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FUBLIC OFFER ACCOUNT AND SPONSOR BANK AGREEMENT

This PUBLIC OFFER ACCOUNT AND SPONSOR BANK AGREEMENT (the “Agreement”)
15 entered into on this Wednesday of 257 September, 2024 at Chennai, Tamil Nadu, India by and

among:

l- EMERALD TYRE MANUFACTURERS LIMITED, a company incorporated under the
laws of India, with fts registered office situated mi “Fmerald House™ Plot No.2, Second
Street. Porur Gardens, Phase-l, Vanagaram. Chennai - 600095, Tamilnadw, India, (the
“Company”, which cxpression shall, unless repugnant to the context or meaning thereof, be
deemed 10 mean and include its successors and permined assipns);

o Mr. Karthikeyan Swarnam. a Non-Resident Indian and resident of 1220, Willowerest ET.
Aurora, Il 603504, United States of America, (the “Selling Sharcholder™, which expression
shall, unkess repugnant o the context or meaning thereof, be deemed 10 mean and include
his suceessors and permitied assigns);

3. Mrs, Vijayalakshmi, an Indian Citizen and resident of 1510 Pearl Block Alliance Orchid
Springs No 54, Water Canal Road, Kosattur, Chennal — 76, (the “Belling Sharcholder™,
which expression shall, unless repugnant to the context or meaning thereof, be deemed to
mean and mclude his successors and permined assigns);

i, GYR CAPITAL ADVISORS PRIVATE LIMITED, a company incorporated under Companics
Act, 2013 aid having SEBI registration number INMOBDOI28 |10 and haveng its registered Office at
428, Gala Empire, Near LB, Tower, Drive in Road, Thaltej, Ahmedabad - 380034, Gujarar, Indin
(hereinafier referred 10 as “GCAPL™ or “Book Running Lead Monager™ snd “Underwriter”,
which expression shall, unlfess it be repugnant 1o the context or meaning thereof, be deemed to mean

and include its suecessors and permitted assigns).

F. LINK INTIME INDIA PRIVATE LIMITED, a company incorporaied under the
Companies Act, 1956 and having its Regisiered (ffice a1 C - 1O L | st Floor, 247 Park, Lal
Bahadur Shastrs Marg, Vikhroli (West), Mumbai - 400083, Maharashin, India. (“Registrar
to the Offer” or “Registrar™):

f. AXI5 BANK LIMITED, & company incorporated under the Companies Act. 1956 and a
banking company within the meaning of section 5(c) of the Banking Regulation Act, 1949
and having its registered office situated at Trishul, 3 Floor, Opp. Samartheshwar Temple,
Law Garden Ellisbridge. Ahmedabad - 380006 and operating through its office situated a1
Fortune 2000, Ground Floor, Bandra-Korla Complex, Bandra (E), Mumbai — 400051
(“"AXIS Bank/Banker to the Offer/Public Offer Bank/Refund Banker/Account

Bank/Sponsor Bank™)

In this Agrecment,
(1} GYR CAPITAL ADVISORS PRIVATE LIMITED is referred o as the "GCAPL / Rook

Running Lead Manager™ or "BRLM™;
(il Mr. Karthikeyan Swarnam and Mrs. 5. Vijavalakshmi referred (o as the “Selling

Shareholders™
il Axis Bank Limited is referred 10 o3 the “Escrow Collection Bank™: >
(wvh Axis Bank Limited is referred to as the “Refund Bunk™ !/ “Public Offer Bank™ / hEﬂ’;ﬁ" &
Collection Bank™ as may be applicable; g B4
{v] The Refund Bank, Public Offer Bank and Escrow Collection Bk Smo me fegtively r %ﬁﬁ*’
e Pl
':_-F ! IEF:‘#E ,.f"i &;-'f
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{vi} Axis Bank Limited is referred to as “Sponsor Bank”
(vii) Link Intime India Private Limited is referred o as (he “Registrar to the Offer” or

“Registrar'”; and

{viii) the Company, Selling Shareholders, the BRLM. the Fseraw Collechion Bank, the Public offer

Bank, the Refund Bank, Sponsor Bank and the Registrar to the offer are collectively referred 1o

as the “Parties” and individually as a “Party”,

WHEREAS

{A)

(B}

()

{1y

cha2102
m

!;_hlu-lhlﬂ-ammn Bran
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The Company and the Selling Shareholders propose to undertake an initinl public offering of
Upto 52,00.000 equity shares of face value of Rs.10 each of the Company (the “Equity

Shares”), comprising a fresh issue of up w© 50.00,000 Equity Shares by the Company
aggregating up to Rs, [#] (the “Fresh Issue”) and an offer for sale of up to 200,000 Equity

Shares held hy the Selling Shareholders (up to 1,20.000 Equity Sharcs by Mr.Karthikevan
Swarmam and up to 80,000 by Mrs. 5. Vijayalakshmi of value ageregating up 1o Bs. [e] and
(together, the “OMfered Shares™), as s¢t out in Schedole A {such offer for sale, the “Offer
Tor Sale”, and the Fresh lssue together with the Offer for Sale, the “{MTer™ in sccordince
with the Companies Act, 2013, the Sccurities and Exchange Board of India (Issue of Capital
and Disclosire Reguirements) Repulations, 2018 (the “ICDR Regularions™) and other
Applicable Law, ot such price as may be determined through the book building process
under the ICDR Regulations and agreed 1o by The Company and the Selling Shareholders,
in consultation with the BRLM (the “Offer Price”). The Offer may also include allocation
of Equity Shares to certain Anchor Investors, as determined by the Company and Selling
Shareholders, in consultation with the BRLM, on a discretionary hasis, in accordance with
the ICDR Regulations. The Offer will be made; (i} within Indiix, to Indian institmional, non-

institutional and retail investors in secordance with the 1CDR Regulations,

The board of directors of the Company (“Board of Directors”) pursuant fo a resoluticn
dated January 03, 2024 and the sharcholders of the Company pursuant o a resolution dated
January 11, 2024 in accordance with Section 62(1 Me) of the Companies Act have approved

and authorized the Offer.

The Selling Sharcholders has consented fo participating in the Offer pursuant to his letters as

sl oul in Scheduale L

Pursuant to an agreement dated March 28, 2024, The Company and the Selling Shareholders

have appointed Link Intime India Private Limited as the Registrar to the Oifer.

I'he Company and the Selling Shareholders have appointed GYR Capital Advisors Private
Limited as the BRLM to manage the Offer as the hook running lead manager, and (he
BRLM have accepted the engagement in terms aof the mandate letter dated Seplember 04,
2023 (the “Mandate Lenter™), subspect to the terms and conditions set forth therein, The
BRLM, The Company and the Selling Shareholders have executed an offer aereement dated

March 29, 2024 in connection with the Offer {the “Offer Agreement”).

The Company has filed the Draft Red Herring Prospectus dated April 04, 2024, with the
stock Exchange for review and comments in connection with the Offer. A Rer incorporating
the comments and observations of the Stock Exchange. the Company proposes to file the
Red Herring Prospectus with the Registear of Companies, Chennai (the “RoC™ o

“Registrar of Companies™). and the Stock Exchange.

All Ridders (other than Anchor Investors) mre reqquired 10 submit their Bids only through the
ASBA mechanism, Anchor Investors are not permitted o Bid thgewsh the .-':.Sls_g

maism in the Offer. The Retail Individual Bidders. applyi 4



Mechanism, are réquired to authorize the Sponsor Bank to send UPL Mandate Request 1o
biock their Bid Amounts through the UPI Mechanism. Accordingly, The Company and the
Selling Sharcholders, in consultation with the BRLM, propose to appoint the Banker 1o the
Offier on the ferms and conditions set out in this Agreement to deal with the various matters
relating to collection, appropriation and refund of monies in selation to the Offer, including
(i) the collection of Bid Amounts from Anchor Investors, (i) the transfer of funds from the
Escrow Accounts 1o the Public Offer Account, (i} the refund of monies 1o unsuccessfil
Anchor Investors from the Escrow Accounts, {iv) the rétention of monies in the Public Offer
Account received from all successful Bidders (including ASBA Bidders) in accordance with
Applicable Law, (v) the appointment of the Sponsor Bank to a¢l a8 conduil between the
Stock Exchange and NPCI in order o push the mandate collect request and or payment
instructions for Wids by Retail Individual Bidders using the LUIPL Mechanism; (vi) the
transfer of funds from the Public Offer Account and (vii) the refund of monics to all
Bidders, in the event that such relunds are to be made after the transfer of monies 1o the
Public Offer Account and certain other matters as deseribed in the Red Herring Prospectus,

the Prospectus, with Applicable Law,

NOW, THEREFORE, in consideration of the foregoing and mutual promises, covenants, and
agreements set forth in this Agreement, and for other good and valusble consideration, the
sufficiency of which is hereby acknowledged by the Parties, the Parties hereby agree a5 follows:

11,

DEFINITIONS AND INTERPRETATION

All capitalized terms used in this Agreement, including the recitals, shall, unless specifically
defined herein, have the meanings assigned o them in the Red Herring Prospectus. the
Prospectus, the Offer Document, as the context requires. In the event of any inconsistencies
or discrepancies between the definitions contained in this Agreement and in the Red Herring
Prospectus and the Prospectus. the definitions in the Red Herring Prospectus and the
Prospectus, as applicsble, shall prevail. 10 the extent of any such inconsisteney  or
discrepancy. The following terms shall have the meanings aseribed to sueh terms below:

“Affiliate” with respect fo any Party shall mean (i) any other person that, direetly or
indirectly, through one or more intermediaries, Controls or is Controlled by or is under
common Control with such Party, (it} any other person which is & holding company,
subsidiary or joint ventere of such Party, andfor {iii) any other person in which such Party
has a “significant influence™ or which has “significant influence™ over such Party, where
“sigmificant influence™ over a person is the power o participate in the management,
fingncial or eperaling policy decisions of that person, bat, is less than Control over those
policies and shareholders beneficially holding, directly or indirectly, through one or more
intermediaries. a 10% or more interest in the voting power of that person are presumed to
have a significant influence over that person. For the purposes of this definition, the ferms
“holding company™ and “subsidiarny™ have the respective meanings et forth m Sections
246} and 2(87) of the Companies Act, respectively, In addition, the Promoters and the
members of the Promoter Group shall be deemed to be Affiliates of the Company. The
terms “Promoters™ ind “Promoter Group™ shall have the meanings given 1o the respective
terms in the Oifer Documents.

“Agreement” shall have the meaning given te such term in the Preamble:

Allot™ or “Allotment™ or “Allotted™ shall mean, unless the context otherwise requires,
allotment of the Equity Shares purswant to the Fresh lssue and transfer of the Offered Sha
purswant o the Offer for Sale to the swecessful Bidders:

o
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“Anchor Investor” shall mean a Chualified Institutional Buyer, applying under the Anchor
Investor Mortion in sccordance with the requirements specified m the ICDR Regulations and
the Red Herring Prospectus and who has Bid for an amount of #1 least B, 20 million:

“Anchor Investor Allocation Price” shall mean the price at which Equity Shares will be
allocated 1o Anchor Tnvestors in terms of the Red Herring Prospectus and the Prospectus,
which will be decided by The Company and the Selling Sharcholders, in consultation with
the BRLM during the Anchor Investor Bid/Offer Period:

“Anchor Invesior Application Form” shall mean the spplication form used by an Anchor
Investor 10 make a Bid in the Anchor Investor Portion and which will be considered as an
application for Allotment in terms of the Red Herring Prospectus and Prospeciis;

“Anchor Investor BidOffer Period™ shall mean the date, one Working Dav prior to the
Bid'Offer Opening Date, on which Bids by Anchor Investors shall be submiticd and
allocation o Anchor Investors shall be completed;

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

“Anchor Investor Pay-in Date” shall mean, the Anchor Investor Bid/Offer Period, and in
the event that the Anchor Investor Allocation Price is lower than the Anchor Tnvestor Offer
Price, no later than two Weorking Days after the Bid'Offer Closing Duate:

“Anchor Invesior Portion™ shall mean up 10 60% of the QIB Portion which may be
allocated by The Company and the Selling Shareholders, in consultation with the BRLM, to
Anchor Investors on a discretionary basis in accordance with the ICDR Regulations. One-
third of the Anchor Investor Portion shall be reserved for domestic Mutual Funds. subject 1o
valid Bids being received from domestic Mutual Funds at or above the Anchor Investor
Alkocation Price, in accordance with the ICDR Regulations:

“Applicable Law™ shall mean any applicable law, statute, by-law, rule, regulation,
guideline, circular, order. notification, regulatory policy (including any requirement under,
or nfice of, anv regulatory body), umiform listing agreements of the Stock Exchange.
guidance, order or decree of any court, tribunal or any arbitral authority, or directive,
delegated or subordinate legislation in any applicable jurisdiction. inside or outside India,
including any applicable securities law in any relevant jurisdiction, the Securities and
Exchange Board of India Acs, 1992, the Securities Contracts (Regulation) Act, 1956, the
Securities. Contracts (Regulation) Rules, 1957, the Companies Act, 2013, the ICDR
Regulations. the Listing Regulations, the FEMA and the respective rules and regulations
thereunder, and any guidelines, instructions, rules, notifications, communications, orders,
circulars. notices and regulations issued by any Governmental Authority (and agreements
wmong Governmental Authorities having foree of law, and rules, regulations, orders and
directions in force in other jurisdictions where there is any invitation, offer or sale of the
Equity Shares in the OfTer):

“Applicable Tax™ shall have the meaning given to such term in Clanse 3.2.3.9(00);

Emﬂ

“Application Supported by Blocked Amount™ or “ASBA™ shall mean an applica
whether physical or electronic, used by ASBA Bidders o make a Bid and nulh::un..ru nﬂ
block the Bid Amount in the ASBA Account and will incl -
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UPl Mandate Request by RIBs using the UPT Mechanism;
“Arbitration Act” shall have the meaning given o such term in Clause 15.1;

"ASBA Account” shall mean a bank account maintained with an SCSB by an ASBA
Bidder. as specified in the ASBA Form submined by ASBA Bidders for blocking the Bid
Amount mentioned i the relevant ASBA Form and includes the account of an RIB which s
blocked wpon acceptance of a UPI Mandate Request made by the RIBs wsing the UPI
Mechanism;

“ASBA Bidders™ shall mean all Bidders except Anchor Investars:

“ASBA Form” shall mean an application form, whether phvsical or electronic, used by
ASBA Bidders to submit Bids, which will be considered ns the application for Allotment in
terms of the Ked Herring Prospectus and the Prospectus;

“Axis” shall have the meaning given to such term in the Preamble;
“"Banker to the (MFer” shall have the meaning ascribed to such ferm in dhe Preamble:

“Banking Hours” shall mean the working hours of the Banker to the Offer at Mumbai
It

“Hasis of Allotment™ shall mean the basis on which Fquity Shares will be Allotied 1o
sugeessful Bidders under the Offer;

“Beneflciaries” shall, in the first instance, mean the Anchor Investors, Bidding through the
respective BRLM to whom the Bids were submitted and whose Bids have heen regisiered
and Bid Amounts have been paid into the Escrow Accounts and any Underwriters who have
deposited amounts in the relevant Escrow Account pursuant to any underwriting obligations
in terms of the Underwriting Agreement, and in the second instance, The Company and the
Selling Shareholders. in sccordance with the provisions of Clause 3.2 of this Agreement and
in case of refunds in the Offer, If relunds are made prior to the transfer of monies into the
Public Offer Account, the Beneficiaries shall mean the Anchor Investors or the Underwriter,
as the case may be, and if the refunds gre made after the transfer of monies to the Public
Offer Account, the Beneficiaries shall mean all Bidders who are eligible to receive refunds
in the Crfer:

“Bid” shall mean an indication o make an offér during the Bid/Offer Period by an ASBA
Bidder pursuant to submission of the ASBA Form, or during the Anchor Investor Bid/Offer
Period by an Anchor Investor, pursuant to submission of the Anchor Investor Application
Form, to subscribe fo or purchase the Eguity Shares at a price within the Price Band,
including all revistons and modifications thereto as permitted under the ICDE Hepgulations
and in terms of the Red Herring Prospectus and the Bid cum Application Form. The term
"Bidding” shall be construed sccordingly:

“Bid Amount” shall mean the highest value of optional Bids indicated in the Bid cum
Application Form and, in the case of RIBs Bidding at the Cut off Price, the Cap Price
multiplied by the number of Equity Shares Bid for by such Retml Individual Bidder and
mentioned in the Bid cum Application Form and payable by the Bidder or blocked Ulil.g-
ASBA Account of the Bidder, as the ¢case may be, upon submission of the Bid:

“Bidl cam Application Form™ shall mean the Anchor Investor
ASHA r-urm as the context requires,
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“Bid/Offer Closing Date” shall mean except in relation o any Bids received from the
Anchor Investars, the date after which the Designated Intermediaries will not accept any
Bids. The Company and the Selling Sharehiolders, in consultation with the BREM, may
consider ¢losing the Bid/Offer Period for QIBs one Working Day prior 1o the Bid/Offer
Closimg Date in accordance with the ICDR Regulations:

“BidiOffer Opening Date” shall mean, except in relation o any Bids received from the
Anchor Investors, the date on which the Designated Intermediarics shall start aceepting
Bids;

“Bid/Offer Period™ shall mean, except in relation 1o Anchor Investors, the period berween

the Bid"Offer Opening Date and the Bid/Offer Closing Dare, inclusive of both days, during
which Bidders can submit their Bids, including any revisions thereof:

“Bidder” shall mean any prospective investor who makes a Bid pursuant 1o the terms of the
Red Herring Prospectus and the Bid cum Application Form and unless otherwise stated or

implied, includes an Anchor Investor;
“Boare of Nreciors™ shall hm'-:_lhe meaning given to such term in Recital (B

“Boeok Building Process™ shall mean the book building pencess, as provided in Schedule
AT ofthe ICDR Regulations, in terms of which the Offer is being made;

“Book Running Lead Manager™ or “BRLM" shall have the meaning given to such term in the
Preamble;

“BTT Regulations” shall mean the Securities and Exchange Board of India { Bankers to an
Issue) Regulations, |994;

“OA Certificate” shall have the meaning given to such term in Clause 3.2.3 %)

SCAN" or “Confirmation of Allocation Note” shall mean a notice or intimation of
allocation of the Equity Shares sent 1o Anchor Investors, who have been allocated Fauity

Shares, after the Anchor Investor BidiOffer Period:

“Client 1I¥' shall mean Client identification number maintained with one of the
Depositories in relation to demat account;

“Collecting Depository Participant”™ or “CDP” shall mean a depository participant as
defined under the Depositories Act, 19%6 registered with SEBI and who is eligible 1o
procure  Bids at  the Designated CDP  Locations in terms of  circular  no,

CIRACFIVPOLICYCELLA 172015 dated November 10, 2015 issued by SERI as per the list
available on the respective website ol the Stock Exchange, a3 updived from time to rime:

“Companies Act” or “Companies Act, 2003 shall mean the Companies Act, 2013 along
with the relevant rules and clarifications issued thereunder

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

“Company Entitles” shall mean, collectively, the C‘t}ypﬂn}; and the Subsidiany:;

“Contral” shall have the meaning set forth :md 5-a.|;urnu:s and I-_v.changc Board of
India {Substantial Acquisition of Shares and T egulations, 2011 and the terms
“Contralling” and “Controlled™ shall be n:m:sl,Lm inghy; i
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“Designated Date” shall mean the date on which the Escrow Collection Bankis) transfer
funds from the Escrow Account to the Public Offer Account or the Refund Account, as the
case may be, andor the instructions are issued to the SCSBs (in case of RIBs using the P
Mechanism, instraction issued through the Sponsor Bank) for the wransfer of amounis
blocked by the SCSBs in the ASBA Accounts 1o the Public Offer Account or the Refund
Account, as the case may be, in terms of the Red Herring Prospectus and the Prospectus
after finalisation of Basis of Allotment in consultation with the Designated Stock Exchange
following which Equity Shares will be Allotted in the Offer;

“Designated Intermediaries™ or “Designated Inlermediary™ in relation to ASBA Forms
submitted by RIBs by authorizing an S5CSBE 1o block the Bid Amount in the ASBA Account,
Designated Intermedianies shall mean SCSBs, In relation to ASBA Forms submitted by
Ri1Bs where the Bid Amount will be blocked upon aceeptance of UPL Mandate Regquest by
such RTB using the UPl Mechanism, Designated Intermediaries shall mean Svndicate. sub-
syndicate/agents, Registered Brokers, CDPs, SCSBs and RTAs. In relation to ASBA Forms
submitted by QIBs and Non-Institutional Bidders, Designated Imtermediaries shall mean
Svidicate, Sub-Syndicate/spents, SC5Bs, Registered Brokers, the CDPs and BT As:

“Designated RTA Locations™ shall mean such focations of the KTAs where Bidders can
submit the ASBA Forms o RTAs. The details of such Designated RTA Lozarions, along
with names and contact details of the RTAs eligible to accept ASBA Forms are available on
the websites of the Stock Exchange at www nseindia, com;

“Designated Stock Exchange™ shall mean Mational Stock Exchange of India Limited for
The purposes of the Offer;

“Dispute”™ shall have the meaning given to such térm in Clause 15.1;

“Disputing Parties"” shall have the meaning given to such term in Clause 15.1;

“TF 1D shall mean the depository participant identification number;

“Draft Red Herring Prospectus™ shall imean the Draft Red Herring Prospectus dated Apeil
(. 2024 issued in accordance with the ICDR Regulations, which did not contain complete

particulars of the price at which the Equity Shares will be Allotted and the size of the Offer;

“Drop Deald Date” shall mean six (&) Working Davs from the Bid/Offer Closing Date or as
muy be agreed by the Company, the Selling Sharcholders and the BRLM:

“Eligible NRI(z)" shall mean MNELUs) from jurisdictions outside India where i 35 nod
unlawful to make an Offer or invitation under the Offer snd in relation to whom the ASBA
Form and the Red Herring Prospectus will constitute an invimtion 1 subseribe 1o or o
purchase the Equity Shares;

“Encumbrances” shall huve the meaning given to such term in Clause 9.1.1;

“Enforceable Order™ shall mean an order, judgment or decree ordering the release of the
ameunts. held in the Escrow Accounts or any portion thereof, to the effect that such order,
Judgment or decree represants o final adjudication of the rights of the parties by a count of
competent jurisdiction, and that the time for ﬂp-pl:'ﬂ- froam ;-i_uth order. judgment or decres has
expired without an appeal having been made I ap@‘al if made, has been rejecied or
denied; &
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“Equity Shures” shall have the meaning given to such term in Recital (A);
“Escrow Accounts” shall have the meaning given to such term in Clamse 2.2(n);
“Escrow Collection Bank™ shall have the meaning given to such term in the Preamble:

“Estimated Offer Expenses” shall have the meaning given to such term in Clause
3.2.3.9(i%

“FEMA™ shall mean the Foreign Exchange Management Act, [999;
“Fresh Issue"” shall bave the meaning given tosuch tenm in Recital (A;

“Governmental Authority” shall include the SEBL, the Stock Exchange, the Registrar of
Companies, the REL and any national, state. regional or local government or govermmenltal,
regulaiory, statutory, supervisory, administrative, fiscal, taxation, judicial, quasi-judicial or
government-owned body, department, comunission, authorily, court, arbitrator, tribunal,
agency or entity, in India or culside India;

“ICDR Regulations’ shall have the meaning given to such term in Recital (A
“IFSC™ shall mean the Indian Financial System Code:
“Indemnified Persons” shall mean the BRLMs and the Registrar to the Offer;

“Januwary 21 Circular” shall mean the cireolar no. SEBVHOVCFVDIL/CITRP2016/26
dated Janwary 21, 2016 jssued by the SEBI “Listing Approval Failare™ shall have the

meaning given to such term in Clayse 3.2.1.2;

“Listing Regulations™ shall meéan the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 201 5:

“March 16 Cirenlar” shall M the SEBI circular s,
SEBVHOMCFINVIML2ACTR/P202 124800 1M dated Mareh |6, 202

“March 31 Refund  Clreular”  shall  mean the  SEBI cireular no.
SERIVHOCFIVDIL L/CIR/P/2Z021/47 dated March 31, 20211

“Masters” shall have the meaning piven to such term in Clause 3.2.4.3;

“Material Adverse Change™ shull mean, individually or in the agprepate, a material
adlverse change, probable or otherwise, as determined by the BRLM in their sole discretion,
(1) in the reputation, condition (financial, legal or otherwise), assets, Habilities, revenoes,
profits, cash flows, business. management, operations or prospects of the Company Enfitses,
taken together as a whole, or in the reputation of the Selling Sharehobders. which would
have an adverse impact upon the Offer, and whether or not arising from transactions in the
ordinary course of business, in¢luding any loss or interference with itz business from a
pandemic (whether man-made or natural), fire, explosions, Mood or other calamity, whether
ar not covered by insurance, or from count or governmental action. order or decree and any
change purssant fo any restruciuring, or (i) in tb ability of the Company Entities, laken
tegether as a whole, to conduct their business or 8 Sivn o lease their assets or properties i
sphstantially the same manner in which such Gy sﬁm previously conducted or such
assels or properties were previously owned :
[ ;r:f.qjl amendments, corrections
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ar (iii} in the ability of the Company or the Selling Shareholders to perform their respective
obligations under, or to complete the transactions contemplated by, this Agreement or the
Other Agreements, including the vitation, offer, allotment, sale and transfer of the Equity
Shares contemplated herein or therein;

“MICR" shall mean Magnetic Ink Character Recogninon;

“Minimum Subscription Amount Failure™ shall have the meaning given to such term in
Clouse 3.2.1.2;

“NACH" shall mean National Automated Clearing House;

“NEFT” shall mean the National Electronic Funds Transfer;

“Mog=1nsiitiutional Bidders™ shall mean all Bidders that are not CHBs or Ketail Individual
Bidders and who have Rid for Equity Shares for an amount of more than Rs 200,000 (but
not inclsding NRIs other than Eligible NRIs);

“Movember 2005 Cirealar™ shall mean the cireolar no, CIRFCFINVPOLICY CELL/AL 12005
dated Movember [ 2015 issued by the SEBL;

“NPCI” shall mean the Mational Payments Corporation of India;

“NSE” shall mean National Stock Exchange of India Limited;

“Oetober 2002 Cirenlar” shall mean the SEB] circular no, CIR/CFINIASZ012 dated
Cretober 4, 20012 ssued by the SEBI;

“OHifer” shall have the meaning given 1o such term in Becital (A},

“{Mfer Agreement” shall have the meaning given to such term i Recial {El

“CMler Documents” shall mean the Drafi Red Herring Prospectos, the Red Herring
Prospectus, the Prospectus. the Bid cum  Application Form o iscluding  the  abridged
prospecius, the Confirmation of Allocation Notes, the Allotment Advice and any
amendments, supplements, notices, corrections or cormigenda to such offering documents;
“DMfer for Sale’” shall have the meaning given to such term in Recital (Al

“UHfer Price” shall have the meaning given o such term in Becital (A);

“{Miered Shares” shall have the meaning given to such term in Recital {A);

“Other Agreements” shall mean the Offer Agreement, Engagement Letter, Underwriting
Agreement, any escrow agreement, or other agreement entered into by the Company and/uor
the Selling Shareholders in connection with the OMer;

"Party” or "Parties” shall have the meaning given 1o such term in the Preamble:;

“Selling Shareholders™ shall have the meaning given to ssch term in the Preamble;

“Prospectas” shall mean the prospectus o be Hiled uulﬂ.“@e RoC on or aficr the Pricing Date

in accordance with Scetion 32 of the Companies ﬂﬁn 20K, and Ih: I Eepulations

LunLumm.ji_m;rm -aticr, the Offer Price, the size |:|t und wert Taka"s ki,
‘:/

ing WEMH or corrigends theredo;
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“Public Offer Account™ shall mean the bank account opened with the Public Ofter Account
Bank under Section 40{3) of the Companies Act. 2003 1o receive monies from the Escrow
Accounts and the ASBA Accounts on the Designated Date;

“Public (Mfer Account Bank™ shall have the meaning given 1o such term in the Preamble;

“QIB Portion™ shall mean the pontion of the Offer {including the Anchor Investor Portion)
being not more than 50% of the Offer which shall be available for allocation 1o Q1Bs
(including Anchor Investors). subject o valid Bids being received at o above the Offer
Price or Anchor Investor Offer Price:

B or “Qualified Institutional Boyers” shall mean gualified institutional buyers as
defined under Regulation 2{1) (s5) of the ICDR Regulations:

“RBI" shall mean the Reserve Bank of India;

“Red Herring Prospectus™ or “RHP™ shall mean the red herring prospectus o be issued in
accordance with Section 32 of the Companics Act, 2003 and the provisions of the ICDR
Regulations, which will not have complete particulars of the Offer Price and the size of the
Ciffer. mecluding any addenda or compenda thereto, The Red Herming Prospectus will be
filed with the RoC at least three Working Days before the Bid/Offer Crpening Date and will
become the Prospectus upon filing with the RoC after the Pricing Date:

“Refund Acconnt™ shall mean the account opened with the Refund Bank, from which
refunds, iFany, of the whole or part of the Bid Amount to the Bidders shall be made;

“Refund Bank™ shall have the meaning given 1o such term in the Preamble;
“Regulation 5 shall have the meaning given to such enm in Recital (A);

“Registered Brokers” shall mean stock brokers registered under the Securities and
Exchange Board of India (Stock Brokers) Regulations, 1992 with the stock exchange having
nationwide terminal, other than the BRLM and eligible to procure Bids in terms of the
Otober 2012 Circular;

“Registrar™ or “Registrar to the (ffer” shall have the meaning given to such term in the
Preamble:

“Registrar Agreement” shall mean the agreement doted March 28, 2024 entered among the
Company, the Selling Shareholders and the Begistrar 1o the Offer,

“Registrar and Share Transfer Agents” or "RTAs" shall mean negistrar and share transfier
agents registered with SEBL and ¢ligible 1o procure Bids ab the Designated KTA Locations
as per the list available on the website of NSE, and the UPI Circulars;

“Retail Individual Bidders™ or “RIEs™ shall mean individual Bidders, who have Bid for
the Equity Shares for an amount not more than Rs, 200,000 in any of the bidding options in
the Offer {including HUFs applving throweh iheir Karta and Eligible WRIs);

“RolC™ or “Registrar of Companies™ shall have the meaning mven 1o such t2rm in Racital
{F):

e A
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“RTGS shall mean Real Time Gross Settlement;

“Rule 144A7 shall have the meaning given to such term in Recital (A)

“SCSBs"” or “Self-Certified Syndicate Banks"” shall mean the banks registered with SEBEI,
which offer the facility of ASBA services, (i) in relation to ASBA, where the Bid Amount
will be blocked by authorizing an SCSB, a list of which is available on the website of SERI
at hitps :‘www . sebi.gov. indsebiweblotherOther Action. do?doRecognise dFpisyes& immId=34
and updated from time to time and at such other websites a5 may be prescribed by SEBI
from time fo tme, (it} in relation to RIBs using the UPl Mechanism, a list of which is
available o the website of SERI at
https:/fivww. sebi gov. in/sebiveb/otherOther Action. do7doRecognisedFpi=ves& intmld=40
or such other website a5 may be prescribed by SEBI and updated from time 1o time,
Applications through UPT in the Offer can be made only through the SCSBs mobile
applications {apps) whose name appears on the SEB1 website. A list of 5C5Bs and mobile
application, which, are live for applying in public issues using UP] Mechanism s provided
a5 Annexure “A” o the SEBI circular no. SEBVHOMCFINVDILZACIRAR200XES dated July
26, 2019-

“SEBI" shall have the meaning given to such term in Recital (T,

“SEBI Repulations” shall mean the [CDE Begulabions and any other applicable law, rule,
regulation or direction issued by the SEBI, including, 1o the extent applicable, the SERI
Circular Mo, CIRCFD/DILS/Z010 dated Apnl 22, 20010, the SEBI Circular Mo,
CIRACTDDIL/A2010 dated October 12, 2000, the SEBT Circubar Mo, CIR/CFDTALS L2011
dated April 29, 2011, the SEBI Circular No, CIRACFIVDIL/272011 dated May 16, 2011, the
SEBI Cwcular Ko, CIRCFOV4 2013 dated January 23, 2013, the Movember 2015 Circular,
the October 20012 Circular, the January 21 Corcular, the 5EBI Circular No.
SEBVHOYCFINDILLACIRP 2020037 dated March 17, 2020 and the UPE Circulars;

“Selling Shareholder” or “Selling Shareholders™ shall have the meaning given 1o such
term in the Preamble;

“Sponzor Bank” shall have the meaning given to sech term in the Preamble:
“Stock Exchange” =hall mean Matianal Stock Exchange of India Limitad (“NSE™ )
ST T shall have the meaming given 1o such term i Claose 3.2.3 91}

“sSub-Syndicate Member” or “Sub-Syndicate Members” shall mean the sub-syndicate
members, if any, appointed by the BRLMs and the Syndicate Member, to collect ASBA

Forms snd Fevision Forms;

“Surplus Amownt” shall mean (i) in respeet of a particular Bid by an Anchor Investor, the
Anchor lnvestor Bid Amount that 15 m excess of the amount arfived ot by maltiplving the
number of Equity Shares allocated in respect of such Bid with the Anchor Investor Offer
Price and shall mclude Bid Amounts below the OfTer Price in relation to which no Equity
Shares are allocated: and () in respect of relunds that are 10 be made after wansfer of
maonies 1o the Public Offer Account, the Surplus Amount shall mean all Bid Amounts to be
refunded atier the transler of monies 1o the Publhic ﬂFbréﬁu::uﬁ:lnl;

"H}-'n.dicare' o “members of the Syndicate”™
m:amqg—gﬁnn..lu such terms in the Preamble;
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“UPT" shall mean the unified payments imterface which iz an instant payment mechanism,
developed by the MPCI;

“UP1 Circulars™ shall mean the SEBI circular no. SEBVHO/CFDDIL2/CIR/P2018138
dated November 1, 2008, SEBI circular no. SEBFHOVCFINDILZ/CIR/P201950 dated
April 3, 20019, SEBI circular no. SEBVHOSCFIVDIL2ZICIRPI019 76 dated June 28, 2019,
SEBI circular no, SEBIFHOCFIVDILZCIRP201WES dated July 26, 2019, SEBI circular
nir SEBVHOVCFD/DCRICIRP 2019133 dated November &, 2019, SEBI gircular no.
SEBVHOYCFIVIDILICIRP2020ME dated March 30, 2020, the March 16 Circular, the
March 31 Refund Circular and any subsequent circulars or nodifications issued by the SEBI
in this regard;

“UPI 107 shall mean an 11 created on the UP1 for a single-window mobile pavment system
developed by the MPCIE

“UP1 Mandate Request” shall mean a request (intimating the RIB by way of a notification
on the UPT linked mobile application as disclosed by SCSBs on the website of SEBI and by
way of an SMS on directing the RIB 10 such UPH Tinked mobike application) to the RIB
indtigled by the Sponsor Bank o awthorize blocking of fund: on the UPL application
equivalent to the Bid Amount and subsequent debit of funds m case of Allotment;

“UPl Mechanism™ shall mean the Bidding mechanism that may be used by RIBs, in
accordance with the LIPI Circulars 1o make an ASBA Bid in the Offer;

“U.5, Securilies Act” shall have the mesning given to such term i Becitel (A); and

"Working Day” shall mean all days on which commercial banks in Mumbai are open for
business. In respect of snnouncement of Price Band and BudOffer Penod, Working Day
shall mean all davs, excluding Saturdays, Sundavs and public holidays, on which
commergial banks in Mumbai are open for business. In respect of the time period between
the Bid'Offer Closing Date and the listing of the Equity Shares on the Sieck Exchange,
Waorking Day shall mean all trading days of the Stock Exchange, excluding Sundays and
bank holidays in India, as per circulars issued by SEBL

In this Agreement, unless the context otherwise requires:
[a) words denoting the singular number shall include the plural and vice versa;

(b hepdings and bold typeface are only for convenience and shall be ignored for the
purposes of interpretation;

{cl references to the words “mclude™ or “mmcluding”™ shall be. construed without
fimiration;

() references 1o this Agreement or to any other agreement, deed or mstrument shall be
constrised as a reference 10 this Agreement or 1o sech agreement, deed or instrument
as the same may from fime to tme be amended, varied, supplemented or nevated,

{2) references 1w any Party shall also include such Party's successors in interast and
permitied assigns or heirs, excoitors, administrators and suctessors, as the case may
be, inder any agreement, mstrument, um!li,lnr other document;

NS

in references 1o o “person” shall include WE_E"H'éI person. -
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company, joint stock company, trust, joint venture, business rust or other entity or
unincorporated organization:

2l references to statutes or regulations of statufory or regulstory provisions include
such statutes or statutory provisions and any orders, mles, regulstions, puidelines,
clarifications, instruments or other subordinate legislation made under them as
amended, supplemented, extended, consolidated, re-enacted or replaced from time
to time;

thy references o a number of days shall mean such number of calendar days unbess
otherwise specified. When any number of days s prescribed in this Agreement,
such number of davs shall be calculated exclusive of the first day and inclusive of
the fast day:

(i) references to a preamble, clavse, paragraph, sthedule, recital or annexure is, unless
indicated to the contrary, a reference to & Preamble, Clause, Paragraph, Schedule or
Annexire of this Agresment;

1) time s of the essence in the performance of the Parties’ respective obligations. IT
any time pericd specified herein is extended. such extended time shall also be of the
EEENICE;

ik} all references 0 “Escrow Collection Bank™, “Public Offer Aceount Bank”,
“Refund Bank™ and “Sponsor Bamk” shall alse include references to their
respective “Correspondent Bank(s)™, if such hanks have been appointed by such
Escrow Collection Bank, Publie Offer Account Bank, Refund Bank or Sponscs
Bank and all references o "Escrow Accoumt”, “Public Offer Account” and
“Refund Account”™ shall include any sccounts established by the Correspondent
Bank(s) pursuant to such appointment; and

in references to “Rupees”, “Ra.”. “INR" and “¥" arc references to the lawful currency
of the Republic of India.

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

ESCROW COLLECTION BANK AND ESCROW ACCOUNTS, PURLIC OFFER
ACCOUNT BANK AND PUBLIC OFFER ACCOUNT AND REFUND BANK AND
REFUND ACCOUNT AND SPONSOR BANK

Al the request of the Company. the Selling Shareholders and the members of the Escrow
Collection Bank, Public Offer Account Bank, Refund Bank and the Sponsor Bank. in their
respective capacities, hereby agrees 10 act as an escrow collection bank, a public offer
account bank, a refund bank and a sponsor bank, as the case may be, in relaticon to the Offer
in order to enable the completion of the Offer in accordance with the process specified in the
Red Hemng Prospectus, the Prospecius. the Preliminary Offering Memorandum, the
Offering Memorandum, this Agreement. the SEBI Regulations and any other Applicable
Law, The Escrow Collection Bank shall be responsible for the operation and maintenance of
the Escrow Accounts; the Public Offer Account Bank shall be responsible for the operation
and maintenance of the Public Offer Account; the Refund Bank shall be responsible for the
operation and mainenance of the Refund A gunt and the ‘ipm:t.nr Bank shall he
responsible 1o nei bs a conduiit between the S -.11£1ge and NPCL in order to push the
mandate collection request andor payment : iofit of the Retail Individual Bidders
-n-amr;lpﬂlmg in the (ffer vsing the UPI Meg qg unv:v.'rr-.'tmw_f w i T L Herr:mg

_fll.-'-¢|l.lh thie Prospectus, this .-\gr-..'r...nmm .t;"'S fﬂ.;,y.lnlwns rs-and




other Applicable Law.

22, (&) Simultamecusly with the execution of this Agreement, the Escrow Collection Bank
shall establish one or more ‘no-lien’ and *non-interest bearing” accoums with iselt
(the “Escrow Accounts™) for the receipt of Bid Amounts from resident and non-
resident Anchor Tnvestors, including for the amounts pavable, of any, by the
Underwriter or any other person pursuant 0 any enderwriting obligations m terms
of the Underwriting Agreement, as and when executed, The Escrow Accounts shall
he specified as follows:

(i) In case of resident Anchor Investors and Underwriter: "EMERALD TYRE
MANUFACTURERS LIMITED-ANCHOR INVESTOR-R™|: and

(it} In case of non-resident Anchor Investors and Underwriter: *“EMERALILY
TYRE MANUFACTURERS LIMITED-ANCHOR INVESTOR-NE|

(b)) Simultaneously with the execution of this Agreement, the Public OfTer Account Bank
shafl establish a “no-lien” and “non-interest bearing” Public Offer Account with itself.
which shall be 3 cumrent account established by the Company 1o réceive monies from
the Escrow Accounts and the ASBA Accounts on the Designated Date. The Public
Offer Account shall be designated as EMERALD TYRE MANUFACTURERS
LIMITED - PUBLIC OFFER ACCOUNT™,

(c)  Simultaneously with the execution of this Agreement, the Refund Bank shall establish
g ‘no-lien’ and “mon-interest bearing” Refund Account with iself designated as
“IEMERALD TYRE MANUFACTURERS LIMITED - REFUND ACCOUNT]

(d) The Company andior each of the Selling Shareholders shall severally execuie all
respective forms of documents and provide Turther information as may be reasonably
required by the Escrow Collection Bank, the Public Offer Account Bank and the
Refund Bank for the establishment of the Escrow Accounts, the Public Offer Accound
and the Refund Account, respectively,

ic) The Escrow Collection Bank, Public Offer Account Bank and the Refund Rank shall
provide the Company, the Selling Shareholders, the Registrar to the Offer and the
BRIL.M, a confirmation in the form set out in Amnmexure A upon (he opening of the
Eserow Accounts, Public Offer Account and the Refund Account

2173, The monies lving to the credit of the 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 m trust for the
Beneficiarics as specificd in this Agreement. The Escrow Collection Bank, the Public Offer

A E Account Bank and the Refund Bank. as the case may be, shall not have or create any lien
g o 'i on, or encumbrance or other right to, the amounts standing W the credit of the Escrow
wER £ Accounts, the Public Offer Account and the Refund Account nor have any right 1o set off
h"“'ﬁ W ngainst such amount any oiher amount claimed by the Escrow Collection Bank, the Public
I:l_: 35 E OfTer Account Bank or the Refund Bank against any person, including by reason of non-
wEE2 payment of charges or fees to the Escrow Collection Bank or the Public Offer Account Bank
-~ ‘Hf i@l or the Refund Bank, os the ¢ase may be, for rendering services as agreed under this
. = Agreement or for any other reason whatsoever.,
Z& 2
24, The operation of the Escrow Accounts by the Escrow Collection Bank, the Public Offer €5 o
Account by the Public Offer Account Bank and the Refund Account by the Befund Bank fﬁ' ~
___shall be strictly in sccordance with the terms of this Agreement, the -nf.:'rruu:*tmm of lhcﬁ" 5’?
_ P_j:_.r IBRLM {em:ept TS 5:‘1 mn in Thls- Agreement ) and J!|.|:||:!n|u::1hlr: Law g he E n.n.mnEr J:é'
far htléh" : . I'_ll'ﬂ“lﬂu.- £E
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facilities and deposits into and transfers from such accounts shall be made strictly in
accordance with the provisions of Clause 3 of this Agreement.

Each of the Escrow Collection Bank. the Public Offer Account Bank and the Refund Bank
herchy agree, confirm and declare that it does not heve {and will not have) any beneficial
interest (by whatever name called) of any kind whatsoever in the amounts lving to the credit
of the Escrow Accounts, the Public Offer Account andfor the Refund Account, respectively,
and that such ampumis shall be applied, held and wansferred in sccordance with the
provisions of this Agreement, the Red Herring Prospectus, the Prospectus, Applicable Law
and any instriections isswed i lerms thereof by the relevant Partics i accordance with this
Agresment,

The Banker to the OfTer shall be entitled to appoint, provided that consent in writing is
obtained for such appointrment fram the BRLM, The Company and the Selling Shareholders,
priof to the Anchor Investor Bid/Offer Period, as its agents such banks as are registered with
SEBI under the BTI Regulations, as it may deem [t and proper to act as the Correspondent
Banks for the collection of Bid Amounts andfor refund of the Surplus Amount, as
applicabbe, as well as for carrying out any of its dutics and obligations under this Agreement
in accordance with the terms of this Agreement provided each such Comespondent Bank
provides written confirmation that it will act emtirely in accordance with the terms of this
Agreement, and shell provide o copy of such written confirmation to the Company, the
Selling Shareholders However, the Company shall be required to coordinaie and correspond
with the Banker to the Offer only and not with the Comvespondent Banks and that the Banker
1o the Ciffer shall remain fully responsible for all its obligations and the cbligations of such
Correspondent Banks appointed hereunder. It is Turther agreed that registrution of the
Cormespondent Banks. if any., with SEBI does mt absolve the Banker 1o the Offer from its
obligations as a principal. Meither the Company nor the Selling Sharchelders will be
responsible for any fees to be paid 1o the Correspondent Banks.

The Escrow Collection Bank, the Public Offer Account Bank. the Refund Bank and the
Sponsor Bank shell comply and shall ensure compliance by its Correspondent Bankis), if
any, with the terms of this Agreement. the Red Herring Prospectus, the Prospectus, the SERBI
Regulations, the FEMA, all miles, rezulations and gudelines 1ssued thercunder and any
ather Applicable Law, along with any instructions of the Company, the Selling
Sharebolders, the BELM, and the Registrar to the Offer, i connection with its
responsibilitics as an escrow eollection bank, the public offer account bank, the refund bank
or the sponsor bank, as the case may be. Further, the Escrow Collection Bank, the Public
Offer Account Bank, the Refund Bank and the Sponsor Bank herehy agree amd confirm that
it shall be fully responsible and liable for any breach of the foregoing and for all acts and
omissions under this Agreement. incleding thase of the Correzpondent Bankis), il any.

OPERATION (OF THE ESCROW ACCOUNTS, THE PUBLIC OFFER ACCOUNT
AND THE REFUND ACCOUNT

Deposits into the Escrow Accounts

The Tarties acknowledge that all Bidders (other than Anchor Investors) are required to
mandatorily submit their Bids through the ASBA process. The Escrow Collection Bank
confirms that it shall not nccept any ASBA Bids or process any ASBA Form relaling to any
ASBA Bidder in itz capacity as the Escrow Collection Bank, except in its capacity a5 an
SCSB




g

SO

N. KARTH

YAN

-
=
=
4
=3
=
i
wi
%
o
=
lak

[ |
=
5|
3t

L]
Td
£ E
8-

= |
£
@ e

£
2
= ]

313,

314

N .

Herring Prospectus and shall be credited wpon realization to the appropriate Escrow
Aceounts, In addition, in the event the Anchor Investor Offer Price is higher than the
Apchor Investor Allocation Price. then any incremental amounts shall be deposited into the
relevant Escrow Accounts by the Anchor Investors on or before the Anchor Investor Pay-in
Date snd shall be credited upon realization 1o the relevant Escrow Accounts. Further, any
amaunis payable by the Underwniters or any other person pursuant to any underwnfing
ohligations in terms of the Underwriting Agreement shall also be deposited mto the relevant
Escrow Account maintained with the Escrow Collection Bank prior to finalization of the
Basis of Allotment or such other time as may be apreed among the parties to the
Uinderwriting Agrecment,

The transfer instructions for pavment inte the Escrow Accounts shall be made in favor of
the Escrow Accounts specified in Clause 2.2(a).

In the event of any inadvertent error in calculation of any amoumts 1o be transferred from the
Escrow Accounts 1o the Public Offer Account or the Refund Account, as the case may be,
the BRLM may. pursuant to an intimation fo the Escrow Collection Bank, the Public Offer
Account Bank or the Refund Bank, as applicable, and a copy to the Company. the Selling
Shareholders and the Registrur to the Offer, provide revised instructions to the Escrow
Collection Bank, the Public Offer Account Bank or the Relund Bank, as applicable, 1o
transfer the specified wmounts to the Escrow Account, the Public Offer Account or the
Refund Account. as the case may be, provided that such revised instructions shall be issued
promptly upon any of the BRLM. the Company or the Registrar to the Cffer becoming
aware of such error having occurred (or ernoneous instruction hayving been delivered), On
e issuance of revised instructions in accordance with this Classe 3.1.4, the erroneous
instructionis) previously issued in this regard 1o the Escrow Collection Bank. the Public
Offer Account Bank or the Refund Bank, as applicable, shall stand cancelled and
superseded without any further action, intimation or instruction being required from or by
any Parties, and the obligations and responsibilities of the respective Parties in this regard
shall be construed with reference to the revised instructions so delivered by the BRLM in
terms of this Clause 3.1.4,

Parties acknowledge that for every Bid entered in the Stock Exchange's bidding platform,
the andit trail shall be maintained by NPCL The tability to compensate the investor in case
of failed transactions shall be with the concerned entity in the ASBA with UPI as the
payment mechanism process, ie. the NPCI or the Banker to the Offer, at whose end the
lifecycle of the transaction ended. Parties further acknowledpe that NPCI shall share the
audit trail of all disputed transactions/invesior complainis with the Banker to the Offer. The
BELM shall obtain the sudit frail from Banker to the Offer for analvsis and fixation of
liability,

Application of Amounts Credited 1o Escrow Accounts, Public Offer Account and Refund
Accaount

Amonnts eredited to the Escrow Accoonts, the Public Offer Account and the Refiund
Account shall be appropriated or refunded. as the case may be, on the occurrence of certain
events and in the manner more particularly deseribed heremn below:

Fetlure of the Offer

. The Cffer shall be deemed to have failed in the event of the occurrence of any of the§§ E

fallowing events:

17




il the RoC Filing not having occurred on or prior to the Drop Dead Date for any reason;

{iii}  the Offer becomes illegal or iz injuncted or prevested from completion, or is non-
comphizm with Applicable Law or otherwise rendered infructuous or unenforceshle,
mcluding pursuant to any order or direction paseed by any Governmental Awthority or
any tribunal or stock exchange having requisite authority and jurisdiction over the
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in accordance with Regulation 268 of the ICDR Regulations, the minimum number of
Allotees o whom the Equity Shares are Allotted pursuant o the Offer is less than 50

(Fifty).

ihe declaration of the intention of The Company and the Selling Sharcholders. m
consultation with the BRLM, o withdraw and’or cance] and/or sbandon the Offer ot any

time after the Bid/Offer Opening Date until the Designated Date;

the minimum number of Equity Shares as prescribed under Rule 12Kb) of the
Securities Contracts { Regulation) Rules, 1957 have not been Allotted in the Offer,

nan-receipt by the Company of minimum 90%% subscription in the Fresh lssue;

the Underwriting Agreement not having been executed on or prior 1o the Drop Dead
Date, unless extended by the BRLMs;

non-receipt of regulatory approvals inoa bimely manner in accordance with Applicable
Law, including faiture of the Company to receive the listing and trading approvels
from each of the Stock Exchange within the time period prescribed under Applicable
Law or such other date as may be apreed wpon by the Company, the Selling
Sharcholders and the BRLM;

any of the Underwriting Agresiment {afler 8 execution), the Enpagement Letter or
the Offer Agreement is terminated in accordance with its terms or becomes illegal or
unenforceable for any reason or, in the event that its performance has been prevented
bv any Governmental Authority having requisite authority and jurisdiction i this
behalf; or

such other event whatsoever, as may be mutwally agreed upon among the Company,
the Selling Shareholders and the BRLM in writing.

The BRLMs shall, on the receipt of the relevant information from the Company or the

Selling Shareholders, as the case may be, regarding such an event, intimate in writing to the
Escrow Collection Bank, the Eefund Bank, the Public Offer Account Bank, the Sponsos
Bank und the Registrar to the Offer (with a copy 10 The Company and the Selling
Shareholders), of the occurrence of any event specified in Clause 3.2.1.1 of this Agreement
tin the form specified in Annexure B); provided that, on becoming aware of or upon receipt
of the informatien from the Company of the event specified in Clause 3.2.1.1{vii} in relation
to minimum subscription requirement in the (ffer (“Minimum Subscription Amount
Failure™) or Clanse 3.2, 1, 1(ix) to the extent that there 15 failure to obtam listing and trading
approval from the Stock F*u:hangt*l ‘Listing Approval Failure™), the BRLM shall as oon
s I'-é‘ﬁ.ﬁ(llhﬂl'll}' possible and in any event. on the same day, intimate in writing {in the form

provided in Annexure B) to the Escrow Collection Bank. Refund By
Account Bank, the Sponsor Bank and the Registrar to the Offer of T
//"_F I1T_ 1.".r_:'lll. a copy 10 The Company and the Selling Sharcholders. ;
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3.2.1.3. On receipt of intimation of the failure of the Offer from the BRLM in accordance with

Clause 3.2.1.2 of this Agreement;

(a)} Subject to Applicable Law, the Registrar to the Offer shall forthwith, bur within one (1)

Working Day from such receipt, following the recencilistion of accounts with the Escrow
Collection Bank or Public Offer Account Bank, as applicable. provide 1o the Escrow
Collection Bank, the Public Offer Account Bank, the Refund Bank, the Sponsor Bank, the
BRLM. The Compamy and the Selling Shareholders, (i) a list of Beneficiaries and the
amounts e be refunded by the Befund Bank from the Befund Account 1o such Beneficiaries
{in the format specified in Annexure C), andfor (it} a list of ASBA Bidders for unblocking
the ASBA Accounts, meluding aceounts blocked through the UP] mechanism, as applicable,
provided that in the event of a Minimum Subscription Amount Failure or Listing Approval
Failure, the Registrar to the Offer shall forthwith undertake the reconciliation of accounts on
the same day that the Escrow Collection Bank transfers any amounts standing to the credit
of the Escrow Accounts to the Refund Account held with the Refund Bank as per Clause
1.21.35(b) and the Registrar to the Offer shall, on the same day provide the list of
Beneficianes to the BRLM, the Refiund Bank, the Sponsor Bank and the Company. and the
amaumnts 1 be refunded by the Retund Bank to such Beneficiaries and/or o list of ASBA
Bidders for unblocking the ASBA Accounis including accounis blocked through the LUPI
mechanism, as applicable. The Registrar to the Offer shall prepare and deliver to the
Company an estimale of the stationery that will be required for printing the refund
intimations. The Company shall, within one (1) Working Day of the receipt of the list of
Beneficiaries and the smounts to be refunded thereto, prepare and deliver the requisite
stationery for printing of refund intimations to the Registrar to the Offer’s office, who in
turn shall immediately dispatch such intimations 10 the respective Bidders and in any event
nir fater than the time period specified in this regard in the Red Herring Prospecius, the
Prospectus. The Registrar to the Offer and the Banker to the Offer agree 1o be bound by any
instructions from the BRLM and also agree to render all requisite cooperation and assistance
in this regard. The Refund Bank confirms that o has the required technolopy and processes
1o ensure that refunds made pursuant 10 the failure of the Offer in accordance with Clause
3200 of this Agreement, shall be credited in accordance with the instructions received
from the Registrar 1o the Offer only to (a) the bank account of the Bidder from which the
Bid Amount was remitted o the Escrow Collection Bank for Anchor Investors and
unblocked in the same ASBA Accounts, including accounts blocked through the UPL
mechanism, as applicable. in case of ASBA Bidders, in sccordance with Rule 11 of the
Companies (Prospectus and Allotment of Securities) Rules, 2004, and (b) the bank account
of the Underwriter or any other person in respect of any amounts deposited by the
Underwriter or any other person in the relevant Escrow Account pursiant o any
underwriting obligations in terms of the Underwriting Agreement. The Registrar further
arknowledges the lability of the Company to pay interest for delayed issue of refunds in
accordance with the ICDHR Regulations and other Applicable Laws, including the March 31
Refund Circular and shall accordingly provide all assistance in this regard in terms of the
UPH Circulars, including the March 31 Refund Circular, to ensure that the refunds are made
within four (4) days in case of Minimum Subscription Amount Failure or the Listing
Approval Failure. Motwithstanding anvithing contained in this Agreement. the OTer
Agreement or the Offer Documents, it is hereby clarified that the Company will be
responsible for paying the inferest, ns applicable, in relation to the Equity Shares being
offered by the Selling Shareholders in the Offer in case of delay in refund of monies and
such delay is nol directly due to the failure or delay by the Selling Shareholders.

ib) The Repistrar to the Offer, together with the BRLM, shall forthwith but within the same

Waorking Dy, instruct the Escrow Collection Bank to transfer any amounts standing 1o the
credit of the Escrow Aceounts or the Public Offer Account, as applicable, to the Refund

—opAecount (with a copy to the Refund Bank, The Company and the Selli SR imlders) {in

the form specified in Annexure ). The Escrow Collection Bank shapl SRet o The g
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3215,

Company and the Selling Sharehokders, forthavith but not later than ome (1) Working Day
from receipt of the nobice under Clause 3.2.1.2, ensure the transter of such amounts standing
e the credit of the Escrow Accounts oc the Public Offer Account. as applicable fa the
Refund Account as directed by the Repisirar o the OfTer and the BRELM; provided ihat in
the event of a Minimum Subscription Amount Failure or a Listing Approval Failure, the
Escrow Collection Bank shall forthwith, on the same Working Day, or in the event the
intimation s received post Banking Houwrs, on the immediate next Working Day, fransfer,
with notice to the BRLM and The Company and the Selling Sharcholders, any amounts
standing to the credit of the Escrow Accounts to the Befund Account beld with the Befund
Bank.

The Refund Bank shall, upon receipd of the Tist of Beneficinries and the amounis o be
refunded to such Beneficiarics in accordance with Clause 3.2.1.3 (8) of this Agreement,
afier motice fo the BELM. The Compeny and the Selling Sharcholders, forthwith but not
later than one (1} Working Day [rom the date of transfer of amounts from the Escrow
Accounts, ensure the transfer of any amounts standing to the credit of the Refund Account
1o the geeount of the Beneficiaries as directed by the Registrar to the OfFer in the form
specified in Annexure C, provided that, in the event of a Minimum Subscription Amount
Failure or a Listing Approval Failure, the Refund Bank shall forthwith transfer the requisite
amonds a5 provided herein on the same Working Bay as the date of receipt of the hist of
Beneficiaries, or if such list of Beneficiaries s received post Banking Hours, on the
mmediately following Working Day. The Refund Bank shall provide the details of the
UTR contrel numbers of such remittances o the Registrar to the Offer on the same day i
the instruction is receivid before 400 pom, LET, Such Anchor Investors will be sent a leffer
through clectronic mail on the date of the remittance and through registered post by the
Registrar e the CfTer infirming them about the mode of credit of refund within one (1)
Working Day after the remittance date, In the event of any refurnsirejects  from
NEFT/RTGSMNACH direct credit, the Befund Bank shall mform the BRELM forthwith and
arrange for such refunds 1o be mnde through issue and immediate delivery of demond drafis
if requested by the Bidder anddor the BRLM. The Refund Bank shall act in accordance with
the instructions of the BRLM for issuances of these instruments. The entire process of
refunds shall be completed within such period of Gme as required under Applicable Law.

The Escrow Collection Bank, the Public Offer Account Bank, the Refund Bonk and the
Spensor Bank shall be discharged of all their legal obligations under this Agreement only if
they have acted homa fide and in good faith and in accordance with the terms of this
Agreement. the Red Hemming Prospectus, the Prospectus. applicable SEBI Regulations and
any other Applicable Law,

Evernrs other them Failvwee of the Offer

In the event that the listing of the Equity Shares does not occur in the manner described in
e Red Herring Prospecius, the Prospectus, the SEBI Regulations and any other Applicable
Law, atter the funds are transferrgd to the Public Offer Account, the BRLM shall intimate
the Public Offer Account Bank and the Registrar to the Offer in writing (with o copy to The
Company and the S¢lling Shareholders) (in the form specified in Annexare E) and the
Public Offer Account Bank and the Registrar to the Offer shall, -afier notifving the
Compeny, the Selling Sharcholders and the BRLM, foribwith but not later than one (1)
Working Day Trom the receipd of instructions i this respect from the BRLM, transfer the
amounts in the Public Offer Account to the Befund Account and the Refund Bank shall
make pavments in gecordance with Applicable Law.

Comppdetion of the £y
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BELM shall, afier filing the Bed Herming Prospectus with the BoC and prior to the Anchor
Investor Bid/Offer Perind, and npon receipt of such information from The Company and the
Selling Sharcholders, intimate in writing (in the form specified in Annexure F) the Anchor
Investor Bid/Offer Period, the Bid/OfMer Opening Date and the Bid/Offer Closing Date to
the Escrow Collection Bank. the Public Offer Account Bank, the Refund Bank, the Sponsor
Bank and the Registrar 1o the Offer (with a copy to The Company and the Selling
Sharcholders).

. The Registrar to the Offer, shall, on or prior to the Designated Date, in writing, (a) along

with the BRLM, intimate to the Escrow Collection Bank (with a copy to The Company and
the Selling Shareholders), the Designated Date and provide the Escrow Collection Bank
with (1) the written details of the amounts that are to be transferred from the Escrow
Accounts to the Public Offer Account; and (i} the details of the Surplus Amount, if any, that
are to be transferred from Escrow Acocounts to the Refund Account, in the form specified in
Annexure {5 and (b} infimate the SCS5Bs and the Sponsor Bank (with & copy 1o the
BRLMs, The Company and the Selling Shareholders) (in the form specified in Annexure
H). the Designated Date, and provide the SCSBs and the Sponsor Bank with the written
details of the mmounts that are required o be unblocked and transferred to the Public Offer
Account. The Sponsor Bank, based on the UPI Mandate Request approved by the respective
Retail Individual Bidders at the time of blocking their funds, will raise the debit'collect
request from the respective ASBA Account and ssue necessary instructions, whercupon ihe
funds will be transferred from the ASBA Account to the Public Offer Account and the
remaining funds, if anv, will b¢ unblocked without any manual intervention by the Retail
Individual Bidder

The amounts to be transferred 1w the Public Offer Account by the Escrow Collection Bank
represent Bids from Anchor Investors that have received confinned allocation in respect of
the Equity Shares in the Offer and amounts, if any, paid by the Underwriter or any other
person pursiant 1o any underwriting ebligations in terms of the Underwriting Agreement,
The amounts 0 be unblocked and transferred 1o the Public Offer Account represent Bids
from ASBA Bidders. mcluding Bids received through the UPI Mechanism, that have
regeived confirmed alkocation in respect of the Equity Shares in the Offer,

. On the Designared Date, the Escrow Collection Bank, the Sponsor Bank (in case of Retail

Individual Bidders using the LIPI Mechanism) and the SCSBs, on recerpt of details under
Clause 3.2.3.2, shall, within Banking Hours on the same Working Day, transfer the amounis
Iving to the credit of the Escrow Accounis and/or blocked in the ASBA Accounts in relation
to the successful Bids to the Pablic Offer Aceount; and the Escrow Collection Bank shall
transter the Surplus Amount to the Refund Account. In the event such transfers are unable 1o
be completed on the same Working Day, such mstructions tssued by the BRLM and the
Registrar to the OiTer fo the Escrow Collection Bank and by the Registrar 10 the Offer to the
SC5Bs and the Sponscer Bank shall be valid for the next Warking Day.

. Immediately upon the transfer of the amounts to the Public Offer Account and the Refund

Acoount, as applicable, the Escrow Collection Bank, the Sponsor Bank and the SCSBs shall
appropriately confirm transfer of such amounts and the Public Offer Account Bank and
Refund Bank shall confirm receipt of such amounts to the Registrar to the Offer and the
BRLM {with a copy to The Company and the Selling Shareholders), Thereupon, in relation
to such amouils ransferred to the Public Offer Account Bank, the Bidders or the
Underwriier (or any other person parsuant 10 any underwriting obligation), as the case may
b, shall hove no beneficial interest therein save as pgovided under Applicable Law, For the
avoidance of doubr, the Bilders or the Underswriter iy ier pﬂsun ns the case may be.
shall continue to be the Beneficiaries in r-elmi-::u@'

receipl of the listing and trading approvals, The (S
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to the Surplus Amownt transferred o the Refund Bank by the Escrow Collection Bank. the
Refund Bank shall ensure the transfer of the Sorplus. Amount to the account of the
Benehcirnes and immedintely upon such fransfer, the Refund Bank shall imimmate the
BRLM, The Company and the Selling Shareholders of such transfer,

. The BRLM are hereby severally authorized to take such action in accordance with the terms

of this Agreement in connection with the transfer of amounts from the Escrow Accounts o
the Public Offer Account and the Refund Account, as applicable,

A is hereby clarified that until the receipd of fnal listing and trading approvals from the

Stock Exchange, the Poblic Offer Account Bank shall not transfer any monies from the
Public Offer Account to the bank accounts of the Company or the Selling Sharcholders,
prios to receipt of wrilien instructions from the BRLM in accordance with Clause 3.2.3.90v)
below,

Motwithstanding anything stated in this Agreement. each of The Company and the Selling
Sharcholders hereby severally agree that they shall take all necessary actions to ensure that
the amount representing the lead management fees, advisory fees, commissions, brokerage.
incenfives and expenses pavable by The Company and the Selling Shareholders under the
Offer Agreement or any other agrecment entered into in connection with the Offer shall be
paid immediately upon receipt of the final listing and trading approvals from the Stock
Exchange in accordance with Clause 3.2.3.9 of this Agreement.

. The Registrar to the OfTer shall, within two (2% Working Days from the Bid/Offer Closing

Diate, in writing {in the form specified in Annexwre | hereto), intimate the BELM (with a
copy o The Company and the Selling Sharcholders), the aggrepate amount of commission
pavable 1o the SCSBs, Reptstered Brokers, the BTAs and the CDPs as calculated by ihe
Registrar i the Offer. For the avoidance of doubt, the quantum of commission pavable o
the SC5Bs, Registered Brokers, the RTAs and the CDPs shall be determined on the basis of
such Bid cum Application Forms procuned by them and which are eligible for ABotment and
the payment of commission 1o the Regisiered Brokers will be made by the Stock Exchange.
The Company will make the payment only to the Sponsor Bank, which m turn sholl make
the requisile pavments 10 the NPCI where the scecounts of the Bidders, linked 1o thesr UP1
Iy, are held and such other parties as required in connection with the performance of the
Sponsor Bank's duties under the SEBI Begulation and and other Applicable Law, The
Company and the Selling Shareholders shall ensure ihat he agpregate amount of
commission payable to the Registered Brokers shall be transferred from their own account
to the Stock Exchange prior fo the receipt of final listing and frading approvels. Further,
The Company and the Selling Shareholders shall ensure commission 1o the RTAs and
CDPs, as calculated by the Registrar to the Offer, shail be paid in accordance with this
Apreemen! within 30 Working Days of receipl of inveices from the respective RTAs and
CDPs, a5 the case may be, The Company and the Selling Shareholders shall also ensure that
{a} the aggregate amount of commission and processing fees payable to the SCSBs and the
sponsor Bunk: (b) any amounts pavable to the Depositories and the Eegistrar to the Offer:
and (¢} any other expenses i connection with the Offer including roadzhow expenses,
sdvertisement and media expenses shall be made at the relevant fime from the Company’s
pecount. Such amounts shall be adjesied against fhe amounts to be transferred o The
Company and the Selling Shareholders pursuant 10 Clause 3.2.3.%iv) below,

. Motwithstanding anvihing stated in this Agreement, i respect of the amounts bving (o the
credit of the Public Offer Account, the following specific provisions shall be applicahle:
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{iiil

{iv}

. amd the Public Offer Account Bank shall. on the same

Prospectus under the section “Ohjects of the Offer”™ the following shall be retained
in the Public Offer Account: {A) lead management fees, advisory fees, incentives,
commissions, brokerage and expenses to the members of the Syndicate under the
engagement letters, if any, the Oifer Agreement, and Underwriling Agreemend
(when exccuted) (the “Estimated (Mfer Expenses™) and (B} the Securities
Transaction Tax (the “STT™) and any other tax required to be collected and
deposited by the BRLM under Applicable Law in respect of the Offer (*Applicable
Tax™)y for onward depositing by the BELM to the appropriate awthorities, im
accordance with a certificate provided by a BRLM as specified in Annexure K and
the Public Offer Account Bank agrees o retaim not less than such amounts fowards
the Estimated Offer Expenses and the Applicable Tax, until a copy of one or more
instructions are provided by the BRLM (in the form prescribed in Annexure J).
Cither than the listing fees, which will be bome solely by the Company, all cosis,
charges, fees and expenses that are associated with and incurred in connection with
the Offer including, inter-alia, filing fees, book building fies and other charges, fees
and expenses of the SEBL, the Stock Exchange, the Registrar of Companies and any
other Govermmental Authority, adverfising, ponting, road show  expenses,
sccommaodation and travel expenses. fees and expenses of the legal counsel to the
Company and the legal counsel 10 the BRLM, fees and expenses of the staiulory
auditors, registrar fees and broker fees (including fees for procuring of
applications), bank charges, fees and expenses of the BRLM., syndicate members,
Self-Certified  Syndicate Banks, other Designated Infermedianes ond any ofher
consultant, advisor or third party in connection with the Offer shall be bome by the
Company and cach of the Selling Sharcholders in proportion o the number of
Equity Shares is=ued andior transferred by each of the Company and the Selling
Sharcholders in the Offer, respectively. Fach Sclling Sharcholders agrees that it
shall reimburse the Company for any expenses inorelation to the Offer paid by the
Company on behalf of the respective Selling Sharcholder directly from the Public
Ofter Account.

The BRLM shall (with a copy to» The Company and the Selling Sharcholders).
following the receipt of the final listing and trading approvals from the Stock
Exchange, provide the Public Offer Account Bank (in the Fform specified in
Annexure J), one or more instructions stating details of the amounts to be paid
towards. Estimated Offer Expenses and Applicable Tax specified in Clause 3.2.3.9(1)
phove, The Public OiTer Account Bank shall, an the same day of the receipd of such
instraction from the BRELM {which shall be provided within Banking Hours), remit
such funds to the relevant accounis,

At beast two (2] Working Davs prior to the date of Bid/Offer Closing Date, (a) each
of the S«lling Sharcholders shall inform the Company and the BRLM of the detnils
of their respective bank secounts; and (b) the Company shall inform the BELM of
the details of its hank account, 1o which net procecds from the Offer to which The
Company &nd the Sclling Sharcholders are entitled o, are to be fransferred, being
the halpnce amount Iving in the Pubhic Offer Account alier deducting the aggrepate
amount of the Estimated Offer Expenses and the Applicable Tax, pavablc by The
Company and the Selling Sharcholders, as applicable. (subject 10 Clawse 3,237
above).

Lipon the receipt of fingl bisting and trading approvals, the BEEM shall, during
Banking Hours. provide the Public Offer Account Bank (with a copy o The
Company and the Seclling Sharchoblders) (in form specified in Anmexure L),
insiructions stating the wmount 0 b ransferred from the Public Oiffer Account to
the respective bank accoants of each of The Company and 1

-
AL
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{vi}

instruction from the BRLM, remit the respective amounis, Notwithstanding
anylhing stated n this Agreement, the Company, hereby scknowledpes and aprees
that it shall take all necessary acthion 0 ensore that the OfTer expensas shall be paid
to the respective intermediaries immediately wpon receipt of the fimal invoice from
the respective intermediaries by the Company in  accordance with the
amangemenisagreements with the relevant intermadiary.

The instructions in ihe form of Annexure J and Annexwre L issued by the BRLM
shall be binding on the Public Offer Account Bank irrespective of any contrary
claim or mstructions from any party including the Company andfor the Sciling
Shareholder. This provision shall be deemied 1o be an irrevocable instruction from
The Company and the Selling Shareholders o the Public Offer Account Bank 1o
debit the Public Offer Account as per the details contained in Annexure J and
Annexure L,

Further. in the event of any expenses or amounts in relation to the Citer falling due
fo the Byndicate and the legal counsel to the Compeny and the BRELM after closure
of the Public Offer Account, or to the extent that such expenses or amounts Talling
duoe to the legal counsel to the Company and the BRLM are not paid from the Public
Offer Account, the Company and Selling Sharcholders shall prompily renmburse the
legal counsel to the Company and the BRLM for any such amounts or expenses,
including any claims. actions, losses, demands, interest, penmalty or damages
incurred in eonnection theraio,

The Company and the Selling Sharcholders shall, jointly and severally, pay  the
posi-CHTer BELM immediately buf not later than iwo (2) Working Days of receipt
of any intimation from such BRLM regarding any compensation and'or other
amounts payable or paid by such BELM on account of any delay in redressal of
grigvances in relation o unblocking of UPH Bids andlor for any other reason
pursuant to and’or arising out of the same, in accordance with the March 16 Circular
and other Apphicable Law including any interest andfor penalty charged thereon and
the amount to be so paid by The Company and the Selling Sharcholders 1o any
Indemnified Porty shall be calculated in accordance with the March 16 Circular
andior other Applicable Law,

The wniten instructions in accordance with Annexure J and Annexure L shall be
varlich instructions only i signed by any of the persons named in Anpexure M and
whose specimen signatures are contained herein or any other persons as may be
authorized in writing from (me (o ime by the respective Parties with intimation o
the Escrow Collection Bank, the Public Offer Account Bank, the Befund Bank and
the Sponsor Bank,

24, Refunds

A1 The entire process of refunds shall be completed within the time period presoribed under

- KARTHIKEYAN
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Applicable Law. Such Beneficiaries (ineluding the Uinderwriter, if applicable) will be sent a
letter by the Registrar to the Offer through ondinary post informing them ahout the mode of
eredit of refund, wathin the tme period prescrbed onder Appheable Lo,

F3.2.42, The refunds pertaining to amounts in the RefundAceount in terms of this Agreement, shall
he made by the Refund Bank to the Ridders, as E in manner set forth below:

MACH - Payment of refund would ﬁuf mugh NACH for Bidders having an
accound al one Of the centers specs e BBl where ":.E'IEE_JMIS'IIE' 15 br:n

made available. This woukl be s E’_&'@avmlnhuhtv n!Hﬁ[ﬁILrg hap,'il-; count """,:‘?' q'l'q}'
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details including MICR code wherever applicable from the Depository, The
payment of refund through NACH is mandstory for Bidders having a bank account
at any of the centers where NACH facility has been made available by the RBI
(subject 10 availability of all information for crediting the refund through NACH
ncluding the MICR code as appearing on a cheque leaf, from the depositories),
except where applicant is otherwise disclosed as eligible fo get refunds through
MEFT or direct credit or RTGS.

(T NEFT - Payment of refund may be undertaken throngh NEFT wherever the branch
of the Anchor Investors™ bank is NEFT enabled and has been assigned the [FSC,
which can be linked o the MICR of that particular beanch. The IFSC may be
obtained from the website of RBI as at a date prior to the date of payment of refund,
duly mapped with MICRE numbers. Wherever the Anchor Investors have registered
their nine-digit MICE nomber and their hank secount 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. In the event NEFT is not operationally feasible, the
pavment of refunds may be made through any one of the other modes as discuszed
in this clause;

{iii)y ~ RTGS - Anchor Tnvestors having a bank account at any of the centers notified by
SEBl where clearing houses are managed by the RBI, may have the option to
receive refunds, il any, through RTGS:

(ivi  Direct Credit - Anchor Investors having their bank account with the Refund Bank
may be eligible to receive refunds, if any, through direct credit to such hank
account,

(v For all other Bidders, including those who hove not updated their bank particulars
with the MICR code, refund warranis will be dispateled through speed or registersd
post {subject 1o postal rules) at the Bidder's sole risk. Such refunds will he made by
chegues, pay orders or demand drafts drawn on the Refund Bank and payable at par
al places where Bids are received. Any bank charges for cashing such cheques, pay
orders or demand drafts at other centres will be pavable by the respective Bidders.

- Online validation at the point of payment by the Refund Bank is subject to the Registrar 1o

the ChTer providing complete master lists (“Masters™) to the Refund Bank, in the fosmai
specified by the Refund Bank, The Registrar 1o the OfTer shall ensure that any change in the
Masters & communicated to the Refund Bank immediately 10 ensure timely refund. The
Registrar 10 the OfTer shall be liable for all conscquences which may arise as a result of
delay or error in such communication of the aforesaid changes 1o the BEefund Bank, The
Refund Bank shall be responsible for reconciliation of the Refund Account with the Masters
provided by the Registrar to the Offer and the Refund Bank shall provide a list of
pard'unpaid cases at regular intervals or as desired by the Registrar to the Offer, BRLM, the
Selling Sharcholders and the Company. Any inconsistencies observed by the Refund Bank
between the Refund Account and the Masters shall be discussed with the Registrar 1o the
Offer and the BRLM, prior o dispatch o refund.

AN refunds under this Apreement shall be pavable by the Refund Bank and until such

the benefit of the Beneliciaries without any right or

é. ‘Eﬂﬂtrﬂn
Ihe Refund Bank reserves the right 10 noi dlspaﬁ%nd il they are nisl menlioned in

refunds are paid as agreed herein, the monies lving i &!\f Refund Account shall be held for

ase of any

&Idw when compared for validation with |Im@@§ £
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The Escrow Collection Bank shall, upon receipt of instructions from the Company,
the BRLM and the Regisirar 1o the Offer (with a copy to the Selling Sharcholders),
take necessary steps to ensure closure of the Escrow Accounts only upon transfer of
all monies into the Public Offer Account or the Refund Account, as the case may be,
in accordance with the ferms of this Agreement and Applicable Law. The Public
Offer Account Bank shall take the necessary steps 1o ensure closure of the Public
Offer Account promptly and only after the Estimated Offer Expenses have been
paid and all monies in the Public Offer Account are transferred in accordance with
the terms of this Agréement and upon receipt of account closure letter Trom the
Company, the BRLM and the Registrar 1o the Offer (with a copy to the Selling
Shareholders). The Refund Bank shall take the necessary steps 1o ensure closure of
the Refund Account. once all amounts are refusded 1o the Bidders 1o whom refunds
are required o be made. in accordance with the terms of this Agreement and upon
receipt of account closure letter from the Company, the BRLM and the Registrar to
the Offer, However, subject to Applicable Law, any amount which is due for refund
but remains unpaid or unclaimed for a perind of seven (7)) vears from the date of
such puyment becoming first due, shall be transferred by the Refund Bank, after
intimation fo and confirmation from the Company. to the “Investor Education and
Protection Fund” established under Section 125 of the Companies Act, 201 3.

The Escrow Ceollection Bank. the Public Offer Account Bank and the Refund Bank
agree that prior to closure of the Escrow Accounts, the Public Offer Account and the
Refund Account, respectively, they shall intimate the Company, the Selling
Sharcholders and the BRLM that there is no balance in the 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 to the Company, the
Selling Shareholders, the Registrar to the Offer and the BRLM in relation to deposit
and transfer of funds from each of the Escrow Accounts, the Public Offer Account
and the Refund Account. The Escrow Collection Bank, the Public Offer Account
Bank and the Refund Bank also agree that they shall close the respective accounts
only upon receipt of instructions in this rezard from the Company, the Registrar to
the Offer and the BRLM (with a copy to the Selling Shareholders),

Within three (3) Working Davs of closure of the 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 secounts to the BRLM, the Company and Selling Shareholders.

DUTIES AND RESPONSIBILITIES OF THE REGISTRAR TO THE OFFER

The Parties hereto agree that, in addition to the duties and responsibilities set o in the
Regisirar Agreement, the duties and responsibilities of the Registrar to the (ffer shall
include, without limitation, the following:

The Registrar o the Offer shall maintain at all @mes accurate physical and electronic
records, as applicible, relating to Bids and the Bid cum Application Forms recgived from
the Designated Intermediaries, including, without limitation, the following:

details of the monies (o be fransferred o theef'ublic Offcr Account, and the refinds
1o be made to the Anchor Investors, Endﬂ'l'!‘qﬁam Underwriters_(as-applicable) in
accordance with the terms of s ""nl, g Rad Hep ) sl r ke R

Prospecius, the SEBT Regulations a cable Liw;

% :
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(i)

i}

(iv)

(%)

(i}

{vii)

{viii)

(%)

(%)
{xi)

EAH]

{xiii

physical and electronic records relating to the Bids and the ASBA Forms: submitted
fo il and received from the members of the Regisiered Brokers and COPs/RTAs
with respect to the Offer;

soft daraBid cum Application Forms received by il from each of the SCSBs, the
Registered Brokers, Collecting Depository  Paticipants and RTAs and  all
information incidental thercto in respect of the Offer, Bids and Bid Amounts and
tally the same with the schedule provided by the Banker to the Offer, For the
avoirdance of doubt, if there is any discrepancy in the amount paid as per the Bid
cum Application Forms and the comesponding bank entry(ies) m the bank schedules
in refation to Bids from Anchor Investors, the amount as per the bank schediles will
be considered as final for the purpose of processing and the Escrow Collection Bank
concemed shall be responsible for any claims, sctions, bosses, demands or domages
that may arise in this regard;

final certificates received from the Escrow Collection Bank, SC5Bs and the Sponsor
Bank through the Siock Exchange no later than 5.00 pm LS.T, of the Working Day
after the Bid/AfYer Closing Date or such time as specified in the LIPI Circulars;

details of repected, withdrawn or unsuceessivl Bids and request for withdrawals of
Bids received:

all correspondence with the BRLM, the Designmed Intermediaries, the Escrow
Collection  Bank, the Refund Bank, the S5CS5Bs the Sponsor Bank and
Covernmiental Authorities;

particulars of various pre-printed and other stationery supported by reconciliation of
cancelledspoill stationery;

details of fles m case of refunds 1o be semt by electronic mode, such as
MNEFT/RTGSMACH:

particulars relating w0 the spgregate smount of commission payable 1o the
Registered Brokers in relation o the Offer in accordance with the October 2012
Circular, the November 2005 Circular and the UPI Circulars. and the details of such
compensation shared with the Sieck Exchange, and particulars relating o the
aggregate amount of commission payvable (o the RTAs, CDPs, and the Sponsor
Bank in relation to the Offer. For the avoidance of doubt. the guantum of
commission pavable to Sponsor Bunk, Registered Brokers, CDFs and CRTAs shall
be determined on the basis of the amount Allomed, e the product of the number of
Equity Shares Allotted and the Offer Price,

details regarding allocation of Equity Shares in the Oiffer and Allotment:
particulars relating to the refund intimations dispatched to the Bidders;
details of all Bids rejected by the Registrar to the (ffer including details of multiple

Bids submitied by Bedders {determined on the basis of the Offer procedure provided
into the Ked Herring Prospecius and the Prospectus b and

particulars relating o Allotiees. &
£ 8
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4.3.

4.4,

4.5.

e
>

The Registrar to the Offer shall comply with the provisions of the SERI Circular No,
CTR/CFIVDIL/372010 dated Apral 22, 20010, the SEBI Circular No, CIR/CFD/DIL/A2010
dated October 12, 2010, the SEB] Circular Mo, CIRFCFDAMLAL2011 dated Apnl 29, 201 1.
the SEB] Circular No. CIR/CFINDIL/ 22001 dated May 16, 2011, the SEBI Circular No,
CIRCFIYDILA 22012 dated  September 13, 20012, the SEBI  Circular Mo
CIRACFYDILA 22012 dated Seprember 23, 2002, the October 20012 Circular, the SEB]
Circular No. CIR/CFDVDILA/2013 dated January 2, 2013, the November 2015 Circular, the
Januoey 21 Circalar, the UPT Circulars and any provisions under other Applicable Law.

The Repistrar to the Offer shall perform its duties diligently and in good faith under this
Agreement, the Registrar Agreement and in sccordance with Applicable Law and shall
provide in & fimely manner, all accurate information to be provided by it under this
Agreement, the R:gi.itrar Agreement and the SEBI Regulations, o cnsure timely approval
of the Basis of Allotment by the Designated Stock Exchange, proper and timely Allotment
of the Equity Shares and dispatch of refund imtimations/refund through electronic mode
without delay, including providing the Escrow Collection Bank. the Puhlic Offer Account
Bank and the Relund Bank with the details of the monies and any Sarplus Amount required
o be refunded to the Bidders and extending all support in ohiaining the final trading and
listing approval of the Equity Shares within the time period prescribed under Applicable
Law. The Registrar te the Offer shall provide unigue access to its website to the Escrow
Coltection Bank fo enable it to update the defals of the applicadions received. applications
under process and details of the applications dispatched for which instructions will be given
tr the Escrow Collection Bank separately, The Begistrar o the Offer shall be sobely
respansible and liable for any delays in supplying accurate information for processing
refunds or for filure o perform its duties and responsibilities as set out in this Agreement
or the Registrar Agreement.

The Registrar to the Offer shall use its best efforts while processing all applications to
separate eligible applications fromv ineligible applications, e, applications which are
capiable of being rejecied on any of the technical or other prounds as stated in the Red
Herring Prospectus, the Prospectus, or [or any other reason that comes o the knowledge of
the Registrar to the Offer, The Registrar to the Offer shall identify the technical rejections
solely based on the electronic Bid file(s) received from the Stock Exchange and the
electromic bank schedules received from the Escrow Collegtion Bank,

The Registrar to the Offer shall be solely responsible for the correctness and validity of the
information provided for the purposes of reporing, including s SEBI and the Siock
Exchange, and shall ensure that such information is based on authentic and valid
docuimentation received from the Escrow Collection Bank, Public (ffer Account Bank,
Refund Bank, the SCSBs and the Sponsor Bank, as applicable. Further, the Registrar 1o the
{Mfer shall ensure that letters, cerifications and schedules, including final certificanes,
received from Escrow Collection Bank. the Public Offer Account Bank. the Befund Bank,
ithe SC5Hs and the Sponsor Bank are valid ond are received within the timelines specified in
consultation with the BRLM. The Regisirar to the Odfer shall be solely responsible for
promptly and accurately uploading imformation o ensure the credit of Equity Shares into the
refevant dematerialized accounis of the successful Bidders based on the approved Basis of
Alloament by the Designated Stock Exchange.

The Begestrear 0o the Offer aprees thal upon expiry/termination of this Agreement. it shall {1}
immediately destroy or deliver to the Escrow Collectipn Bank and the Refund Bank, withou
retaining any copies in either case, oll propery e Eycrow Collection Bank and the

Refund Bank and materials refated 1o the refund B, imiluding all documents and any/all

data which is in the possession/custody/control strar 1o the OfF zomfirm

in writing o the Eserow Collection Bank and% d Bank that | wly ety ed
o =5 s |



amndor returned all such property and materials in accordance with this Clause 4.6,

4.7, The Registrar to e OfMor shall also be responsible for the amount to be transferred from
ASBA Accounts to the Public Offer Account and the amount to be unblocked in the ASHA
Accounis.

4.8. The Registrar to the Offer shall make applicable filings with the Stock Exchange in the
manner and timelines specified inothe UPHE Ciroulars.

4.9, The Registrar to the OiTer shall keep and maintain the books of accounts and other records
and documents specified in Securities and Exchange Board of India (Begistrars (o on [ssue
and Share Transfer Agents) Regulations, 1993,

4.10.  The RKegistrar to the Offer shall forword the Bid file received from the Stock Exchanges
containing the application number and the amount (o all SCSBEs who may use this file for
validation at their end.

411, The Registrar 1o the Offer agrees that the validation of Bids and finalization of the Basis of
Allotment will be strictly in accordance with the Ked Herring Prospectus and the
Prospectus, and in compliance with the SEBI Repulations and any circulers issued by the
SEBI, and any deviations will be proceeded with in consuliation with the BRLM, The
Registrar fo the Offer shall act in accordance with the instructions of the Company., the
Selling Shareholders and the BELM and applicable SEBI Repulations. Applicable Law, the
Registrar Agreement and this Agreement. In the event of any conflict in the instructions
provided to the Registrar to the Offer, if shall seek clarifications from the BELM. The
Company and 1he Selling Shareholders and comply with the instructions given jomily by the
BELM. The Company and the Selling Shareholders. The Registrar o the Offer will
coordinate with all the concerned parties to provide necessary mformation to the Escrow
Collection Bank, Public Offer Account Bank, Refund Bank, the S3C5Bs and the Sponsor
Bank.

4,12, The Regisrar to the Offer shall be responsible for addressing all investor complaints oF
grievances arising out of any Bid in consultation with the Company, the Selling
Shareholders and the BRLM. The Registrar o the Offer shall perform a validation of the
electronic Bid details received from the Stock Exchange in relation to the DP 10, Client 11,
L'PL 1D and PAN with the records mamtained by the Depositories and a reconciliation of the
final certificates received from the Banker to the Offer and SCSBs/Sponsor Bank with the
electronic Bid defails, The Registrar to the Offer shall intimate the BRLM and the Banker 1o
the OMTer with any data discrepancy as soom as such reconciliation is complete. The
Registrar 1o the CHTer, based on information of Bidding and blocking received from Siock
Exchange, would undertake reconcilistion of the Bid data and block confinmation
corresponding (o the Bids by all investor category applications and prepare the Basis of
Allotment. The Hegisirar 1o the MTer shall reject any Buds made by Retail Individual
Bidders from third pary bank accounts or from third party linked bank account LIPI 1D,
subject to such data being provided by the Stock Exchange. SCSE and/or the Sponsor Bank,
either through the Bid book or otherwise,

[
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The Registrar to the Offer shall enswre that investor complaints or grievances ansing out of
the OiTer are reselved expeditiously and. 1 any case, no later than seven Working Davs
from their recespd. In this regard, the Regisirar to the Offer agrees to provide a repord on
investor compliints received and action taken to the M..M (with a copy 10 the Company
and the Selling Sharcholders) (in the indicative fo ccifged in Annexwre N} (i) onoa
weekly basis for the period beginning 10 days E . MYer Opening Date until the

“hiE-tommencement of trading of the Equity shares piygsusn s Offer: agsbrrronag fornightly
- m v, the 5 I:“fj"lzm der of the
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BRLM.

If the Bid/Offer Opening Date s on a date which is on or after the date on which the March
[ & Circular comes into force:

{a) The Registrar shall submit the details of cancelled/withdrawn/delcted applications
to SCEBs on daily basis within 60 (sixty) minutes of bid closure time from the
Bid/Offer Opening Date 1o the Bid/Offer Closing Date by obtaining the same from
Stock Exchanges. SCSBs shall unblock such applications by the closing hours of
the bank day and submit the confirmation to the BRLM and the Registrar on daily
basis, as per the format prescribed.

{h) Upon receiving the online mandate revoke file from the Spenser Bank, the Registrar
shall submit the bank-wise pending UPI applications for unblecking to the SCSHs
akmg with the allotment file, not later than 2:00 p.m. (IST) on the next Woerking
Dy after the Mnalization of the Basis of Allowment, The allotment fite shall include
all  applications  perlaining  to  full-allotment/pariial  allotment/non-
alletment/cancelied/withdrawn/deleted applications etc.

The Regisirar to the Offer shall ensure full reconciliation of collections in the Escrow
Accounts and the Public Offer Accounts with the information and data available with them.
The Repistrar to the Offer shall provide a certificate to the BRLM and the Company
confirming such reconeiliation within the fime prescribed by the SEBI.

The Registrar to the Offer shall ensure the collection ol the paid refund orders daily from
the Refund Bank and shall armange to reconcile the accounts with the Beneficiaries list o its
own cost. The final reconciliation of the refimd order account with the paid and unpaid
refund orders will be completed by the Registrar to the Offer within the preseribed time
under Applicable Law.

The Registrar to the Offer shall not revalidate the expired refund orders. Instead, a list of
such refund arders will be provided to the Refund Bank who will arrange 1o issue a banker’s
cheque'demand drafi.

The Registrar to the Offer shall provide the Allotment file within 15 (fifieen) calendar days
from Bid/Offer Opening Dse to the Banker to the Offer.

The Registrar to the Offer shall assist and co-ordinate in providing all the relevant details
with respect to UPL applications as may be requested by the SEBI and the Stock Exchange.

In relation to its activities, the Registrar to the Offer, shall, in a timely manner, provide 1o
the BRLM a report of compliance in the formal as may be requested by the BRLM, for the
BRLM 1o be able te comply with Applicable Law, including for cenain reporting
abligations under the UPI Circulars,

The Registrar to the OfTer shall act in accordance with the instructions of the Company, the
Selling Sharcholder and the BRLM and applicable SERI Regulations and other Applicable
Laws. In the event of any conflict in the instructions provided fo the Registrar o the Offer, it
shall seek clarifications from the Company, the Selling Sharehulder and the BRLM and
comply with the imstructions given by the rl:é\'alﬂ Parties in accordance with this

Agreement, q’E o
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submitted to the BRLM, no provision of this Agreement will constitute any obligation on
the part of any of the BRLM to undertake any obligation or have any responsibility or incus
any liability in relation ro the ASBA Bids procured by the other Designated Intermediaries.

The Parties hereto agree that the dutics and responsibilities of the BRLM under this
Agreement shall comprise the following:

(i If required, upon receipt of information from the Company and the Selling
Sharcholders, notify the Escrow Collection Bank. the Public OfTer Account Bank,
the Refund Bank. the Sponsor Bank and the Registrar to the Offer regarding the
Anchor Investor Bid/Offer Period and the Bid'Offer Opening Date prior to the
apening of Banking Heurs on the Anchor Investor BidiOffer Period in accordance
with Clause 3.2.3.1;

(i} Lipon receipt of information from the Company or the Selling Shareholder, mform
the Escrow Collection Bank, the Public Offer Account Bank, the Refund Bank. the
Sponsor Bank and the Registrar to the Offer regarding the occurrence of the events
specified in Clause 3.2.1.1,

(i Provide instructions 1o the Escrow Collection Bank of the particulars of the monies
to be transferred to the Public Offer Account and the Surplus Amound to be
transferred to the Refund Account in accordance with the Agreement;

(v} On or after the Bid/Offer Closing Date, acting along with the Régistrar to the OfTer,
intimate the Designated Date to the Escrow Collection Bank in accordance with
Clauwse 3.2.3.2; amd

[v) Provide imstrucrions to the Public Offer Account Bank in the preseribed forms in
relation to wransfer of fonds from the Poblic OfMer Account n accordance with
Clause 3.2.3.9.

Fhe BRLM shall. on issuing all instructions as contemplated under this Clause 5.2, be
discharged of all obligations under this Agrecment,

Mo BRLM shall be responsible or liable under this Agreement in connection with the
mdvice, opinions, sctions or pmissions of any other BRLM or (or agents of such other
BRLM, inclwling of such other BRLM) or other Designated Intermediaries in connection
with the Offer. The obligations, representations, undertakings, warraniies, rights and
[mbilities of the BRLM under this Agreement shall be several and not joint, Except as
provided in Clause 5.4 below, the BRLM shall be severally (and not jointly ) responsibie and
liable for any failure to perform their respective duties and responsibilities as set out in this
Agregment provided that the BRLM shall, an issuing instructions in aceordance with Clause
5.2 above, be fully discharged of their duties and obligations under this Agreement.

Subject to Clavse 3.2.3.%Wii) above, the collection and deposit of the Applicable Tax to the
Indian revenue authorities is the joint responsibility of BRLM and only for any procedural
consideration. In this regard, the Parties acknowledpe and agree thar the deposit of the
Applicable Tax by the post-OfTer BELM (on behalf of the BRLM} with the relevant Indian
revende authorities 15 only a procedural requirement as per applicable faxation laws and that
the BRLM shall not derive any economic benefit from the deposil of such :\ppli:,ahlq. Tax.
Further, the BRLM agree that m the event that the BRLM roceive any communication or
natice from Indian revenue authorities and/or is ru%@ed 1 pay any amounts for any lapse
omi the part of the bl:'“ll'l.b_ Sharcholder in pa}me 5|l of such tax e ﬂﬁ}i shall

|l'|'r|:ri-u.' the indemniy against the Selling Sha .j;y'trms of the W?«gﬁﬂw Y
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6.1.

Notwithstanding anything to the contrary i this Agreement, each of the Parties herehy
agrees that the BRLM will not have any respensibility, obligation or liability whatsoever,
directly or indirectly, with regard 1o withholding tax, stamp duty or any similar obligation in
relation o proceeds realized from the Offer and the Selling Sharcholder shall be solely
responsible for soch obligations. It is herchy clarified that nothing contained in this
Agreement or in any other agreement or document shall make the BRLM liable for (a) the
computation of the Applicable Tax payable in relation 1o the Offer; or (h) payment of the
Applicable Tax paysble in relation fo the Offer. The obligation of the BRLM in respect of
the Applicable Tax will be limited to the remittance of such Applicable Tax pursuant to and
in accordance with Applicable Law.

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

{hher than as expressly set forth in the SEBI Regulations and any other circulars issued by
the SEBL no provision of this Agreement will constitute any obligation on the part of the
Escrow Collection Bank, the Public Offer Account Bank, the Refund Bank or the Sponsor
Bank ti: comply with the applicable instructions in relation o the application money hlocked
under the ASBA process,

The Partics hereto agree that the dutics and responsibilities of the Escrow Collection Bank,
the Public Offer Account Bank and the Refund Bank shall inclede, without imitation, the
following:

(i the Escrow Collection Bank, the Public Offer Account Bank and the Refund Bank
shall, at all times, carry out their abligations hereunder diligently and in good faith
and strictly in compliance with writlen instructions delivered pursuant to this
Agregment;

(i} the Escrow Collection Bank shall ensure that the Anchor Investor Bid Amounts and
any amounts paid by the Underwriter or any other person pursuant towards any
underwriting obligations under the Underwriting Agreement are deposited by it
in‘transferred by it to the Escrow Accounts and transfers are made by it in
accordance with the terms of this Agreement;

(ily  the Escrow  Caollection Bank  shall  accept  the credits  through
RTGSMNEFT/NACH direct credit on the Anchor Investor Bid/Offer Period or from
authorized persons towards pavment of any amounis by the Underwriter or any
ether person pursuant to any underwriting obligations in terms of the Underwriting
Agregment,

(ivi  The Escrow Collection Bank shall promptly provide to the Registrar to the Offer on
the same Working Day as the receipt of the Bid Amounts, a final cenificate in
connection with the Bid Amounts deposited in its Escrow Accounts, during the
Anchor Investor Bid/Offes Period. with a copy to the Company and the Selling
Sharcholders. This linal certificate shall be made available 1o the Registrar o the
Offer no later than 5:00 p.m. LS. T. on such Working Day, The entrics in this final
certificate, mcluding any subsequent modilications and'or deletions thereto, shall be
datedd and time stamped and shall be reckoned for verilying the compliance of the
timelines set for the Escrow Collection Bank®pe vagious activities and the Escrow
Collection Bank agrees that it shall be resposile f& any inaccurste data entry and

miccurate dota entry;
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ﬁ MTer or such other date a5 may I:-:

controlling branch of the Escrow Collection Bank shall consalidate the electroiic
schedule of all branches, reconcile the amount received and send the consolidated
schedule to the Registrar to the Offer along with the final certificate in this regard:

the Escrow Collection Bank shall not accept Bid Amounts at any time later than the
Anchor Investor pay-in date, The Escrow Collection Bank shall keep a record of
such Bid Amounts. The Escrow Collection Bank shall provide updated statements
of the Escrow Accounts in relation o the Bid Amoumts submitted by Anchor
Investors on the Anchor Investor Bid/Offer Period at intervals of 30 (thirty) minuses
or such other time as may be requested by the BRELM:

on the Designated Date, the Escrow Collection Bank shall, on receipt of written
instructions in this regard from the Registrar to the Offer and the BELM. fransfer
the monies in respect of successfil Bids to the Public Offer Account in terms of this
Apreement and Applicable Law;

on the Designated Date, the Escrow Collection Bank shall fransfer all amounts
liable 1o be refunded to unsueccessful Bidders and the Surplus Amount paid on
bidding to the Refund Account for the benefin of the Bidders entitled to g refund. In
respect of any Surplus Amount, unsuccessful or partially successful Bids. the
Befumd Bank shall continue to hold these monies for ihe benefit of the Bidders for
and on behall of the Bidders and not exercise any lien or encumbramee over the
monies deposited thereim until the rofund instructions are provided in terms of
Clanse 3.2.1.4 of this Agreement and shall make the payment of such amounts
within the fime period set out under Clause 3.2.1 4 of this Apgreement;

in the event of the failure of the OfTer, and upon written instructions regarding such
failure from the BRLM and the Repgistrar to the Offer, the Escrow Collection Bank
and the Befund Bank shall make pavments in accordance with Clauses 3.2.1.3 and
1.2.1.4 of this Apreemenl, respectively:

in the event of a failure to obtain listing and trading approvals for the Equity Shares,
and upon the receipt of written instructions from the BRLM, the Public Odfer
Account Bank shall forthwith transfer the amounts held in the Public Offer Accoun
o the Refund Accoumt and the Refund Bank shall make payments to the
Bencticiarics in accordance with Clause 3.2.2 of this Agréement:

the Escrow Collection Bank, the Public Offer Account Bank and the Refumd Bank,
shall not exercise any lien, interest, encumbrance or other rights over the monies
deposited with them in, or received for the benefit of the Escrow Accounts or the
Public Offer Account or the Refund Account, respectively, and shall hold the
monies therein for the benefit of the Beneficiaries as specified in this Agreement,
The Escrow Collection Bank, the Public O4Ter Account Bank and the Refund Rank,
shall not have any right to set off sech amount or any other amount claimed by the
Escrow Collection Bank, the Public Offer Account Bank or the Refumd Bank
against any person {(including the Company or the Selling Shareholdar), including
by reazon of non-payment of charges or fees fo the Escrow Collection Bank, the
Public Offer Account Bank or the Refund Bank, as the case may be, for rendering
services as agreed under this Agreement or for any reason whatsoever,

the Escrow Collection Bank shall deliver medy basis, the final certificates and
the relevant schedules in respect of Ih|:$ ridnvestor Portion on the Anchor

Investor Bid/OfTer Period, and in res c.g'rn:mm'n'mg Bid A Amuunt Ao later
than the Anchor Investor pay-in date as 12
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Tt . the Escrow Collection Bank shall %‘!
£f

consultation with the Begistror to the (dfer. The Escrow Collection Bank shall
cnsura that the final certificates/reconciliotion fle ssued are valid;

the Escrow Collection Bank, the Public Offer Account 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 letiers of
engagement and the provisions of this Agreement. the provisions of this Agreement
shall prevail;

the Refund Bank confinms that they have the relevant technology/processes to
ensure that refunds made pursuant to the failure of the Offer. shall be credited only
o the bank account from which the Bid Amount was reminted w the Escrow
Collection Bank. as per the instruction received from Registrar or the BRLM in
accordance with Rule 11 of the Companies {Prospectus and Allotment of Securities)
Rules, 20014, Further, the Escrow Collection Bank shall immediately and not later
than one Working Day from the date of notice by the BRLM, provide the requisite
details to the Registrar to the Offer/Refund Bank and BRLM and provide all
necessary suppor to ensore such refunds are remitted 1o the correct applicant;

the Escrow Collection Bank, the Public Offer Account Bank and the Refund Bank
shall cooperate with each Party in addressing investor complainis and in particular,
with reference 1o steps taken to redress investor complaints relating to refunds and it
will. expeditivusly resolve any investor grievances referred 1o it by any of the
Company, the Selling Sharcholder. the BRLM or the Registrar to the Offer;

& 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
misdle o the authorized persons in accerdance with the Instructions received from
Registrar to the Offer and in accordance with Applicable Law. The Refund Bank
shall ensure that ne mstruction or request for payment of refunds shall be delayved
beyond a period of one (1) Working Day from the date of receipt of the instruction
ar request Tor payment of refunds and shall expedite the payment of refunds;

the Escrow Collection Bank shall maintain accurate and verifiable records of the
date and time of forwarding bank schedules and final certificates, as applicable o
the Registrar to the Offer;

the Escrow Collection Bank must accorstely maintain at all times during the term of
this- Agreement the verifiable electronic and physical records relating 1o the Bid
Amuounts:

Bidders having their bank accounts with the Refund Bank and who have provided
details in relation to such accounts in the relevant Bid cum Application Form shall
be eligible to receive refunds, if any, through mode of refund allowed under the Red
Herring Prospectus, the Prospectus, and the SEBI Regulations:

the Eserow Collection Bank agrees that, in terms of the November 2005 Circular,
applications by all Bidders (except Anchor [nvestors) shall be made only through
thie ASBA [acility on a mandatory basis. The Escrow Collection Bank confirms thin
it shall not accept any Bid cum Application Form or payment instruction relating o
any ASBA Bidder from the members of gee.pther Designated Intermediaries in its
capacity o5 Escrow Collection Bank, ﬁ&m Collection Bank shall strictly
follow the instructions of the BRLM unﬂl‘@'? strar to the (¥fter in this regard;
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schedule are accurate, The Escrow Collection Bank shall forward such details to the
Registrar to the Offer in electronic mode on a timely hasiz. The Escrow Collection
Boank further agrees that it shall be responsible for any maccurate data entry by it
and shall solely bear any lighility arising owt of any such naccurate dista entry:

the Escrow Collection Bank, the Public Offer Account Bank and the Refund Bank
shall expeditiously resolve any investor grievances referred o it by any of the
Company. the Selling Sharcholder, or the Registrar to the Offer: and

the Escrow Collection Bank, the Public Offer Account Bank and the Refund Bank
shall be responsible for dls.chargmg activities pursuani to the SEBI Repulations and
shall also be liable for omissions and commissions of such responsibilities under
this Agrecment.

The Panies hereto agreée that the duties and responsibilities of the Sponsor Bank shall
include, without limitation, the following:

(it

{ii]

(i

(iv)

(v)

(vi)

{wildl

M. KARTHIKEYAN

EMP. No, 185844 5.5,

b 197407
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the Sponsor Bank shall, st all times, carry out its obligations hereunder diligently
and in pood faith and strictly in compliance with written instructions delivered
pursuant to this Agreement and in accordance with SEBT Regulations, as applicable;

it shall provide the relevanmt Bidders' UPl linked bank account details 1o the
Registrar to the Offer for the purpose of reconciliation;

it shall act as a conduit between the Stock Exchange nnd NPCI in order to push the
mandate collect requests and/or payment instructions of the Retail Individunl
Ridders into the LIPT;

it shall download the mandate related UPT setibernent files and raw data fles from
MNPCT portal on daily basis and shell underinke a three-way reconciliation with its
LIPE switch data, exchange data and the UPE raw data:

i1 shall undertake a reconciliation of Bid requests received from the Stock Exchange
and sent o NPCH

it shall undeéntake a reconciliation of Bid responses received from NPCI and sent 1o
the Stock Exchange and shall ensure that all the responses received from NPCT are
send 1o the Stock Exchange platform with detailed error code and description, if any;

it shall undertake a final reconciliation of all Bid requests and responses and share
the conselidated report i accordanee with the UPL Circulars with the BRLM in
arder to enable the BRLM to share such repornt to SEBI within the timelines as
specified in the UPH Circulars or as requested by SERI,

i the Bid/OfTer Clesing Date, aflter the closure of Offer. it shall share the
consolidated dota with the BRLM in accordance with the UPI Circulars, in order to
enghle the BELM to share the consolidated data as on Bid/Offer Closing Date (data
obtained on daily basis as specified in Claise 6.3(vi) above o SEBI within the
timelines as specified n the UP] Circulars or as requesied by SEBI;

=
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[xi)

[xii)

{xiii)

(xiv})

(x¥)

[xvi]

(v}

{uviii)

it shall, on the next Working Day afier the Rid/Offer Closing Date and noi later than
such time as specificd under the UPL Circulars, after the closure of modification and
mandate aceeptance by Bidders, share the final consolidaled data in sccordance with
the LP1 Circulars and the error description analvsis report (if received from NPCI)
with the BRLM in order to cnable the BRLM to share such report to SEBI within
the timelines as specified in the UPI Circulars or as requested by SEBIL:

i shall in coordination with NPCL, share the data points set out in Annexure B of
the SEBI circular no. SEBI/HOVCFIVDCRZACIR/PI2019/133 dated November &,
2019, with the Registrar to the Offar;

it shall initiate UPl Mandate Requests for blocking of funds equivalent to the
application amount. through NPC1, with their respective bank accounis basis the
Bid defails shared by the Stock Exchange on a continuous basis, within the
Bid/Ofter Period, It shall ensure that intimation of such request s received by the
Retail Individual Bidders at its contact details associated with its UPH TD linked
bank account. [t shall also be responsible for initisting the mandate request in the
maobile application for Bids through LIPI Mechanism and 4 new mandate request in
case of revision of Bid by the Retail Individual Bidders through UPI Mechanism;

it shall share on a continuous basis the information regarding the status of the UP]
Mandate Feguests with the Stock Exchange;

on the next Working Day after the Bid/OfTer Closing Date, it will initiate request for
blocking of funds to the Retail Individual Bidders, with confirmation cut-off time of
1200 pm or such other time as may be prescribed under the UPH Circulars. All
pending requests at the cut-off time will lapse;

it shall, in case of revision of Bid, ensure that revised mandate request is sent o the
Eetail Individual Bidders,

upon receipt of the UPI Mandate Request by the Bidder in thelr relevant mobile
application, it will co-ordinate with NPC1 with whom the Retail Individusl Ridder's
hank account is held o confirm the status of the blocking of funds n the Retail
Individual Bidder's bank account linked with thewr UPT ID:

the BSponsor Bank shall send the final cenificate (reconciliation [ile)
(confirmation of funds blocked) to the Begistrar to the Offer (which shall include
LI linked bank account details of the Retail Individual Bidders through the Stock
Exchange, no later than 6:00 pm. LS.T. of the next Working Day afler the
Bid/Offer Closing Date or within the time as may be prescribed under the UP
Circubars;

after the approval of the Basis of Allotment by the Designated Stock
Exchange and ypon receipd of instructions from the Begisirar o the Offer in wrling
(in the form specified in Annexure H), it will give dehit instructions and ensure
teansfer of funds (eguivalent o the Allotments received) from the accounts of the
respective Retail Individual Bidders, linked with their UPI IDs, to the Public OfTer
Account: =k

it shall provide a confirmation to the iﬂ"ﬂ) the Chifer

credited froam the Retail Individual Bi .jt‘-ﬂ:l k accoun

Acconnt; “ ’"gﬁf
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A -Bubjeet to Clause 20.1, the Escrow Collection

ixx1  onreceipl of the debat file from the Registrar to the Offer, the Sponsor Bank shall
raise the debit request from the Retail Individual Bidder's bank o transfer funds
from the Retail Individual Bidders” bank account to the Public Offer Account and
for unbbscking of the exeess funds in the Retail Individual Brdder's bank account;

{axi) i cases of Bids by Retail Individual Bidder's using the UPl Mechanism, the
Sponsor Bank shall inform the Stock Exchange if the UPI Y mentioned in the Bid
details shared electronically by the Stock Exchanae, is nol hnked 1o a UPE 2.0 bank
account:

{xxii) the Sponsor Bank shall cooperate with each Party in addressing investor complaints
and in paricular, with reference to steps taken to redress investor complaints
relating o refunds and il will expeditiously resolve any investor grievances referred
to it by any of the Company. the Selling Sharcholder, the BRELM. the Escrow
Collection Bank or the Registrar fo the Offer;

(xxifi) the Sponsor Bank shall also perform all the duties enumerated in s letter of
engagement and in the event of any conflict between the provisions of their
respective leiter ol enpagement and the provisions of this Agreement, the provisions
of this Agreement shall prevail,

(xxivh the Sponsor Bank shall ensure that the details provided in the Bank schedule are
accurate. The Sponsor Bank further agrees that it shall be responsible for any
naccurate data entry by it and shall solely bear any linbility arising out of any such
inaceurate data entry; and

(xxv)  the Sponsor Bank shall be responsibbe for discharcing activities pursaant (o the
SERI Regulations and shall also be liable for cmissions and commissions of such
responsibilitics under this Agreement.

It the Bid/Offer Opening Date is on a date on or after the date on which the March 16

Crreular ¢ommes into force:

{a) The Sponsor Bank shall host & web portal for infermediaries (losed bser group)
from the Bid/Offer Opening Date until the date of listing of the Equity Shares with
details of statistics of mandate blocks/unblocks, performance of Apps and UPI]
Handles, down-time/metwork lafency (il any) across termediaries and any such
processes having an impact' bearing on the Bidding,

() The Sponsor Bank shall execute the online mandate revoke file for non-Allottess /
partial Allotiees one Working Day after the finalization of the Basis of Alletment.
Subsequently. any pending applications for unblocking shall be submitied to the
Registrar fo the OfFer, not kater than 1230 pom. (15T on the next Working Day after
the finalization of the Basis of Allotment,

The Escrow Collection Bank, the Public OfMer Account Bank, the Refund Bank and the
Sponsor Bank shall act bora fide and in good faith, in pursuance of the written instructions
of, or information provided in terms of this Agreement, by the Registrar 1o the Offer andfor
the BELM andfor the Company andfor the Selling Shareholder, as the case may be. The
Eserow Collection Bank, the Public Offer Account Bank, the Refund Bank and the Sponsor
Bank, a5 the case may be, shall act prompily on jhe receipt of ssch instructions or
information, within the time periods specified in this mn@l.
A -
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instructions issued in accordance with the terms of this Agreement believed by it to have
been executed by an aothorized signaiory of the issuer of such Instructions. I any of the
instructions are not in accordance with or not in the form set out in this Apreement, the
Fscrow Collection Bank, the Public Offer Account Bank, the Refund Bank and the Sponsor
Bank shall immediately notify the Company and esch of the BELM. In cascs where the
Banker to the Offer receives instructions which are in conflict with any of the provisions of
this Agreement, they shall be entitled to refrain from taking any action.

The Escrow Collesction Bank, the Public Cifer Account Bank, the Refund Bank and the
Sponsor Bank, will be entitled 1o act on mstructions received from the BRILM andior 1l
Begistrar to the Offer pursuant to this Agreement through e-mail. notwithstanding the fact
that the signatures on the e-mail instructions cannot be authenticated. if the Escrow
Collection Bank, the Public Offer Account Bank, the Refund Bank or the Sponsor Bank, as
the case may be. has verified the authenticity of the instructions with the Registrar to the
Offer andfor the BRLM, as the case may be, and has obtained a clear and legible copy of the
instructions within one (1) Working Day.

Except as set out in Clause 6.2(11) and 6.2(iii) above, any act to be done by the Escrow
Collection Bank, the Public Offer Account Bank the Refund Bank and'or the Sponsor Bank
shall be done only on g Working Day, during Banking Hours and in the event that any day
on which any of the Escrow Collection Bank, the Public Offer Account Bank and'or the
Refund Bank is required 1o do act under this Agreement is a day on which banking bisiness
15 not, or cannot for any reason be conducted, then the Escrow Collection Bank, the Public
Crfer Account Bank and'or the Refund Bank shall do such acts on the next succeeding
Working Dav,

DUTIES AND RESFONSIBILITIES OF THE COMPANY AND THE SELLING
SHAREHOLDERS

The Company hereby agrees to the following:

(i it shall take such steps, as expeditivusly as possible, as are necessary 10 ensure the
completion of listing and commencement of trading of the Equity Shares on the
Stock Exchange within six Working Days of the Bid/OMer Closing Date or any
other time prescribed under Applicable Law;

[} it shall ensure that the Registrar to the Offer instructs the Escrow Collection Bank
and the Refund Bank of the details of any refunds to be made 1o the Bidders;

(it} it shall ensure that the Registrar to the Offer in respect of any Surplus Amount
instructs the Befund Bank to refund such amoants 1o the Bidders:

tivy it shall, along with the Banker to the Offer, ensure that the Registrar 10 the Offer
addresses all investor complaints or griecvances arising out of any Bid; and

{v] it shall file the Prospectos with the RoC as soon as practicable and intimate the
BRLM of the Ro( Filing immediately thereafier,

The Company and the Selling Shareholders agree thar they shall be responsible for the
dishursement of the aggregate amount of fees, commissions, expenses and other charpes
payable to the Registered Brokers, the RTAs and 'L“l'.ll"é;n accordance with Clause 3.2.3.8 of
this Agreement,

The Sclling Shareholder acknow ledges and agre
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Selling Sharcholder in relation to the Offered Shares held by it. Accordingly, in the event of
any nvestigation, proceeding, demand, claim, request, litigstion or arbitration by any
Governmental Authority including the Indian revenue authorities against any of the BRLM
relating 1o the payment of STT, such Selling Sharcholder shall furnish all necessary repors,
documents, papers or information as may be required or requested by the BRLM. to provide
independent submissions for fisell, or its Affiliates, in any investigation, proceeding,
demand, claim, request, litigation or arbitration by any Governmental Authority, and the
BRLM shall not be liable in any manner whatsoever for uny failure or detay on the part of
any Selling Sharcholder to discharge its obligation to pay the whole or any part of any
amaount due as STT.

The Selling Shareholder, severally and not jointly agree that each of them shall provide
cooperation specifically for investor complaints or grievances arising eut of or in relation to
their respective Offered Shares and provide all necessary sssistance and cooperation,
wherever applicable, 1o the Company and the BRLM and their representatives and counsel
i relation to the Offer,

Except as stated in this Apreement, the Company and the Selling Sharcholders shall be
severally and not jointly responsible and liable for any failure 1o perform their respective
dutics and responsibilitics as sei out in this Agreement and for breach of any of their
respective representations, warranties. agreements, covenants, undertakings or obligations
under this Aprecment,

TIME IS OF THE ESSENCE

The Parties hereto agree that time shall be of the essence in respect of the performance by
edwh of the Company, the Selling Sharcholder, . the Fscrow Collection Bank, the Public
Offer Account Bank, the Refund Bank, the Sponsor Bank and the Registrar to the Offer of
their respective duties, obligations and responsibilitics under or pursiant to this Agreement.

REPRESENTATIONS AND WARRANTIES AND COVENANTS

Each of The Company and the Selling Sharcholders hereby, jointly and severally, represent,
warrant, covenant and undertake as of the date hereof and as of the dates of each of the Red
Herring Prospectus, the Prospectus and the Alloiment of Equity Shares in the Offer, the
following that:

This Agreement has been duly authorized, execuied and delivered by the Company. This
Agreement is o valid and legally binding instrument, enforceable against the Company, in
accordance with its terms, and the execution and delivery by the Company, and the
performance by the Company of its obligations under, this Agreement shall not conflict
with, result in a breach or violation of, or imposition of any pre-emptive right, lien,
mortgage, charge, pledge, security interest, defects, claim, trust or any other encumbrance or
transfer restriction, both present and future (“Encumbrances”) on any property or assets of
the Company, contravene any provision of Applicable Law or the constitutional documents
of the Company or any agreement or other instrument binding om the Company or to which
any of the assets or properties of the Company are subject.

The Company has obtained and shall obtain all approvals and consents which may be

required under Applicable Law andlor under contragiual arrangements by which it mayv be
bound, in relation to the Offer and for pn:rfunmmc% T
and has complied with, and shall comply with

b

and consents. -'l'."_:a.
N, ¢ ﬁ:‘ .f




9.1.3. No Encumbrance shall be created or exist over the Escrow Accounts, the Public Offer
Aceount, the Refund Account or the monies deposited therein.

9.1.4. 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 from the Stock
Exchange have been obained,

8.2, The Selling Sharcholder hereby represemts warrants, covenants and undertakes, severally
and not jomntly, as of the date hereof and as of the dates of each of the Red Heming
Prospectus, the Prospectus and the Allotment of Equity Shares in the Offer, the following:

0.2.1. This Agreement has been duly muthorized, executed and delivered by it and is a valid and
legally binding instrumem, enforceable against it in accordance with its terms, and the
execution and delivery by it, and the performance by it of its obligations under this
Agreament shall not conllict with. result in a breach or violation of, or the imposition of
Encumbrances on any of its properties or assets such that it affects its ability 1o participate in
the Offer or comply with the terms and flfill its obligations in refation to the Offer and
under this Agreement, contravene any provision of Applicable Law or any agreement or
other instrument binding on it or w0 which any of its assets or properties are subject, and no
consent, approval, authorization or order of, or qualification with, any Governmental
Autherity is required for the performence by it of its obligations under this Agreement,
except such as have been obiained or shall be obtained prior (o the completion of the Offer.
and it shall comply with, the terms and conditions of such approvals, and all Applicable
Law in relation to the Offer and anv matter imcidental thereto.

92,1, Mo Encumbrance shall be created or exist over the Escrow Accounts, the Public Offer
Account, the Refund Account or the menies deposited therein,

923, T shall not have récourse to any proceeds of the Offer, including any amounts in the Public
Offer Account, until the final listing and trading approvals from the Stock Exchange have
been obtained.

9.3.  The Escrow Callection Bank, the Pablic Offer Account Bank, the Refund Bank. the Sponsor
Bank. members of the Syndicate, if any and the Registrar 10 the Offer represent ind warrant,
as of the dare bereof and up o the completion of the Offer, and undertake and covenant
severully (and not jointhy ) o each other and (o the other Parties that:

(i this Agreement constitutes a valid, legal and binding obligation on their part,
enforceable against the respective parties in accordance with the terms hereol:

zs 2
<& 2 (i) the execution, delivery and performance of this Agreement and any other document
ti ®E refated thereto has been duly authorired and does not and will not contravene {a)
= E o3 £ any provision of Applicable Law, {b) the constitutional documents of such Party, or
b—é EE (€} any provisions of, of constilute & defouli under, any other agreement o
gd s instrument or undertaking to which if is a party or which s binding on such Pariy or
ﬁ :g 5 3 any of its assets and no consent, approval, authorization o order of, or qualification
T with, any Governmental Auwthority is required for the performance by it of its
ZE 3 obligations under this Agreement, except such as have been obtained or shall be

obtained prior to the completion of the Offier; and

Liii) no mortgage. charpe, pledge. lien, rust, se
be created by it over the Escrow Accougds.
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94, I'he Sponsor Bank specifically represents, warrants. undertakes and covenanls for itself 1o
the Company and the Selling Sharcholders that:

(1) it has been granted a UPQ cenification as specified in the UP1 Circulars with NPC]
and such certification is valid as on date and it is in compliance with the terms and
eonditwns of zuich cerificalion:

T il has conducted 8 mock trial run of the svstems necessary to undertake ifs
ebligations as a Sponsor Bank, as specified by UPH Circulars and other Applicable
Law, with the Stock Exchange and the registrar and transfer agents;

(iii} it has cemified to the SEBI abowt its readiness 1o act as a sponscr bank and for
inclusion of their name in the SEBIs list of sponsor banks, as per the fommal
specified in the UPl Circulars and that there has been no adverse occurrences iha
affect such confirmation o the SEBI; and

tivk it 15 compliant with Applicable Law and has in place all necessary infrastructure in
order for it to undertake its obligations as a sponsor bank. in accordance with this
Agreement, the UP1 Circulars and other Applicable Law.

9.5, Each ol the Escrow Collecltion Bank, the Refund Bank, the Public Offer Account Bank and
the Sponsor Bank severally represents, warranis, undertakes and covenants 1o the Selling
Sharcholder that it is & scheduled bank as defined under the Companies Act and the SEBI
has granted it a certificate of registration fe act as banker to the offer in accordance with the
BTl Regulations and such certificate is, and until completion of the Offer, will be, valid and
in existence, and that i B and entil completion of the Offer, will be, entitled e carry on
business a5 a Banker to the {Mfer under Applicable Law, Furher, each of the Escrow
Collection Bank. the Public Offer Account Bank, the Refund Bank and the Sponsor Bank
severally confirms that it has not violsted any of the conditions subject 1o which the
registration  has been granfed and no disciplinary o other proceedings have  been
commenced against 1 by the SEBI that will prevent it from performing its obligations under
this Agreement and that it is net debarred or suspended from corrving on sueh aclivities by
the SEBI and that it shall abide by the SEBI Repgulations, the stoek exchange regulations,
code of condoct stpulsted m the BTI Begulations and the terms and conditions of this
Agreement; and the Escrow Collection Bank shall identify its branches for the collection of
application menies, in conformity with the guidelines issued by the SEBI from time to time.

.6, Each of the Escrow Collection Bank, the Befund Bank, the Public OiTer Account Bank and
the Sponsor Bank hereby represents as of the date hereof and until completion of the Offer
that it has the necessary authority. competence, fecilities and infrastrocture o acl as the
Escrow Collection Bank, the Refund Bank, the Public Offer Account Bank and the Sponsor
Bank, as applicable, and discharge its duties and obligations under this Agreement.

=

INDEMNITY

The Escrow Colkection Bank. the Public Offer Account Bank and the Refund Bank hereby
severally agree to, and shall indemnify and keep indemmified aod hold harmless, the
Company, the Selling Sharcholder, thesr respective Affiliates and their  directors,
sharehobders, management, employveées, agents, successors, permitted assipns and advisors, 17
any, at all times, from and against any delay, all elaims, actions, causes of action, suits,
demands, proceedings. damages, liabilities, claims for fees, costs, charges amd expenses
Cimcluding, without limitatkon, inferest costs, pn:lmllu::- srney's fees, accounting fees) or
losses instituted against or incurred by the Indemnils B%nm:m ar by ml. E‘.id:lu or any
- other party relating o or resulting from any act qpfhn "'“"Hu:": Fscrow silieet

_' ﬂx Public Offer Accouni Bank or the ﬁgﬁb any  deldy
e .,Ij"hl .e#? .
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implementation of instructions, insolvency and/or from their own breach or alleged breach,
bad Ffaith, illegal, frovdulent acts, gross negligence. misconduct and/or act or omisskon or
default in performing their duties and responsibilities under this Agreement, including,
without limitation, against any fine or penalty imposed by the SEBI or anv other
Governmental Authority. The Escrow Collection Bank, the Refund Bank end the Public
MTer Account Bank shall nod in any case whatsoever use any amounis held in the Escrow
Accounts, the Public OfTer Account and the Refund Account, respectively, fo satisfy this
indemnity in any manner whatsoever,

It 15 understood that the Eserow Collection Bank’s, Public Otfer Account Bank’s and the
Kefund Bank's liabifity tw release the amounts lving in the Escrow Accounis, the Public
Ciffer Account and the Refund Accoum, respectively, under this Agreement shall not he
affected, varied or prevented by any underlying dispute between the other Parties pending
before any Governmental Authority, meloding the SEBI and the ceurts o competent
jurisdiction in India, unless there is a specific order from such Governmental Authority,
ineluding the SEBI or court to that effect and unless such order 15 furnished to the Escrow
Collection Bank, the Public OfMer Account Bank or the Belund Bank, as applicable, by the
Party concermned.

The Sponsor Bank shall ndemnify and keep indemnified and hold harmless, the Company,
the Selling Shareholder, , their respective Affiliates and their directors, sharehwolders,
management, employees. agents, successors, permitted assigns and advisors, if any at all
fimes, against any delay, all claims, actions, causes of action, suits, demands, proceedings,
damages, liabilitics, claims for fees, costs, charges and expenses (incloding., without
limitatton, imferest cosis, penalties. atfomey’s fees, accounting fees, losses arsing from
differemce or fluctuation in exchange rates of currencies and investigation costs) or losses
instituted against or incurred by the Indemmified Persons or by any Bidder or any other party
relating 1o or resulting from any act or omission of the Sponsor Bank or any delay or failure
in the implementation of instmictions, insolvency and/or from its own breach or alleged
breach, had faith, illegal, frandulent acts, gross negligence, misconduct andior act or
omission or defaull in performing #ts dubies and responsibilities under this Apresment
including without limitation, against any fine or penalty imposed by the SEB1 or any other
Governmental Authority. The Sponsor Bank shall not in any case whatsoever use any
amounts blocked in the ASBA Accounts to satisfy this indemnity in any  manner
whatsnever,

It is unsderstood that the Sponscr Bank's Lability to transfer or unblock the amounts lyving in
the ASBA Accounts under this Agreement shall not be affected. varied or prevenicd by any
underlyving dispute between the other Parties pending before any Governmental Authority.
including the SEBI amd the couris of competent jorisdiction in India, unless there is 2
specific order from such Governmental Authority, including the SEBI or court to that effect
and unless such order is fumnished to the Sponsor Bank, as applicable, by the Party
congermed,

The Registrar to the Offer shall indemnify and keep indemnified and hold harmiless the other
Parties hereto, and their respective Affilates, and their directors, shareholders, management,
emplovees, agents, successors, permitied assigns and advisors, iTany, a1 all times from and
agaimnst any and oll losses, claims, actions, causes of sction, suis, demands, proceedings,
damages, claims for fees, costs, charges and expenses (including, without limitation, inferes
costs, penalties, attormey’s fees. accounting fees, losses arising from  difference or
Muctoation i exchange rates of currencies and invesheation costs) or losses suffered Trom
such actions and proceedings relating 1o or resyli L, &lclwding swithout limsitation, the
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-ﬁtl: Selling Sharchalder shall severally inde th!éhﬁld harmless thg
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under this Agreement and the Registrar Apreement and any other document
detailing the dutics and responsibilities of the Registear to the Offer related to the
Offer. including, without limitetion, against any fine imposed by the SEBI or any
other Crovernmental Awuthority, 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, a3 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 10 act on the remimmed
NACHMNEFT/RTGS direet credit instructions, imcluding, without limitation, any
fine or penalty imposed by the SEBI the RoC or any other Governmental
Authoriiy;

any delay, emor, default, deficiency or failure by the Registrar fo the (Mfer in
supplying accurate information or processing refunds or performing its duties and
responsibilities under this Agreement, the Regisirar Agreement or any other
agreements detailing the obligations of the Registrar to the OfTer, including, withowt
limitation. apminst any default in relation 1o any claim, demand suil or other
proceeding instituted by any Bidder or any other party including, without limitation,
against any fine or penalty imposed by the SERI or any other Govermmental
Awthority or for processing refunds or unblocking of excess amount in the ASBA
Accounts;

any delay, default, error or fadlure and any loss suffered, incured or bome, 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 eror attributable to the Registrar to the Offer in connection with, the
returned. MACHMNEFT/RTOSirect  credit  mstructions,  including.  withoul
limitation, against any fing or pemalty imposed by the SEBl or any other
Ciovermmental Authorily or court of law;

any ¢laim made or issue raised by any Bidder or other third party concerning the
amount, delivery, non-delivery. froedulent encashment or any other matters related
ter the payments or the service provided by the Escrow Collection Bank. the Public
Offer Account Bank, the Refund Bank or the Sponsor Bank heneunder,

amy claim by or proceeding initiated by any Govemmental Authority under any
slatule of regulation on any matters related 1o the transfer of funds by the Escrow
Collection Bank, the Public Offer Account Bank or the Refund Bank, the Sponsor
Bank hereunder:

misuze of the refund instructions or negligence in camrving out the refund
Imsructicons;

misuse of scanned signatures of the authorized signatories of the Registrar to the
Offer;

rejection of Bids dug 1o incerrect bank/branch account details and non-furnishing of
nfprmation regarding the Anchor Investors available with the Repistrar 1o the
CTer: and

failure by the Registrar to the Offer to ensurethe credit of the Equity Shares into the
relevant dematerialized accounts of the bl.lté\g‘l idders in a timely manner based
on the approval Basis of Allotment by th i Stock Exchanpe.
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including their Affiliates, and their respective officers, agents, directors, shareholders,
emplovees. representatives, any branches, associntes, advisars, permitted assigns, sueeessons
and any persons who controls or is under common control with, or is controlled by the
BRLM within the meaning of the Indian laws at all times against any claims. actions, losses,
suits, procecdings. judgments, awards, damages, costs, inferest 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 hoss) relating o or resulting from pavment of
STT to Indian revenve authorities in respect of their respective. portion of the Offered
Bhares.

The Company and the Selling Shareholders. shall indemnity and hold harmless the BRIM
including their respective Affiliates, and their respective officers. agents, directors,
sharcholders, employees. representatives, any branches, associates, advisors, permitted
assigns, successors and any persons who controls or is under comimon control with, or is
controlled by the BRLM within the meaning of the Indian laws at all tines against any and
all eauses of actions, losses, suits, procesdings, judgments, awards, damages. costs, interest
costs, penalties, charges and expenses (including any legal or other fees and eXpensEs
actually incurred in connection with investipating, disputing, preparing or defending any
actions claims, suits or proceedings . bui not including any remote loss) relating to or
resultmg from any obligations on the post-Offer BRLM to eompensate Bidders for or on
account of delays in redressal of grievances of sueh Bidders in rebation to unblocking of UP
Bids and/or for any other resson pursuant 1o and/or arising out of the same in accordance
with the March 16 Circular and other Applicable Law, inchuding any interest and/or penalty
charged thercon and the amount e be 50 pinid by the Company and the Selling Shareholders
lo any Indemnified Party shall be calculated in accordance with the March 16 Circular
andfor other Applicable Law, The Company and the s¢lling Sharcholders shall, jointly and
severally, pay an Indemnificd Pany immediately but not later than two [ 2} working days of
receiving an intimation from such Indemnified Farly regarding any compensation andar
oiher amounts payable or paid hy any Indemnified Party on sccount of any delay in
redressial of grievances in relation 1o unbloc King of UPI Bids and/or for any other reason
pursuant to andfor arising out of the same, in accordance with the March 16 Circolar and
other Applicabie Law.

I case of any delay in unblocking of amounts in the ASEA Accounts {including amounis
blocked through the UPI Mechanism) exceeding four (4) Waorking Davs from the Bid/Offer
Closing Date, the Bidder shall be compensated by the intermediary responsible for ciusing
such delay in unblocking in accordance with the March 16 Circular read with the March 3|
Refund Circular and any oiher circulars or notifications issued by the SEBI in this repard,

The BRLM will comply with the March 16 Circular to the extent applicable,

TERM AND TERMINATION
Term

Subject to the termination of this Agreement in accordance with Cliuse 1.2 of this
Agreement, the provisions of this Apreement shall come 1o an end omly upon full
performance of the obligations by the Fserow Collection Bank, the Public Offer Account
Rank, the Refund Bank and the Sponsor Bank. in the following circumstances:

1] In case of the completion of the Offer, ﬁﬁ'l:r:g.-thc appropriate amounts from the
Escrow Accounts are transferred to |,¢'§1lhli&‘ Offer Account and'oy Refund
ni are translerred 60 i

L
.

'-'s_';}x Bidders from the Refund Account
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Oifer Account are transferred in secordance with Clause 3.2.3 of this Agreement
and (ii) in relation to the Sponsor Bank, when the appropriale amounts from the
ASBA Accounis are transferred 1o the Public Offer Account or unhlocked in the
relevant ASBA Account in sccordance with the mstructions of the Registrar to the
Offer. However, notwithstanding the termination of this Apreement (a) the Registrar
1w the Offer in co-ordination with the Escrow Collection Bank and the Sponsor
Bank shall complete the reconciliation of accounts. and give the satisfactory
confirmation in that respect to the BRLM in accordance with Applicable Law and
regulatioms and the terms and conditions of this Agreement, the Red Herring
Prospecius, the Prospectus, and (b) the Refund Bank shall be Liable fo discharge iz
duties a8 specified under this Agreement, the Red Herring Prospectus, the
Progpectus, and under Applicable Law.

(i) In case of failure of the Offer, when the amounts in the Escrow Accouns are
refunded to the Bidders in accordance with applicable provisions of this Agreement,
the SEBI Regulations and other Applicable Law and amounts blocked in the ASBA
Accounts by the Sponsor Bank are unblocked in accordance with the SEBI
Regulations and other Apphicable Law.

{iii) In case of an event other than the failure of the Offer, if listing of the Equity Shanes
does pol occut in the manner descnbed in the Red Herring Prospectus, the
Prospectus, when the amounis in the Public Offer Account are refunded to the
Bidders in pccordance with the Red Herring Prospectus, the Prospectus and the
SEBRI Regulations and other Applicable Law.

Termination

. This Agreement may be terminated by the Company, the Selling Shareholder (jointly or

Jointly and severally) or the BRLM in the event of breach, fraud, gross negligence or wilful
misconduct or wilful default on the part of the Escrow Collection Bank snd'or the Hefund
Bank and'or the Public Offer Account Bank and/or the Sponsor Bank or any breach of
Clauses 9.3, 9.4, 9.5 and 2.6, Such termination shall be operative only in the event that the
Company and the Selling Shareholders, in comsultation with the BRLM. simultuncousky
appoint a substitute escrow collection bank and/or refund bank and‘or public offer account
bank and‘or sponsor bank of equivalent standing. which escrow collection bank and/or
refund bank and/or public offer account bank and/or sponsor bank shall agree o terms,
conditions and obligations similar to the provisions hereof, The Escrow Collection Bank.
Refund Bank, Public Offer Account Bank and Sponsor Bank shall continue 1o be liahle for
all actions or omissions wintil such termination becomes ¢fMective and the dolies and
obligations contained herein until the appointment of a substitute escrow collection bank or
refund bank or the public offer account hank or sponsor bank and the transfer of the Bid
Amounts. or edher monies lying 10 the credin of the Escrow Accoums. the Public Offer
Account and/or the Refund Account to the credit of the substitute escrow collection bank,
the public offer account bank andfor refund bank. as applicable, Such termination shall he
effected by prior written notice of not fess than fourteen (14) days, and shall come intoe
effect only on the transfer of the amounts standing to the credit of the Escrow Accounts, the
Fublic Offer Account or the Refund Acceount to the substitited escrow collection bank, the
public offer account bank or refund bank. The substitute escrow collection bank. the public
offer daecounl bank and/or refund bank and/or sponsor bank shall enter into an agreement,
substanfially in ihe form of this Agreement, with the Company, the Selling Sharcholder, the
BELM, the remuining escrow collection bank, p i offer account bank, refund bank and
sponsor hank, it any. and the Regstrar wo 1hr: ofs Fapthe avoidance of doubt, under no
circumstances shall the C ampany and 1he Se :ﬁﬁ;mm be entithed 1o Lh: receipt of

*Rﬂ‘ild,lm:l Accounl, excepl in a.u:mn;lunv:v: 'u.-llh. .': of Clause 3

._h.l_ . “. ‘Z'



The Company and the Selling Sharcholders may in consultation with the BRLM appoint &
new (i) escrow collection bank, public effer aceount bank of refumnd bank; and a (1) sponszor
bank as a substitute for the retiring Eserow Collection Bank, the Public Offer Account Bank,
Refund Bank and Sponsor Bank within fourteen (14} days of the termination of this
Apresment as aforesaid.

11.2.2. Any of the Escrow Collection Bank, the Public Offer Account Bank. the Refund Bank and
the Sponsor Bank, ol any time at least twenty one (21) davs prior 1o the BidiOffer Opening
Date, shall be entitied to terminate this Agreement andfor resign from s obligations under
this Agreement in respect of fiself. Such termination/resignution shall be effected by prior
written notice to all the other Parties of not less than fourteen (14} days and shall come inio
elfect only upon the appoiniment of a substitute escrow collection bank, public offer
account hank, refund bank or sponsor bank by the Company and the Selling Sharcholders, in
consuliation with the BRLM. The resigning Escrow Collection Bank or Refund Bank,
Public Offer Account Bank or Sponsor Bank shall continue to be liable for any and all of its
actions and omissions prior to such lermination/resignation, The Escrow Collection Bank or
the Refund Bank or the Public Offer Accoum Bank or the Sponsor Bank mayv terminate this
Agreement/resign from its obligations under this Apreement at any time after the collection
of any Bid Amount. only by mutual agreement with the BRLM. the Company and the
Selling Sharchalders and subject 1o the receipt of necessary permissions from the SEBI and
other Governmental Authorities. The resigning Eserow Collection Bank or the Refund Bank
of the Public OMer Account Bank or the Sponsor Bank shall continue 1o be liable for dny
and all of their actions and omissions prior 1o such termination/resignation.  The
termmating/resigning Escrow Collection Bank or Refund Bank or Public Offer Account
Bank or Sponsor Bank shall continue to be bound by the terms of this Agreement and the
dutics and obligations contained herein until the appointment of a4 substitute eserow
ciellection bank or refund bank or public affer sccount bank or sponsor bank and the transfor
of the Bid Amounts or other monies lying 1o the credit of the Escrow Accounts or Refumnd
Account 1o the credit of the substitute escrow collection bank or refind hank or public offer
decount bank, as applicable. The substitute sserow collection bank or refund bank or public
offer account bank or sponsor bank shall enter into an agreement with the BRLM, the
Company, the Selling Shareholder and the Registrar to the (ffer agreeing 1o be bound by
the terms, conditions and obligations herein

11.2.5. The Registrar to the Offer may terminate this Agreement only with the prior written consent
af all wther Parties,

11.24,
(i} in the event that

{a) trading generally on any of the BSE Limited, the National Stock Exchange of
India Limited, the Hong Kong Stock Exchange, the sigapore Stock Exchange.
the London Stock Exchanpe. the New York Stock Exchange or the NASDAQ
Py e Global Market hos been suspended or materially limited or minimum or
M. HHETHIHE‘FAH maximum prices for inding have been fixed, or maximum ringes have bheen
EMP: Mo 165944 5 5 No. 15107 required, by any of these exchanges or by the US Securities and Exchange
Branch Head Commission, the Financial Industry Repulatory  Authority. Securities and
Hasthinapuram Branch-2ig2 Futures Commission of Hong Kong, Monctary Awthority of Singapaore or any

other applicable Governmental Authority or a material disruption has oceurred

in commercial banking, securities settlement, pavment or clearmmce services in

the United Kingdom, the United States, Hong khonp. Singapore, or with respect

to the Clear stream or Euro clear systenss é}qr‘upe or in any of the cities of
b,‘

Kolkatn, Mumbai, Chennai or WNew [els e
W
{h) a peneral banking moratorium sha @Wchmd h
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United Kingdom, Hong Kong, Singapore or the United States;

{c) there shall have occurred a material adverse chinge or any development
invalving a prospective material adverse change in the financial markets in
India, Singapore, Hong Kong, the United States, United Kingdom or the
international financial markets, any escalation of the existing impact of the
COVID-19 pandemie or outbreak of o new pandemic {whether man-made or
matural). hostilitics or terrorism or escalation thereof or any calamity or crisis or
wny other change or development involving a prospective change in Indian,
China. Singapore, the United States, United Kingdom or other international
political, financial or economic conditions ticluding the imposition of or a
change in currency exchange controls or a change in currency exchange rates)
n cach case the effect of which event, sinpularly or together with any other
such evenl, 15 such as o make it, in the sole judgment of the BELM
impracticable or inadvisable 1o proceed with the offer, sale, transfer, delivery or
listing of the Equity Shares on the terms and in the manner contemplated in the
CHTer Documents;

(d) there shall have occurred any Material Adverse Change in the sole judgment of
the BRLM:

le) there shall have occurred any regulatory change. or any development involving
a prospective regulatory changs (including @ change in the regulatory
enivironment in which the Company or its subsidiary or the Selling Shareholder
eperate or a change in the regulations and goidelines govemning ithe terms of the
Offer} or any order or sction or directive from the SEBL the Registrar of
Companies, the Stock Exchange or any other Governmental Authority, that, in
the sole judgment of the BRLM, s material and adverse and makes it. in the
sole judgment of the BRLM, impracticable or inadvisable to proceed with the
issue, offer, sale, rransfer, allotment, delivery or listing of the Equity Shares on
the terms and in the manner contemplated in the Offer Documents: or

(f) there has commenced by any regulatory or statutory body or organization Ay
Bction or investigation against any of the Company or its subsidiary or any of
the Company's directors or the Promoters or an announcement of public
statement by any regulatory or statutory body or organization that it intends 1o
take such action or investigation which in the sole judgment of the BRLM,
make it impracticable or inadvisable 10 market the Offer, or 1o enforce contraets
for the issue, offer, sale, trunsfer, allotment, delivery or listing of the Equity
shares on the terms and manner contemplated in Offer Documents or prejudices
the success of the Offer or dealings in the Equity Shares in the secondary
markel.

11.2.5. This Agreement shall terminate:

(i}

(i

in the event the Company or the Selling Shareholder withdraw or declare their
iitention to withdraw the Offer at any time prior to Allatment, in accordance with
the Red Herring Prospectus and the Prospectus;

in the event the listing and trading of the Equity Shares does not commence within

the permitted time wnder Applicable Lage fand as extended by the relevant

Governmenial Authority), unless the Eﬂﬁ;ﬁ_‘r} the Sellmg Sharcholder amd the

BRLM mutually agree 1o extend such dq@@' j‘
' oy

the Underwriting agreement {after it ] wdn ), the mandag
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Agreement is terminaled i sccordance with (15 terms or becomes illegal or
uncnforceable for any reasom or, in the ¢venl thal its performance has been
prevented by any Governmental Awthority having requisite authority and
Jurisdiction in this behall, prior 0 the trapsfer of funds into the Public Offer
Aot

11.2.6. [The provisions of Clanses 5.3, 5.4, 6.4, 7.2, 9.6, 10 {Indemningy, this Clause 11,2.6 and
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Clanses 12 (Confidentiality), 13 (Norices), 14 (Governime Law), 15 {(Dispute Resalution), 16
iSeverahilind and 21 (Specimen Signatures) of this Agreement shall survive the completion
of the term of this Agreement as specified in Clause 11.1 or the termination of this
Apreement pursuant to Clause 11.2 of this Agreement ]

CONFIDENTIALITY

The Escrow Collection Bank, the Public ¢3fer 4ecomnt Bank, the Refund Bank, the Sponsor
Bank and the Registrar fo the Offer shall keep confidential all information whick will be
shared by the other Pardes during the course of this Agreement for a period of one year
from the end of the Bid'Offer Period or termination of this Agreement, whichever s later,
and shall not disclose such information to any third party except: (i) with the prior approval
of the other Parties, or (i) where such information is in the public domain other than by
reason of breach of this Clause 12, or (i) when required by law, regulation or legal process
after informing the other Parfies, and then only 10 the extent required by law, regulation or
legal process (except in case of any regulatory inguiry or investigation, in which case the
other Parties shall be informed only to the extent practical and permitted under law), or (iv)
disclosure to their Affiliates and their respective employees and legal counsel in connection
with the performance of their respective obligations under this Agreement. The Escrow
Collection Bank, Public Offer Account Bank. the Refund Bank, the Sponsor Bank and the
Registrar to the Offer undertake that their respective branchies) or any Affiliate to whom
they disclose information pursuant to this Agreement, shall abide by the confidentiality
obfigations imposed by this Clause 12,

NOTICES

Chis Apreement may be executed in counterparts, each of which when so executed and
delivered shall be deemed to be an original. but all such counterpats shall constifule one
and the same instroment.

This Agreement may be executed by delivery of a PDF format copy of an executed
signature page with the same force and effect as the delivery of an originally executed
sigiature page. In the event any of the Parties delivers a PDF format signature page of a
signature page to this Agreement. such Party shall deliver an originally exccuted signature
page within seven Working Dayvs of delivering such PDF format signature page or al any
time Thereafter upon request: provided, however, that the failure to deliver any such
originally -executed signature page shall nod affect the validity of the signsture pags
delivered by facsimile or in PDF Format,

Al notices issued under this Agreement shall be in writing (which shall include e-mail) and
shall be deemed validly delivered if sent by registered post or recorded delivery to or left at
the addresses as specified below or semt to the e-mail of the Parties respectively or such
other addresses as each Party may notify in writing (o the other.

[fto the Company:

“Emerald House™ ¥ f'f
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EMF. bo, 165044 5 5, No 10107

N. KAR

Plot No.2, Second Street,

Porur Gardens,

Phase-1, Vanagaram,

Chennai 600095,

E-mail: viciemeraldTYRE com

Attention: Mr. Chandhrasekharan Thirupathi Venkatachalam

If to the Setling Sharcholders:

ME. KARTHIKEYAN SWARNAM
1226, Willowerest CT, Avrora, J1,
60504, United States of America,
E-mail: vkswarnamiz gmail.com

MRS, VIJAY ALAKSHMI
| 510 Pearl Block

Alliance Orchid Springs
Mo 54, Water Canal Road,
kKorstiur, Chennai — 76,

E-mail: rsubramanian23] 19590 gmail.cam,
It 1o the BRLM:

GYR CAPITAL ADVIOSRS PRIVATE LIMITED
428, Gala Empire,

Mear LB Tower, Drive in Road, Thaliej,

Ahmednbad - 350054, Gujarat,

E-mail: infoi@gyreapitaladvisors com

Attention: Mr. Mohit Baid

If 10 the Registrar o the Offer:

LINK INTIME INDIAPRIVATE LIMITED
C-101. st Floor,

247 Park, Lal Bahadur Shastri Maryg,

Vikhroi {West),

Mumbai 400 083 Maharashtra, India

E-mail: haresh. hinduja@ linkintime.co.in

E Allention: Haresh Hinduja - Head-Primary Market
Ly |
£
& E Any notice sent ¢ any Pardy shall also be marked to each of the other Parties 1o this
T Agreement.
T
= 4. GOVERNING LAW
5 32
% 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 provisions of arbitration set forth below at Clase 15, the eourts ol Mumbai,
India shall have sole and exclusive jurisdiction in -iuét.m arising out of she-sehitration

proceed ings mentioned herein below, \ "_E_E' o -
Ty
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In the ¢vent a dispute arises out of or in relation to or in connection with the existence,
validity, inerpretation, implementation, termination, afleged breach or breach of this
Agreement or the Engagement Letter (the “Dispute™), the Parties to such Dispute shall
attempl. in the firsi instance, to resolve such Dispute through amicable discossions amaong
such disputing partwes. In the event that such Dispute cannot be resolved through amicable
discussions within a period of seven (T} days sfler the first occurrence of the Dispute, the
Parties (the “Disputing Parties”) shall, by notice in writing to each other, refer the Dispute
to hinding arbitration 10 he conducted in accordance with the provisions of the Arbitration
and Conciliation Act, 1996 ( the “Arbitration Act™).

Any reference of the Dispule to arbitration under this Agreement shall not affect the
performance of terms, other than the terms reluted to the matter under arbitration, by the
Parties under this Agreement, the Engagement Letter, the Offer Agreement, the Registrar
Agreement, the Share Escrow Apreement and the Underwriting Agreement (onge executed).

The arbateation shall be conducted as follows:

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

(i) all Disputes between the Parties arising out of or in connection with this Agreement
shall be referred to or submitted to arbitration in Mumbai, India;

(ili}  each disputing party shall appoint one arbitrator within a peried of ten (10} Working
Days from the mnitiation of the Dispute and the two (2) arbitrators shall appoint the
third or the presiding arbitrator. In the event that there are more than two (2)
disputing parties, then such arbitrator(s) shall be appointed in accordance with the
Arbitration Act; and cach of the arbitrators so appointed shall have at least five
vears of relevant experience in the area of seeurities and/or commercial laws:

tiv)  the arhitrators shall have the power to award interest on any sums awarded:

{v)  the arbitration award shall state the reasons on which it was based:

(vi}  the arbitration award shall be final, conclusive and binding on the Parties and shall
be subject 10 enlorcement in any court of competent jurisdiction:

(vii}  the Disputing Panies shall bear their respective costs of such arbitration proceedings
tinless otherwise awarded or fixed by the arbitrators:

(viii) the arbitrators may award o a Disputing Party its costs and actugl expenses
including nctual fees and expenses of its counsel);

{ix}  the Disputing Parties shall cooperate in good fasth 10 expedite the conduct of any
athilril proveedings commenced pursuant 1o this Agreement: and

{x)  subject to the foregoing provisions, the courts in Mumbai, India shall have sole and
exclusive jurisdiction in relation to proceedings, including with respect to grant of
mterim and‘or appellate reliel, brooght under the Arbitration Act,

_SEVERABILITY 8 &

Tf@h proviston or any portion of a provision NJ gment 15
.

{;%rgga _ﬁf‘.;’; E
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N. KARTHIKEYAN

EMP Neo1g5844 5.5 Mo 4907

Branch Head
Hagthinapuram Branch-2102

17.

[ }. 8

1%,

prenforceable, such aovalidity  or unenforceability shall mot  invalidate o render
unenforceable this Agreement, bul rather shall be construed as if not containing the
purticulur invalid or unentorceable provision or portion thereof, and the rights and
obligations of the Parties shall be construed and enforced accordingly. The Parties shall nse
their best reazonable efforts to negotiate and implement a substitute provision which i valad
and enforceable and which as nearly as possible provides the Parties with the benefits of the
invalid or unenforceable provision.

ASSIGNMENT

This Agreement shall be binding on and inure to the benefit of the Paries and their
respactive successors and permitted assigns. The Parties shall not, without the prior written
conzent of the other Parties. assign or fransfer or oreate s tnest inoor over any of their
respective rights or obligations under this Apreement to any other person; provided,
howewer, thal any of the BRLM may assign or transfer its rights under this Agreement to an
AfTiliate without the comsent of the other Parties. Any such person o whom such
assignment or transfer has been duly and validly effected shall be referred 10 as a permitted

HEETTLIR
AMENDMENT

Mo supplement, modification, aeration, amendment or ¢lanfication to this Agreement or
any of its terms or provisions shall be valid or legally binding on the Parties unless made in
writing-and duly execuled by or on behalf of all the Partics o this Agreement.

COUNTERPARTS

This Agreement may be cxecuted in counterparts, &ich of which when so execued and
delivered shall be deemed to be an original, but all such counterparts shall constitute one
and the same instrument.

MISCELLANEOUS

The Escrow Collection Bank, the Public Offer Account Bank, the Kefimd Baok and the
Sponsor Bank shull not be obliged to, and shall not, make any payment or otherwise 10 act
an any request or instrustion notified 4o i under this Asreement if:

(i} peling in good faith, it is unable to verify any signature on the notice of request or
instruction against the specimen signature provided for the relevant authorized
representative hereunder; or

fii} aiy  other  mstrictions are  illegible. ambiguwous, garbled, selfconiradictory,
tncomplete or unclear.

Upon the occurrence of any such event, the Escrow Collestion Bank, the Public Offer
Account Bank, the Refund Bank or the Sponsor Bank, as applicable, shall inform the
relevant authorized representative promptly, and in any event, on the same day as the receipt
of, such facsimile or instruction.

The Escrow Collection Bank, the Public Offer Account Bank, the Retund Bank and the
Sponsor Bank shall be entitled to rely upon any Enforceable Order deliversd 1o 01 hereunder
without being required to inguire into or determine uthenticity or the correciness of any
fact stated iherein or validity of service thereof o wfheness of the signatures thercon,
cliraming from jabkssg guy sction,




203,

21.

the Refund Bank and the Sponsor Bank shall provide the BELM with an opinion from an
Indian legal counsel of repute confirming such requirement imposed by soch Enforceable
Order. Further, the Escrow Collection Bank, the Public Offer Account Bank, the Hefund
Bank and the Sponser Bank agree and undertake to immediately consult the BELM before
deciding on a course of wction in such an evenl. The Escrow Collection Bank, the Public
Offer Account Bank, the Refund Bank and the Sponsor Bank agree to notify the BRLM
regarding the final course of action taken in such an event.

If any of the instructions received by the Escrow Collection Bank; the Public Offer Account
Bank, the Relund Bank or the Sponsor Bank are not in the form set out mthis Agreement,
the Escrow Collect:on Bank, the Public Offer Account Bank, the Befond Bank and the
Sponser Bank shall bring this fact to the knowledge of the BRLM, the Company and the
Selling Shareholders immediately and seek chnbestions (o the mutuel satisfection of the
Parties.

SPECIMEN SIGNATURES

The specimen signatures for the purpose of instructions to the Escrow Collection Bank, the
Public Cdfer Account Bank, the Refund Bank and the Sponser Bank are as follows:

For the BELM. s se1 oot in Annexure M.

For the Registrar to the Offer, as sel out in Annexure M,

|Remainder of thiv pege fnfentionally lefi Mank, S{gaature pages follow)

i b
N. KARTHIKEYAN
EMP. No. 165544 5.5, Mo, 19107

Branch Head

w-' Hasthinagpuram Branch-21G2
. I' u

i3



IN WITNESS WHEREOF, this Agreement has been executed by the Parties hereto or their duly
authorized signatories on the day and year first bereinabove mentioned
SIGNED for and on behalf of

EMERALD MANUFACTURERS LIMITED
Authorired Signatory

Name: Mr. Chandhrasekharan Thirupathi Venkatachalam
Designation: Chairman & Managing Darector

SIGNED (Selling Sharcholder) SIGNED (Selling Shareholder)
. Sk i, - SNl
Name: (Mr. Karthikeyan Swamam) Mame: {Ms. 5. Vijavalakshmi)

Mame: Mohit Baid
Designation: Director

SIGNED for and on behalf of
LINK INTIMEANDIA PRIVATE LIMITED

AN
Aullmnmd Signatory

NameTOHW LA A D AU B
Designation: 4/ (¢ 2 "\ T D52

SIGNED for and behalf of
AXIS E.-\NF: L.IM]"III'ED (in its capacity as Public Offer Bank, Sponsor Bank and Refund

gLty
Authorized Signatory ,‘»—FE}F N .r"j_h{}-”m{-III

EYA
Name: . KAETHT‘“ 49407 E'LHJ'-:.RTHIKETAH
Designation: — eme.Ne "Einch Hel'-'- 102 Br 55844 5.5, o 19197
o Branch-2 Hasthing o ch Heag
l_lalﬂ-,malﬂ-ﬁ“ m”mmﬂmncw.lm?



SCHEDULE @

Details of the Selling Sharcholder

8. Neo. | Name of Selling Sharcholder Date of Consent Fqguity Shares Offered
1. | Mr. Karthikevan Swamam 6/05/2024 Up ta §,20,000
2 Mrs. 5 Vijavalakshmi 032024 Lip to 80,000
Toial 2,000, b0

B4,

N. KARTHI
ENE o 1 KE

45 Mo 191
Hl‘ﬂﬂ:‘h Hﬂaﬂ !

buram Branch.2102




ANNEXURE A

[rate:; |=]

Tv

- Emerald Tyre Manufacturers Limited (Company)

- Mr. Karthikeyan Swarnam and 5. Vijayalakshmi, the Selling Sharcholders {Sedfing
Shoreholders)

= Link Intime India Private Limited { Registrar o the (ffer)
GYR Capital Advisors Private Limited (BRLM)

Dhear Sirs,

Re: Initial public offer {the “Offer™) of equity shares of Emerald Tyre Manufactorers Limited
{the “Company”™) and the Public (Mfer Account and Sponsor Bank Agreement dated
25.009.2024 (the “Escrow Agreement™)

In terms of Clause 2.2(¢) of the Escrow Agreement we confirm the opening of the Escrow Account,
Pulrlic Cfer Account and Refund Account, details of which are set out below:

[Demils ~ |Is-R l[o]-NR e
| Bank Name ] *] —
| Address ¥ =] _ *]
| Account Namber =] =]

Title of the Escrow |e] |e]

Account |
IFSC [*] L |
| MEFT Code . =]

Public Oifer Accouni:

N. KARTHIKEYAN
EMP. No.165044 5.5, No.19107

: Bank Name L =
g | Address [=] S
i Aceount Number | =] — =—F==—=—
; _Title of the Escrow Account [=]
i —
88 [IFsc e}
MEFT Code [ |
'ﬁ- E it — I. I —_—
£ 5
E2  Refund Account:
S
 bankName el —
T | Address s
Accoumd Mumber _ |-|
Title of the Escrow Account |#]

# Mo
-:.‘,h? 4] 'i??,ed ferms ool defined herein shall have o e ing as ascribed 10 them in the Escrow
q%“‘ ement or the Red Herring Prospectus or (h kB Sy e by the Company, as the case may
f g 1L

¥/

_,l1'




be.
Kindly acknowledge vour acceplunce of the instructions on the copy attached to this leter.

For Axis Bank Limited
{in the capacity as the Fscrow Collection Bank, Public Offer Account Bank and Refund Bank)

)
o
HIKEYAN

N. KART LT
{ Authorized Slgnamm_m_ﬁﬂu 55, I'l-ls1
Mame: granch :,B,i:n-ziﬂ
[esiEnation: Hasthinapuram
Diate:

M. KARTHIKEYAN
EMP Ko 1B5844 5.5 No.13i07
Branch Head
Hasthinapuram Branch-2103

g



ANNEXURE B

Date: [=]
To
- Escrow Collection Hank
- Refund Bank
Sponsor Bank

- Public Offer Account Bank
- Link Intime India Private Limited { Recisiror (o the €3fer)

Copy tx

- Emerald Tyre Manufaocturers Limited (Comparny)
Mr. Rarthikeyan Swarnam and Mrs SV ijavalakshmi, Selling Shareholders (Selling
Shareholders)

From;
- GYR Capital Advisors Private Limited { BRLM)

Drear Sirs,

Re: Inivkd public offer (the “O0Mer™) of equity shares of Emerald Tyre Manufciorers Limited
(the “Compamy™) snd the Public Ofer Acconni amd Spopsor Bank Agreement dated
25.0M.2024 (the “Escrow Agreement™)

Pursoant to Clause 3.2.1.2 of the Escrow Agreement, we hereby intimate vou that the Citer has
fatled dioe oothe Tollowing reasons:

[=]

Capitalized werms not defined herein shall bave the meaning as ascribed to them in the Escrow
Apreement or the Red Hermring Prospectus or the Prospectus issued by the Company, as the case may
b,

kindly acknowledge the receipt of this leter and your acceptance of the instructions on the copy
itttached 1o this better.




Drate: [=]

Towe

< Hetund Bank
Ce:

. Escrow Collection Bank

= Public CdTer Account Bank

- GYR Capital Advisors Private Limited (BRLAS
Emerald Tyre Manufacturers Limited (Conrpony)

Sharelifdizrs)

From:

ANNEXIURE C

- LINK INTIME India private Limited { Regisirar to the (3ffer)

[lear Sirs,

Mr.Karthikeyan Swarnam and Mrs 8. Vijayalakshimi Selling Shareholders (Selling

Re: Initial public offer {the “Offer™) of equity shares of Emerald Tyre Manufacturers Limited
ithe “Company”) amd the Fublic (ffer Account and Sponsor Bank Agreemeni dated
215.09.2024 (the “Escrow Agréement™)

Pursuant to Clause 3.2.1.3(a) read with 3.2.1.4 of the Escrow Agreement, we hereby request you to
transfer on [e] the following amount aggregating to Rs. [o] from the refund account bearing name
[*] and number [#] to the Bidders as set om hereto,

Name of Refund | Amount{in | Refund Account | Bank and Branch T8
Account Rs.) Number Deetails
[®] [#] | [#] L

Capitalized ferms not defined herein shall have the meaning a5 ascribed to them in the Escrow
Agreement or the Red Herring Prospectus or the Prospecius issued by the Company, as the case may

b

Kindly scknowledge vour accepiance of the instructions on the copy attached to this letter.

e

I!:;r KARTHIKE he
/ HBﬂ "E-ﬂﬂ-l; 5 E.Hl.'.-.1ﬂ1[|.'-'
aranch Head

Hasthinapyram Branch-2902

Yours sincerely,

For and on behalf of the Hegisirar

Mame:
Desizmatron:
Diate:

=|-|.11EIZ

the Offer

‘A{_':’d.- e
. KARTHIKEYAN
Aot [ S Rl L e
(Authorized Signaromn ;.fﬂl"ld" Head

Hasthinapuram Bran

£5 r.l,u_‘q‘EW'I




ANNEXURE D
Diate: @]
Ta:
Eserow Collestion Bank
Public Offer Account Bank
Copy 1o
Emerald Tyre Manufaciurers Limited (Compoy)
- Mr. Karthikevan Swamam and Mrs. 5 Vijavalakshmi Selling Shareholders (Seliing
Shareiwlders)
Refund Bank
Froam:
- Link Intime India Private Limited { Regivtrar fa the Cffer)
- GYR Capital Advisors Private Limited { 88LA

Dlear Sirs.

He: Imitial public offer (the “OfMer™) of equity shares of Emerald Tyre Manufacturers Limited
{the “Company”) and the Public Offer Account amil Sponsor Bank Agreement dated
25092024 (ihe “Escrow Agrecment™)

Pursuant to Clause 3.2.1.3(b) of the Escrow Agreemenl, we request you lo transfer all the amounts
standing 10 the credit of the [Escrow Accounta/Public Offer Accouni] 1o ihe Refund Account as
follooas:

s [Escrow
Refand
M. .:lz;u;lt N:I.II.I' o Refund g | Branch
A Sos el iHs.) Bank Mame and Wac Address
CHfer Account . N
Name and No.| i
[®] [®] f*] [«] | | ®] [#] [#]

Capitalized terms not defined herein shall have the meaning as ascribed to them in the Escrow
Agreement or the Red Herring Prospectus or the Prospectus issued by the Company, s the cise may
he,

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

Yours Sincercly,

SIGNED for and on behalf of

LINK INTIME INDIAPRIVATE LIMITED
N. IUI.RTHI;LAH
ﬁi EMF. No 165844 5.8, Neo1o1ny
Natte T e o Al e U A e T i

Designation:yjy e & r\;’ e\

Y ours smeerely.
SIGENED for 3 behall ol

CYR CABITALLS, WREFR“"ATE LIMITED
Wi A

Vi




ANNEXURE E
Dhate: [a]

T
- Public Offer Account Bank
Link Intime India Private Limited (Regisiar to the Offer)

Copy 1o

- Emerald Tyre Manufacturers Limited (Comparny)

- Mr Karthikeyan Swarnam and Mrs. S, Vijayalakshmi, Selling Sharcholders (Selling
Shicweholders)

From:
- GYR Capital Advisors Private Limited (S£LM)

Dear Sirs,

Re: Initial public offer (the “Offer™) of equity shares of Emerald Tyre Manufacturers Limited
(the “Company™} and the Poblic Offer Account and Sponsor Bank Agreement dated |#] (the
“Escrow Agrecment™)

Pursuant to Clause 3.2.2 of the Escrow Agreement, we hereby infimate you that the Offer has failed
due to the following reasons:

=]

Capitalized rerms not defined herein shall have the meaning as ascribed to them in the Fscrow
Agreement or the Red Herring Prospectus or the Prospectus issued by the Company, a3 the case My
be.

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

=== |
Yours Sincercly, ﬂE’*’-@_P—’lf
M. KARTHIKEYAMN
EMIP. Mo 185044 5.5, Mo 10507

Branch Head
Hasthinapuram Branch-2102

U
‘T




ANNEXUREF

Dute; |[w]

- Escrow Callection Bank

- Public CiTer Account Bank

- Refund Bank

- Sponser Bank

- Link Intime India Private Limited [Segisirar 0 the Cffer)

Copw o

- Emerald Tyre Manulactorers Limibed (Company)

- Mr.Karthikeyan Swarmam and Mrs.5. Vijayalakshimi Selling Sharcholders {Selling
Shareholder)

From:
GYR Capital Advisors Private Limited ( BRLAS

Dicar Sirs.

He: Initial public offer (the *Ofer™) of equity shares of Emerald Tyre Manufacturers Limited
(the “Company™) and the Public Offer Account and Sponsor Bank Agreement daied [=] (the
“Escrow Agreement™)

Fursuant to Clause 3.2.3.1 of the Escrow Apgreement, we write 10 inform vou that the Anchor
Investor Bid/OfMer Period, the Bid'Offer Opening Date and the Bid Offer Closing for the Offer are
|®]. |® and [®], respectively.

Capitalized terms not defined herein shall have the meaning as ascribed to them in the Escrow
Agreement or the Red Herring Prospecius or the Prospectus issued by the Company. as the case may
be,
Kindly acknowledge the receipt of this lemer.
ﬁ‘__;i_}_u-
N. KARTHI Ii"l'-ﬁﬂ

EMF, No 165044 5.5, Ho 159107

Branch Head
Hagthinapuram Branch-2102

Sl

¥ili
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N. KARTHIKEYAN
EMP. Ko 155944 5.5, No. 18107

Branch Head
Hazthinapuram Branch-2102

ANMEXURE
Date: [=]

Tao:
= Facrow Collection Bank

Copy ko

¥ Emerald Tvre Manufaciurers Limited (O ommany)

- Mr.Earthikevan Swamam and Mrs. 5.V gayalakshmi Selling Sharcholders (Sefling
Sharehelidlers)

From:
Link Intime Indi Private Limited { Registrar fo the €ffir)
= GYR Capital Advizors Private Limited (BELM)

Ciear Sirs,

Re: Imitial public offer (the “Offer™) of equity shares of Emerald Tyre Manufacturers Limited
(the “Company™) and the Public Offer Account and Sponsor Bank Agreement dated [o] (the
“Escrow Agreement™)

Pursuant to Clause 3,2.3.2 of the Escrow Agreement, we hereby instruct you 1o transfer on [#] (the
“Designated Date™), the following amounts from the Escrow Accounts 1o the Public Offer Account
s Fallows:

Mt amil o ‘*‘““l;'“ % | Bankand | Nameofihe | PublicOffer
of the Escrow el Branch Fublic Offer Account IFSC
Account (Rs.) Detuils Account Number
[#] | e BoE | L2
[o] L®] [#] (=]

Further, we hereby instruet vou to transfer on e, the following Surplus Amount from the Escrow
Accounts stated above 10 the Refund Account as follows:

MName and | Amount 1o
Miimie of Refund
| Mo, of the be Bank anid o5
Escrow g S transferred | Branch Details EDGNAE L
| R Account Rs. Mumber
L Is1 [ | o] [#] o] o]

Capitalized terms not defined herein shall have the meaning as ascribed to them in the Escrow
Agregment or the Red Herring Prospectus or the Prospectus issued by the Company. as the case may
he.

Rindly acknowledge your acceptance of the instructions on the copy amached 1o this letter.

THI!’EET.&H
;Fﬁ?&“ g 5, Ho 19187

pranch Head
Hasthinapuram Branch-2102



Yours Bincerely,

SIGNED for and on behall of
LINK INTIME ININA PRIVATE LIMITED

=

NaMETS T L AL PORALIA-

Designation: S C g {pe 32 LT

Yours Sincere
; achalf of
L ORS PRIVATE LIMITEDR




ANNEXUREH

Diate: |=)

To:
SC%Bs
- Sponsor Bank

Clopy o

- Emerald Tyre Manufacturers Limited {Campary)
Mr.Karhikeyan Swariam and Mrs, 5, Vijavalakshmi (Selline Sharehofders)
GYR Capital Advisors Privite Limited {BRLAM)

From:
- Link Intime India Private Limited ( Registear o the C4fer)

[hear Sirs,

Ke: Imitinl public offer (the “Offer™) of equity shares of PLE. Analytics Limited (the
*Company”™ ) and the Cash Escrow and Sponsor Bank Agreement dated [#] (the “Escrow
Apgreement”)

Pursuant to Cliuse 3.2.3.2 of the Ezcrow Agreement, we hereby instruct you o unblock and fransfer
on | #] (the "Designated Date”), the following blocked amounts from the following accounts of the

suecesslul Budders to the Publbe Offer Accouit as follows:

Name of Amount (o be Bank and Fublic Offer 1F5C
Account transferred (Rs.) Branch Details Account
Number
[#] [=] [=] [#] [=]

W further instruct vou oo also unbleck the amount of Bs. [#] in e accounts as per appended
achedile.

Capitalized terms nol defined heércin shall have the meaning ns ascribed 1o them in the Escrow
Agreement or the Red Herring Prospectus or the Prospectus issued by the Company, as the case may
be.

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

Yours sincerely, ﬁ%u—‘f”

N. KARTHIKEYAN

For and on behall of the Registrar fo thr {MTer EMP, No. 165844 5 5. Na. 15407
v’\gq'i'ﬂz“}ﬂ -3 lhlﬂranch Head
M. KARTHIKEYAN sthinapuram Branch-2102
3 = EMP Mo BS54 55, Me 13107
(Authorized Signatory)  grapnch Head
Mame; Hasihinaparam Branch-2102
[Mesigneticn:
[hage:

i




ANNEXURE 1
Drate: [=]

To:
- GY R Capital Advisors Privaie Financial Limited (BRI

Copy !
Emarald Tyre Manutacturers Limited {Company)

- Mr.Karthikeyan Swarnam and Mrs 5.V ijjayalakshmi, Selling Shareholders { Selline
Shoreholders)

From:
- Link Intime India Private Limited (Registrar io the £4er)

[Dxear Sirs,

Re: Initial public offer (the “Offer™) of equity shares of Emerald Tyre Manufaciurers Limited
{the “Company™) and the Public Oifer Account and Sponsor Bank Agreement dated [o] (the
“Eserow Agrcement™)

Pursuant 1o Clanse 3.2.3.8 of the Escrow Agreement, we write 1o inform vou that the aggregate
amount of commission payable to the SCSBs, Registered Brokers, RTAs and CDPs in relation to the
Offer is Rs, [o] and the details and caloulation of the commission is enclosed herein,

Capitalized terms not defined herein shall have the meaning as ascribed to them in the Escrow
Agreement or the Red Herring Prospectus or the Prospectus issued by the Company, Hs the case may
b

Yours sincerely, N.
HARTH ul'mu

EMP
For and on behalf of the Hegistrar to the Offer HBﬂrEm; 85 No1s1gy
\ Hasthi nch Head

fﬂm lF:;:L-l MApLTam Sranch-2102
YAN

(Authorized Signatorhp. No.55us 5540 18151

Plame: granch Hﬂ!{!ﬁh_zmi
Mrasignation: Hagthinapuram Brans

Drate:

xii



ANNEXURE J

FORM OF INSTRUCTIONS TO THE PUBLIC OFFER ACCOUNT BANK

Dhate: [#]

Ta:

Public Offer Account Bank

Copy 1o

Emerald Tyre Manufacturers Limited (Company)

Mr. Karthikeyan Swamam and Mrs 5. Vijavalakshmi Selling Sharehobders { Seiling

Shareholders )

From:
GYR Capital Advisors Private Limited

Dear Sirs,

Re: Initial public offer (the “Offer™) of equity shares of Emerald Tyre Manuofactorers Limited
(the *Company™) and the Public Offer Account and Sponsor Bank Agreement dated [«] (the

“Escrow Agreement™)

Pursuant to Clause 3.2.3.9%1) and 3.2.3.9(1) of the Escrow Agreement, we hereby instruct vou to
transfer on [#] the amounts ser out in the table betow from the Public Offer Account besring name

[#] and number [#] towards Estimated Offer Expenses

Further, we hereby instruct you to transfer on [®] the amounts set out in the table below from the

Beneficiary’s Bank

Public Offer Account wards Applicable Tax.

: . _Bn.nllir.:imf: Bank
BF::::?ET ':i i I-Is;]l Account and Branch
. Details
[®] i [®] _ [®]

Capitalized terms not defined herein shall have the meaning as ascribed to them in the Escrow
Apreement or the Red Herring Prospectus or the Prospectus issued by the Company, a8 the ciseé may

he,

Beneficinry Amouni Beneficiary Account
Name (in Rs.) *“"‘;;:'m“"“" N, FsC
I, | e [ [T . T

Beneficiary Account

N, IFSC

K indly acknowledge the receipt of this lemer.

¥ours sincercly,
SIGNED for and
YR Capital Ady

MNarme:
Designaticn:

=

E-—"’

X111

s . =]

Branch Hea :
Hasthinapuaram Branch-2102



ANNEXLRE K
Dt [=]
T
Fublic Offer Avcount Bank
From: GYR Capital Advisors Private Limited

Copy to:

- Emerald Tyre Manufacturers Limited {Company)

- Mr.Karthikevan Swarnam and Mrs.S. Vijayalukshmi, Selling Shareholders (Seiling
Shareliolders)

Dhear Sirs.

Re: Initial public offer (the “Offer”) of equity shares of Emerald Tyre Manufacturers Limited
{the “Company™) and the Public Offer Account and Sponsor Bank Agreement dated [o| (the
“Escrow Agreement™)

We, [BRIM]. hereby confirm in accordance with the requirements of Finance Act, 2004, as
amended. the securities transaction fox payable in relation to offer and sale of [®] Equity Shares
[rursusant to the initial public offering of the Company’s Equity Shares is Rs. [#] and [#] tax payakle
in accordance with the requirements of [e] in relation o the offer and sale of [#] Equity Shares is
Rs. [#] [please inserr exact amonmt and not rounded off or in million ete.]. The details of the
calculation are attached herewith as Annexure 1.

We further confirm that no withhelding tax or any other tax is required to be paid in relation o the
offer and sale of Equity Shares pursuant to the initial public offering of the Company's Eguity
Shures.

Capitalized terms not defined herein shall have the meaning a5 ascribed o them in the Fscrow
Agreement or the Red Herring Prospectus or the Prospectus issued by the Company, as the case may
.

Yours sinceg

SIGNED ; R thalt of

GYR Ubpital Advisoys Private Limited @wf

] & i
F HMEDABADm | N. KARTHIKEYAN
N N EMP. No, [ 65944 5.5 Np 19107

EI'I:IL- ; Eranch Head

Drﬁ]_j:nm]nn_ Hﬂtlhlhipurim Branch-2402

I -.: H LIRE
L:'J AL AL
2] {

Niv



Encl: Annexure |

Annexure |

No. of STT at the !

Equity rate of _ Proportionate
Nl;fl;rﬂe Shares Offae Transaction [#]%% of Cﬂ’.i“l share of (MTer il

0 wid in Price size (Rs.) ihe Cains Expsinscs Amaouni
Sharcholder | * (Rs.) (Rs.) (Rs.)
the transaction (Hs.)
Offer | | size (Rs.)
o] (o] | [=] o] (o] [o] o] | [e] |

M. KARTHIKEYAM
EMP No 165044 5.5 Ho. 13107

Branch Head _
*'Eﬂ‘o( Hagthinapuram Branch-2100

v



ANNEXURE L
FORM OF INSTRUCTIONS TO THE PUBLIC OFFER ACCOUNT BANK
Date: =]

To:
- Public CHFer Account Bank

Copy
Emerald Tyre Manufacturers Limited (Company)

- Mr.Karthikeyan Swamam and Mrs_ 5. Vijayalakshmi, Selling Shareholders (Seiling
Shrarefoders)

From:
GY R Capital Advisors Private Limited {BELM)

Dear Sirs,

Re: Initial public offer (the “0Offer™) of equity shares Emerald Tyvre Manofacturers Limited
{the “Company™} and the Public Offer Account and Sponsor Bank Agreement dated |[#] (the
“Escrow Agreement')

Pursuant to Classe 323 Wiv) of the Eserow Agreement, we herehy instroct vou o transler on [«],
sich amounts from the Public Offer Account bearing name [#] and number [o] to the following
bank accounts of the Company and each of the Selling Sharcholders, as mdicated i the table below:

Bencficiary  IFSC

i Beneficiary | Amount :th:ﬁr:'mr}'*: Bank | Bencficiary .
' Bank Address

Mume {in Hs,} ! Account Nome | Account Mo,
I

ol | (¢ | o] o] o] o]

Capitalized terims not defined herein shall have the meaning a8 ascribed 10 them in the Escrow
Agreement or the Red Herring Prospectus or the Prospectus issued by the Company, as the case may

be.

Kindly acknowledge the receipt of this leter. h.l

f»%‘l

N. KARTHIKEYAN
ENP Mo 1R854 5.5 No 13107
Branch Head
behalf of Hasthinapuram Branch-210%

WISORS PRIVATE LIMITED

[hesignation:

x¥l 1;' :




ANNEXLRE M
AUTHORIZED SIGNATORIES OF THE BRLM AND THE REGISTRAR TO THE OFFER
This specimen signature page forms an integral part of the Public Chffer Acconunt and Spossar Bank
Agreement executed among Emerald Tre Mamufiequrers Limited. Mr. Karthikevan Swamam and
Mrs. 8. Vijayalakshmi, Selfing Shareholders, Axis Bank Limited. GYR Capitad Advisors Private
Limived and Link Intime India Private Limited,

For AXIS BANKL IMITED

NAME | DESHGNATION | SPECIMEN SIGNATURE

Axis Capital Limited {any one of the following)

N. EﬁﬂmIHE‘I’Aﬂ
x : 407

| ranch Head

Hasthinapuram Braneh-2102

D

N. KARTHIK AN
EWP. No 165344 5.5, No 19487
granch Head
Hiaa thina past & Branch-2102

ol

avil



This specimen signature page forms an inegral part of the Public Offer Account amd Sponsor Bank
Agreement execuled ameng Emerald Tyre Manufacnrers Limired Mr. Karthikeyan Swarmam and
Mrs. 5. Vijayalakshmi, Selling Shareholders. Axis Bank Limited GYR Capital Advisors Privace

Limited and Link Imtime India Private Limited

For GYR CAPITAL ADVISORS PRIVATE LIMITED

NAME | DESIGNATION
GYR Capital Advisors Private Limited (any one of the followin

hAr Mlohit Raid Direcior

|
;\F«D»-L
N. KARTHIKEYAN

EMIP HO 165844 5.5, P 10407
Branch Head
Hasthinapuram Branch-2102

Nviii



This specimen signiture page forms an imtegral part of the Public Offér Account and Sponsor Buank
Agreemem executed among EMERALD TYRE MANUFACTURERS LIMITED, Mr. Karthikeyan
Swarnam and Mre. 5. Vijayalakshmi | Sefling Stuweholders, Axiy Bank Limited. GYR Capital
Advisars Private Limited and LINK INTIME INDIA PRIVATE LIMITED.

For the Registrar to the Offer

NAME | DESIGNATION

Link Intime India Private Limited (any one of the following)

“PRRwaL Agpt-
< B R

Vice President

N. KARTHIKEYAN
EMP: Mo 165844 5.5 Ne. 19107

Branch Head
Hasthinapuram Brangh-2102

X%




This specimen signatins page forms an integral part of the Public Offer Account and Spansor Bank
Agreement execuied among EMERALD TYRE MANUFACTURERS LIMITED. Mr. Karhikeyan
Swarnam and Mrs. 8. Vijayalakshmi , Selling Shaveholders, Avis Bomk Limvited, GYR Capital Advirors
Private Limited and LINK INTTAE INTA PRIVATE LIMITED.

List of Authorized Signatories for purposes of the Agreement

| For the Selling Shareholder

I. | Mr.Kerthikeyan Swamam s 5 m
(2, | MrsS. Vijayalakshmi L5 Nk bl

L

N. KART
EMp. I'in.fﬂmﬂHgIHEvA“

5 Na b N
et Heog " ".“yﬁ' N

Farm EHH:HTH



ANNEXURE M

To
YR Caphal Advisors Private Limited {BRLM )
Copy o:

- Emerald Tvre Manifacturers Limited (Comgarny)
- Wir.Karthikeyan Swarmam and Mrs. 5.V ijavalakshmi, Selling Shareholders (Selfing

Sharehalders)

From:

- Link Intime India Private Limited {Segisieor fo the Offery

Piear Sirs.

Re: Imitial public offer (the *Offer") of equity shares of Emerald Tyre Manufactorers Limited
(the “Company™) and the Public Offer Account and Sponsor Bank Agreement dated o] (the

“Escrow Agrecment™)

Pursuant to Clause 4.15 of the Escrow Agreement, please see below the status of the mvestors®
complaints received during the period from [o] and [®] (both days included) and the subseguent
action taken to addresa the complaine:

Drate of Dhte
& Dwie i Dretuils of Migber ob response o Mixiter of updated
Mo, o com plininzant (e the the (1111
e prasing o plaing sxmplaint response | . onrg
[=] i®] |#] | [o] [o] [*]
[*] [*] 1#] Ld [#] | =] L

Capitalized ferms not defined berein shall have the meaning as ascribed 10 them in the Escrow
Agreement or the Red Herring Prospectus or the Prospectus issued by the Company, as the case may

be.

Yours sincerely,

For and on behalf of the Hegistrar to the OFfer
*”! AN

KAR HI";E" -

{Authorized Signa:nr‘y]-e":p b ABSEH 531
Name: granch Hiad 2402

- granch
Diesignation g thinapuram
rate;
f [ v ‘{\ ¥
cl\EsarraLpd).
N
LW :

N

XX

A

N. KARTHI

YAN

EMP, Mo 165044 5.5 Ne 19107

Branch Head

Hasthinapusam Branch-2102




