsor bank has entered into an
agreement, substantially in the form of this Agreement, with the Company, the Selling
Shareholder, the BRLM, the remaining escrow collection bank, public offer account bank,
refund bank and sponsor bank, if any, and the Reglstrar; and {iii} the transfer of the Bid
Amounts or other monies lying to the credit of the Escrow Account, the Publlc Offer Account
and/or Refund Account to the substituted escrow account/ the public offer account/ refund
account opened with the substitute escrow collection bank/public offer account bank/refund
bank has been compieted. The resigning Banker to the Offer shall continue to be liable for any
and all of its actions and omisslons until such resignation becomes effective. Each Banker to
the Offer may resign from its obligations under this Agreement at any time after the Bld/ Offer
Opening Date, but only by mutual agreement with the BRLM, the Seliing Sharchalder and the

Company, and subject to the receipt of necessary permissions from the SEBI or any other
Governmental Authorities.

The Banker to the Offer that has reslgned shall continue to be bound by the terms of this
Agreement and the duties and obligations contained hereln unti{ such resignation has hecome
effective as provided above and until the appointment of the substitute banker to the Issue
and the transfer of the Bid Amounts or other monies held by the resigning Banker to the Offer
to the substitute banker to the issue, if applicable. The substitute banker to the issue shall
enter into an agreement substantizally in the form of this Agreement with the Company, the
Selling Sharehcider, the Syndicate, and the Registrar, agreeing to be bound by the terms,
conditions and obligations herein. Any such resignation from the respective Escrow Collection
Bank, the Public Offer Account Bank, the Refund Bank or the Sponsor Bank shall not terminate
this Agreement vis-a-vis Escrow Collection Bank, the Public Offer Account Bank, the Refund
Bank or the Sponsor Bank, who have not resigned, as applicable.

Termination by Reglstrar

The Registrar may terminate this Agreement only with the priar written consent of all other
Parties.

Termingtion by the BRLM

11.2.d.1. Notwithstanding anything contalned in this Agreement, after the execution and
delivery of this Agreement and prior to Aliotment, the BRLM may, at its sole
discretion, unilaterally terminate this Agreement in respect of itself, pursuant to a

prior written notice glven by the BRLM to pach of the other Parties, in the event
that:

{a} if any of the representations, warrantles, covenants, undertakings,
declarations of statements made by the Company, its Subsldiaries, Directors,
Promoters, Group Companies and/or any of the Selling Shareholder in the
Offer Documents, advertisements, publicity materials or any other media
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{b)

(€}

{d)

(&)

(f)

communication in relation to the Offer or in this Agreement or the
Engagement Letter, or otherwise in relation to the Offer is determined by
the BALM to be inaccurate, untrue or misleading either affirmatively or by
omission;

if there is any non-compliance or breach by any of the Company or the
seliing Shareholder of Applicable Law in connection with the Offer or its
obligations, representations, warranties, covenants or undertakings under
this Agreement or the Engagement Letter;

If the Offer is withdrawn or abandoned for any reasen prior to the date of
the filing of the Red Herring Prospectus with the RoC;

the Company makes a declaration to withdraw and/or cancel the Offer at
any time after the Bid/Offer Opening Date until the Designated Date;

due diligence not being completed to the satisfaction of the BRLM in order
tc enable the BRLM to satisfy the requirements of SEBY, the Stock Exchange
or any other Gavernmental Authority at any stage of the Offer;

In the event that:

{i) trading generally on any of the BSE Limited, the National Stock
Exchange of India Limited, the London Stock Exchange, the New York
Stock Exchange or the NASDAQ Global Market has been suspended or
materially Kmited or minimum or maximum prices for irading have
been fixed, or maximum ranges have been reqguired, by any of these
exchanges or by the LS. Securities and Exchange Commission, the
Financial Industry Regulatory Authority or any other applicable
Governmental Authority or a material disruption has occurred in
commercial banking, securities settlement, payment or clearance
services in the United Kingdom or the United States or with respect
to the Clearstream or Euroclear systems In Europe or in any of the
cities of Mumbai or New Delhi or Chennai or Kolkata;

(il  a general banking moratorlum shall have been declared by Indian,
United KIngdom, United States Federal or ew York State authorities;

{iii) there shall have occurred, in the sole judgement of the BRLM, a
material adverse change or any development invalving 2 prospective
material adverse change in the financial markets in Indig, the United
States, United Kingdom or the international financial markets, any
adverse change arising out of any cutbreak of hastilities or terrorism
or escalatlon thereof or any escalation in the severity of the ongoing
COVID-19 pandemic or any new epidemic or any pandemic unrelated
to the COViD-19 pandemic [manmade or otherwise), calamity or crisis
or any other change or development invelving a prospective change
in Indian, the United States, United Kingdom or other international
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political, financial or economic cenditions {including the imposition of
or a change In currency exchange controls or a change In currency
exchange rates) in each case the effect of which event, singularly or
together with any other such event, Is such as to make [t, in the sole
judgment of the BRLM impracticable or inadvisable to proceed with
the offer, sale, transfer, delivery or listing of the Equity Shares on the
terms and in the manner contemplated in the Offer Documents;

{w) there shall have cccurred any Material Adverse Change;

(v)  there shall have occurred any regulatory change, or any development
involving a prospective regulatory change {including a change In the
regulatery enviranment in which the Company Entities operate or a
change in the regulatlons and guidelines governing the terms of the
Offer} or any order or directive from the SEBI, the Registrar of
Companies, the Stock Exchange or any other Indian Governmental
Authority, that, in the sole judgment of the BRLM, is material and
adverse and makes it impracticable or inadvisable to proceed with the
issue, offer, sale, transfer, allotment, delivery or listing of the Equity
Shares on the terms and in the manner contemplated in the Offer
Documents.

{(vi}  there shall have occurred any event renderlng untrue or incorrect in
any respect, any of the representation or warranties contained
hereln, which Is, in the scle opinion of the BRLM, materially adverse
in the context of the Company or with the Offer, sale or delivery of

the Equlty Shares on the terms and in the manner centemplated In
the Offer Documents,

11.2.d.2. Notwithstanding anything to the contrary contained in this Agreement, the BRLM
may, individually or jointly, terminate this Agreement by notice in writing, with a
copy to the Company and cach of the Selling Shareholder, if, at any time prior to
the Closing Date, any of the representations, warranties, covenants, agreements or
undertaklngs of the Escrow Collectlon Bank, Public Offer Account Banks, the Refund

Bank, Sponsor Bank and/or Registrar in this Agreement are or are found to be
incorrect,

11.2.d.3. Notwlthstanding anything to the contrary contained in this Agreement, the
Company, any Selling Sharehalder or any of the BRLM (with respect to itself) may
terminate this Agreement with or without cause upon glving 3 (three) days’ prior
written notice at any time prior to the execution of the Underwriting Agreement,
tollowing the execution of the Underwriting Agreement, the Offer may be
withdrawn and/or the services of the BRLM terminated only in accordance with the
terms of the Underwriting Agreement.

11.2.d.3 The termination of this Agreement shall not affect the BRUM' right to recelve any
fees which may have accrued to it prlor to the date of termination and
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i1,

13.

13.1

reimbursement for cut-of-pocket and other Offer related expenses incurred by it
priot to such termination each as set out in the Engagement Letter.

11.2.d.4. The termination of this Agreement in respect of one BRLM or Selling Shareholder
shall net mean that this Agreement is automaticaily terminated in respect of any
other BRLM ar Selllng Shareholder and this Agreement and the Engagement Letter
shall contlnue to be operational between the Company, the surviving Selling
Shareholder and the surviving BRLM. Further, in such an event, the roles and

responsibliities of the exiting BRLM shall be carried out as agreed by the surviving
BRLM.

This Agreement shell automatically terminate: (i) if the Offer is not opened on or hefore
completion of 12 months from the date of the BSE's final observation lztter in refation to the
Draft Red Herring Prospectus; (ii} if the Engagement Letier, Offer Agreement or the
Underwriting Agreement, after its execution, is termlnated In accordance with lts terms or
becomes illegal or unenforceable for any reason or, in the event that its performance has been
prevented by any Judicial, statutory or Governmental Authority having requisite authority and
jurisdiction in this behalf, prior to the transfer of funds into the Public Offer Account; or {iii) in
the event the listing and the trading of the Equity Shares does not commence within the

permitted time under Applicable Laws (and as extended by the relevant Governmental
Authority),

ASSIGNMENT AND WAIVER

The terms and conditions of this Agreement shall be binding on and inure to the benefit of the Parties
hereto, No Party shall not assign or delegate any of theit rights or obligations hereunder without the
prior written consent of ather Parties. Provided, however, the Members of the Syndicate may assign or
transfer or create a trust in or over any of their respective rights or obligations under this Agreement
ta any of their respective Affillates without the prior written consent of the other Parties and that the
Members of the Syndicate shall be responsible for such activities carried out by Its respective Affiliates
tn relation to the Offer, Any such persen to whem such assignment or transfer has been duly and validly
effected shall be referred to as a permitted assign.

ARBITRATION

In the event a dispute, controversy or claim arises out of or in relation to or in connection with the
existence, validity, interpretation, Implementation, termination, enforceabllity, alleged breach or
breach of this Agreement or the Engagement Letter {the “Dispute”), the parties to such Dispute {the
“Disputing Parties") shali attempt, in the first Instance, to resolve such Dispute through amicable
discussions among such disputing parties. In the event that such Dispute cannot be resolved through
amicakie discussions within a period of ten (10} calendar days from the commencement of such
discussions {or such ionger period that may be mutually agreed upon by the parties to the Dispute in
writing}, either of the Disputing Partles shall, by notice in writing to each other, refer the Dispute to
binding arbitration to be conducted refer the Dispute to binding arbitration to be conducted in
accordance with the provisions of the Arbitration and Concillation Act, 1996 {the “Arbitration Act”}.
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13.2  Any reference of the Dispute to arbitration under this Agreement shall not affect the performance of
terms, other than the terms related to the matter under arbitration, by the Parties under this
Agreement and the Engagement Letter.

13.3  The arbitration shall be conducted as follows:

a. all proceedings in any such arbitration shall be conducted, and the arbitra! award shall be
rendered, in theknglish language;

b. all Disputes between the Partles arising out of or in connection with this Agreement shall be

referred to orsubmitted to arbitration in Mumbai, India and the seat and venue for arbitration
shall be Mumbai, India;

- ¢, each Disputing Party shall appolnt ane arbitrator within a period of ten {10} Working Days from
the initiation of the Dispute and the two {2) arbitrators shall appoint the third or the presiding
arbitrator, in accordance with the Arbltration Act, provided that In the event that there are more
than two (2} DisputingParties, then such arbitrator(s) shal! be appointed in accardance with the
Arbltration Act; in any case, eachof the arbitrators appointed under this Section shall have at
least five years of relevant experience in the area of securities and/or commercial laws;

d. the arbitrators shall have the power to award interest on any sums awarded;
e. the arbitration award shali state the reasons on which it was based;

f.  the arbitration award shall be final, conclusive and binding on the Parties and shall be subject to
enforcement in any court of competent jurisdiction;

g. the Disputing Parties shall bear their respective costs of such arbitration proceedings 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 of its counsef);

i. the Disputing Parties shali cooperate in good faith to expedite the conduct of any arbitral
proceedings commenced pursuant to this Agreement; and

j- subject to the foregoing provisions, the courts in Mumbal, indla shall have sole and exclusive

jurisdictionin refation to proceedings, including with respect to grant of interim and/or appaliate
reliefs, brought underthe Arbitration Act.

13.4  Nothing in this Section 13 shall be construed as preventing any Party from seeking conservatory or
similar interim relief in accordance with Applicable Laws. Subject to Section 13, the Parties agree that
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the competent courts at Mumbai, India shall have exclusive jurisdiction to grant any interim relief in
relation to any Dispute under this Agreement or enforcement of the arbitral award.

13.5  Any reference made to the arbitration tribunal under this Agreement shall not affect the performance
of terms, other than the terms related to the matter under arbitration, by the Parties under this
Agreement, and the Engagement Letter.

13.6  The Partles, agree and acknowledge that in accordance with paragraph 3(b} of the SEBI master circular
dated December 28, 2023, bearing reference number SEBI/HO/OIAE/OIAE_IAD-3/PfCIR/2023/195, as
may be amended from time to time, the Parties have elected to adopt institutiona! arbitration as the
dispute resolution mechanism as described in this Section 13. Provided that, in the event any Dispute
involving any Party is mandatorily required to be resolved by harnessing any other form as may be
prescribed under Applicable Law, the Disputing Partles agree to adhere to such mandatory procedures

for resoluticn of the Dispute notWIthstandlng the option exercised by such respective Disputing Party
in this Section 13.

14, NOTICE

All notices issued under this Agreement shall be In writing {which shal! inciude email) and shall be
deemed validly delivered If sent by registered post or recorded delivery to the addresses as specified
below or sent to the emall address of the Parties respectively or such other addresses as each Party
may notify in writing to the other, from time to time:

If to the Company:

GRAND CONTINENT HOTELS LIMITED
S No. 245/1A/18, Venpursham Village,
Veeralapakkam, Thiruporur,

Chengalpattu, Mamallapuram,

Kanchipuram,
Tirukalikundram - 603110,
TamilNadu, indla

E-matl: cs@grandcontinenthotels.com

-Attention: Ms. Aastha Kochar

if to the Selling Shareholder:

RAMESH SIVA
8 1301, Vaishnavi Terraces, 4th Cross,

Doliars Colony, Behind Rainbow Hospital,
4th Phase, J P Nagar,
Bengaluru South, Bengaluru - 560078,
Kamataka, India.
E-mail; shiva@grandcontinentalhotels.com
Tel; +91 97318 37733
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If to the BRIM:

INDORIENT FINANCIAL SERVICES LIMITED,
B-805, Rustomjee Central Park,

Andhert Kurla Road, Chakala,

Mumbai 400 095,

Maharashtra, India.

E-mail: compliance-ifsi@indorient.in

Tel: +91 79772 12186

Attention: lvor Anll Misquith

if to the Registrar to the Offer:

RMUFG Intime Indla Private Limited,

{Formerly Known as Link intime Private Limited)
C-101, 1st Floor, 247 Park,

{al Bahadur Shastri Marg,

Vikhroll (West),

Mumbai - 400 083,

Mabharashtra, India

Tel; +91 810 811 4949

E-mail: grandcontinent,ipo@linkintime.co.in
Attention: Ms. Shanti Gopalkrishnan

If to the Escrow Collection Bank/Refund Bank/Sponsor Bank:

KOTAK MAHINDRA BANK

Intellion Square, 501, 5th Floor, A Wing,
Infinity IT Park, Gen. A.K. Valdya Marg,
alad — East, Mumbai -400097,
Maharashtra, India Tel.: 481 022-66056603
Email: cmsipo@kotak.com

Attention: Siddhesh Shirodkar

Any Party hereto may change its address by a notice given to the other Parties hereto in the manner
set forth above.

Any notice sent to any Party shall also be marked to each of the other Parties to this Agreement.

The BRLM, the Company and the Registrar shail holds the Escrow Collection Bank, Public Issue Account
Bank, Refund Bank and the Banker to the Issue harmless and shall sufficiently indemnify and keep
indemnifies Escrow Collection Bank, Public Issue Account Bank, Refund Bank and the Banker to the
Issue against ali action, proceeding claims, Habllities, demand, damages, cost and expenses whatsoever
arising cut of our in connection with carrying out any act, deed or things based on such facsimile/email,
This clause shall survive the termination of this Agreement and/or the resignation of Escrow Collection
Bank, Public Issue Account Bank, Refund Bank and the Banker to the lssue.

15, SPECIMEN SIGNATURES
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16.

17.

18,

19.

The specimen sighatures of the Company, the Selling Shareholder, the BRLM and the Registrar for the
purpose of instructions te the Bankers to the Offer, as the case may be, as provided in Schedule XI, will
be provided to the Banker to the Offer before the Bid/ Offer Opening Date. It is further clarified that
any of the signatory(ies) as per Schedule Xl, can issue instructions as per the terms of this Agreement.

GOVERNING LAW ANE IURISDICTION

This Agreement, the rights and obligations of the Parties hereto, and any claims or disputes relating
thereto, shall be governed by and construed in accordance with the laws of india and subject to Clause
12 above, the courts of Mumbai, India shall have sole and exclusive Jurisdiction in matters arising out
of the arbitration proceedings mentioned herein,

CONFIDENTIALITY

The Bankers to the Offer and the Registrar shall keep all information shared by the other Partles during
the course of this Agreement, confldentlal, for a period of 1 (one) year from the end of the Bid/ Offer
Period or termination of this Agreement, whichever is earlier, and shail not disclose such confidential
information to any third party without prior permlssion of the respective disclosing Party, except: (i)
where such information is in public domain other than by reason of breach of this Clause 17; {ii} when
requlred by law, regulation or legal process or statutory requlrement to disclase the same, after
intimating the other Partles in writing, and only to the extent required; or {iii} to their Affiliates and
their respective employees and legal counsel in connection with the performance of their respective
obligations under this Agreement. The terms of this confidentiality clause shall survive the termination
of this Agreement for reasons whatsoever. The Bankers to the Offer and the Registrar undertake that
their branch(es), or any Affiliate, to whom they disclose information pursuant to this Agreement, shall
abide hy the confldentiallty obligatlons imposed by this Clause 17.

COUNTERPARTS

This Agreement may be executed in counterparts, each of which when so executed and delivered, shall
be deemed to be an original, but all such counterparts shall constitute one and the same instrument.
Belivery of executed signature pages by e-mail or electronic transmission {including via scanned PDF)
shall constitute effective and binding execution and delivery of this Agreement.

AMENDMENT

- No modification, aiteration or amendment of this Agreement or any of its terms or provisions shall be

20.

valid or legally binding on the Parties unless made in writing mutually agread and duly executed by or
on behalf of all the Parties hereto.

SEVERABILITY

if any provision or any portion of a provislon of this Agreement is or becomes invalid or unenforceable,
such invalidity or unenforceability shall not invalidate or render unenforceable this Agreement, but
rather shall be construed as If not containing the partlcular Invalid or unenforceable provision, or
portion thereof, and the rights and obligations of the Parties shall be construed and enforced
accordingly. The Parties shall use their best efforts to negotiate and implement a substitute provision
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21,

22,

which is valid and enforceable and which as nearly as possible provides the Parties with the benefits of
the invalid or unenforceable provision.

SURVIVAL

The provisions of Clauses 3 (Operation of the Cash Eserow Accounts, Public Offer Account and Refund
Account - Closure of the Cash Escrow Account, Public Gffer Account and Refund Account), sub-clause 2
of Clause 4 (Duties and Responsibilities of the Registrar), sub-clause 3 of Clause 5 [Duties And
Responsibiiities of the BRLM), sub clause 2 and 3 of Clause 6 {Duties and Responsiblifties of the Escrow
Coliection Bank, Public Offer Account Bank, Refund Bank and Sponsor Bank) , sub-clause 1{c} of Clause
7 (Duties and Responsibilities of the Company and the Seliing Shorehoider), Clause 10 {indemnity),
Clause 13 [Arbitration), Clause 14 (Notice), Clause 16 {Governing Law and Jurisdiction), Clause 17
{Confidentlailty), Clause 20 (Severabifity} and this Clause 21 {Survivai) of this Agreement shall survive

the completion of the term of this Agreement as specified in Clause 11.1 or the termination of this
Agreement pursuant to Clause 11.2,

AMBIGUITY

Without prejudice to the other provisions of this Agreement, the Escrow Collection Bank/ Refund Bank/
Public Offer Account Bank/Sponsor Bank shall not be obliged to make any payment or otherwise to act
on any request or instruction notified to It under this Agreement if;

(i} any other instructions (in original or otherwise) are illegible, unclear, incomplete, garbled or
self-contradictory; or

{I1) it is unable to verify any signature on the communication against the specimen signature
provided for the relevant authorized signatory by the concerned Party.

If any of the instructions are not in the form set out in this Agreement, the Escrow Collection Bank/
Refund Bank/ Public Offer Account Bank/ Sponsor Bank shall bring it to the knowledge of the Company
and the BRLM immediately and seek clarifications to the Parties’ mutual satisfactien. In no event shall
any Party be liable for losses or delays resulting from computer malfunction, interruption of

communication facilities or other causes beyond the Party’s reasonable contro! or for indirect, special
or conseguential damages.

This sighature page forms an integral part of the Cash Escrow and Sponsor Bank Agreement in connection with
the proposed initial pubile offering by Grand Continent Hotels Limited.

IN WITNESS WHEREOF, this Cash Escrow and Sponsor Bank Agreement has been executed by the Parties or thelr
duly authorized signatorles the day and year first above written.

Signed for and on behalfo

f GRAND CONTINENT HOTELS LIMITED

Ngfie< Ramesh Sfye)
Désignation: Cha !Eﬁ‘l n and Managing Director
D 449456 /=5

\,’:/f&' \".:-Qs§

For Grand ) c&w@ . For Kotak Mahindra

Bank

A o ; \h\
N7 V. ; 7
Ramesh Siva Authorised Signatory Authorised Signatory’ Autharised Signatory
Selling Shareholder i
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This signature page forms an integral port of the Cash Escrow and Sponsor Bank Agreement in connection with

the proposed initial public offering by Grand Continent Hotels Limited.

IN WITNESS WHEREOF, this Césh Escrow and Sponsor Bank Agreement has been executed by the Selling
Shareholder the day and year first above written.

Ramesh Siva

For

Grand Continent

Ramesh Siva
Selling Shareholder

Fnr Kotak Mahindra

Authorised Signatory

Authurised Slgnatorv




This signature page forms an integral part of the Cash Escrow and Spensor Bank Agreement fn connection with
the proposed initial public offering by Grand Continent Hotefs Limited.

IN WITNESS WHEREDF, this Cash Escrow and Sponsor Bank Agreement has been executed by the Parties or their
duly authorized signatories the day and year first above written,

Name: Ivor Anil Misquith
Designation: Jt. Managing Director
DIN: 37025270

For Grand Continent

For.Kotak Mahindra
.~ Bank Limited

Ramesh Siva
Selling Sharehoider

Authorised Signatory




This signature page forms an integrai part of the Cash Escrow and Sponsor Bank Agreement in connection with

the proposed Initfal public offering by Grand Continent Hotels Limited.

IN WITNESS WHEREOF, this Cash Escrow and Sponsor Bank Agreement has been executed by the Parties or their
duly autheorized signatories the day and year first above written.

Signed for and on behalf of KOTAK MAHINDRA BANK LIMITED

' " Dmuw‘\

}Q}wﬁ\
Redd

N Authorized Slgnat'o

U]’) CW

Dakﬂﬁdﬂ‘lﬂ

For Grand Contlnent For Kotak Mahlndra
Hote!s L| b : Babk Lirhi 'ed

Ramesh Siva
Selling Shareholder

AuMEMnatory

Autﬁdfise_d Signatory

;
Authorised SIgnatory
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This signature page forms an Integral part of the Cash Escrow and Sponsor Bank Agreement in connection with

the proposed initial public offering by Grand Continent Hotels Limited,

IN WITNESS WHEREOF, this Cash Escrow and Sponsor Bank Agreement has been executed by the Parties or their
duly authorized signatorles the day and year first above written.

Signed for and on beht
{FORMERLY KNOWN A%

Authorized Stnatory

If of MUF@J@IHME INDIA PRIVATE LIMITED

For Grand Continent
Hotels quuygd e

\'}
[)\ .

K

\(‘:‘(\{ ’-‘.F F\-‘(

f"For Kotak Mahindra
Bankimited:

For MUF(ilnt:me India

Authariéqgl signé,tbfv

Ramaesh Siva
Selling Shareholder

Authﬁﬁinﬂﬁlg’natorv

Authorised Signatory

Authorlsed’Signatorv
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ANNEXURE A

SELLING SHAREHOLDER

Ramesh Slva Address; B 1301, Vaishnavi November 14, | November 11, Up te 3,259,000
Terraces, 4th Cross, Dolfars 2024 2024 Equity Shares
Colony, Behind Ralnbow Hospital,
4th Phase, ] P Nagar, Bengaluru
South, Bengalury - 560078,
Karnataka, India.

Tel: 491 97318 37733
Email:
shiva@grandcontinenthotels.com

For Grand_ Continent
Hotel M5

_ForKotak Mahindra
- -Bank Limited

Ramesh Siva
Selllr_\g_Sharehnlder

Authorised Signatory

81




ANNEXURE B

Reimbursement of offer expenses incurred on behalf of the Selling Shareholder:

or MCuntlnent
Hota@ﬁn&thd 47, Y

<f‘
{m T

o

Fnr i otak Mthndra

", " TN, i
Authorlséd Signstory

Ramesh Siva

Selling Shareholder

Auw&%igﬁ‘étorv

Authorised Signatory

Authorisedgnatorv '
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SCHEDULE |
Date; (o]
To

Escrow Collection Bank
Public Offer Account Bank
Refund Bank

Sponsor Bank

The Reglstrar

Dear Sir/Madam,

Re.: initial Public Offer of the Equity Shares of Grand Continent Hotels Limited {"Company” and such offer,

the “Offer”’} — Cash Escrow and Sponsor Bank Agreement dated [«] ("Cash Escrow and Sponser Bank
Agreement”}

Basis the informaticn received from the {Company/ Selliing Shareholder] we hereby intimate you that the Offer
has failed due to the following reason:

{e]

Capitalized terms not defined herein shall have the same meaning as ascribed to them In the Escrow and Sponsor
Bank Agreement or the Offer Documents, as the case may be,

Kindly acknowledge your acceptance of the instructions on the copy attached to this letter.

For and on behalf of INDORIENT FINANCIAL SERVICES LIMITED

{Authorized Signatory)

Copy to:

{1} The Company
{2) The Selling Shareholder

For Grand Continent For Indorient Financial Fpr’!{étﬁlf_Mahindra
.- Bank Limited -,

PSS

Autﬁhﬁ@éﬁﬁﬁ@%rv Ramesh Slva Aut‘?h@_’{j_sfgm’iory Authorised Signatory

Selling Shareholder




SCHEDULE Il
Date: [#}
To:

Escrow Collection Bank
Public Offer Account Bank
Refund Bank

Spansor Bank

SCSBs

Dear Sir/Madam,

Re.: initial Pubtic Offer of the Equity Shares of Grand Continent Hotels Limited {“Company” and such offer, the
“Offer”) — Cash Escrow and Sponsor Bank Agreement dated [#] {“Cash Escrow and Sponsor Bank Agreement®)

Pursuant to Clause [3.2.2.1(b}/ 3.2.2.1{d)/ 3.2.3.2/3.2.5.1{b)] of the Cash Escrow and Sponsor Bank Agreement,

we hereby request you to transfer on [#], the following amount for Refund to the Bidders as set out in the
enclosure hereto,

e oE S _ .

(o] [e] (o] {=] [+]
[e] [+] (o] {o] [s]

Please note that the LEI number of the Company is [e).

Capitalised terms not defined herein shall have the same meaning as ascribed to them in the Escrow and Sponsor
Bank Agreement or the Offer Documents, as the case may be.

Kindly acknowledge your acceptance of the instructions on the copy attached to this letter,

Copy ta:

{1} The Company
{2} The Selling Shareholder

{3) The BRLM

For Grand Continent prient Financial For Kotak Mahindra
Hotels Limiad ~.. | i Bahik timited
AN Ay irfited
\"\’)ﬁ" A ;";l‘ “&;\
WRYRY wi - &5 1
'~
:/a/i’p Ramesh Siva Aut fatory Authorised Signatory
o Sefling Shareholder
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Encl.; Detarfs of Anchor investors entitied to payment of refund and list of Bidders fother than Anchor !nvestors)
for unblocking of ASBA Account,

For Grand Continent

Forj(otak Mahlndra
Bai mited.

For MUFG e Indla

Autﬁorlsed Si&natorv

Ramesh Siva
Selling Shareholder

Authoﬁfﬁ&sﬁnatow

" Authorised Signatory
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SCHEDULE 1t

To: Escrow Coliection Bank/Public Offer Account Bank/Refund Bank; and Registrar
CC: Company; Selling shareholder

Subject; Anchor Investor Bidding Date for the |PO of equity shares of [+] Limited

Date: [#]

To:

Dear SirfMadam,

This email is in relation to the Initial Public Offer of the Equity Shares of Grand Continent Hotels Limited
{"Company” and such offer, the “Offer’} and the Cash Escrow and Sponsor Bank Agreement dated [e] {"Cash
Escrow and Sponsor Bank Agreement”)

Pursuant to Clause 5.2(a} of the Cash Escrow and Sponsor Bank Agreement, we write to inform you that the
Anchor investor Bidding Date for the Offer is {e]; the Bid/Offer Opening Date for the Offer Is [#] and the Bid/COffer

Closing Date for the Offer is [e].

Capltalized terms not defined herein shall have the same meaning as ascribed to them in the Cash Escrow and
Sponsar Bank Agreement or the Offer Documents, as the case may be.

Kindly acknowledge the receint of this email.

Sincerely,

INDORIENT FINANCIAL SERVICES LIMITED

{Authorlzed Slgnatory)

For Grand Continent

For Kotak Mahindra

Autb‘ﬁ"r’r’ed Stiﬁh&bry

Ramesh Siva
Selling Shareholder

Autl;armﬂfﬁnatory

AUtth_Is'éa Signatory

g6




SCHEDULE IV A
Date: {e]

To:
Escrow Collection Bank, Public Offer Account Bank, Refund Bank and Sponsor Bank

Dear Sir/Madam,

Re.: Initial Public Offer of the Equity Shares of Grand Continent Hotels Limited {“Company” and such offer, the
“Offer”) — Cash Escrow and Sponsor Bank Agreement dated [] (“Cash Escrow and Sponsor Bank Agreement”)

Pursuant to Clause 3.2.2.1{c) /3.2.4.1 (b}/5.2{c) of the Cash Escrow and Sponsor Bank Agreement, we Instruct

you to transfer on [#] {*Designated Date"), the following amounts from the Cash Escrow Accounts to the Public
Offer Account as per the following:

Further, we hereby instruct you to transfer on [e], the following amounts from the Cash Escrow Accounts to the
Refund Account as follows:

Please note that the LE1 number of the Company is [#].

Capitalized terms not defined herein shall have the same meaning as ascribed to them in the Cash Escrow and
Sponsor Bank Agreement or the Offer Documents, as the case may be.

Kindly acknowledge your acceptance of the instructions on the copy attached to this letter.
Sincerely,

For and on behalf of INDORIENT FINANCIAL SERVICES LIMITED

{Authorized Signhatory)

For Gran_d Continent

Hotelsifofted; .
.E-. . .

Financial For Katal Mahindra
Banik Liihited.

iy

e S DS A
Authorised Sigiatory Ramesh Siva AuthGrised Sigratory Authorised Signatory

Selling Shareholder




For and on behalf of MUF

(AUthorliéd Signato

Copy to:

Intlme India Private Limitec

(1)  The Company {2) The Seliing Shareholder

For Grand Continent

Hotels i
A

o

Far'l{otak Mahm__dra

Authm??e’d §|ﬁh§!6rv

Ramesh Siva
Selling Shareholder

‘“\
Au ti‘i‘t\)tlsggéﬁgﬁ’atory

Authorised Signatory
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Date: [#]

To:

SCS8s and Sponsor Bank

. Dear Sir/Madam,

SCHEDULE IV B

Re.: Initlal Public Offer of the Equity Shares of Grand Continent Hotels Limited (“Company” and such offer, the
“Offer”) — Cash Escrow and Sponsor Bank Agreement dated [#] (“Cash Escrow and Spansor Bank Agreement”)

Pursuant to Clause 3.2.4.1 (b) of the Cash Escrow and Sponsor Bank Agreement, we instruct you to transfer on

[*] (“Designated Date”), the blocked amounts from the ASBA Accounts to the Public Offer Account as per the
followling:

Further, we hereby instruct you to transfer on the Designated Date % [#] from the UPl linked ASBA Accounts of
the successful Bidders to the Public Offer Account as follows:

[»]

{

Please note that the LEI number of the Company is [¢}.

Capitalized terms not defined herein shall have the same meaning as ascribed to them in the Cash Escrow and
Sponsor Bank Agreement or the Offer Documents, as applicable.

Kindly acknowledge your acceptance of the instructions on the copy attached to this letter,

Sincerely,

For and on behalf of MUFG Int!me India Private Limited

(Authorized Signatory)

Caopy to:

(1) The Company

(2) The Selling Shareholder

(3) The BRLM

for Grand Continent

HDTEJS'IS\T‘[‘I?— £ -

For. I(otak Mahlndra
kil

F

or M ‘N
K@a*e“ﬁﬂi&?ﬁ

CRIEE)

A
'“'“,;:—-ﬂ”

Authdrlsed Sggtkt’ory

Ramesh Siva
Selling Sharcholder

Auth\?‘sa&:sﬁatory

Authorised Signatory

Authorised Signatory
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SCHEDULE v
Date: o]

To:
The BRLM

Dear Sir/Madam,

Re.: Initlal Public Offer of the Equity Shares of Grand Continent Hotels Limited (“Company” and such offer, the
"Offer”) — Cash Escrow and Sponsor Bank Agreement dated o) {“Cash Escrow and Sponsor Bank Agreement”)

Pursuant to Clause 3.2.4.1(j] of the Cash Escrew and Sponsor Bank Agreement, we write to inform you that the
aggregate amount of commission payable to the SCSBs Registered Brokers, Collecting Depository Participants

and Collecting Registrar and Transfer Agents in relation to the Offer is % [#] and the detalls and calculation of
the commission is enclosed herein.

Please note that the LEI number of the Company Is [e].

Capitalized terms used but not defined herein shall have the meaning as ascribed to such terms in the Cash
Escrow and Sponsor Bank Agreement or the Offer Documents, as applicable.

Yours faithfully,

{Authorized Signatory)

Copy to:
{1) The Company

{2) The Selling Shareholder

For Grand Continent

pag Financial For Katak Mahindra For MUFGIntIrne India
B Bank Limited

N ; ey \\\Q‘t‘ £
Authorlsqd S]g}:a‘iorv Ramesh Siva AutMﬁ%tory
Selling Shareholder

20




SCHEDULE Vi
ON THE LETTERHEAD OF THE CHARTERED ACCOUNTANT HOLDING A VALID PEER REVIEW CERTIFICATE
Date: o]
To,

INDORIENT FINANCIAL SERVICES LIMITED,
8-805, Rustomjee Central Park,

Andheri Kurla Read, '

Chakaia,

Mumbat 400 093,

Maharashtra, india.

{"Book Running Lead Managers” or the "BRLM")

Dear Sir/Madam,

Re.: Initial Public Offer of the Equity Shares of Grand Continent Hotels Limited {the “Company” and such
offer, the “Offer”) - Cash Escrow and Sponsor Bank Agreement dated [#] (“Cash Escrow and Sponsar
Bank Agreement”)

We, {name of the CA], Chartered Accountants, are the present statutory auditors of the Company. We have
received a request from the Company to confirm the securitles transaction tax payable by the Selling

Shareholder in relation to the Equity Shares sold by them pursuant to the Offer and the requirement for
withholding tax.

We confirm that we have examined the Prospectus, [®] and reviewed other relevant documents and understand
the details of the Equity Shares sold by the Selling Shareholder in the Offer and the mohetary amount received
for such sale is as per Annexure A hereto,

We confirm that as per the requirements of the Income Tax Act, 1961, as amended, the Finance Act, 2004, as
amended and the Sectrities Fransaction Tax Rules, 2004, as amended, the securities transaction tax and capital
gains tax payable by the Selling Shareholder in relation to the Offer and withholding tax required, is as set forth
in Annexure A hereto,

We confirm that the Information In this certificate is true, fair, correct, accurate and there is no untrue statement
or omission which would render the contents of this certificate misleading In its form or context,

We hereby confirm that while providing this certificate we have complied with the Code of Ethics and the
Standard on Quality Control {(SQC) 1, Quality Control for Firms that Perform Audits and Reviews of Historical
Financial information, and Other Assurance. and Related Services Engagements, Issued by the Institute of
Chartered Accountants of India. '

We confirm that the BRLM associated with the Offer, to whom this letter is addressed, may retain and rely upon
this letter and take such further actions as may be required to be taken in regard to the securities transaction
tax payable in relation to the Offer, We hereby consent te this certificate being disclosed by the BRLM, if required
(i) by reason of any law, regulation, order or request of a court or by any governmental or competent regulatory

For Grand Continent For.Kotak Mahindra

Banic Limlted

Ramesh Siva Authotised-Signatory Authorised Signatory
Selling Shareholder

o1




authority, or (ii} in seeking to establish a defence in connection with, ar to avold, any actual, potential or
threatened legal, arbitral or regulatory proceeding or investigation.

We undertake to update you of any changes in the abovementioned position until the date the Equity Shares
issued pursuant to the Offer commence trading on the Stock Exchange. In the absence of any communication
from us till the Equity Shares commence trading on the Stock Exchange, you may assume that there is no change
in respect of the matters coverad in this certificate. All capitalized terms used but not defined herein shall have
the meaning assigned to them in the Offer Documents,

Yours Sincerely,
For [Name of the Chartered Accountant].
Chartered Accountants

Firm Registration Number: [»]

Partner
Membership No. [e]
UDIN: [e]

Date: [e]

Ce:

The Cempany

The Selling Shareholder
Legal Counsel to the Offer

Sterling Law Associates LLP
601, Umarji House,

Opp Criti Care Hospital,

Teli Galli, Andheri {East)
Mumbai 400 069
Maharashtra, india

For Grand Continent For Indorlent Financial For Kotak Mahindra
Hotels Limited ) N S nited Bank Limited
Ramesh Siva Authbrised Signptory Authorised _SIgng}.l_:_i_ry

Selling Shareholder




Annexure |

ON THE LETTERHEAD OF THE CHARTERED ACCOUNTANT

(o] T (e o] o [el o] ol (o] o] Is]] o]
(o] [+] e} [*] [] (#] [#] i] [e]] [e] [*]
[o] [#] [o] [] fo] {e] {e] ie] [2]] [e] [#]
k Calculation of payable Stamp Duty:
[e]
For Gr?m_i Continent For indorient Financial ForJ(otaﬁ; Mahmdra

Ramesh Siva Au‘ﬁinr'fsed ﬁjgrfétory Autﬁﬁ’r}_séd Signatory Authorlsedsrnatow
Selling Shareholder '
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SCHEDULE Vi
Date: (@]

To:
Public Offer Accotint Bank

Dear Sir/Madam,

Re.: Initial Public Offer of the Equity Shares of Grand Continent Hotels Limited ("Compaﬁy” and such offer,

the “Offer”) — Cash Escrow and Sponsor Bank Agreement dated [#] (“Cash Escrow and Sponser Bank
Agreement”)

Pursuant to Clauses 3.2.4.2 (a), {b) and {c) of the Cash Escrow and Sponsor Bank Agreement, we hereby instruct
you to transfer towards the payment of Securities Transaction Tax, from the Public Offer Account Name and No.
f®] to the bank accounts as per the table below:

1 el Is] o] [is] o] [l
2 is] [o] (o] fo] [l [l

Capitalized terms not defined herein shall have the same meaning as ascribed to them in the Cash Eserow and
Sponsor Bank Agreement or the Offer Documents, as applicable.

Kindly acknowledge your acceptance of the instructions on the copy attached to this letter,

For and on hehalf INDORIENT FINANCIAL SERVICES LIMITED

(Autherized Signatory)

Copy to:
{1) The Company

{2) The Selling Shareholder

For Grand Continent
Hotels Limltedf-k..

For IgotakMahlndra

Ramesh Siva

Authorised Signator# Authorised Slgnatorv
Selling Shareholder




SCHEDULE VNI
Date; [#]
To:

Public Offer Account Bank

Dear Sir/Madam,

Re.: Initlal Public Offer of the Equity Shares of Grand Continent Hotels Limited {“Company” and such offer,
the “Offer”} — Cash Escrow and Sponsor Bank Agreement dated [e] {“Cash Escrow and Sponsor Bank
Agreement”)

Pursuant to Clauses 3.2.4.2 {a), (b} and {c) of the Cash Escrow and Sponsor Bank Agreement, we hereby Instruct
Yyou to transfer on [], 2025, an aggregate amount of INR fe] towards Other Taxes from the Public Offer Account

bearing name [o] and number [#] to the following account of [e] [insert Public Offer Account Bank or Company,
as applicable]

Capitalized terms not defined herein shali have the same meaning as ascribed to them In the Cash Escrow and
Sponsor Bank Agreement or the Offer Documents, as applicable.

Kindly acknowledge your acceptance of the instructions on the copy attached to this letter.

For and on behalf of INDORIENT FINANCIAL SERVICES LIMITED

(Authorized Signatory)
Copy to;
(1) The Company

(2) The Selling Shareholder (as applicabie)

For Kotak Mahindra
Barik Linhited

For Grand Continent

Authorised Signatory Authorised Slgnatory

Ramesh Siva
Selling Shareholder
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SCHEDULE IX
Date: [e]

Ta:
Pubtic Offer Account Bank

Dear Sir/Madam,

Re.: initial Public Offer of the Equlty Shares of Grand Continent Hotels Limited {“Company” and such offer,

the “Offer”) - Cash Escrow and Sponsor Bank Agreement dated [¢] {"Cash Escrow and Sponsor Bank
Agreement”)

Pursuant to Clauses 3.2.4.2 {f}/(g) of the Cash Escrow and Sponsor Bank Agreement, we hereby instruct you to
transfer on [e] from the Public Offer Account Name and No, [#] to the bank account(s) of the Setling Shareholder
/ Company, as per the table below:

[[e]

[¢]

I

i

“-[;]('

.[_.] d

o]

[

(o]

[o]

o]

(o]

[e}

(o]

{o]

[o]

[e]

Please note that the LEl number of the Company is [s].

Capitalized terms not defined herein shall have the same meaning as ascribed to them in the Cash Escrow and
Sponsor Bank Agreement or the Offer Documents, as applicable.

Kindly acknowledge your acceptance of the instructions en the copy attached to this letter.

For and on behalf of INDORIENT FINANCIAL SERVICES LEVIITED

(Authorized Signatory)
Copy to:
{1) The Company

(2) The Selling Shareholder

For Kotak Mahindra
-Bank Limited

For Grand Continent

Ramesh Siva Authorlsed Slgnatory

Selling Shareholder

Authiorised Signatory




SCHEDULE X
Date: [#]

To:
Escrow Coflection Bank

Dear Sir/Madam,

Re.: Initial Public Offer of the Equity Shares of Grand Continent Hotels Limited {“Company” and such offer, the
“Offer”) — Cash Escrow and Sponsor Bank Agreement dated [#} (“Cash Escrow and Sponsor Bank Agreement”)

Pursuant to Clause 3.2.5.1 (a) of the Cash Escrow and Sponsor Bank Agreement, we hereby instruct you to

transfer on [Desighated Dote], X [o], the Surplus Amount from the Cash Escrow Account to the Refund Account
as per the following:

Capitalized terms not defined herein shall have the same meaning as ascribed to them in the Cash Escrow and
Sponsor Bank Agreement or the Offer Documents, as applicable.

Kindly acknowledge your acceptance of the instructions on the copy attached to this letter.

For and on behalf of INDORIENT FINANCIAL SERVICES LIMITED

(Authorized Signatory)

Copy to:
{1} The Company
(2) The Seliing Shareholder

(3) The Registrar

For Grand Continent

A

Authorised Signatory Ramesh Siva AM@M;HOW Authorised Signatory
Selling Shareholder




R.émesh Siva

SCHEDULE X A

AUTHORIZED REPRESENTATIVES FOR GRAND CONTINENT HOTELS LIMITED

Chairman and Managing Director

For Grand Continent
Hotels I.imitecl

For Kotak Mahlndra

Authﬁ’ﬁ’ed Sign‘égﬁﬁ

;.) 1\\ -

Ramesh Siva
Selling Sharehalder

Autl‘ib‘ﬁﬁ@}gﬁ%torv

Authorised Sigriatory

Authorised Signatorv

o8




Selling Shareholder

1 Ramesh Slva

For Grand Continent

Hotels firtites)~
_-ff:l\\f""’ | RN \

Fo( l(qtak Mahindra

Ramesh Siva
Selling Sharehoider

Authorised Slgnamry

Authorisea S’ignatorv




SCHEDULE XI B

AUTHORIZED REPRESENTATIVES FOR INDORIENT FINANCIAL SERVICES LIMITED

Jt. Managlng Director

Ivor Anil Misqu!th“

For /g;ra“@:}! | For Katak Mahindra
Hotels kirfiited” (\\}\/ . ited-
"ol k\.‘;. | I..‘.'; FPT TR
Authoriséd Signatory Ramesh Siva Authotised Signatory
Selling Shareholder
100




SCHEDULE XI C

AUTHORIZED REPRESENTATIVES FOR MUFG INTIME INDIA PRIVATE LIMITED {FORMERLY KNOWN AS LINI
INTEME PRIVATE LIMITED

ALY A b
OHAWAL ADALJA VICE PRESTDENT

For _Grand . /gpntinent iegt Financial | For Kotak Mahindra
Hoggﬁ}rhitea\-;fg\ ~ ~Bank iniited

N G
Authorised Signatory Ramesh Siva AutM_éﬁ%tory
Selling Shareholder

Authorised Signatory
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Date: [#]

To,

The Company

The Selling Shareholder
Registrar

BRLI

Dear Sir/Madam,

SCHEDULE XII

Re.: Initial Public Offer of the Equity Shares of Grand Continent Hotels Limited (“Company” and such offer,
the “Offer”) — Cash Escrow and Sponsor Bank Agreement dated [#] (“Cash Escrow and Sponser Bank

Agreement”)

Pursuant to Clause 2.2 of the Cash Escrow and Sponsor Bank Agreement, we hereby intimate you regarding
opening of the Cash Escrow Accounts, Public Offer Account and the Refund Account.

Capitalized terms not defined herein shail have the same meaning as ascribed to them in the Cash Escrow and
Sponsor Bank Agreement or the Offer Documents, as applicahie.

Kindly acknowledge your acceptance of the instructions on the copy attached to this letter.

For [Escrow Collection Bank, Public Offer Account Bank, Refund Bank)

(Authorized Signatory)

“

For Grand Continent

Hotels Limited =
oo L &Y

ok

N

For Indorient Financial

NS

For Kotak Mahindra
" Banltimited

Authorised Signatory.”

AN

Ramesh Siva
Selling Shareholder

Authuriged Slgnatory

e,

Authorised Signatory

TSR




SCHEDULE XIil
Date: [e]

To

Public Offer Account Bank
Refund Bank

The Registrar

Cear Sir/Madam,

Re.: Initlal Public Offer of the Equity Shares of Grand Continent Hotels Limited {“Company” and such offer,

the “Offer”) - Cash Escrow and Sponsor Bank Agreement dated [e] (“Cash Escrow and Spensor Bank
Apreement”)

We hereby intimate you that the Offer has failed on account of [s].

Pursuant to Clause 3.2.3.1/ 3.2.6.1 of the Cash Escrow and Sponsor Bank Agreement, we request the Public Offer
Account Bank, to transfer all the amounts standing to the credit of the Public Offer Account bearing account
number [e] to the Refund Account bearing account number [o] with the Refund Bank.

Further, we instruct the Refund Bank to transfer the amount received from the Public Offer Account Bank
pursuant to the instructions as above, to bank accounts of the Beneficiaries, the list of which enclosed herewith.
Subsequent to the transfer of the amount from the Public Offer Account Bank to the bank accounts of the
Beneficiaries, we reguest you to close the Public Offer Account.

Capitalized terms not defined herein shall have the same meaning as ascribed to them int the Cash Escrow and
Sponsor Bank Agreement or the Offer Documents, as applicable.

Kindly acknowledge your acceptance of the instructions on the copy attached to this letter.

For and on behalf of INDORIENT FINANCIAL SERVICES LIMITED

{Authorized Signatory)
Copy to:
(1) The Company

(2) . The Selling Sharehclder

For Grand Continent

For Katak Mahindra
Bank tlmited -

Ramesh Siva AuthuHsad Blgnatory Authorised Signatory
Selling Shareholder i




SCHEDULE XiV

Total No of unigue pplications Total

received Online

UPI

Total No of Allottees Total

Online

uPI

Total No of Non-Allottees Total

Online

LiPI

Out of total UPI Allottees {Dehit execution file), How|Count:

many records were processed successfully?

No of shares:

Amount:

Out of total UP! Allottees {Debit execution file), How|Count:

many records failed?

No of shares:

Amount:

Out of total UPI Non-Aljottees {Unblocking file), How
many records were successfully unblocked?

Out of total UPI Non-Allottees {Unblocking file), How
many recerds failed in unblocking?

Whether offline revoke is taken up with issuer banks
due to failure of online unblock system? If yes, Share a
separate list of bank-wise count and application
numbers.

For rand» \C\?ntinent For, Kotak Mahlndra
Hj} 8 bihdd) '

Authorisa:iéﬂgﬁatory

Authﬁwatory

Ramesh Siva
Selling Sharcholder

Authotised Signatory
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SCHEDULE XV

Authon;ﬁéd;ﬁl@?ﬁét ry

kT

Ramesh Slva

Selling Shareholder

Authorised Signatory




SCHEDULE XV
Date: [®]

To
BRLM

Dear Skr/Madam,
Re.: Initlal Public Offer of the Equity Shares of Grand Continent Hotels Limited {"Company” and such offer,

the “Offer”} — Cash Escrow and Sponsor Bank Agreement dated [#] {“Cash Escrnw and Sponsor Bank
Agreement”)

Pursuant to Clause 4.6 of the Cash Escrow and Sponsor Bank Agreement, please see below the status of the

investors” complaints received during the period from [e] and [e] {both days included) and the subsequent
action taken to address the complaint:

[o] |[o] o el [o] [e] [o]
(o] [fsl [¢] (o] fs] D (o]

Capitalized terms not defined hereln shall have the same meaning as ascribed to them in the Cash Escrow and
Sponsor Bank Agreement or the Offer Documents, as applicable.

Yours falthfully,

{Authorized Signatow).
Copy to:

{1) The Company

{2) The Seliing Shareholder

Contlnent

For, Kotak Mahindra

For Grand“
: Bank I.lmited

Author EEQ_M Ramesh Siva Au tﬁbﬂmdf&fgnatorv Authorised Signatory Authorised Slgnatorv
Selling Shareholder
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SCHEDULE XVl A
Date: [e]
To,
The Company
BRLM

Dear Sir/Madam,

Re.: Initial Public Offer of the Equity Shares of Grand Continent Hotels Limited (“Company” and such offer,
the "Offer”) — Cash Escrow and Sponsor Bank Agreement dated [o] (“Cash Escrow and Sponsor Bank

Agreement”)

Pursuant to Clause 3.2.4.2 {e) of the Cash Escrow and $ponsor Bank Agreement, we hereby intimate you of the
details of our bank account, to which proceeds from the Offer will be transferred in accordance with Clause

3.24.2:

We have also enclosed the copy of statement of our bank account, to which proceeds from the Offer will be
transferred in accordance with Clause 3.2,.4.2,

Capitalized terms not defined herein shall have the same meaning as ascribed to them in the Cash Escrow and

Sponsor Bank Agreement or the Offer Documents, as applicable.

Sincerely,
Signed for and on hehalf of GRAND CONTINENT HOTELS LIMITED

Authorlsed Signatory ;’Q‘:"/ "-{a'_ <

Copy to:

The Bankers to the Offer

For

Authorls,edﬂﬁﬁ}{nry Ramesh Siva

Hote -I:trrn[-t?d.
TS Ny
O G

Grand Contlnent

-

For Kutak Mahlndra

For MUFG Intlme Ingta

...... Selling Shareholder

Authotised Signatory




SCHEDULE X\ B
Date: [¢]

Ta,
BRLM

Dear Sir/Madam,

Re.: Initial Public Offer of the Equity Shares of Grand Continent Hotels Limited {(“Company” and such offer,

the “Offer”) — Cash Escrow and Sponsor Bank Agreement dated [e] (“Cash Escrow and Sponsor Bank
Agreement”)

Pursuant to Clause 3.2.4.2 (e} of the Cash Escrow and Sponsor Bank Agreement, we hereby intimate you of the

details of our bank account, to which proceeds from the Offer will be transferred in accordance with Clause
3.2.4.2;

We have also enclosed the copy of statement of our bank account, to which proceeds from the Offer will be
transferred In accordance with Clause 3.2.4.2,

Capltalized terms not defined herein shali have the same meaning as ascribed to them in the Cash Escrow and
Sponsor Bank Agreement or the Offer Documents, as applicable,

Sincerely,

For and on behalf of Grand Continent Hotels Limited,

(Authg” d Slgnatoryrl
Encl: '{a’ 150 close th’q«a by of the bank account statement]
N

Copy to:

The Selling Shareholder

For Grand Continent
Hotels Limited
ot I

+Bank Lijnite

Alif\]eonsed Sig@ija'rv Ramesh Siva Autﬁ@%ﬂory Authorised Signatory Authorlse
\\:{II M .

IRt

Selling Shareholder

For Kotak Mahindra | For MUFG Intlme India




SCHEDULE Xvill

Details of Selling Shareholder

SELLING SHAREHOLDER

Ramesh Siva

1 November
2024

11, 3,29,000

Grand Continent

For
LIE TN

Hote
‘\ P 0 ,2\'

S TR

Lo

Eor Kotalg Mahlndra

Ramesh Siva
Salling Shareholder

AutMnamrv

Authorised Signatory

Authorlsed gnatorv
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