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CASH ESCROW AND SPONSOR BANK AGREEMENT

This CASH ESCROW AND SPONSOR BANK AGREEMENT (the “ Agreemeni™) is entered into on this 129
day of February, 2026 al Mumbad, India by and among:

l. GAUDIUM IVF AND WOMEN HEALTH LIMITED & company incorporated under the provisions of
Companies Act, 2013, having its registered office ot B1/51, Janak Puri, B-1, New Delhj — | 10058, India
(hereinafter referred (o as *the Company” or “lssuer™) which expression shall, unless it be repugnant 1o the
context or meaning thereof. be deemed to mean and include its successars and penmitted assigns;

2. DR MANIKA KHANNA an Indian oitizen and resident House No-39, Block B2, Janakpuri B-1 $.0, West
Dethi, Pelhi-1 10058, (hereinafter referved 1o as the “Selling Sharcholder™) which expression shall, urless i
be repugnant to the context or meaning thercol, be deemed to mean and include iis successors and permitted
nssigns;

3. SARTHI CAPITAL ADVISORS PRIVATE LIMITED, a company incorported under the provisions of
the Compaumies Act, 2013 having its registered ofTice 4l 411, Fourth Floot, Pratap Bhaowan, $-Bahndurshah
Lafr Marg, Mow Delhi - 110002 und Corporete office 401, 4th Vioar, Manck I'laza, 107, Vidyaiaai Maig,
Kalina, Santocruz (East), Mumbai-400098, Maharashira, India (hereinafier referred 1o as the “Book Running
Lead Manager™ or “BRLM") which expression shall, unjess it be repugnant 1o the context or meaning
theroof; he deemed to mean and indlude its suocessors and permitted assigns;

4 KHANDWALA SECURITIES LIMITED, a company incorparated under Companies Act, 1956 and
having SEBI registration number INMODU001899 and having its registered Office at, G-11, Ground Floor,
Dulumnl House, Mariman Point, Mumbai- 400027 (hereinafler referred 1o as “KSL" or “Syndicate
Member™) which expression shall, unless it be repugnant 10 the context or meaning thereof, be deemed to
mean and include fts suecessors snd permined nssigns,

3. AXIS BANK LIMITED, & company incorporated under the provisions of the Companies Act, 1956 unid
licensed as n bank wnder the Banking Regulation Act, 1949 and having is registered office at 3rd Floar,
Trishul, Opposite Samrtheswar Temple, Law Garden, Ellls Bridge, Ahmedabad — 380 006, [ndia and
corporate oflice situated ot Axis Bank Limited, Kaline Branch, Manek Plazs; Kurla-CST Road Opp Crystal
Plaza, Suntncruz East, Mumbai - 400098, (hereinafier referred (o as “Ranker to the Offer™ ar "Public Offer
Bank" or “Sponsor Bank” or Esgrow Collection Bank/Refund Bank™) which expression shall, unless it be
repugnant tp e context or meaning thereod, be deemed Lo meon and melude s succcasors und pormittcd
HESIEME

6, BIGSHARE SERVICES PRIVATE LIMUTERN | o campiny incomarited under the provisions of the
Companics Act, 2013 having its regislored office is situabed at Pinnacle Husiness Park, Office no $6-2, 6th
floor, Mahakali Caves Road , Next 1o Ahura Centre, Andhierd (East), Mumbai - 400093, Maharashira, India
(heroinafier referred to as the “Registrar” or “Registrar to the Offer”™) which expression shull, unless it be
repugnant to the context or meaning thereaf, be deemed to mean and include its suceessors and permitted
assignk,

In this Agreemem, (i) Sarthi Capital Advisors Private Limiled is referred 1o s the “Book Running Lead
Manager” or “BRLM"Y; (i) Khandwaln Secorities Limited is referred to g “Svidicate Member™; (i) the Book
Running Lesd Manager and the Syndieate Member are collectively referred to as the “Syndicate” or "members
of the Syndicate”; {iv) Axis Bank Limited is relerred 10 as the “Banker to the Offer” or “Public Offer Bank”,
or “Sponisor Bank” or "Escrow Collection Bank/Relund Bank™; (v) Dr. Maniks Khanna is referred iooas the
“Selling Sharcholder”™ ; and (vii) the Company. the Selling Shareholder, the Book Runming Lead Manager, the
Syndicate Member: the Registrar to the Offer, anker 1o the Offer and the Escrow Collection Bank are collectively
referred W ws the “Parties™ snd ndividually s 5 *Porty”

WHEREAS

A)

The Company and the Selling Sharcholder propose to undertake an mital public offering of upto.
2,08.86200 equity shares of face value of INR S each af the Compamy (the “Equity Shares™),
omprising a fresh |ssue of up ], 13 ﬂ" 300 nquu!:y Shares by the Eampnn thc “Fresh lssue™) and




(E)

(€}

(1)

(F)

(F)

(G)
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3 ¥ H’L!I Bidders (s defined below) tther than Anchog o/

Puxchange Bonard of India (Issue of Capiial and Disclosure Requirements) Resulailons, 2018 {(ihe “SEBI1
ICDR Regulatinns™) and other Applicable Law (ss defined lierein), al such price as may be deterntined
through the book buiiding process under the SEBI ICDR Regulations by the Company m consultation
with the Manager (ihe “Offer Price™), The Fresh lssue and the Offer for Sale are together referred (o as
the “Offer”. The Offer may include allocation of Equity Shares 1o certain Anchor Investors, in
consultatinn with the Manszer, on 8 dizcretionary basis, In sceordance with the SEBT ICDR Regulations,
The OFfer will be made (i) in the United States only to “qualifed institutional buyers” as défined in Rule
I44A (“Rule 144A7) under the U.S. Securities Act of 1933, as amended (the “U.S. Securities Aet™)
pursuant 1o Rule 144A or another available exemption from the regisiration requiremenis thereunder; (i)
within Indla, to Indian instititional, pow-institutional and rétail investors in aecordanee with the SEB]
ICDR Regulations; and (iii) outside the United States to eligible investors in “offshore transactions™ as
defined in and ln reliance on Regulation S under the U5, Securilies Act ("Regulation 57} and The
upplicable laws of the jurisdiction where those offers and sales are made.

I board of directars of the Company (the “Board of Directors™) pursiant o a4 resolulion dated
September 19, 2025 has approved mmd authorized the Offer ond the sharcholders of the Ceommpany
pursiani (o resolution dated Septemiber 20, 2025 m accordance with Section 62(1)(c) of the Companics
Act, 2013 have approved and suthorized vhe offer.

The Selling Shareholder, has consented 1o participate in the Offer for Sale pursuant © their letler as
mentioned in Schedule 1 The Baard of Dircetors have noted such consenls on their resolutions daled
Sepiember 20, 2025,

The Company has appointed the Book Running Lead Manager to mannge the Offer as the bouk running
lead manaeer and the Book Running Lead Manaser has sccepted the engasement in terms of ils Mandate
Jetier dated June 06, 2024 and subseguent continuation letter dated Angust 04, 2025 (ihe “Mandate
Letter™), subject lo the terms and conditions set forth therein and. inter alia, entering into the Offer
Agreement. The Company and the Selling Sharcholder have cxceuted an offer agreemem doted
September 22, 2023, in connection with the Offer (the “Offer Agreemeni”)

The Company had filed the Dmit 1ted Hertlnge Prospectus dated Septomber 20, 2025 with the Securities
and Exchange Board of India (the “SEBI”) lor review and comments and the Stock Exchanges (defincd
below) in accordance with the SEBI ICDR Regulations, in connection with the Offer. After incorpornting
the comments and observations of the SEBI and the Stock Exchanges, the Company proposes to file the
Red Herring Prospeetus with the Registrar of Companies, Delhi and Haryana, (the "RoC”), and thereafies
with the SEBI and the Stock Exchunges will file o prospeetus (“Prospeetus™) in sccordance with the
Companies Act, 2013 amd the SEBI ICDR Regulations. In-addition, the Company has received in-
principle approvals from BSE md NSE for listing of Equity Shares pursuant o letters coch doted
December 23, 2025,

Pursuant i in agreement deted Sepromber 22, 2025 (the “Registrar Agreement™), the Company miul
the Selling Sharcholder have appoinied Bigshare Services Privale Limited as the Registrar 1o the Offer,
which 1s registered with SEBI pursuant 10 the Securities and Exchange Board of Indin (Registrars to an
lssue and Share Transfer Agents) Resnlations, 1993, and its registeation is valid as on date

The Campany, the Selling Sharcholder, the Book Running Lead Manager and the Syndicite Mumnber
will enter into an syndicate agreement (the “Syndicate Agreement”) lor procuring Bids for the Equity
Shares {other than Bids directly submitted 1o the SC5Bs (defined below), Bids collected by Registered
Brokers. Bids collected by RTAs at the Designated RTA Loeations and Bids collectad by CDPs at the
[esigmated CDP Lacations), the eollection of Bid Amounts [rom ASBA Bidders and Anchor Invesines
and to coneluds the process of Allotment and listing in sccordance with the SEBI ICDR Regulations and
other Applicable Law and subject to the terms and conditions contained therein, All Bidders (exeept
Anchor luvestors) shall participate in the Offer only through the ASBA process. Anchor trvestors are
not parmitted to Bid through the ASBA mechanism in the Offer. Accordingly, the Book Running Lesd
anager shall collect Bids fram the Anchor Investors where thie amouni 18 reguired o be deposited by
Anchor Investors with the Esgrow Collectlon Bank and lield and distributed in accardance with the
1 of this Agreement, The UPI Bidders can also aulhorize he Sponsor Bank to send UPT Muandane
uest to block their Bid Amounts through the UPI Mmhumam




i

(3}

their Bids (ax defined helow) in the Offer only through the ASBA (ax defimed befow) process. Anchor
Investors are not permitted 1o Bid through the ASBA mechanism in the Offer. The UP Bidders (o
definud below)) are required to authorize the Sponsar bank (o send UPL Mandate Request (ay defined
befow) 1o block their Bid Amounts through (he UPL Mechanism (as defined below). The Bid Amounts
from Anchaor Investors are proposed to be deposited wilh the Escrow Collection Bank and held /
distributed, as the case mmybe in sccordance with the terms of this Agreement. Accordmgly, the
Company and the Selling Sharcholider, in consultation with the Book Running Lead Mnnager, propose
lo appoint the Escrow Cellection Bank, the Public Offer Bank, the Refund Bank, and the Sponsor bank
in their respective capacities on the térms and conditions set out in this Agreement, to deal with varfous
matiers relating to collection, appropriation and refimd of monies in relation (o the Offer and certain other
matiors relited thereto as deseribed inthe Red Herring Prospecius and the Proapectus, incloding (i} the
collection of Bid Amounts from Anchor Tnvestors, (ii) the transfer of funds from the Escrow Accounts
(as defimed below) to the Public Offer Account (er defined befow) or the Refimd Acconnt (ax defined
bedow], s applicable, (i) to-act g5 conduil between the Stock Exchanpes (eoel e Orfividaally) and
NPCI (a5 defined below) 1o Tacilitate usage of the UPI Mechanism by UPI Bidders and pushing UPL
Mandate: Requests; (iv) the refund of monies 1o unsuccessful Anchor Invesiors from the Escrow
Aceounts, or of the Surplus Amount (a8 defined helow) or unbincking of funde in caze of ASBA Bidders
(as dyfined befow), (v) the retention of monies in the Public Offor Account received from all successfl
Bidders (including ASBA Bidders) in accordance with the Companies Act and other Applicable Law,
(vi} the wransfer of funds from (he Public- Offer Accounl 1o Compeny's and the Selling Shareholder’
seconmiis, wnd (viv) e velimd of mondes o oll Bldders, I the evenr thin the Company falls o obain
Hsting andd ading approvals and eertain other mitters related thereto as deseribed in the Red Herring
Prospectus and the Prospecius, in sceordance with Applicalile Law.

Forther, pursuant (o the SEBI circulir no. SEBVHOCTINVDILLCIR/PM20 187138 dated November 1,
2014 rescd with the SEBI circular no. SEBVHO/CEIHLYCHRI2019/50 darea Aprl 3, 2H1Y
{"November 2018 Circular™), SEBI has introduced the use of unified payments interface (“LIPI™), an
instan payment system developed by the National Payments Corporation of India (“NPCI™), a5 a
payment imechanisn within the ASBA process for applications in public issues by UPL Bldders through
the members of the Syndicate, registered brokers, the Registrar and depository participants. The LIP]
Mechanigm for application by UPT Bidders is effective along with the ASBA process. In accordance with
the requirements of the LIPI Ciroulars (as defined hereinafter), the Company and the Selling Sharholder,
in consultation with the Book Running Lead Manager, hereby appaints Axis Bank Limited as the Sponsor
Bank lo sct a5 0 condull between the Stock Exchanges and the NPCI, in accordance with the terms of
this Agreement. in orderto push the UPI Mandate requesis and/ or payment instructions froni the, LIPI
Bidders mio the UI'l and perform oiher dutes and undertoke such obligations in relation to the LIPI
Circulars and ihis Agreement, In the ovent, any of the Sponsor bimk s umable w facilitate the U
Mimdals requests andior payment instrnations from the L Bidders inta the LIPT for any of the Stock
Exchutinges for any techinical reason, the other Sponsor Bank will fcilitate the hanilling of UPT Mandate
requests with respect Lo the Siock Exchanges In accordance with this Agreement [Incloding instroctions
issued wmder this Agreement) and the Red Herring Prospectus. The November 2018 Circular provided
fior implementation of LIP in a phased manner with Phase 1) requinng UP1 Bidders to mandatorily utilise
UPL Subsequently, pursuant to SEBRI circular no. SEBVAQVCFDVDCR2CIR/PR2019/133  dated
Movember %, 2019 (the “November 20189 Cireular™), road with the Movember 2018 Cireular, the 51EBR]
circular no, SEBIVHO/CFDITP/CIRMZ023/140 dated August 9, 2023, and other applicable ciroulars,
SEBI has implemented Phase 111 on & mandmtory basis for public issues opening on or afier December 1,
2023, Accordingly, the Offer will be underaken pursuant to the processes and procedure under Phase 111
of the UPH Circulars and any additional circulars, elmrifications or notifications issued by the SEBI and/or
the Stock Exchanges in this regard, from time to time, each as amendad.

For defayed unblocking of applications, mvestors must be compenséted as set forth under SEBI Circular
no. SEBNHOCFO/DILZ/CIRPZ02 12480/ 1/M dated March 16, 202] (the “March 16 Girculu™),

SERI cireular no. SERIHO/CIT/DIL/PICIR2021/570 dated Jime 2, 202) (*June 2 Cireular™) andthe s S

SEBI cireular no. SEBIHO/CFDDIL2CIR/P2022/5] dated April 20, 2022 (the “April 20 Cireular®) £
(collectively, the “SEBI Refund Cirenlars™). For all Initial public offers opening on o gller Septomber
i‘ EIIII a5 sp-cmﬁcd in SEBI circular no; SEBHHD#EFD#LJ!LHPICIHJ‘ME"J?& dated May 30, 2022

G805 40 snd NSE Clroulie No: 28/2022, each deted Au"L.sl. 3, iul )
) the Sponsor baskeshall Initiate requests feir blocking ol fundgfar

\\

[}




(k)

(L)

Ridders with a confirmation cut-off time of 5:00 PM on the Bid/Offer Closing Date ("Cul-OIT Time™).
Additionally, by way of the SEBI circular no. SEBU/HO/CFDVDILZ/CIR/P/2022/45 dared April 5, 2022,
SEB! revised the UP1 himit in public issues, mandating that all individual imvestors applying in public
issues where the application amount 15 up 10 $500,000 shall use LPL and shall also provide their LIPT 1D
in fhe bid-cum=application formi submitted sith any of the entities mentioned therein, Pursuani lo NSE
clreular no. 23/2022 dated July 22, 2029, and BSE circular no. 20220722-30 dated July 22, 2022, the
Stock Exchanges have mandated that Bids by RIBs above 500,000 and Bids by non-mstiiutional
investors and Q1Bs above T200,000 are uploaded through SCSBs (as defined below) mly.

In case of any deliay (0 unblocking of amounts in the ASBA Accounts {mcluding amounts blocked
hrough the UPI Mechanism) exceeding 2 (iwo) Working Days from the Bid/ Offer Closing Dute, the
Bidder shall be compensated in accordance with the SEB] ICDR Regulations, UIPL Clroulars and oflies
Applicable Law, The ook Running Lead Manager shall, in their sole discretion, identify and fix the
lihility on the intermedinry responsibic for the delay in unblocking (ihe “Relevani Intermedinry ). In
pddition T the obove, by way of tho SEB] Refund Ciroulars read with SEBI master eircular ne.
THRLT IO DN DR 207 0004 doted D 21, 20070 (AERY Moater Civenloe™), SER1 hon
put in place measures w have 3 wiifarm polley and te further streamline the reconcilialion process amang
Intermediarics and 1o provide a mechanism of compensation 1o investors. 11 is hereby clarified that i
case of any failure or delay on the part of such Relevam Imermediary (as determined by the Book
Raunming Losd Manager, in their sole discretion) in resolving the grievance of an investor, beyond the
i of receipt of a complaint in relation to unblocking, such Relevan Intermiedinry will be linhle to pay
compensation bo o investor in secordines with the SERT Relund Clioulu, os upplicabile. The Company
and the Selling Shareholder agree that BR1LM is not responsibile for unblocking of secount and uny delay
in unblacking is sole responsibility of SCSBs in accordance with Clavse 2,13 of this Agrecment.

Aceordingly, in order to enable the collection, appropriation s réfund of monies in relation to the Offer,
including, pursuant Lo the provisions of any underwelling ngreement, If entered into, sl certain other
imatters ielated thereto, the Company and ihe Selling Shareholder, in consultation with 1he Book Running
Lead Manager, have agreed 1o appoint the Banker to the Offer on the terms set out in this Agreement.

NOW, THEREFORE, in consideration of the foregoing and mutusl promises, covenints, and agreements set
forth in this Agreement, and for other good and valuable consideration, the sufficiency of which is herchy
acknowledged by the Parties, the Partles hereby agree as follaws:

DEFINITIONS AND INTERPRETATION

Al eapitalized terms used in this Agreement, Theluding the recitals, shall, unless specifically defined
Byt Bevwe thee meanings assigned in them in ihe Red Herring Prospectus and the Prospectus, (as defined
below), as the context requires In the evemt ol any inconsistencies or discrepancies between the
delimitions contained in this Agreement and the Offer Documents, the definitions in the Offer Documents
shall prevail, o the extent of any such inconsistency or discrepaney. Notwithstunding anything contained
in this Agreement, in the cuse any lisbility/obligation andfor responsibility is placed on the Escrow
Colleetion Bank/Refund Bank by a clause containing a capitalized term not defined fn this Agreement,
such o clause shall not be binding on (he Banker 10 the 1ssue. The following terms shall have the meanings.
ascribed to such terms below:

“Affilinte” with respect to any Party shall mean (1) any other person that, directly or indirecily, (hrough
one of more intermediaries, Controls or i3 Controlled by or is under common Control with such Party,
(ii) amy ather person which is a holding company, subsidiary or joint venture of such Party, and/or (iii}
nny piher person in which such Party has a “significant influenice™ or which has “significant influenee”

\E‘/uwr such Party, where “significant influence™ over a person is the power to paricipate in the

munagement, limangial or operating policy declisions of that person, but, i less than Conmrol over those
Icies and shireholders beneficially holding, directly ar indirocily, through one or more intermediaries,
or more interest in the voting power of that person are presumed to have a significant mliuence
riihat person, For the puiposes of this Agreement, the terms “holding company”, “subsidiary” and
iate” have the respective meanings set forth in Sections 2(46),2(87) and 2(6) of the Companies
respectively, In addition, the Promaoter, the members of the Promgler=tDm

wanicy shall be desmed 1o he Affilintes of the Company. The tegls “F
Girpup” and “Group Compypies” shall have theflegiiis diver o .




Documents. For the avoidance of doubn, any relerence i this Agreement to AfTiliates ncludes any party
that woilld be deemed an “affiflzte” under Rule 405 under the 1.5, Securities Act;

“Agrermeni™ shall have the meaning given to such ferm in the Preamble,

“Allotment” or “Allotted” or “Allot” shall mean, unless the conlext otherwise requires, allotment or
transfer, as the case may be of Equity Shares offered pursuant to the Fresh Issue and transfer of the
Offercd Shares by the Selling Sharcholder pursuant 1o the Offer far Sale 1o the snecessful Bidders;

“Allotment Advice” shall mean advice or mitmaiion of Allotmeinl sent to the Bidders who have been or
are 1o be Allotted the Equity Shares ailer the Basis of Allotment has been approved by the Designated
Stock Exchange;

“Aloles” shall mean & successfl Bidder o whom an Allotment is made,

“Anchor Investor™ shall mean a Cualified Instintional Buyer, applying under the Anchor Investor
Portion In accordance with the requirements specified in the SEBI ICDR Regulitions and the Red
Herring Prospectus and whe has Bid for an amount of st least 00 million;

"Anchor lnvestor Alloeation Price” shall mean the price at which Equity Shares will be allocated (o
Anchor Investors aceording to he terms of the Red Herering Prospectus, which will bo decided by (he
Company, in.consubtation with the Book Running Lesd Monager;

“Anchor lovestor Application Form" shall mean the form used by an Anchor Investor to make a Bid
in thie Anchor Investar Portfon whicli will be considered &s an dpplication for Allotment in terms af the
Red Herring Prospectus and the Prospoctus;

“Anchor Investor Bidding Date” shall mean the date, one (1) Working Day prior to the Bid! Offer
Opening Date, on which Bids by Anchor Investors shall be submited, prior 1o and after wiiich the Rook
Running Lead Manager will not nceept any Bids from Anchor Investors, and allocation to Anchor
Investors shall be completed;

“Anchor Investor Offer Price” shall mean the price ut which the Equity Shares will be Allotted to the
Anchor Investors inlerms of the Red Herring Prospectus and ihe Prospectus, which price will be equal
to or higher than the Offer Price but nol higher than the Cap Price. The Anchor Investor Offer Price will
be decided by the Company and the Selling Shareholder, in consultation with the Book Running Lead

Manager

“"Anchior Investor Pay-in Date™ shall mean with vespect 10 Anchor lnveston(s), the Anchor Investor
IMAfOfer Derlod, aind in the event the Anchor linvestor Alloeation Mrice i3 lower thon the Offer Price, not
luter than two (2) Warking Days afler the Bid/ Offer Closing Diate:

“Anchor lavestor Fortion” shall mean vp to 60% of the QIB Portion which may be allbcated by the
Companiy and the Selling Sharcholder, in consultation with the Book Running Lead Manager, 1o Anchor
[nvestors on & diseretionary basxis In accordance with the SEB| ICDR Regulations, 40% of the Anchar
Investar Partion shall be reserved in the following manner () 33.33% of the Anchor Investor Portion
shall be reserved for domesie Mutual Funds: and (i) 6.67% of the Anchor Investor Portion shall be
reserved for Life Insursnce Companies and Pension Funds, subject to valid Bids being received fram
domestic Mutual Funds, Life Inswance Companies and Pension Funds, as applicable, al or above the
Anchor Investor Allocation Price. Any under=subsctiption In the Life Insurance Companies end Pension
Funds category specified may be allacaed to domestic Mutual Funds, in accordmmee with the SEB1 1CDR

Rezulations:;

“Applicable Law” shall mean any applicable law, stutute, by-taw, rule, regulation, guideling, circular, 4 =

netitieation, regulatory policy (Including sny requirement under, or notice of, any regulatory body) /"
equity listing agreements of the Stock Exchanges, guidance. order or decpaeafEmig i
muthority, or directive, delegared or subordinare legistation i sny pgfiHeak Ealiction, inside or
tside India, including any spplicable secrities low in mmy rele i It
lie SCRR, the Companies Act, the ICDR Regulations, the
ineetive riles v repsimnme thercunder, snd any suldaling
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communications, orders, cireulors, notides and rogulations lssued by any Governmental Authorily (and
nereaments, rules, regulations, orders and directions in force in other jurisdictions where there 18 any
invitation, offer or saie of the Equity Shares n the Offer);

“Applicable Taxes” shall have the meaning given to such term in clause 3.2.3 8(j);

“Application Supported by Blocked Amount” or “ASBA” shall mean an application, whether physieal
or electronic, used by Bidders, other than Anchor Investors, to make a Bid and suthoriziog an SCSB 1o
block the Bid Amount in the ASBA Account and will include applications made by the UPI Bidders
using UPI Mechanism where the Bid Amount will be hlocked upan acceptance of UP] Mandme Request
by LIPI Bidders using 1P] Mechanism,

“ASBA Acconnt” shall mean s bank account maintained with an SCSB by an ASBA Bidder, as specified
in the ASBA Form submitted by ASBA Bidders, for blocking the Bid Amount mentiomed in the relevant
ASBA Form ahd Includes the account of a UM Bidder linked to a UPH ID, which is blocked upon
acceptnnes of » UPE Mandate Request made by the UPH Bidders using the UP1 Mechanism;

“ASEA Bidders® shall mean any Bidder except Anchor Investors;

“ASBA Form™ shall mean an application form, whether physical or electronic, used by ASBA Bidders,
which will be considered as the applicativn [or Allotment I werms of the Red Herring Prospectus and the
Progpectus,

“Banker (o the Ofer” shinll have the same meaning given to such term in the Premmible;

“Hasis of Allotment" shall mean the basts on which Equity Shares will be Allotted to sticcessiul Bidders
under the Oy,

“Beneficiuries” shall mean (1) wthe first instance, (a) the Anchor Investors, acting through the Book
Rumning Lead Manager 10 whom their Bids weee submitted and whose Bids have been registered and
13id Amounts have been deposited in the Esgrow Accounts and () any Underwriter{s) or any other person
who have dopositied amoiints, I any, in the Escrow Accoimts pursuant (o any underwriting obligations
in terms of the Underwriting Agreement; (i) in the second instance, (he Company and the Seliing
Sharcholder, where the amounts are transferred to the Public Offer Account, on the Desipnated Date, in
accordance with the provisions of Clause 3, subject to receipt of Nating :ind trading approvals from the
Stack Fxchanges; nnd (iii) in the third instance, in case of refunds in the Offer. () if refunds are 1o be
made prior (o the transler of monies into the Public Offer Account, the Anchor Investors or the
Underwriters or any other person pursuant (o any underwriting obligation, as the case may be; or () iF
refunds are to be made after the tansfer of monics to the Public Offer Aceount an the Designated Dale,
all Bidders who are eligible 1o receive refinds in the Offier;

“Bigd" shall mean oo indication to make an offer during the Bid/ OfTer Period by a Bidder (other than an
Anchor Investor) pursuant to submission of the ASBA Form, or on the Anchor Investor Bid/Offer Period
by an Anchor lnvestor, pursuant to submission of the Anchor Investor Application Form, s subseribe to
or purchnee the Equity Shares at a price within the Price Band, including all revisions and moedifications
thereto as permitted under the SEBT ICDR Regulations and in terms of the Red Herring Prospectus and
the Bid eum Application Form. The term " Bidding” shall be construed accordingly;

“Bid Amount” shall mean invelation to each Bid, the highest vilue ol optional Bids indicated n the Bid

cuim Application Form (less Employee Thiscount, as applicable) and payable by the Bidder or blocked in

he ASRA Account of the Bidder, a8 {he case moy be, upoi sulwmission of the Bid

In the ease of R1s Bidding at the Cut off Price, the Cap Price multiplied by the number of Equity Shares
A% T Bid for by such Rlls and mentioned i the Bid cum Application Form.
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of lansatm - {a widely circilated Hindi national daily newspaper) Hindi being the regional language of
Delhi where our Registered Office Is located), and in case of any revision, the extended Bid/ Offer
Closing Date will be widely disseminated by nofification 1o the Stock Exchanges, by issuing a public
natice, nad also by indicating the change on the websites of the BRLM and af the terminals of the other
mizmbers of the Syndicate and by intimation to the Desiznnted Intermediaries and the Sponsor bank. Our
Company, in consuliation willi the BRLM, may consider closing ihe Bil/OfTer Perind for QIBs one
Working Day prier to the Bid/Offer Closing Date, in aceordance with the SERI ICDR. Regulations.

“RidfOlfer Opening Date” shall mean, exeept in relation 0 any Bids reecived from the Anchor
Investors, the date on which the Designated Imermediaries shnll Start accepting Bids which shall be
notitied in all editions of Financial Express, an English national duily newspaper with wide cirenlition
and all editions of Jansatta, 0 Hindi national daily newspoper, Hindi being the regional language of Delh)
where pur Registered Office is located). each wilh wide circulation and in case of any revision, the
extended Bid! Offer Opening Date also to be notificd on the website and teominals of the Members of
the Syndicate and communicated 10 the Designated Intermediaries and the Sponsor bank, as required
e the SERT ICDR Reauliions,

“Buk/OMer Feriod” shall mean, except inrelation W Anchor Investors, the period between the Bid/OfTer
Cipening Date and the Bid/Offer Closing Date, inclusive of both days, during which Bidders can submit
iheir Bids, including any revisions thereof, in accordance with the SEB1 1CDR Regulations and In
secordavee with the lerms of the Red Herring Prospectus

“Biddor(s)” shall mean any prospective investor who mukes @ Bid pursuant (o the lerms of the Ked
Heming Frospectus and the Bid cum Application FForm and unless otherwise stated or implied, includes
an Anchor lnvestor;

“Board of Directors” shall have the meaning given to such term in Reclial (8);

“Hook Building Mrocess™ shall mean the book building process, as provided in Schedule XHI of the
SEBICDR Regulations, in tenms of which the Offer is being made;

“Book Runuing Lead Manager™ or "BRLM" shall have the meaning given to such teem in the
Mreamble;

HRSE" shall mean BSE Lmited;

"BTT Roguladlons™ shull meun e Securides and Exchunge Board of Il (Rankers o an s
Repulations. 1994;

YA Cortificate” shall e the memming given to such term n clause 3.2.3.8(i),

“CAN" or “Confirmation of Allocation Note™ shall mean a notice or intimation of alloeation of the
Equity Shares sent to Anchor Investors, who have been illocaled Equity Shares, afler the Anchor Invesior
Bid! Offer Pertod;

“CDP" shall mean a depository participant as defined under the Depashiories Act, 1996, repistered with

SEBI und who iz eligible 1o procure Bide at the designuted CDP locations in lerms of circular no.
CIRCFIVMOLICY CELLA 201 S dated Movember 10, 2015 issued by SEBI;

“Closing Date” shall mean the date of Allotment of Equity Shares pursuant to the Ofter;

“Companies Aet™ shall mean the Companies Act, 2013 along with the relevant roles, notifieations and
clarifications made (herfepnder:

“Collicting Depository Participant™ or “CDI™ shall mean a deposilopys
the Depasitories Act, 1996 registered with SEBI end who is eligiblesog




“Company” shall have the meming given ta such torm in the Preamble;
“Company Entities™ shall nean, colléctively, the Company nnd its Subsidiaries, ifany:

~Controf” shall have the meaning set forth under the Securities and Exchange Board of India (Substantial
Acquisition of Shares and Tokeovers) Regulations, 2011 and the terms “Controlling” and “Contralled”
shall be construed sceordingly;

“Désignated Date” shall mican the date on which the Escrow Collection Bank(s) transfer funds from the
Escrow Account to the Public Offer Accoumt or the Relimd Accomnt, s the case may be, and the
ingtructions are issued to the SCSBs (in case of UP] Bidders using the UPT Mechanisn, instruction jssued
through the Sponsor bank) fur the transfer of amounts blocked by the SCSBs in the ASBA Accaunts to
the Public Offer Account or the Refund Account, as the case may be, in torms of the Red Hering
Prospectus following which Equity Shares will be Allotted in the Offer;

'.‘I}t*pmituril':s“ shall mean the National Securities Depository and the Centinl Dépository Services
Chcdind B ivinited,

“Designated Intermediaries” shall méan, SCSBs, Syndicate, sub-Syndicare, Registered Brokers, CDPs
and RTAs who are authorised to collect ASBA Forms from the ASBA Bidders, in relation 1o the Offer;

“Dresignated Stock Exchange” shall meany Natiopal Stock Exchange of India Limited for ihe purposes
aof the Offur,

“Dispute” shall lave the meaning given 1 such wem in chuse 15,1 of this Agreement;

“Disputing Parties shall lusve i meaning given 1o such lerm in elause 15,1 of this Agrecment;
“Draft Red Herring Prospeetus™ shall mean the drafi red herring prospecrus dated September 29, 2025
issued in accordance with the SEBLICTIR Regulutions, which did not contain complete particulars of the
price at which the Equity Shares will be Allotted s the size of the Offer;

“Drop Dead Date® shall mean the date which is three (3) Worcking Days afler the Bid/Offer Closing
Dite or such ather extended date but not exeeeding 90 days from the Bid/Offer Openmg Date as may be
agerecd T wiitiing oy e Comgany, e Selling Sharcholder md the Nonk Running [ oad Manngor;
“Eoforceable Order™ shiall tean, an order, Judgment or decree ordering the release of the amounts held
it the Eserow Accounts ar suy partion thereof, to the effect that snch arder. judgment or decree represents
i fimal pljudication of the rights of the parties by a court of competent jurisdiction, and that the tupe for
appeal from such order, judgment or decree has expired without an appeal having been made or an appea I,
if made, has been rejected or deniod;

“Employee Benefits Repulations” shall mean Securities and Fxehange Board of India (Share Based
Employes Benefits and Sweat Equity) Regulations, 2021

“Equity Shares” stmll have the meaning given to such term in Rezital (A},
“Eserow Acconnts™ shall have the meaning given 1o such term in clause 2.2{a) of this Agreement;
“Excrow Collection Bank™ shall have the meaning given 1o such term m the Preamible;

sEstimated Offer Expenses” shall have the meaning givedt to such rerm in elause 3.2.3.8(1) of Z



"Governmental Authority™ shall Include the SEBI, the Stock Exchanges, the Registrar of Companles,
the RBI, and any national, stoate, regions] or local governmoent or governmental, rezuintory, statory.
administrative, fiscal, tomtion, judicial or goverment-owmed hody, deparmment, commizsion, authority,
court, arbitrator, tribunal, agency or entity, in India or oulside India;

“Indemnified Persons” shall have the meaning glven 1o sich term inelouse 1001 of this Agresinent;

“domury 21 Cirenlar™ shall mesm the crcular no, SERFHOMCFDYDILACHR/PR2016726 dated January
21, 2016 issued by the SEBL;

"Material Adverse Change” shall mean, individually or o (he aggregnte, o materidl adverse chiige,
probable or-otherwise, (1) in the reputation, condition (financial, legal or otherwise), assets, liabilities,
revenues, profits, cash Tows, egmings, business, nanagement, operations or prospects of any of the
Company Entities, , either individually or taken together as # whole and whether of not arising from
irnnsactions In the ordinary course of business, mcluding pny loss of inferference with their respeciive
businesses from u pundemie, epidemic, fire, explosions, Mood ar other ealpmity, whetlier of not covered
by insurmee, or fmom court or gavernmental or regulatory action, order or decree and mny. change
pursoEng 1o any restrocturiog, or (i) in the ability of the Company Entities, cither individually or taken
together as @ whole, to conduct their respective husinesses or to own or lease their respeotive assets or
properties in substanhially the same manner in which such businesses wers proviously conducted or such
hagels oF properties were previously owned or leased a8 deseribed in the Offer Documents, or 1) in the
nbifity of the Company or the Selling Shareholder to perform their respective obligntions under, or 1o
complete the wnsactions comemplated by, this Agreement or the other Agreemenis, including the
invitation, offer, allstment, sale-and transfer of the Equity Shures contemplated herein or therein;

“NACH™ shall pmrean National Avutomated Clearing Hotse,
SWEFT” shall mesn the National Electronic Funds Transfer;

“MPCT" shall have the meaning given 0 sueh ferm in Recial H,

“November 2015 Chreular” shall mean the eircular o, CIR/CFDPOLICY CELLSL20E5 dated
Movember 10, 2015 issued by the SERI;

"NSE" shall mean Natiomal Stock Exchonge of India Limited,

“October 2012 Circilar” shall mean the SEBI circular no. CIR/CFDNI4/2012 dated October 4, 2012
issued by the SEB in relation 1o public issues in electronic form and use of nationwide broker network
of stock exchunges tor submiiting application forms;

“Offer” shall have the meaning given 1o such form i Recital (A);

"Offer Agreemeni” shall hove the meaning given 1o such erm in Reeital (D)
“Offer Documents” shall mean the Diafi Red Heming Prospecius, the Red Herring Prospecius amd the
Progpecius, the Bid cum Application Form including the abridged prospecius, the Confirmation of
Allocation Wotes, the Allotment Advice, any Supplemental Offer Material and any amendineiis,
supplements, potices, corrections or corrigenda 1o soch offering docuwmenis;
“Offer for Sale” shiall have the meaning given 1o such term in Recital (A);

*Offer Price™ shall have the meaning given 1o Such term in Recital LA);

“Party” or “Parties” shall have the meaning given fo such term in the preamble:
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imter-alia, the Offer Price, the size of the Offer and certaln ather Information, including any addenda ot
corrigenda thevelo;

“Publi¢ Offer Account” shall mean the bank account opened m accordanve with Section 40(3) of the
Companies Act, 2013 with the Fublic (ffer Bank to receive monies from the Escrow Account and from
the ASBA Accounts on the Desigiated Date;

“Public Offér Bank™ shall have the meaning given to such term in the Preamble:
“Price Band” shall mean the price band as decided by the Company {n eahsultation with the BRLM;

“Promoter Group™ shall mean the entities constituting the promoter group of our Company im lerms of
Regulution 2(1) {pp) of the ICDR Regulations:

“Promoter Offered Shares™ shall have the moaning given W such term in Reeital (A);
“Promoters” shall mean Dr, Manika Khenoo, Dr. Pecyush Khina and Vishad Khanna:

“Quialified Institutions Buyer™ or ‘;ﬂIB:i" shall mean qualified mstitutioml buyers as defined under
Repulation 2(1)se) of the ICOR Regulations;

SOIR Portion” shall meun the portion of the Offer (including the Anchor Investor Portion) beirig not
mure Uian 50% of the Net Offer, svnilohle e wllocatinn o CHRs (inaliading Anchor Investarg) on i
proportionate basis (in which allocation 1o Anchor Investors shall be on a discretionary hasis, us
derermined by the Company, m comsultation with the BRLM up to-a limit of 60% of the OIB Portion),
quibjeet to sl Rids being momived 4t or above the Offer Prica or Ancher Investor Ciifer Price (for
Al lnvestos)

“REB1" shiall mean the Reserve Bank of Tndiag

“Red Herring Prospectos” or “RHP shall mean the ved herring prospectus to be issued i secordmice
with Section 32 of the Compunies Act, 2013 and the provisions of the SEBL ICDR Regulations, which
will not have complete particilars of the Olter 'rice and Hhe size of the Uffer, including any addenda or
corrigendan thereto. The Red Herring Prospeos will be filed with the RoC wl least three (3) Waorking
Days before the Bid/ONer Opening Date and will become the Prospectus upon filing with the RoC after
the Pricing [ite;

“Refund Account” shall mean the nccount opened with the Refund Bank, from which retunds, if any,
of the whale or part. of the Bid Amoum o the Anchor Investors shall be made,

“Refiund Bank” shall have the meaning given 1o such term in the Preamble;

“Regutation 8 ghall have the maaning given to such term n Recilal (A);

“fregistered Brokers” shill mean stock brokers registered with SEB1 imder the Securities and Exchange
Board of Indi (Stock Brokers mid Sub Brokers) Regulutions, 1992 and the stock éxchanges having

nationwide terminals, other tiny the Members of the Syndicate and eligible to procure Bids in terms of
the October 2012 Cireulnr;

——\\“Regimr“ or “Resistrur to the Offer” shall have the meaning given 1o such term in the Preamble;

T
:\\r. }

| the Registrar to the Offer pertuining to the Offer;

“Registrar Agrecment” shll mean the ngreement dated September 22, 3025, entered into between
Company, the Selling Sharcholder and the Registrur in relation to the responsibilitics and obligations of

: “Registrar and Shure Transfer Agents” of “RTAs" shall mean registear anyd share Gransfer agents
registered with SEBI and ¢ligible to procure Bids at the De:ﬁ ed-RTA Locations in terms of circula




"Retall Individeal Biddevs” or “RIBs” shall mean dividiual Bidders, who have Bid for the Equity
Shares for in amount not more than ¥200,000 in any of the bidding options in the Offer (including HUFs
applying through their Knra and Eligible NRIs) and does nor include NRIs (other than Eligible NRIs);

“RoC" or “Registrar of Companies” shall huve the meaning given to such termyin Recital (E);

“RoC Filing” shall mean the date on which the Prospectus 18 [Tled with the RoC and dated i terms of
Section 32 of the Companies Act, 2013;

“RTGS" shall mean Real Time Gross Settlement;

"SCORES” shill mean the Securities and Exchinge Board ol India Complaints Redréss System;
“SCRA" shall mean the Securities Contracts (Regulation) Act, 1956, as amonded;
“SCRRE" whall mean the Securitios Contracu; { Repulation) Rules, 1957, ag amended;

“SCSBs" shall mean the banks registered with SEBI, offering services in relation 10 ASBA. a list of
which i availahle o) the wehsite of SEB! al
hiipsdwwew. seblgoy. infsebiweldothet/Other Action.do?doRecognised Fpi=yes& intmld=35 or such othet
websites and updated from lime to (ime,

“SEBT Act™ shall mean the Seconties and Exchange Board of Indin Act, 1997, a5 amended:

“SCSBs” or “Self-Certified Syndicate Buonks™ shall mean the banks registercd with SEBI, offering
services inrelation o ASBA (other than through UP] Mechanism), a list of which is available on the
website of SEBI s www sebi.gov.in/sebiweb/olher/OtherAction doTdoRecognisedFpi=yesfintmld=34
or www.sehi gov,in/seliweb/otherOtherAction, doTdoRecognised Fpi=yesfinmid=35 o such other
website 05 wpdmed from fime To thoe, and (i) The bmnks registered with SEBL, enabled for L
Mechanisim, 8  Ha o of  which i availsble on the  website of SEBI  al
www.sebigov.infsebiweb/other/OtherAction.dndoRecognisedFpi=ves&imtmId=40  or  such  other
wichsite az updated lrom time to time.

Applieations thrangh UPE in the ©ffer can be made anly through the STS8s mobile applications (npps)
whase name appears on the SERD website. A list of SCSBs and mohile application, which, are live for
upplying in publie noges wsing UM Moeehanium fo appoaring in tho “list of mohile applicetions lor using
UPI n Public 1ssues™ displayed on. thi SEBI wirbsite ut
www.sebi.gov.in/sebiwebrother/OtherAction. do?doRecogniscd Fpi=yesdmimid=43. The gaid hst shall
be updated on the SEBIL website from time (o time;

“SERI™ shall have the meaning given (o such term in Rectial (F);
“SEB] ICDR Regulations” shall have the meaning given to such term in Recital (A);

“SEBI Regulations” shall mean the SEB) ICDR Regulations and any other applicable law, rule,
regulation e direction fssued by the SEBL inclisding, to the exteni applicable, the SEB] Circular Mo.
CIR/CFD/IILA2010 dated April 22, 2010, the SEBI Circular No, CIR/CFINDIL/E2010 dated October
12, 2010, the SEBI Circular No. CIR/CFRV/DIL/ 2011 dated Agpril 29, 2011, the SEBI Circular No.
CIR/CTID/IDNL 22011 dated May 16, 2011, the SEBI Circular No, CIR/CFD/47201 3 dated Janvary 23,
2013, the Movember 2015 Clrenlnr, the October 2012 Citenlar, the Jonuary 2] Cireular, and the LIP]
Cireulurs;

“SEBI Refund Cireular” shall have the meaning given 1o such lerm in Recital (Hx




“Symdicate Member” or “Syndicate Members™ shall mean the syndicate members, if uny, sppoinied
by the Book Rumming Lead Manager and the Syndicate Members, to eollect ASBA Forms and Revision

Forms;

“Surplus Amount” shall mean (i) in respect of @ particular Bid by an Anchor Investor, the Anchor
Investor Bid Amount that is in excess of the amount arrived at by multiplying the nuiiber of Equity
Shares allocated in respect of such Bid with the Anchor Investor Offer Price and shall mclude Bid
Amounts below the Offer Pries in relation 1o which no Equity Shares are allocated; and (ii) in respect of
refunds that are to be made after wansfer of monies 1o the Public Offer Account, the Surplus Amaount
shall mean all Bid Ameonts 1o be refunided after the transfir of monies to the Public Offer Account. For
the sake ol elarity, in case of an unsuccesstul Bid by the Anchor Investor, the entire sinount paid towards
the Bid shall be considered 1o be the Surplus Amount;

“Syndicate” or “members of the Syndicate” shall have the meanmg piven to such terms jn the
Preamble;

“Syndieate Agreement” shall haye the meaning given to such term in Recital (H),

“Syndicate Member” shall mean syndicate members ns defined under Regulation 2(1) {hhh) ofthe SEBI
1CDR Regulations, numely, Khandwala Secmities Limited,

“UPT shall mean the unified pryments intorface which i< an instamt payment mechamsm. developed by
[T

“UPI Circulars” SEB viroular mumber SEBVHOVCFDYDILZ/CIRM2018/1 38 dated November 1, 2018,
SEB] circtlar number SEBVHO/CFDDILZ/CIRPZO19/50 dated April 3, 2019, SEB] vircualsr number
SERVHO/CFD/DILYCIRM2019/76  dated  Jupe 28, 2019,  SEBI  circular  number
SEUVHCEL/DILACTRAYZ019/68  duwed  July 2o, 200%, SEIM wuecelar  oumber
SEB/HOCFDDCRYCIRA2019/133  dmed  November 8, 2019, SERI  cireular  number
SEBVHO/CFD/DILYCIRPA020  dited  March 30, 2020, SEBI  ciroular  number
SEBVHO/CFDIDUZ/CIRA2021 72480/ slated  March 16, 2021,  SERI gitpular - nou
SEBVHOCFD/DIL/CIRUZIATY deted  June 2, 2021, SEBI  circular 0.
SEBVHOACFVDIL2O IRV 02245 dated Agril 5 2022, SEB] civeular .
SEBI/HO/CFIVDILZ/CIR/PR2022/5T  daed  Apnl 20, 2022, SEBI  circular  no. SEBNK
PO L 2022775 dated May 300 2072, SERE soster whouln willi viiculae nuimiber
SERIHOMIRSD/POD- |/P/CTR/2023/70 dated May 7, 2024 (to the extent that such eireulars perinin lo
thie LP) Mechanism), SEBI inaster glreular no, SEBVHO/CFDPoD-Z/MCIR2023/000% dated June 21,
2023 and SEBI ciroular no. SEBVHOICFDITPDI/CIRA2023/140 dated Augusi 9, 2023 along with (1
the circulars issued by the National Stock Exchange of India Limited having reference no. 232022 dntad
July 22, 2022 ond reference no. 2572022 dated Awgust 3, 2022; and (i) the circulars issued by BSE
Limited having reference no. 20220722-30 dated July 22, 2022 and reference no. 20220803-40 dated
August 3, 2022; and any subsequent eirculars or notifications issusd by SEBI o Stock Exchanges m this

regard,

“UP1 D" shall mean an 1D created on the UPI for a single-window mobile payment system developed
by the Mational Payments Corporation of India)

“UPF Mandate Roguest” shall menn a request (intimating the UPI Bidders by way of a notification on
 Ihe UPI application and by way of an SMS on directing the UP1 Bidder o such LIPI application) to the
UPT Bidder initimed by the Sponsar bank to authorize blocking of funds en the LIPT application
equivalent to Bid Amount and subsequent debit of funds In case of Allotment;

=\“UP1 Mechanisn™ shall mean the bidding meehanism that may be used by UF Bidders in accordanee
ith the UUPT Chreulors in:the Cifer;

o a8, Securities Act” shiall have the meaning given ra such term in Reeital (A); mul
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ok linhle, dirstly or for any eets or omissions of any other Party) B

Cllesing Date and the Usting of the Equity Shares on the Stock Exchanges, Warking Day shall mean all
troding days of the Stock Exchanges, excluding Sundays and bank holidays, ns per circulors issued by
SEBIL ineloding the UPL ciroatrs.

In this Agreement, unless tie context olherwise requires:

(1) words denoting the singuiar number shall inclode the pioral and vice versa;

(lx) headmes and bold typeface are only Tor convenience amd shall be jgnored for the purposes of
mterpretation;

() pelerences b the words “include™ o “including™ shall be constived withow Jmiitation;

idy relerences 0 this Agreement ar ta any other sgreement, dead or Instrument shall be construed
es o reference to this Agreement or 1o such agreement, deed or instrument s the same may from
tHime 1o Vime be amended, variod, supplemented or novated;

(e} references to any Party shall alio include such Purty's successors m interest und permitted
assizns oF heirs, execotors, administrators and successors, as the cuse may be, under any
agreement, Instrument, contract o other document;

i1 melerenices 10w "person™ shl] olicle mry vebum) person, Fom, genersl, boodied o Diolid
linbility partnership, associgtion, corporation, company, lmited hability company, joint stock
campany, trist, joint venture, business trust or other entity or unincorpomted organization,

(e} references 1o statutes or regulitions or stalilory or regulitory provisions include such stalutes
oF staiutory provisions and any orders, rules, regulations, sijdelines, clarifications, instruments
or other subordinate legislation mode under them as amended, supplemented, extended,
consolidaied, re-enacted or replaced from time 1o fime;

(h) references o o number of dievy shall menn such mimber of calendar days imless otlerwise
specified. When any mumber of days is prescribed in this Agresment, such number of days shall
b caloulated exclugive of the first day and inclusive of the last day,

(i) references to a preamble, section. clause, paragraph, schedule, recital or annexure is. unless
indicated 1o the comrary, a reference to a Preamble, Section, clause, paragraph, Schedule or
Annoxure of this Agreement;

(i) time is of the essence in the performance of the Parties' respective obligations, 1fany time period
specified hergin is extunded, suchextended time hall also bo of the essence;

k) all references o “Escrow Collection Bank”, “Public Offer Bank”, "RBefund Bank™ aind
“Sponsor Bank™ shall also include references to their respective “Correspondent Bank(s)", il
stich banks have been appointed by such Eserow Collection Bank, Public Offer Bank, Refund
Bank or Spensor Bank and all references o Eserow Account”, “Publie Offer Account™ and
*Refund Account” shall mélude any secounts established by the Correspondent Bank{z)
pursuant Lo such appointment: and '

The Panties acknowledge and agree (hat the annexures and schedules attached heceto form an integral
part 6f this Agrecment,

The Parties agres that entering into this Agreement or the mandate Letter shall ot create or be deemed
o impose any abligntion, agresment or commitment, whether express or implied, on the BRLM or any
of their AlMTlintes to purehase or place the Equily Shares, or {0 enter into any underwriting apreement in
connection with the Offer, m form and subsiance satisfacrory 1o the poariies thereto or o provide any
fimuncing or underwriting to the Company, its Affiliates or the Selling Shareholder, in relation to the
Offer. Such an agreement will be made only by way of the execution of the Underwriting Agreement,
For the avoldanes of doubt, this Agreemaont s not intended to constitute, and should not be construed as,
an agreement or commitment, direcily or indireetly, among the Pariies with respect to the placement,
subscription, porchase or underwriting of any Equity Shares. In the evemr the Company, the Selling
Shurcholder and fhe BRLM enter into an Underwriting Agreement, such agreement shall, inter-alin,
include customary vepresentations and wamantizs, conditlons s 1o closing of the Offer (ncluding the
vision of comfort letters, arrangement lettors and legal opinians), lock-up from the Company and the

elling Shorcholder, Indemnity, contribotion, termingtion and lorce majeure provisions, in Torm and

ubsiance satistaciory vo the parties thereio,

the Pertiesmiler this Agresment shall (unless expressly otherwise sel o un )
of any joint and severml obligations) bé several, and not joint, nd none of 4
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this Agreement, it is clarified that the rights, obligations, representations, warmnties, covenants and
nndertakings of 1he Company and the Selling Shareholder shall be joint and nol several, Further, it is
elarified that the rights and obligaions of the Book Running Lead Manager under thiz Agreement arc
several and nol joink:

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

At the request of the Company, the Selling Shareholder and the members of the Syndicate, the Banker
to the Offer hereby agrees o acl 15 a public offer bank, escrow coilection bank, refund bank and the
sponsor bank, in order 1o enable the completion of the Offer in accordance with the process specified in
the Red Heming Prospectus, the Prospectus and this Agreement, the SERI Regulations and any other
Applicable Law. The Escrow Collection Bank shall be responsible for the operttion wnd maintenance of
the Escrow Accounts; the Public Offer Bank shull be responsible for the operation and mamtenance of
the Public Offer Account; the Refund Bank ghall be responsible for the operation and maintenance of the
Refund Account and oll Sponvor bank chall by meeponsible 1o wet e a condult between the Steck
Exchanges and NPCI tn order 10 push (e mandite vollection sequest wnd/on puyisent lstoctions of the
UPI Bidders into the UP) and be responsible fior discharging the duties and responsibilities of Sponsor
bank as applicable in a public fssue, in sccordance with the process described i the Red Hering
Procpectus, e Procpectus, (hie Agreement, the LIPT Circulars, the SERL IR Reaulations anil ailier
Applicable Law, Notwithstanding the above. if any of the Sponsor bank are unable to fachlitate the UPI
Mandate requests wd! or puyment instructions from the U1 Bidders, into the LIPI for any of the Stack
Exchanges for any technical reason, the ather Spansor bank will focilitaie the handling of UPl Mandate
requests with the Stock Exchanges n accordance with this Agreement (including Instruetions Issued
under this Agreement), Red Herring Prospecius and the Prospectus. The Sponsor Bank agree that in ierme
of the VP Circular; UP) Bidders may place their Bids m the Offer using the UP] Mechanlsm, The Banker
to the Offer, in its capacity, shall also perfarm all the duties and obligations in accordanee with (hix
Agreement, the Offer Documents, SEBIICDR Regulations and other Applicable Law and eomply wiih
all respective instructions issued to them in tlerms of this Agreement by the Company, the Book Running
Lead Manager and/or [he Registrar, in connection with its responsibifities.

{a) Simulmneously with the execution of this Agreement, the Escrow Callection Bank shall establish
ane of more ‘no-len” and *non-inierest bearing” sccounts with itself (e "Escrow Accounts™) for
the receipt of (1) Bid Amounts from resident and non-resident Ancher Investors, and (i) any omounts
payable by the Uinderswritery in ferms of the Dlndiewriting Awrcement wd il when peeaoted The
Escrow Accounts shall be specified as follows:

{id o caseof resident Anchar lnvestors: “CeALIILM IFFANB HOMEN HEALTH LIMITED-
Atehiar-R A" and

{iiy 1o ense of non-resident Anchor Invesiors: "GAURIUM IVE AND WOMEN HEALTH
EIMITED - Ancfror-NR AT

i) Simuitmeously with the exeeution of this Agreemen, the Public Offer Bank shall establish a
‘nis-liun” modl ‘non-interest bearing' Public (Offer Account with itsell, which shall be & current
account established by (he Company 10 receive monies from 1he Escrow Accounts and the
ASBA Accounts on the Designated Date, The Public Offer Account shall be disignuied as
“EHALDIUM TVE AND WOMEN HEALTH LIMITED - 1O Pulitfe Offer Aeconm™,

Simulaneousty with the execmion of this Agreement, the Refund Bank shall establish a “no-
fien® mnd ‘mom-interest bearing’ Refum) Account with iisel! designated s “GA UINUM IV
AND WOMEN HEALTH LIMITED — 1PO Refirnd Acconnt”,

The Company and/ or the Sefling Sharehalder shall severally and ot jointly execute all
respective forms or documents and provide further mlormation Witkerespet] to themselves os
may b reasomably regnired by the Escrow Collection Bank, (sé~Roistit Xfter Bank and the
== Relund Baok for the cstahlishmand of the Escrow Accounts, Aol and the
St etimd Account, respectively. \




(=) The Escrow Collection Bank, the Public Offer Bank and the Refund Bank shall provide the
Company, the Solling Shareholder. the Regisirar {o the Offer and lhe Book Runming Lead
Manager a confirmation i the form set out in Annexure A 1 and Annexure A 2, as the case
may be, upon the opening of the Public Offer Account and the Refiind Account and the Escrow
Account respectively.

The monics 1ving te the eredit of the Escrow Accounts, the Public Offer Account and the Refimd Account
shall be held by the Escrow Collection Bank, the Public Offer Bank and the Refond Bark, as the case
may be, for the benefit of and m wrust Tor the Beneficlaries as specified i this Agreement. The Escrow
Collection Bank, the Public Offer Bank and the Refund Bank, as the case may be, shall not have or create
any lien on, or encumbrance or other righi W, the amounis stiimding (o e eredii of the Escrow Accounis,
the Public Offe Account and the Refund Account nor have any right 1o'set off bgainst sich smount any
other amount claimed by the Escrow Collection Bank, the Public Ofer Bank or the Refund Bank aguins
any person,

The operation of the Escrow Accournts by the Eserow Collection Bank, the Public Offer Account by the
Pubbic Offer Bank and the Refund Account by the Refund Bank shall be sriotly in accordance with the
terms of this Agreement, the instructions of the Book Ruming Lead Munager in gccordance with the
terms of this Agreement and Applicable Law. None of the Escrow Accounts, the Public Offer Accoun
or the Refund Accoum shall have chegue drawing facilities and deposits into and transfers from such
accomnts shall be mnde strictly in sccordonce with the provisions of clause 3 of this Agreament.

The Escrow Collection. Bank, the Public Offer Bank and the Refund Bank hereby agres, confirm and
declere thet it does not have (and will not ave) any beneficial intevest (by whatever name called) of any
kind whatsocver in the amounts lying 1o the credit of the Escrow Accoums, the Public Offer Account
and/or the Refund Acconnt, respectively, and that such amounis shall be applicd, beld and tansforred in
sccordance with the provisions of this Agroement, the term of which shall be in sccordance with the
Red Herring Prospeetus, the Prospectus, (he SEBT Regulations, the Companies Act, the FEMA and other
Applicable Law md any instructions issued in (erms thereof by the relevant Parties in accordance with
this Agreement. The Banker to the Gffer shall not be deemed 10 be fiduciary or o rusiee or have mny
ohligations of a fiduciary or o usiee under the torms of this Agreemeint

The Banker (o the Offer shall be entitled 1o appoint, provided that consent in writing is obtained for such
appointment from the Book Running Lend Mimager, the Company snd the Selfing Sharcholder, prior o
e Anelior Investor Bid? ONfer Period, ns lts apenis auch bunks us e resistered with SEBRT under (e
RTT Regolnions, as it may deem fit nod proper o oct us the Cormespondent Banks for the collection of
Bid Amounts and/ or refund of tie subscription amount or the amounts collected from Anchor Imvestors
of uny other amount as atipulated undor this Agreement , as applicable, as well as for carrying out any of
its duties and obligations under this Agreemant in nccordanee with the terme of this Agreement provided
esich such Correspondent Bank provides written confirmation that it will act entirely in accordance with
the tenns of this Agreement, and shall provide a copy of such written canfirmation to the Company aud
the Syndicate. However, the members of the Syndicate, the Company and the Selling Shareholder shall
be required lo coordinate and corregpond with the Banker to the Offer only and not with the
Correspondent Banks and that the Banker to the Gffer shall remain fully respongible for all jts oblipaions
arld the obligations of such Correspondoent Banks appainied hereunder.

The Escrow Collection Bank, the Public Offer Bank, the Refund Bank and the Sponsor bank shall comply
and shall ensmre complisonee by ils respective. Correspondant Bankis), if any, with the terms of this
Agreement, the terms of which shall be in accordance with the Red Heming Prospectus, the Prospestus,

the SEB| Regulstions, the FEMA, all rules, regulations and guidelines issued thereynder and any other

plicable Low and all direetives or instruetions issued by the SER] ar any other Goavernmenial
thority. along with any instructions of the Company, the Selling Shareholder, the Book Running Lead
mager, and the Regisirar to the Offer, in connegtion with jts responsibilitics ns an esorow collection
k. the public offer bank, the refund bank or the sponsor bank., 25 the case inay be.
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Parties acknowledge that NPCL shall share the audit trail of all disputed transactions/investor complaints
te the Sponsor bank! Banker fo the Offer. Book Running Lead Manager shall obtain the audit trail fram
the Ranker to the Offer /Sponyor Bank for analysis and fixation of Hability

It is hereby clanfied that the Syndicate shall not be liable in any manner whetsoever Tor any Tailure or
delay on the part of such Relevant Intermediary (as determined by the BRLM, in their sole discretion) o
discharge its obligation 1o compensate the investor for the delay in unblocking of smount, as stated above,
The Escrow Collection Bank, Public Offer Bank, Refimd Bank, Sponser bank and/or the Registrar to the
Offer shal] extend all co-operatiom and support to the BRLM in identifying the Relevant Intermedinry
which is responsible for delay in unblocking of amounts in the ASBA Accounts exceading three Working
Days from ihe Bid/Ofer Closing Date. In order to ensure timely resporse with regard 1o the Offer
process, the SCSEs shall identify their own respective nodal officer Yor applications processed through
LIPI as a payment imechanism and submit the detalls w SEBT in the time frame and manner prescribed
by Applicable Law, All payments towards processing fee or selling conimission shall be released only
after asceriaining that there are no pending complaints pertaining to biocking/unblocking of Bid Amounts
and upon receipt of conflirmation on completion of unblocking of Bid Amounts fram Sponsor bank,
SCSBRe aned e Repicior as specified nndor the Marel 16 Circular.

The Banker to the Offer shall comply with the terms of this Agreement, the Red Herting Prospectus, the
Prospectus and Applicable Low, and all Instroctions isswed i terms ol this Agreement by the Company,
the Sclltng Sharcholder, the BRLM mmdior the Rogistrar, in connection with its responsibilities as Banker
10 the Offer and they hereby ngrees und confivma thet it aball be fally respanalble-and liabla for any
failure to comply with its obligations under this Agreesient or any breach of the: Taregning, and all aels
and ornissions wader this Agreement

The Escrow Colleetion Bank, Public Offer Bank, Refund Bank and Sponsor bunk hereby agree and
confivm that it shall be fully responsible for, and liable for, any breach of its own obligations under this
Agreement by it, and alf its acts and omissions (neluding that of the Correspondent Bank(s), if any) and
liable for any failire to camply with its obligations under this Agreement, sy breach of the terms nd
conditions of this Agreement by it, and all iis acts and omissions, Notwithstanding the foregoing, the
Book Running Lead Manager, the Company and the Selling Sharcholder shall only be required to

coordinate and correspond with the Banker to the Offer and not with the Correspondent Banks, nnd the

Banker to the Offer shall remain fully responsible for all jts obligations and the abligations of sucl
Correspondent Bunks herennder, Further, Ue Sponsor bank shiall comply wilh the UP' Cisoulars i lcticr
arndd i sphelt and auy sulsequenl siendments w Uie UPT Circulues, IFany sl gther Applicable Law. The
Banker to the Offer further agree that registration of its Correspondent Bank(s) with SEBT does not
absolve the Banker to the Offer from its obligations in relation 1o the Offer and as set pul under (s
Agreement as a principal. Neither the Company nor any of the Selling Shareholder nor the Book Running
Lead Manager will be respansible for any fees to be paid to the Conespondent Bank(s),

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

Deposits inte the Escrow Accounts

The Escrow Collection Bank agrees that, in terms of the SEBI 1CDR Regulations, ASHBA shall be
mandatory for all imvestors participating In the Offer, other than the Anchor Investors, The Escrow
Collserion Bank conlirms thal it shall net accept any ASBA Bid or process any ASBA Form relating to
any ASBA Bidder from any Designated Intermediary inits capacity as the Eserow Collectinon Bunk.
excepl in its capacity aga SCSB. The Escrow Collection Bank shall strictly follow the instuctions of the
Book Running Lead Manager and the Registar o the Offer in this regard.

The Bid Amounts (in Indian Rupees only) relating to Bids by the Anchor Tnvestors shall be deposited by

~-. the Anchor Investors with thie Escrow Collection Bank in accordanee with elause 2. 23(a) 1) and (i) af this

greemient on the Anchor Investor Bidding Date, in the mammer set fonh i the Rn.l Heming Frmpccm
the Syndicate Agreement and shall be credited upon reallzation to the appropriafeBese

:'l'n ﬂddjﬁun, in thi event the Cffer Prn::l.! is igher than the Anchor lnvestor AllpGoNbie
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Sudclil

mry amounts payable by the Underwriters in terms of the Underwriting Apreement shall also be deposiiod
into the Escrow Accounmt muniained with the Escrow Collection Bank prior w finalization of ihe Basis
of AHotment or such other time as may be agreed among the parties to the Underwriting Agreement, All
amounts lying 1o the credit of the Escrow Accounts shall be held for the benefit of the Benaficiaries.

The tansfer instructions for payment inlo the Escrow Accounts shall be mude in favor of the Eserow
Accounts specibed in clause 2.2(a),

In the event of any madvertent error In caleulation of any amounts W be transferred from the Escrow
Apcoumsa 1o the Public Offer Accowmt or the Refund Account, as the case may be, the Book Running
Lead Mamger (with copy 1o the Registror, Company and the Selling Shareholder), the Company (with
copy 1o e Book Running Lead Manager, Registrar und ihe Selling Shareholder) or the Regisirar {with
copy to the Book Running Lead Manager, Company and the Selling Shareholder) may, pursuant 1o an
intimation to the Escrow Collection Bank, the Public Offer Bank or the Refund Bank, as applicable,
provide revised mstructions o the Escrow Collection Bank, the Public Offer Bank or the Kofund Bank,
as applicable, to tramsfer the specified amounts 1o the Bserow Account, the Public Offer Account ar {he
Refund Account, as the case may be, provided that such revised instructions shall be issued promptly
upen any of the Book Ruming Lead Manager, the Company or the Registrar to the Offer becoming
aware of such error having occurted (or erroneous instruction having been delivered). On the issuance
of revised instructions in occordance with this clause 3. 1.4, the erconvons insimiction(s) previously issued
i this regard o the Eserow Collection Hank, the Public Offer Bimk or the Refimd Bank; as applicalle,
shall stand cancelled and superseded without any further act, intimation or estruction being roguired
from or by any Parties, and the ebligatlons and responsibilities of the respective Parties In thiz regard
shall be constroed with reference 1o the revised instructions <o delivered by the Book Running [ead
Mumager amil’ or the Company or the Registrar in terms of this clouse 3.1.4,

The Escrow Collection Bank confirms ihar it shall not accepi any ASBA Form relating to any ASBA
Bidder from the Designated Intermedinries, except in its capacity as an SCSB, The Esceow Caollection
Runks shall strictly follow the instructions of the Rook Running Lead Manager and the Registrar in this
fepard

Applicatlon of amounts evedited 1o Eserow Accounts, Publie Offer Account and Refund Acconnt
The applicotion of smmimis aredited 1 the Faorow: Accovmin, the Pablio Offer Aeoount and the Refund
Account shall be appropriated or refunded, as the case mmy be, on the ocoomence of certoin events and
in the mamner more paricularly described hevein below,

Fatture of the Offer
Tl Oy shal] be deemed w hove Tiled in the dvent ol the oceurrenee ol any of the fllewing cvenis:

() the Company mnd'or the Seliing Sharcholder, in consultaion with the Book Running Lead
Manager, withdmw the Offer poim to the execution of the Underwriting Agresment (n
accordance with the Offer Agreemeii or the Red Herring Prospectus and/or cancel the Offer ut
any time including after the Bidf Offer Opening Dite and prior o the Cloging Date, in
accordmnee with Applichble Law

(i) Any event due to which the process of bidding or the acceprnes of Bids canno start on the

dates mentioned in the Red Herring Prospectes (ineluding any revisions thereof), including the

(ffer not opening on the Bid/Offer Opening Date or uny other revised dale agreed between the

prartics Tor any reasor,

The failure of the Bicl Offer Opening pursiant to the Offer within |2 months from receipt of

the final ohservations from SER| on the Draft Red Herring Prospectus:

The RoC Filing not bemg completed on o prior to the Drop Dead Date for any reaso;

The ¢3fer shall have become ifléegal or non-compliam with Applicable Law, or shall ave besn

injuncted or prevented Irom completion, o otherwise rendered infruciuous o unenforceable

Including pursuant to any Applicable Law or any order or direction passed by any Governmental

Authority having requisite authority and jurisdiction over the Q8 alpding, without

limitation, refusal by 8 Siock Exchinge o gt The tisting A

disposition of an applicution for & fisting and irding spproval {4

pericd speciliedsrretanlicable Lawe,




(vi) Failiwe to comply with the requirements of allotment of at least such mimber of Equity Shares

in the Offer as prescribed under Rule 19(2)(b) of the Securities Contmets (Regulotions) Rules,
1957;

(viiy  Non-receiptof any regulatory approvals in relation fo the Offer m a limely manner inaccordance
with the Applicable Laws or at all, including the final listing and trading approval from Stock
Esxchanges,

(viii}  Failure w enter into the Underwriting Agreement on or prior to [iling ol the Progpecius with (he
RoC unless such date is othorwise extended in writing by the parties to the Underwrifing
Agreement

(ix}  Failue to comply with the requirements of the number of Allottees in the Offer being ar least

1,000 or minimum subsceription of 90% of the Fresh Issue (“Minimum Suhscription Failure™),

(%) Any of the Mandate Letter, the Offér Agreement and/or the Underwriting Agreement (after its
exccution) s rescinded or terminated it accordance with its terms or becomes illegal or non-
complian with Applicable Laws or unenforceable for any reason or, in the event that its
performance fms been injuncied or prevented by SEBL, any couil, wb any judicial, statotory,
quasi-judicial, administrative and/or government and/or regulatory authority or tribunal having
requishe authority and Jurisdiction in this behalf, or

(xi)  Such other evenl 52 inay be sgreed upon, in writing among the Company, the Selling
Sharcholder and the BRLM,

O becoming aware of an event specified in this Clause 3211, or npon receipt of the relevant
information from the Company, or the Selling Shareholder, the Book Running Lead Manager shall
intimate inwriting (in the form provided in Annexure B) to the Banker 1o the Offer and the Registar of
the ocenrrence of such event, with o copy 1o the Company and the Selling Shareholder. Provided thaton
becoming aware of the evemt specificd in Clause 3.2.11 (vi) to the extent that there is réfusal by Stock
Exchunge to gral listing and irading spproval (“Stock Exchange Refusal”), the BRLM shall ae soon us
reasonably possible and inoany event, on the same day, intimate in writing (in ihe Torm provided in
Annexure B) 1o the Escrow Collection Bank. Refund Bank, Public Offer Rank, the Sponsor bank and
the Registrar of the oceurrence of such event, with a copy to the Company and Selling Sharcholder,

3.2.12 () The Escrow Colleotion Bank/Public Offer Bunk, as the case may be, shall, forthwith, o the same day,

1213

and I dny case, ot ey dhan one Working Day From the receipt of written intimation from the Hook
Running Lead Manager, transfer, with notice to the Book Rumning Leed Monager, the Selling
Sharcholder and the Company, any amounts standing to the credit of the Escrow Accounts/Public Offer
Account, 25 the ense may be, o the Refund Account held with the Retumd Bank, in sccordance with the
direction veceived from the Book Running Lead Manager (in the form specified in Annexare B).
Provided that i the event of 2 Mimimum Substription Failure ora Sleck Exchange Refusal, the Escrow
Collection Bank shall forthwith, on the same Working Day an which imtimation is received, or in the
event the intimation is received post banking hours, on the immediate next Working Day, vanster, wiih
notiee 1o the Book Running Lead Manager, the Selling Sharcholder and the Company, sy amounts
statnhing i eredl off thie Bsciowe Accuunts (o (e Reliod Accoost beld with U Roldumd Bk, i
scenrdance with the direction received from the Book Running Lead Manager in the prescribed form
Aunesure B

Oin receipt of intimation of the Tallure of ihe e from the Book Running Lead Manager in accordance
wilh clause 3.2.1.2 of this Agreement, subject 1o Applicable Law, the Registrar to the Offer shall
forthwith underlake the reconciliation of accomts with the Escrow Callection Bank or Public Offer
Bank, as applicable (which shall be completed within one Warking Day afler the reezipt of intimation of
faiture of the Offer), and provide to the Eserow Collection Bank, the Public Offer Bank, the Refund
Bank, the Sponsor bank, the Book Running Lead Mauager, the Company and the Selling Shareliolder,
(i} & list of Beneficiaries and the amounts to be refunded from the Refund Account to such Beneficinries,
andfor (i) @ hist of ASBA Bidders for unblocking the ASBA Accounts. Provided that in the event of
Stock Exchange Refusal, the Registmr and Pserow Collectinn Bank: shall forthwith andertake (he
weanciliotion of accounts an the same . day that the Escrow Collection Bank transfers any smounis



for printing the refund intimations. The Registrar to the Offer and the Book Running Lend Manager
within one (1) Working Day, from the receipt of inumation of the failure of the Offer provide to the
Estrow Callection Bank, the Retund Bank, the Sponsor bank, the Company and the Selling Shareholder,
the instruction to transter the funds from the Public Offer Account b the Refund Account (in the format
specified in Annexure C). Accordingly, the Company shall, within ane (1) Working Day of the receipt
of the st of Beneficiaries and the amoums to be refinded thereto, prepare and deliver the requisie
smtionery for printing of relund mtimations 10 the Registrar's offiee, who in tom shall immediazaly
dispatch such intimations to the respective Bidders and m any event no later than ihe time period specified
i this regard iy the Red Herring Prospectus and the Prospecius. The Registrar o the Oller, the Escrow
Collection Bank, the Public OfTer Bank. the Sponsor hank and the Refund Bank saree to be hound by
any instructions from the Book Running Lead Managor snd also sgree to render all requisite cooperation
and assistance in this regard, The Refimd Bank confirms thar it has the required technology and processes
to ersure that refunds made pursuant 1o the failume of the OTfer in accordance with clmme 3.2.1. of this
Agreemeont, shall be credited in sceordance with the instructions roceived from the Rezistrar to the Oifer
anly to (a) the bank account of the Bidder from which the Bid Amount was remitted 1o the Escrow
Collection Bank for Anchor Investors and unblocked In the same ASBA Account in case of ASBA
Bidders, in nccordance with Rule 11 of the Componies (Prospectus and Allotment of Sccuritics) Rules,
2014, md () the bank account of the Underwriters in respect of amy amounts deposited by the
Underwriters in the Escrow Accoun pursvani 1o any underwriiing oblizations in lerms of the
Underwriting Agreement. The Registrn further ackiowledges the lability of the Company and the
Selling Sharehiolder (only 10 the exient npplicable) to pay Interest for delayed issue of refunds in
gecordance with the SEB] ICDR Regulations and applicable SEBI circulars; and shall sccordingly
provide all assistance m this regard, i terms of the UP] Circulars anil the SEBT Master Crrcular, to ensure
that the refinds are made within 4 (four) days (or such applicable time period as may be prescribed by
SEBLY in cage of Minimum Subscripion Failure ¢ Stock Exchange Refusal. Nomwithstanding the
foregning, no linbility to make any payment of interest shall scenie an any Selling Sharcholder and such
interest shall be borme by the Compuany unless any delay of the payments to be made hereunder, is solely
umd directly sttribimable 1o an st of omission of sech Selling Shareholder n relation to [is respective
portion of the Offered Shares and such expenses paid by the Company on behialf of such Selling
Sharcholder shall be reimbursed by (he respective Selling Shaveholder 10 the Company, in proportion te
their respeetive pertion of the Offered Shares, In such a period a5 may be mutually agreed by them

The Escrow Collection Bank and the Registrar to (he Offer shall, upon receipt of the list ol Beneficiaries
und the amounts vo be refunded to svch Beneficianes in accordance with clause 3.2:1.3 of this Agreement,
alter notice to the Book Running Lead Manager, Company and the Selling Sharcholder, forthwith bot
nol later than one (1) Working Dy, ensure the transfer of any amounts standing 16 the credit of the
Faernw Apeoumte tn (e Refied Aceoonl gy diteetmd by he Roal Bonning Dead Managgee fnd the
Ibegiatrar (with a copy ta the Heok Ruining Lead Manmger, efand Dank, the Company and the Sclling
Sharcholder) (i the form specified in Aunexure E). Such Beneficiancs will be sont o letter by the
Registrar to the Offer through ordinary post informing them about the mode of eredit of efund, within
threa (3) Waorking Days afier Bid/Offer Closing Date or mny other period prescribed inder Applicable
Law. Provided that, in the event of a failure to recelve minimum subseription. or refusal of Hsting and
trading approval from the Stock Exchanges, the Refund Baak shall foribwith transfer the requisite
amounts as provided heremn on the same Working Day as on receipt of Tist of beneficiaries, or if such list
of beneficiarics 18 recéaved post bunking hours, on the immediately following Working Day. 1t is further
elarified tht from the date of Bid Clasing Date or the date of reeeipt of Stock Exchange imtimation in
relation to refusal of lking or tading approval, as applicshle, the refund process <hall be complebed
within three (3) Working Days in accordance with SEBI Refund Cirgular, The Relund Bank shall, upon
receipt of the list of Bepeficianes and the amounts 0 be refunded to such Beneficiones in accordance

with clauge 3.2.1.3 of this Agreement, after notice 1o the Book Ruwming Lead Manager, the Company

nd the Selling Shareholder, forthwith but not later than one (1) Working Day from the dite of wansler
amoums from the Fserow Avcounts, ensere the transfer of any amoums sianding io. e eredii of the
und Accouni {0 the aceount of the Beneliciaries as directed by ihe Book Running, Lead Manager and
Registrar n the form specified m Annexure C {with a copy to the Company and the Selling

e Shaneholder), The Relund Bank shall provide the details of the UTRAcom ol numbers of such remittmiees

"o the Registrar on the same day. Such Beneficinrles will be sent a leter throug lrm-.ic miatl on the

dnie of the remittance and through registered poat by the ltﬂgl:h‘nr informifa thitm.afuu the mnd.c of
credit of rumml withie one (1) Working Dﬂy after the remittinee datic o



ar if such list of Boneficinries is received post banking hours, on the immediately following Working
[ay. Such Beneficinries will be senl & letter by the Registrar, through electromc mail on the date of the
remittance and through registered post informing them about the mode of credit of refund within 2 (1wo)
Working Days after the Bid/Offer Closing Date, or any other perfod as prescribed under Applicable Law
by the Registrar. I the event of any returns/cjects from NACH/NEFT/RTGS /direct eredit, (he Refund
Bauk =hall inform the Book Running Lend Mannper forthwith and arrange for such refunds 10 be made
through issue and immediate delivery of demand deafis, (f requested by the Bidder andfor the Book
Running Lesd Manager. The Refund Hank shall act in accordance with the written instructions of the
Book Running Lead Manager for the issusnce of these imstraments. Physical refunds (if any) shall also
be the responsibility of the Refluid Bank, Beneficiaries will also be seata letier by the Registrar, through
ordinary post informing them about the mode of credit of refund within 2 (iwo) Working Days afler the
Bid/ Offer Closing Dato by the Registrar. The Company shall within | (one) Working Day, prepare and
deliver the requisite stationery for primting of refund warrams 1o the Reglstrar, who in turn shall
immediately dispatch such refund warrants o the respective Beneficlaries and in amy event i later than
the time period specificd in this regard in the Red Herring Praspecius and the Prospectus

1208 The Daeres Calleation Banl, the bhie dttor Mt the Kafund frank and the Sponsor bank shall ke
dliseheryed oFall its Jegal Wbligations wider is Agreement only if they have acted bana fide und in good
faith o in sccordance with lie ternis of this' Agreement, the Red Herring Prospecius, the Prospectus,
applicable SEBT Regulations and any other Appiicable Law

3.2.1.6 The Regismr, the Escrow Collection Hank, Public Offer Bunk, Sponsor bank and the Refind Bank agree
10 be bound by any instructions in writing from the Book Running Leatl Manager i also agree o render
all requisile cooperation and sssistance in this regard,

3.22  Everns wther than Failure of the Gffer

In the event that the lsting af the Equity Shares does not occur in the nanner described in the Offer
Diocuments; e SERI Regulations and any other Applicable Law, after the funds are transferred to the
Public Offer Account, the Company and ihe Book Running Lead Monager shall intimate the Public Offer
Bank and the Reglstrar in writing (with a copy to the Selling Shurohiolder) in (he format prescribed under
Annexure D und the Public Offer Bank and the Registrar shall, after notifying the Company, the Sclling
Shareholder and the Book Running Lead Manager, forthwith but not later than one (1) Working Day
from the receipt of instructions in this respect from the Book Runming Lead Manager, fransfer the
amounts 1 ihe Public Offer Account (o the Refund Aceount mmd the Refimd Bonk shall make paymefis
m accordunce with Applicable Law. All refinds under this Agreement shall be payable by the Refund
Bank and until such refimds are paid as agrecd herein, the monies lying in the Refund Account shall be
held for the benelit of the Bidders without any right or lien thereon. On receipt of intimation from the.
Book Running |.esd Manager of the failure of the Offer as per Clanse 3.2.2, the Registrar shall forthwith,
but wor later than one (1) Working Day, following the recancilintion of accounts with thee Escrow
Collection Bank or Public Offer Bank, s applicable, (which shall be campleted within ane (1) Working
Dy aftor the receipt of imtimation of failure ofthe Offer) provide (o Public Offer Bank, the Refund Bank,
the Spansor bank, the SCSBs, with 4 copy lo ke Selling Shargholder and the Company and the Book
Running Lead Manager, a list of Beneficinries and a list of Bidders (other than Anchor Investors),
amounts io be refumded by the Relund Bank to such Benaficiaries The Publie Offer Bank shall, sl the
Registrar shall énsure that the Public Offer Rank shall, after a notice o the Book Running Lead Manager
(with # copy o the Company and the Selling Shareholder), not later than one (1) Working Day from the
date of the recelpl of the list of Beneficiaries and the amounts (o be refunded thereto, transfer the smount
hield in thie Public Offer Account to thie Refund Accownt in sccordance with the Applicable Law and as
per the modes specified i the Ited Herfing Prospectus and Prospeetns. The Refund Bank shall relund
25, such mmounts on the same Working Day as the transfer of such wmount to this Refund Account to all the
= \Bencficlaries in sccordance with the Applicable Law s per the modes specified in the RHP and the
Prospectus. All refunds under this Agreement shall be payable by the Refung Accoun Bank and unril
such refinds are paid os agreed heram, the momes lying in the Refund A€EotdE sl
benefit of the Beneficianes without any right ar llen therson. '




323 Complotion of the (ffor

3.2.3.1 The Registrar, shall, on or prior to the Designated Date, in writing, (a) along with the Book Running
Lead Mannger, intimate the Escrow Collestion Bank(with a copy to the Company and the Selling
Sharcholder), the Designated Date and provide the Escrow Collection Bank with (i) the written details
of Ihe amourids Lhal are (o be transferred from the Escrow Accounts 1o the Public Offer Account; and (11)
the details of the Surplus Amounts, iFany, that are to be fransferred from Escrow Accounts 1o the Refund
Account, in the form specifizd in Annexuore F; and (b)) intimate the SCSBs and the Sponsor bank (with
4 copy 1o the Boak Rumming Lead Manager), (he Designated Date, and provide (he SCSBs and the
Sponsor bank with the written details of the amounts that are required 1o be unblocked und transferred to
lhe- Public Offer Account. Thie Sponsor bank. based on the UPT Mandate Request approved by ihe
respective LUIPI Bidders at the time of blocking of their respective funds, will raise the debit/ collect
request from the respective ASBA Account and issue necessary instructions, whereupon the funds will
e transferred from such ASBA Account W the Poblic Offer Account and the remaining Risds, i1 any,
will be unblocked without uny manaal fintervention by the LIPE Biddér or tlie Sponsor bank. Further, the
SCSBs will raiso the debilt/ collect request from The respective ASBA Account and Issue necessary
mstructions, whereupon the funds will be transferred from such ASBA Account fo the Public Offer
Acccormil amd e venminig Biods, (5 any, will Le Il-l11l|l.n.-||:h| will il ainy manial julesvention by the
Pidder or the SCSHs The Relund Bank shall ensure the transter of the Surphis Amouots fo e aeeaimn
of the Beneliciuries and fmmediately upon such transfer, the Refund Bank shall intimate the Book
Iimning Lead Manager. the Company and the Sellmg Sharcholder of such trapsfer. The Sponsor bank
shall be responsible for sharing the details of Bid Amounis thal have 1o be unblocked and transferred
from the ASBA Accounts 1o the Public Offer Account with the LIPI Bidders' banks. In the event such
transfers are unahle to be completed on the same Working Day, such instructions jasued by the Rogisirar
and the Raok Runninp Lead Managor ocibe Faerow Colleetion Bank, and by the Resistne and the Book
Running Lead Manuger 1o lhe SCSBs or the Sponsor baink {who in lom shall give instructions to SCSBs.
that-are UPI Bidder’s banks for debitfeollect requesis in case of applications by UPT Mechamsm), as
applicable, shall be valld for the next Working Day. Immediately upon the transfer of the amounts 1o the
Public Offer Account, the Eserow Collection Bank shall appropriately confirm that such tamsfors have
been comploted to the Registrur, Book Running Lead Manager, the Company aml the Selling
Sharghlder. Th amounts (o be transferred from the ASBA Account to the Public Offer Account by the
Gt (including the relevant L Didder s banbo on vaising of debit'eatleor roguoon by the Eponoor bl
reprvcant bade from ASHA Badden that have received contrmed allocation i mipect of the ity
Shares In the Offer,

The amounts to be rransferred (o the Public Offer Account by the Esceaw Collection Bank represent Bids
from Anchor Investors that have received confirmed allocation In respect of the Equily Shares in the
Offer and mmonmms, i any, paid by the Underwriters woerms of the Underwrining Agreement. 'The
amounts 1o, be anblocked and transferred to the Public Offer Account by the SCSBs (including the
relevant UPT Bidder’s bank on raising of debit/collect request by the Sponsor bank ) and the Sponsor bank
represent Bids from ASBA Bidders thar have received confirmed allocation in respeet of the Equity
Shures in the Offer.

3.2.3.2 Om the Designared Dare, the Escrow Collection Bank and the SCSBs (including the UIPI Bidder's bank
on raising of debit! collect request by the Sporsor bank), on receipt of details under clagse 3.2.3.1. from
il Regisirar and the Beok Running Lead Manager of the Sponsor bank (in case of UP] Budders using
the UPI Mechanism), shall, within Banking Hours on the same Working Day, transfer the amounts lying
{0 the credir of the Escrow Accounts and/or blocked In the ASBA Acoounts in relation to the successil
Bids 1o the Public Offer Account and the Escrow Collection Bank shall rransfer the Surplus Amount 1o
the r-‘.r_ﬁmﬁ Accouni in umm!unm with the pm.::durn sef out in this Agrm.mn:n’r anil The Red Herring

t&_Wnrhmg Day, such ikbriiciising issued by the Book Running Lead Manager and the Registrar (o the

= Escrow Collection Bank and by the Reaistrar 16 the SU5Hs and the hpmmr bank shall be valid for the
! nc:u Working Day. Immedintely upon the wanster of the amouns o the Public Offer Account and the
Reﬁmd Aeeount, the Escrony Collection Bank, the Public Qifer Bank, the Refwnd Bupk and the Sponsor
* bamk shall appropriately confirm such transfer o the Registrar and the Book Runmng Lead Manager
(with a copy to the Company und the Seliing Shareholder), Thereupon, in ey anounis, the
Bidders or (e Underwrilers, ag ihe case may be, shall have no beneficial lntpgsst s




listing and trading approvals, the Company and the Selling Sharcholder shall be the Beneficiaries in
respect of their respective portions of the balance amount.

3.23.3 Nowwithstanding the completion of the Offer, in case of any delay in unblocking of nmounis in the ASBA
Accounts (including amounts blocked Mrougl the UPI Mechanism) exceeditig 2 p.n. IST on the second
Working Day from the Bid/ Offer Cloging Date for fund transfer and 4 p.m. on the second Working Day
from the Bid/ Offer Closing Date for unblocking, the Bidder shall be compensated al a uniform rate of %
100 per day for the emtire duration of delay exceeding the aforesaid timeline an the second Working Day
from the Bid/ Offer Closing Date by (he intermediary responsibile for causing such delay in unblocking.
The Book Running Lead Manager shall, in their sole discretion, ldentify and fix the Uability on such
intermediary or entity (the “Relevant Intermediary”) responsible for such delay in unbjockng. It is
hereby clatified that the Members of the Syndicate shall not be hable In any manner whitsoevir for any
failure or delay on the part of such Relevant Intermediary (a5 determined by the Book Running Lead
Mawager, in their sale discretion) fo discharpe it obligation Lo compensate the investor for the delay in
unhlocking of amount, as stated above. '

3.2.3.4 The Book Running Lead Manager is hereby authorizdd 1o take such action in sccordance with the terms
of this Agreement in comection with the transfer of amounts from the Escrow Accounts o the Public
Offier Account and the Refund Account, us applicable.

3.2.3.5 1 is liereby clarified thar the Public Offer Bank shall not transter amy momies from the Publlc Offer
Account 10 the bank accounts of the Compuny or the Selling Sturcholder, prior to receipt of writien
instructions from the Book Running Lesd Manager in accordanes with elange 3.2.5 8(iv) below.

3.2.3.6 Notwithstamding anyibing stated In this Agreement, the Company agrees that it shall take all necessary
aelions 1o ensire that the amount representing the lead management fees. advisory fees, commissions,
brakerage. incentives and expenses payable by the Company and the Selling Sharcholder to the members
of the: Syndicare under their respective mandate letters or the mandate Lebter, ux the case may he, the
Offer Agreement and the Syndicate Agrevmont shall be paid upon receipt of the final listing and trading
approvals from the Siock Exchanges in accordance with cliuse 3.2.3.7 of this Agreement. All such
expenses shill be paid by the Company in the first insiance und that the Selling Sharcholder shall
reimbvrse the Company for respective propoition of the expenses in accordance with the terms of the
Offor Agreoment, The fees payable 1o the Sponsor bank for services provided in accordance with the
Noveniher 2018 Ciroalnr, the poidalines issiod by the NPCI and this Agreement shall be mutually
deended by e requisite payments to the NPCI, as upplicable, and the bunks whete thie accounts ol the
Biidders, linked o their UPLID, are held

1.2.3,7 The Registrat to the Offer shall, within ane (1) Working Day from the Bid/Offer Closing D, in writing

in the prescribed form (specificd in Annexure G hereto), intimate the Beok Ruming Lead Manager

(with & copy to the Company and the Selling Sharcholder), the agsregate amounl of commission piryable

to the SCSBs, Spansor hank. Regisiered Brokers, the RTAs and the CDPs as calculated by the Registrar.

For the avoidanee of doubt, (he quantum of commission payable 1o the SCSBs, Registered Brokers, the

RTAs and the CDPx shall be delermiined on the basiz of such Bid cum Application Forms procured by

them and which are eligible for Allotment and the payment of commission 1o the Registered Brokers will

be made by the Stock Exchanges. The Company and the Selling Sharcholder shall ensure that the

aggregate amaunt af commission payable 10 the Registered Brokers, the RTAs and the CDPs shall be

iransferrod from their own account to the Stock Exchanges, he RTAs und the CDPS prior o the receipt

of finnl listing and trading approvals. The Company and the Selling Shareholder shall also ensure that

" ~{n) lhe aggregate amount of commission and processing fees payable fo the SCSBs and the Spansor bank;
,!':‘3'5 -£!: any amounts payable 10 the Bepositories and the Registrar to the Offer; and (<) any oiher expenses in
f@ -Arincetion with the Offer including roadshow expenses, sdvertisement and medin expedses shall be
= | [TV, diade at the relavant time from the respective aceounts of the Company and the Selling Shoreholder, as
“{;\‘- Ali'ease may be. Such mmounts shall be adjusted apatnst the umounts to be transferred i the Company
—auid the Selling Sharéholder pursuant to clause 3.2.3.8(iv) below. All puyments towards processmg fee
or salling commission shall be released only alter ascertaining that thepesmresg peiding complaints
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ihe Registrar shall provide the relevant confirmations to the BRLM in accordance with the SEBI Circulas
SERVHOQMCFINDILZCIR/202 112480/ 1/M dated March 16, 202,1 to the Book Running Lead Manager
md the Company, Further, the Company shall ensure commission to the RTAs and CDPs, as calculsted
by the Registrar, shall be paid in acoordance with this Amreement, including on behall of the Selling
Shareholder, afier receipt ol invoices from the respective RTAS s CDPs, as ihe case may be, as per
Applicable Law, All such expenses shall be paid by the Company inthe first instance and that the S¢lling
Shiarelolder shall réimburse the Company for respective proportion of the expenses In accordance with
The terms of the Offer Avreement

porwithstanding anything sweted in this Agreement; in respect of the amounts [ymng to the credit of the
Puhlic Offer Account, the following specific provisions shall be applicable:

(0

(i

Each af the Company and the Selling Sharcholder agree that out of the amouni of the olal
estimated OIfer expenses as will be disclosed In the Progpecius under ihe section “Objects of
the Ofier” the following shall be retnined in the Public Oifer Acconnt. nmong others: (A) noj
less than sech smounis ax may have been estimated towards Offer Expenses aml diselosed in
the Prospectus and be specified by the BRLM towards Offer Expenses inchuding, without
limitation: (i) fees, advisory fees, incentives, commmissions, brokemge and expenses payable w
virious intermediaries including the BRLM appointed in refation 1o the Offer in teyms of their
respective mandaie letters, the Offer Agreement. the Syndicaie Agreement and the Underwriting
Agreement (when executed) by the Company / Selling Shareholder; (i) fees and expenses
payablo to the fogal couisels to the Campany and the BRLM; smd (iii) processing lees 1o 5CSBs
und Spousor bank for ASBA Forms procured by (he Members of the Svndicate or Registered
Brokers pnd submitted with the SCSBs, or provured by Regisiered Brokers, CRTAS or CDPs
el submitted with the SCSBs as mentioned in the Syndicate Agreement {expenses collectively
referred 10 29 the “Offer Expenses™); (B) securities ransaction 1ax, for anward deposifing of
securitics tromsaction tex (“Securities Transaction Tax"™ ar “STT"), al such rale as may be
preseribed under the Apphicuble Law and i accordance with @ Chartered  Accountant
Centificate; and {C) the mmount o be withlield as the amount required (o be deducted and
withheld @t source In respect of the sale of Equity Shares by the Selling Sharcholder in
accordance with a Charered Accountant Certificate obwined by the Company on behalf of the
Selling Sharcholder {for onward depositing with the Indian revenue authorities as per
Applicable Law (“Withholding Amount™), in the Public Offer Account until such time as the
BRLM instruct the Public Offer Bank. Provided that the collection snd deposil ol withholding
G, capital gains lax or any olher tax not expressly required under Applicable Law to be
collected and for deposited by the BRLM, shall be collecied and deposited by the Company
and/or the Selling Sharcholder, as applicable and the BRLM shall not be linble for the collection
or teposil ol such xes an Wilire by the Compuny andfer Selling Shareholder o make any such
piayments. as due under Applicable Law 1t je herehy agmed that the Company will he
wwumihli.: ki IR [TTTERT p]l.lu-h.llu; i OA Coililivaty, jin llic Fovin e let] i A ik
I, confirming the amount of Applicable Taxes and stamp dury prior 1o the dare of Alloimant.

The Book Running Lead Mansger shall (with @ copy 1o the Company and the Selling
Sharcholder), following the receipt of the final listing and trading approvals from the Stock
Exchanges and the CA Centificate, provide to the Public Offer Bank, in the preseribed form
{specified in Annexure H), ong or more instructions stating detailz of the amouns to be paid
towards Estimated (¥fer Expenses and Applicable Taxes specified in clause 3.2.3 8(7) above (1o
the extent sneh amounts have mor been paid by the Selling Shareholder or the Company eiiher
on behalf of itself or the Selling Shareholder. The Public Offer Bank shall, on the same day of
the receipt of such instruction from (ke Book Running Lead Manager (which shall be provided
within Banking Hours), remit such funds 1o the relevant aceounts.

AL Jeast two (2) days prion 10 the date of Bid/Offer Closing Date, (4) the Selling Sharcholder
shidl Inform the Company and the Book Running Lend Manager of the details of its bank
sceount: and (B) the Compny shall inform the Book Running Lead Mangger of the deinils of
lis bank sccount, to which nel proceeds from the Offer to whi : {.umpnn:.- and Snl]mg
Shareholder are entitled to, are to be tansierred, being the by :
Offer Avcount alter deducting the spgreaste amount of the
Applicihle rn srmyaale by the Company and each Se

3.2 3.7 nbovolk




{iv} Upan the receipt of final listing and trading approvals and the campletion of the transfers
specified in clause 3.2.3.8(ii) above, the Book Running Lead Manager shall provide the Public
Offer Bank (with a copy to the Company and the Selling Sharcholder), fn the preseribed form
(specified in Annexure J), instructions stating the balance amount Jying in the Public Offer
Account after deducting the aggregate amount of the Estimated Offer Expenses and the
Applicable Taxes to be transferred fram the Public Offer Account to the respective bank
aecounts of each of the Company and the Selling Shureholder aod ihe Public Cifer Bank shall,
on (he same day of the receipl of such instruction from the Book Running Lead Manager (which
shall be provided during Banking Tours). remit the respective amounis. Notwithstanding
anything stated in this Agreement, the Company, hereby ncknowledges and agrees that it shal)
tike A1l necessary action w ensure that the Offer expanses shall be peid to the respective
intermedinties inmmediately upon reeeipt of the final invoice from the respective Intermediaties
by the Compaiy in sccordance with (be arangements/ ageeements with the relevant
intermediary(ies).

(v} The instructions mihe form of Annexore H and Apnesure J issued by the Book Running, Lead
Manager (i copy of which shall be provided 1o the Company and the Selling Sharehnlder) shall
Loee Dobliangs o (he Prulilic Offer Bank irrespective of any comtrary claim or inatructions from wry
prrty including the Company and/or the Selling Sharcholder. This provision shall be deemed 1o
b i 1rn.*m¢nhl= istruction from the Company and the Sclling Shareholder to the Public Offer
Hank to debit the Public Offer Account as per the details contained in Annexure H and
Annexure J.

(vi) Further, m the event of any expenses or amotints in rélation 1o the Offer falling due to the
members of e Syndieate and the lepal connsel Lo the Company and the Book Running |.ead
Manager afier closure of the Public Offer Accoum, or 10 the exient ikt such expenses or
mmounts flling due to the members of the Syndicate and the legal counsel 1o the Company and
the Book Running Lead Manager are niot paid lrom (he 'ublic Offer Account, the Campany
shall promptly reimburse the members of (he Syndicate and the leeal counsol 1o the Company
and the Book Running Lead Manager. All such expenses shall be paid by the Company in the
lirst instance and that Seliing Sharehoider shull reimburse the Company for respective
proportion of the expenses in accordance willi e teres o the Offer Agreement.

The writien mstructions in accordance with Annexure H and Annexunre J shall be valid
instructions only if slgned by any of the persans mamed it Annexure K and whose specimen
signatires ane contained hercin or mmy sther persons u muy be authorized in writing from time
(o time by the respective Partics with intimation 1o the Escrow Collection Bank. the Public Offer
Barik, he Hefund Bank and the Sponsor bank.

(vitd  In the event of any compensation required to be paid by the post-OfTer Book Running Lead
Mannager w Bidders for delays in redressal of their grievance by the SCSBs in sccordance wilh
the SEBI Refund Cleulurs and/or any other Applicable Law, the Company and each Selling
Shareholder shall reimburse the BRLM  within 2 (two) davs of receiving an intimation from
ihem, forany habilities for delay or fallure h unblocking of ASBA fimds by SC5Bs or non-
performunce of roles by the Registrar to the Offer and/or the SCSBs #s sei oul in the SEBI
cireulnrs dnted March 16, 2021, Murch 31, 2021 and June 2, 2021, in the mamer mutually
sgreed between e Conrpany and the Selling Sharcholder, in consultation with the BRLM,

e of the Excrow dccounts. Public Offér Account and Refund Accownt

receipl of mstructions from the Company, the Selling Shareholder, the Book Running Lead
Mmmgqr and the Roalstrar, the Escrow Calleetion Bank shall take necessary steps o ensure clpsure of
ihe Fscmw Accounty anly upnn teansfer of all monies inia Ilu' Public Offer Account or the Refund

licable Law and
- thﬂ'nr Bank shall

take the necessary sieps 10 ensure closure of the Public Offer Aecomnt proy fi
fry A 1|.t Public Offer Account are hﬂmferrerl in n::.t:nrdu:lrn with I'hr IJm'
:-.-"'"—-




4.1

Lo the Offer, The Refund Baok shall take the necessary steps 1o ensure closuie oF the Refinid Aeeount,
once all Surplus Amounts are refunded 1o the Bidders to whom refunds are required to be made, in
necordance with the terms of this Agreement and upon receipt of sccount closure leiter from ihe
Company, the Book Running Lead Manager and the Registrar to the Offer.

The Escrow Collection Bank, the Public Offer Bank and the Refund Bank agree that priar ta closure of
the Escrow Accounts, the Public Offer Account and the Refund Account; respectively, they shall intimate
the Company, the Selling Sharcholder and the Book Running Lead Manager thut there is no balmee in
the Escrow Accomits, the Public Odfer Account and the Refund Account, respectively and shall provide
a signed copy of the complets and securate statemenl of accounts o the Company, the Selling
Shareholder, the Registrar and the Book Running Lead Mauager in relation to deposit and transfer of
funds from the Escrow Accounts, the Public Offer Account and the Refund Account. The Escrow
Collection Bank, the Mublic Offer Bank and the Refund Bank also sgree that they shall close the
respective aceotnts only upon receipt of instructions in this regard from (he Company, the Registrar and
the Book Running Lead Mamager (with'a copy to the Selling Shareholdes).

Within one (1) Working Day of closure of the Escrow Accoums, the Public Crffer Account and the Refund
Account, the Pscrow Collection Banke the Public Offer Bank and the Refind Bank, respectively sholl
proviile confirmation af the ¢losure of such gecounts 1o the Book Runmning Lead Manager, the Company
el Selling Sharehioller,

However, subject to Applicable Law, any amount which is due for refund but remaing unpaid or
unclaimed for a pericd of seven (7) years from the date of such payment hecoming first due, shall be
trams ferred by the Refunid Bank, afler intimation to and confirmation fram thi Company, to the “lnvestor
Education and Protection Fund™ established under Section 125 of the Companies Act, 2013.

The Eseraw Collection Bank the Pablie OMer Bank, the Relimd Bank. the Sponsar bank or any of their
respective Correspondent Banks, shall acr promptly upon any written instructions of the Book Running
Lead Manuger amd the Company along with the Registrar, as applicable, referred to in these clauges [n
relation bo amaoms to e ranalerred amdor relimded from ihe Fserow Accounts ot the Public Offer
Accoumt o in relation lo smounts tw be transferred and/or refunded fron the Refund Account prier (o
trading approvals or otherwise. The Banker to the Offer or its respective Correspondent Banks sholl act
promptly on the reeeipt of information/instructions within the time periods specified in this Agreement.
The Banker to the Offer shall oot in any case whaisoever use the amonnts held in its respective Eserow
Accounts, Public Offer Account and/or Refund Account 1o sutlsty the damages i1 shall be linble to under
this clanse.

DUTIES AND RESPONSIBILITIES OF THE REGISTRAR TO THE OFFER

The Partics hereto agree that, in addition to the duties snd responsibilities set out In the Registenr
Agreement, the ditfes and responsibilities of the Registrar shall dnclude, without limittion, the
firllawing:

The Registrar to the Offer shall maintain at all times aceurate physical and clectronic records, as
applicable, relating 10 Bids and the Bid com Application Forms received from the Designated
Intermedinries, including, without limitation, the following:

(i) detalls of the monies 1o be naneferred to the Public Offer Account, nnd the refimds ta be made
1o the Anchor Investars, Bidders and Uinderwriters (as applicable) in aecordonee with (he lerms
of this Agreement, the Red Herring Prospectus and the Prospecius, the SEBI Regulations and
the Compamies Act; _

(i) physical mnd electronic records relating (o the Bids and the ASBA Forms submitted to it and
received trom the members of the Syndicare, the SCSBs, Repistered Drokers nnd COPs/RTAS
with respect to the Offer

(it} final cenificates received from the Escrow Collection Bank, SCSEs and the Sponsor bank
1l1rnu1,l1 the bmck E:l:-:lmngas within the timelines apemﬁed m the UI-'I L:m.'uurs.
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(i)

(v} ull correspondence with the Book Running Lesd Manager, the Desigrated Inlermediaries, the
Fscrow Collection Bank, the Refund Bank. the SCSBs, the Sponsor bank and regulatory
autharities;

(vi) pariculars of vatious pre-printed and other stationery supported by reconciliation of
cancelled/spoil stationery;

(vii) details of files i case of rofinds to be sent by elestronic mode, such as NEFT/RTGS;

(viif) particulars relating 1o (he aggregate amount of commission payable to the Registered Brokers
in relation to the Offer in sccordance with the October 2012 Circular, the November 2015
Circular and the UP1 Circulars, and the detnils of such compensation shared with the Stock
Exchanges, and particulurs relaing to the aggrogate mmount of commission payable to the
RTAs, CDPs, Syndicate Member, SCSBs and the Sponsor bank in relation 10 the Offer;

(i) aletails pesarding alloestion of Equity Sharces i the O and Allotment,

(x)  particulars relating Lo the refund inimations digpatehad o the Bidders; and

(xi) particulars relating to Alloltees.

The Registrar shall prompily supply such records to the Book Ruming Lead Manager on being
requested 1o do so.

thout prejudice Lo the generality of 4.1 above, the Registrar;

shall comply with the provisions of the SEBI Circular No: CIRACFRIDIL/IZ010 dated April 22,
2010, the SEBI Clreular Mo, CIRICTIDILA 201 ) dated Aprdl 29, 2011, the SEBI Circaltir No
CIR/CFIVDILZ2011 dated May 16, 201 1, ihe SERI Cireslar Mo, CIRCFDYDILA2010 dated
October 12, 2010, the SEBRI Cirenlar No, CHIVMCPRANLS 122012 dated Scpiember 13, 2012, the
SEBI Cireular No. CIR/CFD/DILA2/2012 died Seplamber 25, 2017, the October 2012 Circular,
the SEBI Circular No. CIR/ICFIVDIL/1/2013 dated Jomuary 2, 2013, the November 2015 Circular,
the: Japwary 21 Circular, the UPH Circulars and any provisions under other Applicable Law;

shall obtuin electronic Bid details from the Stock Exchanges at the end of the Working Day an the
Bid! Offer Closing Dare, Further, the Registrar b the Offer shall provide the file containing the Bid
details received from the Stock Exchanges 1o oll the SCSBs on the Bid/ Offer Closing Date who
may use the file for validation / reconciliation st their end:

(it} shalt initlave third party confirmanon process on o duily basis und complete the check not later than

9:000 AM a.m, 1ST om the first Working Day from the Bid/ Offer Closing Date for UP| npplications
and by | pum, of the irst Working Day of the Bid! Offer Closing Date for non-UP] applications
Furthier, the Registrar shall ensure that it teccives conlinmation from SCSBs and issuer banks on
thie third-party spplications no later Hian 09:00 a.m. [ST on the first Working Day from the Bid/
Offer Clasing Date for U applhications and by 1 pan. IST of the first Working [yay of the Bid/
Otfer Closing Late,

(iv) skl iniliate corporate action 10 carry out lock-in far the pre- Offer capital of the Company, eredit

(v}

of Equity Shares to Allotiees and file confirmation of demat credits, lock-in and isswmce of
instructions ta unblock ASBA Tunds, as applicable, with the Stock Exchanges;

shall provide afloyment/revoke files ip ihe Sponsor Bank no later than 05.00 PM on the same
Waorking Day when Basis of Allatment is linallscd;

(i) shall coordinate with Sponsor bank/ SCSBs und suhmit a comprehensive roport on status of

i

&

debithmblock requests of Allottees/ non-Allotiees nol later (han 02100 PM on the second Working

Day afier the Bid/ Offer Closing Date, or such other time as may be specified under the UPT

Circulars, (In the formar mentioned in Annexure L) (o the Book Rumming Lead Manager, in order

10 enable the Book Running Lead Munager 1o share such report to SEBI within the timelines
specified in the UPI Circulars;

<9k u!} shall I eonsulmtion with the Company and ihe Book Running Lend Manager, publish allotment

advertisement before (he commencement of trading of Equity Shares on the Stock Exchanges,
= prominenily displaying the date of commencement of trading of Equity Shores on the Stock

Al i : E‘c:hnngll:s in all the newspapers where Bid! Offer Opening/Closing Dates sdventisements have

Appeared earlier,

““-— ~{vi)y shall provide data for Syndicats ASBA s per Annexnre M of this Agrecment;
St fix} shall be 5ulhly respansible for e corvectness and the validity of the informaties

refunds thar is 1o be provided by the Registrur 1o the Offer to the Escrg e
R:fund Bank, &= the case mavbs, The RLglilr:nr 1o the Offer shull § :



Callection Bank ar the Refund Bank, ns the case mavbe: The Registrar to the Offar shall enstire
thar, in eass of issuance of any duplicate infimation for any reason, incloding defacement, change
in hank detmls, earmg of intimation or loss of timation, it will comvey the details of such now
intimation immediately Lo the Refund Bank and in amy event before such intimation is presented (o
it for payment, failing which the Registrar to the Offer shall be respongible for any losses, costs,
damages and expenses that the Refind Bank mayv suffer ag o result of dishonor of sueh Intimation
ar payment of duplicate intimations. The Registrar to the Offer shail also ensure thar the refund
banker details are printed on each refuml intiniation in accordanc: with the SER| 1CDR
Regulations,

(x) shallbe solely responsible for promyptly and accurately uploading Bids to ensure the eredit of Equity
Shares into the relevant demaoterialized sccounts of the suceessfil Bidders hased on the approved
Basis of Allotment by the Designated Stock Exchunge;

{xi) shall be solely respomsible for the proper collection, custodiamship, security snd reconciliation of
all the Refumd Bank's refund orders and the relmted stationery documents mmd writings. Al umisad
and destroved/mutildted/cancelled stationery should be retumed (e the Refund Bank, within 10
{ten] days from the date of the intimation. The Regisirar to the Offer shall be solely responsible for
providing fo the Mehmd Bonl the compieic detmia of all refund ordens prior to prmtmg of such
refund orders immedimely on finaliztion of Allotment;

(xii} shall print refund orders in accordance with the specifications for printing of payment instruments
a8 preseribed by the Refund Bank which shall be in the form and manner as preseribed by
Covernmental Authorities and ibe Repisirar (o the Offer shall not fokse any objection In regpect of
the same;

Creifi) pheell womre 1o imely unblocking of funids or in eme of Anchor Investors refimd of the moniea
received from the Bids (o part theveod) which ore unsnccessiul, rejected aor withdrawn (o the extent
ey are unsuceesshul, rejected or withdrrwn), in accordance with Applicable Law;

(xiv) shall ensure the callection of the paid refund grders daily from e Refund Baok and shall anange
to reconcile the accounts with ihe Dencficiaries Hst at s ownooost. The Onal reconillation of e
refund vrder secount with the paid and unpaid refund orders will be completed by the Regisirar to
the Offer within the preseribed time under Applicable Law,

(xv) will not sevalidate the expired refund orders. Instead, a list of such refimd orders will be provided
1 the Refund Bank who will arrange te issue 2 bankor's cheque/demand drafi,

(avi) will ndhere to any instructions provided by the Reéfund Bank to prevenmt fraudulent encashment of
the refind intimations (including, without limitation, printing of bank mandates on refund orders,

st leaving: any blank spoces on instromonts and soll” adhesive tronsparent stickers on instramoents);
provided that, in the absence of a mandale or instroction from e Refimd Baok, the Resistrar 1o
they Offer shall Tollow the address and particulars given in the Bid cum Application Form,

{xwii)In nccardance with the SEBI Circular No. CIR/CFDA42012 dited 4 October 20012, the Ropistrar
to the Offer shall caleulate the aggregaie nmount of commission payable 1o the Registered Brokers
i relation o the OfTar and shiwve the details with the Sock Exchanges;

(aviii}  shall perform all obligations in uccordance with the Regisirm Agreement. The Registrar 1o the
Offer further undertakos (o provide in 2 timely manner all sccurate information and nolifications
be provided by it under the Underwriting Agreement to be executed between the Company, the
Selling Shareholder, the Underwriters and the Registrar 10 the Offer;

(xix) shall comply with the provisions of SEBI ICDR Regulations and ciroulers issued therounder and
any other Applicable Law; and

(xx) maiotain physical and electronic records, as applicably, relating (o the Bids and the Bid cum
Applicntion Forms reecived from the Designated Intermedlaries. as the cage may be and as required
under Applicable Law and the Regisirar Agreement.

The Registrar to the Offer shall (i) together with the Book Running Lead Manager, with o copy to the
2\ Company and. fhe Selling Sharcholder, provide the instructions under Annesure F 1o the Escrow
& | Collection Bk, and (i) provide lestructions (0 the SCEBs. and 1the Sponsor. bank in accordance with
= felmuzge 3.2.3.1.
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elecironic mode withoul delay, including providing ihe Escrow Collection Bank, the Public Offer Bank
and the Refind Bank with the detalls of the monies and any Surplus Amount required to transferred to
ihe Retund Accotit and the Refimd Bank of the details with respeet to the amoont required 1o be refunded
to the Bidders, all within 2 (wo) Working Days from the Bid/ Offer Closing Date and extend all support
for obiaining the finl listing and tvading approval for the Equily Shares from the Stock Exchanges before
7:30 pomi. IST on the second Working Days from the Bid! Offer Closing Date or within such time
prescribed by the SEBL, The Registrar shall provida unique sceess 1o its website to the Escrow Collection
Bauk ta enable it to update the details of the applications received, applications under process and details
of the applications dispatched for which instructions will be given to the Eserow Collection Bank
separitoly, The Registrar shall be solely responsible and liable for any delays in supplying aceurale
iriformation for processing refimds or for failure to perform its duties and responsibilities 45 set out i
this Agreement or the Registm’ Agreement.

4.5 Without prejudice 1o the generality of the foregoing, the Registrar to the Offer shall be responsible for
and liable for iny delays in swpplying accwate information or processing refunds or for failurd to perform
jts dutizs and responsibilitics s s¢t out in this Agreement and shall keep other Panied (including (helr
officers, agents, divectors, employees, successors, permitiod astigas and Affiliates) hereto indemnified
against pny costs, charges and expenses or losses resulting from such delay or defaull in relaiion 10 any
claim, demand suit or other procesding instiured by any Bidder or amy other party or any fine or penalty
fmposed by SED or any other Govermental Authority in connection with any fallare to perform ity
duties and responsibilities ss set oul in this Agreement snd any other document detailing the dutics and
responsibilities of the Registrar related to the Offer ar losses wrising from ditference or fluctustion in
currency exchinge rates, ind expenses (ncluding interest, penalties, attorney s tees, accounting fees and
investigation cosis) relating to or resulting from, including withoul limitation the following{a) any delhy,
ervor, defanlt, deficienvy or fiilure by the Registrar in performing its dutics and responsibilities under
this Agreement, the Registrar Agreement o any olher agreements detailing the obligations: of’ the
Resistrar 10 the Offer, including, without Jimitation, ngainst any G or penalty limposed by the SEBI or
any oiher Govemnmeninl Authority or courl of law; (b) any delay, default, error or failure and any loss
suffered, ingurred or bome, direetly or indirectly, arising out of, resulting from or in connection with any
fnilure by the Registrur to the Offer in acting on, encoding, decoding or processing of, ar any delay or
grvor utiribitabile to the Registrar to the Offer in connection with, the returned NACHNEFT/RTGS /direct
credif instructions, inchding. without imitarian, asainst any fingor penalty imposed by the SEBI or any
other Governmental Authority or court of law: (¢) any claim made or issue raised by any Bidder or other
third party concerning the amount, delivery, non-delivery, froudulent encashment or any other matters
related o the payments or fhe service provided by the Escrow Colleetion Bank, the Public Offer Bank,
the Refund Bank or fhe Spomsor bank hereunder, (d) misuse of refund instructions or nugligence in
carrying out the refund instructions; (¢) misuse of seanned signatures of the sulhorized signataries of the
Registrar, () tejection of Bids due to incorrect bank/brincli account details and non-furnishing of
information regarding the Anchor lovestars available with the Registrar (o the Offer; (g) failure by the
Registrar o ensure the credit of the Equity Shares into the relevan! dematerialized secounts of the
succossiul Bidders in u timely manner baged on the approval Rasis of Allotment by the Designated Stock
Exchange; and (h) any claim by o proceeding Initiated by any Governmental Authority nnder any stalute
or regulation on any marers related to the payments by the Escrow Collection Bank or the Refund Bank
hereunder.

A0 Iie egistrar 1o the Offer shall use its best efforis while processing all applications 1o separate cligible
applications from ineligible applications, /e, applications which are capable of being rejected on any of
the wehnical or other grounds #= stated in the Ked Herring Prospecius and the Prospectus, or for any

M:er reason that comes 10 the knowledge of the Registrar. The Registrar 1o the Offer shall identify the
Aechnical rejections solely based on the elecironic Bid file(s) received from the Stock Exchanges and the
:":_ £ deetgnic Company schedules received from the Eserow Collection Bank.
e b )

AT X L}f_l_i:_‘gi‘ilfﬂf 10 the Offer shall be responsible for submiiting the details of cancelled/withdrawn/deleted
=\ applicarions 1o SCSB's on  daily basis within un liour of bid closure time from the Bid/Otfer Opening
'P..-', «__DPrate 6l BIOMer Closing Daie by obtaining the saime from the Stock Exchanges. Registrar 1o the OfTer
S ghall keep a tack of details of unblock of applications received from SCSBs. gp g duily basis, in the
format preseribed in the SEBI circular no. SEBVIOCTIVDIL2ACIR/PA02 LR BT ated March 16,

ead with SEBI circuly : Sy,

o, SEBFHIVCFTY DIL2/PCIRA0Z 1570 dgfedd
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The Rugistrur o the Offer shall receive pending applications for unblocking funds submitted with it,
Within 1he prescribed timeline and in aceordance with the SEBI Relund Circulars and the UPI Circulars,

The Registrar 10 the Offer shall be responsible for submitting the bank-wise pending UP1 applications
for unblocking to SC5B's along with the allotaent file, subsequent 1o receipt of pending applications
from Spansar bank, no later than 06:30 PM on the same Waorking Day when Basis of Allotment is
finalized. The Allotment fle shall include all spplications pertaining o full-Alotment/ partial-Alloiment/
non-Allotment/ cancelled/ withdawn/ deleted applications ete. The Registrar shall follow-up with the
SCS8s for completion of unblock for non-alloned/partial-allowed applications within the closing howrs
of binks on the day after the finalization of the Basis of Allotment {or such other timeline as may be

‘preseribed under Applicabla Law),

The Registrar to the Offer shall solely be responsible for the correciness and validity of the information
provided for fhe purposes of reporting, ncluding to SEBI ond the Stock Exchanges, and shall ensure that
such information is based on suthentic and valid documentation reeeived from the members of the
Symdicate, Escrow Collection Bank, Fublic Offer Bank, Refund Bank, the SCSBs and the Sponsor bank,
as applicable. Further, the Registrar shall ensore (hat lettaes, cerfifications and sehediles, including final
cortlfientes, reccived from Escrow Collecrion Bank, the Public Offer Bank, the Refund Bank, the SC5Bs
and the Sponsor bunk sre valid und me received within (he timelines specified in consulintion with the
Bouk Bumiing Lead Mg T Reglsiur o die O shall be sulely pesponsible Mo prongaly aod

nceurately uploading information to ensure the credil of Equity Shares into the relevant dematerializod

accoils of e successiul Bidders based on the approved Basis of Allotment by the Designated Stock
Exchange.

The:Registrar agrees that upon expiry/terorination of this Agreemenl, it shall (i} inmmediately destroy or
deliver to the Escrow Callection Bank and the Refund Bank, witheun retaining any copies in either case,
all property of the Escrow Collection Bank and the Refimd Bank and materials related to the refimd
orders, tnclidling all documents and any/all data whichi s in the posscssion/custedy/contirel of the
Regisimr (o the (ifer, and (ji) conlinm in writing to the Escrow Collection Bank and the Refund Bank
i has duly destroved andfor returmed all such property amd materals in accardance with this cliuse
4,11,

The Registrar 1o the Offer shall also be responsible for the amownt o be trapsfumred by SCSBs and ihe
Sponsor Bank from ASBA Accounts to the Public Offer Aceount wnd the amount 1o be unblocked by
SCSBR4 inthe ASBA Accounts a: well ng'the amonmes to be trnsfermed by the Fserow Collection Banks

to Public Offer Aceount or Relim! Aceannd, a4 (he caseé may ba

The Regisieor w0 the CfTer shall make applicable fings with the Stock Exchanges in the manner and
timmelmes specified in the UR Ciroulars.

The Registrar to the OfTer shall keep and maintain the books of aceonnts and other records and docoments
specified i Securities and Exchange Hoard of India (Registrars (o an lssue and Shave Transler Agents)
Reaulations, 1993.

The Registrar 1o the Offer shall forward the Bid file received from the Stock Exchanges contmnimg the
application niumber and the amount to all SCSHs who may use this file for valldation at their end.

The Registrar to the Offer agrees that (e validalion of Bids and finalization of the Basis of Allounent
il be strietly In neeardance with the Red Herring Prospectis and the Prospectus, and in coimplinnce
‘* ihe SEBI Regulations nnd any circulars issued by the SEBL, and any deviations will be procesded
i, i consulmtion with the Book Running Lead Manager. The Registrar w the Offer shall act in
dance with the mstructions of the Company, the Selling Shareholder and the Book Rumming Lead
ager amd applicable SEB] Regulations, Applicable Law, the Registrar Agreement and this

ment. In the event of any conflict in the instructions provided 1o the Regiswar 1o the Offer, it shall
elorificalions from the Book Running Lead Manager. The Reégisirar ta the Offer will coordinme

e eglieetion Bank, Pablic
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The Registrar to the Oifer shall be responsible for addressing all investor complaints or grievunces arising
out of any Bid in consulmtion with the Company and the Book Running Lead Minager. The Regisira
shall perform a validation of the electronis Bid details received from the Stock Exchanges in relation to
ihe DP 1D, Client 113 and PAN combination with thie records maintained by the Depositories and o
reconciliation of (he final certificates reccived from the Stock Exchanges, Banker to the Offer und
SCSBySponsor bank with the electronic Bid details. The Registrar shall intimats the Book Running |Lead
Munnger and the Banker to the Offer, SCSBs/Sponsor bank with any data discrepancy as soon as tuch
reconciliation is camplete. The Registrar shall at the time of finalisation of the Basis of Allotment, obtain
validation from the Depositories for FPIs who lave invested in the particular primary market issuance to
ensure fhere is no breach of investment limir and 10 use PAN issued by Income Tax Department of the
Governmeni of India to check compliance for a single FPL The Registrar, based on information of
Bidding mnd hlocking receivid from Stoek Exchanges, would underfake reconcilintion of the Bid dits
and block conlirmation corresponding to the Rids by all investor category applications (with and withom
i ase oF LIPE sl prepare e Busis of Allotinent, The Registrar shall reconcile the compiicd da
received from the Stock Exchange(s), all SCSHs and Sponsor bank (hereinafier referred (o ss the
‘reconciled data’), The Registrar shall send the bank-wise data of the Allortees, amount due on Equity
Shares ns per the Basis of Allotment to the SCSBE md the amowmt to be unblocked in the corresponding
SESB aeeount (in case of non-UP) Mechanism). In respect of Bids made by UP] Bidders using LIP1 1D,
Reaistrar shall share the debil file post approval of the Basis of Allotment with the Sponsor bank 10
enable transfer of funds from the ASBA Accounts blocked through the UP1 Mechanism, to the Publiv
Offer Account,

The Registrur 1o {he Offer shall act in accordance with the instructions of the Company, the Selling
Shareholder, the Escrow Collection Bank and the Book Running Lead Munager amd applicable SEBI
Iegulutions and other Applicable Law snd regulations. o the evenl of any conflicl in the mstructions
provided to the Registrar to the Offer, it shall seek clarifications from the Company, the Selling
Shareholderand the Book Runming Lead Manager and comply with the instructions given by the relevant
Parties in aceardance with this Agreemeii

Except as provided under clavse 4,17, the Registrar to the Offer shall ensure that investor complainis or
grievances nrising et of the Offer are resolved expeditiously and. in any case, no later than seven days
from their receipt. In this regard, the Regiswar o the Offer agrees to provide o report on nvestol
compliuinis received and action taken 1o the Book Running Lead Manager (with a ¢opy to the Company
anel the Selling Sharehalder (i) on a weekly basis for the period begimiing 10 days fram the Bid/Offer
Opening Date uniil the commencement of wading of the Equity shures pursuant 1o the Offer, anil (i) on
o fernbatinly bata dhevanfer amd o8 und when regulootl By e Compuany, e Sellig Sl elwlder o 1l
Hook Konming Lead Monager.

e Registrar to the Offer shall communicate all complaints received frum: investors pertaining 10,
hlacking or unblocking of fimds, immediately on receipt, (0 the post issue Book Running Lead Manager,
and enguring (he effective redressal of sugh grivvances

The Regisitar shall ensure full reconciliation of collections in the Public Offer Accounts with the
information and dato available with them. The Registrar to the Offer shall provide & certificate to the
ook Runnmg Lead Manuaer and the Company confirming such reconeiliation

The Registrar shall provide the Allotment file within 5 (fiftean) ealendar days from Bid/ Offer Opening
Drate 1o the Banker to the Offer

lin order to ensure that the unblocking is completed within twe (2) Working Days from the Bid/Uiter

= = [Closing Dare, the Registrar shall, on & continuous hasis and: before the opaming of the Offer, take wp the

"/ matter with the SCSBs af the appropriste Jevel and confirm to the Book Running Lead Manager as per

/' the applicable P Cireulars.

DUTIES AND RESPONSIBILITIES OF THE BOOK RUNNING LEAD MANAGER
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incur any liability in relation 10 the ASBA Bids procuned by the other Designated Intermedinries or Bids
nal procured by BRLM.

The Parties hereto agree that the dutics and responsibilities of the Book Running Lead Manager under
this Agreement shall comprise the following:

(iy  Upon receipt of information from the Company or the Selling Sharcholder, inform the Escrow
Callection Bank, the Public Offer Bank, the Refund Bark, the Sporsor Bank and the Registrar 1o
the Dfer rogarding the ocouwrrence of the events =pecified in clouse 3.2.1.1;

i} Along with the Regisirar to the Gifer, provide instructions 1o (he Escrow Collection Bank of the
particulars of the monies to be reansferred 1o the Public Offer Account and the Surplus Amonms o
be trunsferred to the Refind Account in accordance with the Agreement and Applicable Law,

(i) Omoor afier the Bid/Ofer Closing Date, sering long witly the Registrar 1o the Offer, intimate the
Designated Diate to the Escrow Caollection Bank in accordence with clause 3:2.3.1; and

{ivl Provide instructions to thie Public Offér Bank in the preseribed forms in relation o wansfer of funds
from the Public Offer Account in accordance with clause 5.2.5.8.

The Book Running Lead Manager shall, on ssuing all instructions as comemplated under this clawse 5.2
winl ponplying seith i ohfigsiions ander this Agreenienl, e dieharoed ol a0l ohligdifves obee s

Agreiman

Pinek Bommnng § el Memager shall non be resprnsibile o Habde imder this & sresment ineonmecton with
the advice, opinions, actions o omissions of any other Book Runmme Lead Manager of Syndicato
Musttilue (o dgzontn of aunbi othor Dook umning Lowd Musoager, athaling Sub Byndivnte Mombors ol
such uther Book Rumming Lead Manager) or ather Designoted Intermediaries in connection with the
Offer. The obligations, representations, undertakings, wamantics, rights and liahllities of the Book
Kunmmyg Lead Manager under this Agreement shall be seveml and not jomnt. Except as provided in clise
3.4 below, the Book Ronming Lead Manager shall be responsitile and Fable for any failure (o perform
thelr respective dties mnd responzibilities as set out in this Agreement provided that the Book Running
Lead Munnger shall, on jssuing instructions to the Escrow Collection Bank, the Public Offer Bank, ihe
Refiiml Baok apd the Regidirmr w the OINer in sceordines with ¢louse 5.2 dbove, be Tully dizehargod of
their duties and obligations under this Agresment.

The obligation of the Book Runmning Lend Manager in respeet of the STT will be limited to remiitance
of such STT pursuant to and in sccordance with Applicable Law. The Selling Sharcholder agree that in
the event the Book Kunming Lead Manager teceive any communication or notice from Indian revenue
nutharities md/or nre required 1o pay finy amounts for ony lnpse on the part of any of ihe Selling
Sharcholder in payment and deposit of such tax, the Rook Ruming Lead Manager may invoke the
imdermmity opainsi such Selling Sharcholder, m terms of this. Agreement, the Gifer Agrecmoent or the
Underwriling Agreement, as applicable, w relation fo its poron af the Offered Shures, The Selbing
Sharcholder also acknowledges and agrees that the deposit of the STT by (he BRLM with the relevant
Indian income tax department/ revenue authorities is only o procedurl requirement ns per applicable
wxation lwws and thet the Book Rumning Lead Manager shall neither derive any economic benefits from
the transaction relating 1o the payment of STT nor be lable for obligations of the Selling Shareholder i
this regard. Mothing conitained In this Agreemeni or in any oiher sgreement ar doowment shall make ihe
Book Running Lead Manager liable for determination of the quarium of the STT payable in relation w
the Offer. The obligation of the Book Rutning Lead Manoger in respect of the STT will be lmited to the
remittanee of such STT pursuant to and in nccordance with Applicable Law. Notwithstonding nnything
ty U conbrary i ihis Agressmuni;, each of ihe Partics heroby ogres that the Book Running Lead Manager
will nod have any responsibility, ablignfion or liability whatsoever, divectly or indirecily, with regard to

other vaxes, as applicable, or any similar obligation in relation 10 procesds realized from the Offer,



0. DPUTIES AND RESPONSIBILITIES OF THE ESCROW COLLECTION BANK, THE PUBLIC
OFFER BANK, THE REFUND BANK AND THE SPONSOR BANK

6.1 Other than as expressly set forth in the SEBI Regulations und any other circular issued by SEBI, no
provision of this Agreement will constilute any obligation on the parl of the Escrow Collection Bank, the
Public Offer Bank, the Refund Bank or the Sponsor bank o comply with the applicable imstructions in
relation 1o ihe application money blocked under the ASBA process or through the UPI Mechanism,

0.2 The Partics hereto agree that the duties and responsibilities of the Escrow Collection Bank, the Public
Offer Bank and the Refund Bank shall include, without limitation, the following:

(i) the Escrow Callection Bank, the Public Offer Bank and the Refund Bank shall, at all times, carry
out their ubligations hereunder diligemly and in good fitith und sirictly in complimee with writien
mstructions delivered parsummi to this Agreement,

(i) the Eserow Collection Bank shall ensure that the Aunchor Investor Bid Amounts and any amounts
pasid by the Underwriters in terms of the Underwiiting Agreement are deposited by it inftransferred
by it 1o the Escrow Accownts and transfers are made by it in accordance with the terms af this
Apresmient;. .

(ili) the Bserow Collection Bank shall aecept paymient reluting to Bids from Anchor Investors directly
from the Anchor Investors during the Anchor Investor Bid/ OfFer Period;

() the Faerow Collection Bank shall sccept ihe credits only throngh RTGSMNEFT/ NACH/dircet credi
o the Anchor lovestor BiVOTier Period or from outhorized persons towards payment of any
amounts by the Underwriters in terms of the Underwriting Agrecment;

(v} The Escrow PBank must accurately maintain ol all times during the term of this Agrezment the
verifiable electronic and physical reconds relating to the Anchoy Investor Application Forms and
the corresponding Bid Amounts deposited by In relation 1o Bids by Anchor Investors;

(vl) interms of the October 2012 Clreular and the November 2015 Circular, the contoliing branch ol
the Escrow Collection Bank shall consalidue the electromic sehedale of all brmches, reconcile the
amount received and send the consalidmed schedule (o the Registar (o the Offer along with the
final cenificate in this regand;

(vii) the Eserow Collection Bank shall nol sceept Bid Amounts at any time later than the Anchor Investor
Bid/ Offer Petiod. , unless advised to the contrary by the Registrar and the other Book Runmng
Lead Manager and shall promptly provide w0 the Regisirar, details of the Bid Amounts deposied
in the Cash Hscrow Accounts and provide 1o the Book Runming Lead Manager details of the 1id
Arntunts and n statiement of aceouni balance, at the reguest of the Book Running Lead Manager;
This recond shall be mnde available w the Registrar no later than £:00 pom. (I5T). The entrics in
this record, including any subsequent modifications and/or deletions thereto, shall he. dated and
time stamiped and shall be reckoned for verifying the complianee of the timelines sel for the Lscrow
Collection Bank for various activities anid the Esorow Collection Bank agrees that they shall be
responsible for any insccurate data entry and shall solely bear any liability arising ont of any such
inaceurate data entry, The Escrow Colliction Bank shall keep o recond of such Bid Amounis. The
Escrow Collection Bank shall provide updated statements of the Escrow Accoums in relation 1o the
fid Amounts submitted by Anchor Investors on the Anchor Investor Bid/Offer Period at intervald
of 30 (thirty) minutes or such othier time as muy be requested by the Book Running Lead Manager;

(wiii) on the Designated Date, the Escrow Collection Bank shall, on rezeipl of written instructions in this

rezard from the Registrar and the Book Running Lead Manager, ransfer the monies in respect of

successful Bids to the Public Offer Account in terms of this Agreement and Applicable Law;

«on (he Designated Date, the Eserow Collection Bank shall transter all wmounts liable to be refumlcd

to unsuccesstul Ridders mnd the Swplis Amounts paid an bidding to the Refund Account fo the

benefit of the Bidders entitled 1o a refind. In respect ol any Suiplus Amount, unsuceessiul or
partially suceessful Bids, (he Refund Bank shall continue to hold these monies for the benefil of
the Bidders for and on behall of the Bidders and not exercise nny lien or encumbrance over the
mionies deposited therein unil the refund instructions sre given by the Registrar amd the Book

Running Lead Manager jointly (with a copy to the Company and the Selling Sharcholder), and shall

make the payment of such amounts within ane (1) Working Day of receipt of such instractions in

accardanee with the Red Herring Progpectus;

(x) Inthe event of the failure 6f the Offer. and upon written instructions regarding such failure and not
later tha 1 (one) Working Day of receipt of intimation from the Book Rupsirrbead Manuger, the

ow L, ollection |
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_ o) the Escrow Collection Bank, te Public Offer Tank and the Kefond#

Accounts to tie Refund Account smd the Refund Bank shall make payments in accordance with
clouse 3.2.1.3 and 3.2. 1.4 of this Agresment, respectively:

(xi) in the event of a failure 1o obtain listing nnd wading approvals for the Equiry Shares, and upon the
receipt al written instructions from the Book Running Lead Manager, the Public Offer Bank shall
forthwith transfer the amounts held in the Public Offer Account 1o the Refund Account and the
Refund Bank thall make payments to the Beneficiaries in sccordance with clause 3.2.1 of this
Agreement;

(xii) the Escrow Collection Bank, the Public Offer Bank and the Refimd Bank; shall not exercise any
lien, interest, encumbrance or other rights over the monics deposited with themin, or received for
the benefit of the Eserow Accoumts of the Public Offer Accoun) or the Refind Account,
regpectively, and shall hold the monies therein for the benefit of the BeneRciaries ps specificd in
this Agreement. The Escrow Collection Bank. the Public OfTer Bank and the Refund Bank, shall
not have any right 1o ser off such amount or any other amount clrimed by the Escrow Collection
Bank, the Public Offer Bank ot the Refumd Bank against amy person (including the Company or the
Selling Shafeholler), ,

(=i} the Esorow Collection Bunk shall deliver on g tmely basis, (e fnal cerificates and the velevant
schedules In respect of the Anchor Tinvestor Portion on the Anchor lavestor Bid/OITer Périod, nnd
in respect of the remaining Bid Amounr, no Inter than the Anchor Investor Pay-in Date as specified
in the CAN, to the Registrar to the Offor o such other date 25 may be conmmmunicated o them by
e Mook Kummmg Lend Manager i consullifion seillr the BRegstear o (e Ol e Escrow
Collectioi Bank shall ensure that the final certificates [ reconciliation e issued are valid,

[xiv) the Escrow Collection Bank, the Public Offer Bank and the Refund Bank shall also perfinm all the
duties enumeraed in their respective letters of engagementand in the event of any contlict between
the provisimms of their respective letters of engagement aml the provisions of this Agreement, the
provisiom of thie Agreement shiall prevail;

ixv) the Escrow Collection Bank, the Pulilic Offer Bank mml the Kefund Bank shall coopernte with each
Party in addressing investor complaints and in particular, with reférence to steps taken 10 redress
investor complaings relating to refiunds and it will expeditiously resolve any investor grievances
pefermed 1o i by my of the Company, the Selling Shareholder, the Book Ronning Lead Manager or
the: Registrar to the Offer;

(xad) s dong uy there wre any suma outstanding in e Refund Aceoumt for the purpose of refunds, the
Refimed Rank shall e rﬁpnnnihh for ensyring (hat the paymients are made o he authorized persons
in accordance with the instructions received Mom Registiar 1o the Offer and in accordance withi
Applicablie Low, The Refund Bank sholl ensore that oo ingtruction or request for payment of refunds
shill be delayed beyond a period af one (1) Waorking Duy from the date afreceipt of the instruction
of request Tor payment of refinds and shall expedite the payment of refunds;

{xviiphe Escrow Collection Bank shall muimtzin sccurate and verifinble records of the bank schedules
and final centifcates, as applicablé to the Registrar 1o the (fer;

{xviii) the Escrow Colleetion Bank must accurately maimtaint all thmes during the ferm of this Agreement
the verifiable sleeiranic and physical records ralating to the Bid Amounis;

{xix) Bidders having their bank sceounis with the Refimd Bank aid who have provided deiails 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 and 1he SEBI Regulations;

(xx) the Escrow Collection Bank agrecs that, in terms of the November 2015 Cireular and the UPFI

Circulurs, spplicntions by all Bidders (except Anchor Investars) shall be made enly through the
ASBA facility on a mandatory basis, The Eserow Collection Bank confirms that it shall not accept
umy Bid cum Application Form or payment lnstruction relating Lo any ASBA Bidder from the
members of the Syndicate/ Sub-Syndicate Members or other Designated Intermedisrios i its
capacity a3 Escrow Collection Bank. The Escrow Collcction Bank shal) strictly follow the
instroctinns of the Book Running Lead Muonnger and the Registrar to the Offer in this repard:

the Esorow Colleetion Bank shall ensure that the detaifs provided in the bank sehedule are aceurite.
-t The Escrow Collection Bank shall forward such details (o the Registrar to the Offer ln electronic
mode o a limely basis, The Escrow Collection Bankl Turther agrees thit it shall be responsible for
any inaccurate data eniry by il and shall solely bear any lability arising out of any such inaccurate
i darm eniry;

{xxiﬁ}!hl: Eserow Collection Bank, the Public Offer Bank and the Refund Bank shall expeditiously
resolve any invester grievinces referred (o i by diy of the L‘m:npﬂny, ling Sharcholder, the
members of lhe Syndicate or the Registrar to the Offer; e s

that the Escrow Pitklie £ Account and Refind
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them shall be o Hon, nim-intercst bearing accounts. The Public Offer Bank expressly confirms that
it the evenl it is instroeied to wansfer any amounts from the Public Offér Account to an aceount of
an siuthorised dealer bank in India for ourwird remitance by such authorised dealer bank to a non=
Indian Selling Sharehalder's oversens bank account, it shall effect such ransfer in accordance wilh
the applicable insmructions received by it within the applicable time period presaribed i this
Agreement;,

(xxiv) The Refund Bank confirms that they have the relevant technology/proccsses to ensure that refumds
made pursuant (o the fullure of the Offer as per elause 3.2.1 of this Agreement shall be credited
anly 1o the bank aceonnt from which the Bid Amount was remitied 1o the Escrow Collection Bank
a5 per the instruction received from the Registrar and, in accordance with Rule 11 ofthe Companies
(Prospectus anid Allotment of Securities) Rules, 2014, Further, the Escrow Collection Raok shall
ymmediately and not later than | (one) Working Day from the date of potice by the Book Rumning
Lead Manager under clavse 32,12 of this Agreement, provide the requisite details 1o the
Registrar/Refund Bank and Book Running Lead Manager and provide all necessary suppont w
ensure soch refunds are remitied 1o the correct apjplican,

{rav)Fallowing llve tomster of the smounts from the Public Offce Account 1o the bank secuuint ol e
L T o e T TP o L P TR T Y R S (A O AT ER L [T T T TR
hnrehalidine ond tho Rook Buming Lead Maonwger o detalled ctatement of all smammte frans ol
to and trom the Public Offer Account;

(xxvl) The Escrow Colleetion Bank shall support the Company and the Selling Shaveholder in muking any
regnlatory filings in accondince with the foreign exclnge laws i India, as maybé required and
pramptly provide iy documents as required by the Company and the Selling Sharchuoldur in this
regard as may be relevant to the Banker 1o the Offer;

[xxvii) The Escrow Collection Bank shall not be precluded by virtue of this Agreement (and nesther shull
any of its direcrors, officers, agents il employees o any company or persans in any other wiay
associated with it be preclided) from entering into or being otherwise interested in any banking,
commercial, fmancial or business contacts or b any other transactions or srmngements with e
other Parties or dny of their affilistes provided that such transactions or arrangements (by whatever
name called) will (i) not be contrary to the provisions of this Agreement; (ii) nor interfere in the
Escrow Collection Bank discharging its obligations under this Agreement; and (i) nol pose a
conflict of interest for the Eserow Colloetion Bank, in uny maner whatsoever, and

{xxviif) the Escrow Collection Bank, the Public Ofer Bank aid the Refund Bank shall be respansible for
discharging aclivities pursuant to the SEBI Regulations and shall also be linble for omissions and
commissions of such responsibilities under this Agreement and Applicable Law.

6.3 The Partics hereto agyee that the dutics nnd responsibilities of the Sponsor Bank shall nclude, withoul
Hmitation, the fallawlng:

(i) the Sponsor Bank shall, at all times, carry out its obligations herewnder diligently and in good faith
and strictly in camplianee with weitlen ingsinictions delivered pursuamt b (his Agreement;
(i) it shall provide e UP1 linked bank sccount details of the relevant UP) Bidders Bidding through
1111 Mechanism 1o the Registrar for the purpose of reconcillation |
(i) the Spensor Bank shall act as & conduit between the Stock Exchanges and the NPCI in order (o
push the UPI Mandate Requests and / or peyment instructions of the UP] Bidders inio the UPL
Notwithstanding the above, I the Sponsor Bank is unable (o facilitate the UPI Mandate Requests
and/ or paymenl instruciions from the UPT Bidders mto the UPI for any of the Stock Exchanges for
any technical reason, the other Sponsar Bank will facilitate the handling of U1 Mandate requests
‘with respect 1o the Stock Exchanges, In sceordance with this Agreement (including Instructions
tssued nnder this Akreement), Red Herring Prospectus and the Progpecius,
Kﬁ(i‘v}l it shall host o weh portal for intermediaries (closed user group) fram the Bid/Offer Opening Date
£28 2T g till the date of Tisting of the Equity Shares with details of statistics of mandate blocks/unblocks,
:l{_&-’ H‘-;t_‘—.‘mrfﬂnnnnm of Apps and UP] Handles, down-time/network latency (if any) across intermedinrics

= ¥ | Sand any such processes having an impact/bearing on the 1PO hidding process, The requisi
Al Smiformation on this atemated portal shall be updated periodically in Imtervals nol exceeding two
e Jhours. On the Bid/Offer Cloding Dute, after the closure of (ffer, it shall share the consolidated data
U0 with the BRLM in accordance with the SEBI UPI Circulars, i order 1o enable the BRLM 1o share

the consolidated dita ws on BidOffer Closing Date (data obiained an daily hasis as specified i this




(v) it shall download the mandate related UPI setilement fles and raw date files from NPCI portal on
a daily basis and shall underiake a three-way reconciliation with {ts UPI switch data, exchange data
nnd the LPT raw dana;

{vi} it shall undermke s reeoncilintion of Bid responses received from NPCHand sent to the Stock
Exchanges snd shall ensure that all the responses received from MPCH wre sent (o the Stock
Exchanges platform with detailed error code and description, if any, '

{vii) it shiall ensuré that reconciliation steps to be done on a daily basiz (for UPI Mandabes) is strietly
adhered to in accordance with the UPI Circulars;

{wiii) it shall andertake a final reconcilintion of all Bid requests and responses in accordance with the LUPI
Cireulars with the Book Rumning Lesd Manager in order 1o eniahle the Book Running Lead
Menager to share suul report with the SERT within the Umelines specified in the UP Circulars,

(ix} i shall initiate mandate requests on the relevant LIP@ Bidders, for blocking o funds equivalent to
the: application amount, through NPCL, with their respective bank accounts basia the Bid denils
shared by the respective Stock Exchanges on a continuons basis, within the Bid/ Offer Period
Sponsor bank shall mise the mandate request through NPCH o enaure that RIBs UPT application
sends o intimation Lo the RIB as per MPCLS UP) framework. 1t shall be responsilie for initiating
the mandate request in the mobile application for bids trough the UPT Mechanism and a new
mendate request in case of revision of bid by the RTBs through the UPI Mechanism

(x) irshall share on o continious basis the information regarding the status of the LIPT Mimdate requests
with the Stock Exchnnges, for the purpose of reconcilinlion;

(51} it shall, in ¢ase of revision of Bid, ensure thal nevised mandme request is sent o the relevant LP
Bidder; '

(i} it shall send tve final cenificate reconciliation Nle) {contivmation of funds blecked) 1o the Registrar
(which shall Inclode P Hnked bank sccount demlls of the respeative LIPL Bldder), throtigh the
respective Stock Exchanges, no liter than 9:30 pan. LS.T. of the Bid/Offer Closing Dnte or within
Hie thme as miay be prescribed under the UPE Circulaes;

{xiil} afier the approval of the Basis of Allotment by the Desigmuted Stock Exchange and apon receipt of
mstructions from the Registrac in writing, it will give debit instructions and answee ransfer of funds
{equivalent to the Allotments received) from the respective nccounts of the rélevant LI Bidders,
linked with their LIPL 15, to the Public Cffer Account;

(xiv) i shall provide & confirmation (o the Registrar once (he inds aro crédited from the UP1 Bidder's
Lok pccount o the Public Offer Account;

txv) on receipt of the debil file from the Registrar, the Sponsor bank shall rise he debil request from
ihe VI Bidider = hank o iransfor fonds fram the 100 adder’s bank acconnt i the Pobbe Offer
Account and Jor unblocking of the excess funds i the LIP| Bidder's bank secount;

(xvi) it shall shire on a continuous basis and tpdate the Information regarding the staws of the block
requests with the respective Stock Exchanges, for the purpose of reconeiliation on the next Working
Day after the Bid/Offer Closing Date, il will initiate request for blocking ol funds (o the UPI
Bidders, with confirmanon cut-off time or such other tme a5 may be prescribed under the UM
Circulnres and shall ensure that all the Bidks received from the Stock Exchange are sent to NPCL All
pending requests at the cut-off time will lapse;

{xvit)it shall execute the online mandate revoke file Tor non- Allottess and partinl Allotiess and submil
any pending applications for unblocking Munds (o RTA not later than 4 pm one Working Day after
the Basis of Allownent;

{xviii) i cases of UPI Bidder's vsing the UP| Mechanism, the Spansor bank shall inform the Stedck
Exchanges if the UP] 11 mantioned in the Bid detnils shared eloctranically by the Stock Exchanges,
Is pot linked toa LIPL2.0 bink account,

{xix) the Sponsor Bank shall cooperate with cach Parly in addressing investor complimts and m
particular, with reference to sleps taken to redress investor complaints relating to refunds and it will
expeditiously resolve any Investor grievances referred to it by any of the Company, the Selling
Sharcholder, the Book Running Lead Manager or the Registrar to the Offer;

{xx} the Sponsor Bank shall also perform all the dities enumerated In its letter of engagement and in the
event of any conflict between the provisions of their respective letter of engagement and the
: provisions of this Agreement, the provisions of this Agreement-shall prevail; and

| {xxi) the Sponsor Bank shall be responsible for discharging thelr respective activities pursuant to the

=/ SERI Regulutinns,

The Banker ta the. OfFfer sgrees that the Public Offer Account, the
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accordance with RB1 circulnr dated May 2, 2001 (A, P, (DIR Series) Cirenlar No. 58). The Publie Offer
Bank confirms that it will necessarily tramsfer the considerntion of the Selling Shareholder directly (o
their overseas bank aceount, il se required by the Selling Shareholder, by way of wulward remittance in
aceordance with applicable instructions received within the time period prescribed in this Agreement.

6.5 The Company will make payment only 1o the Sponsor Bank. The Sponsor Bank shall be responsible for
making payments to the third parties such a8 remitter banks, NPCJ and such other parties 53 required in
cannection with the performance of its duties under the November 2018 Circulay, this Agreement and
other Applicable Law. If applicable, the Public Offer Bank shall coordmate with, and provide necessary
information o, the authorized dealey/ bank of the Selling Shareholder for the purpose of remittance of
the relevant portion of the proceeds from the Offer 10 the Selling Shareholder’s account, #s may be
required:

6.6 In the eventall or uny of the amouwits placed in the Cash Escrow Accounts, the Refund Account or the
Public Ofer Account shall be attached, garnished or levied upon pursunnt to any court order, or the
deliviery thercof shall be stayed or enjoined by a court order, or any other order, judgment or decree shail
be made or entered by any conn of competent Jurisdiction sifecting the Cash Escrow Accounts, the
Refund Accomnt v the Public Offer Account, or mmy part thereof, or any act of the Escrow Cellection
Bank, the Refund Bank or the Public OfTer Bank, as the case may be, the Escrow Collection Bank, (he
Refund Bank or the Publie Oftey Hank, as relevant, will prompily noty all the Parties

6.7 in respect of any communications that dre 1o be provided by the Parties 1o the Escrow Colleetion Bank
in accordance with this Agreemenr, the Escrow Collection Bank shall be entitled 1o rely upon tlie contents:
of such commumicmtions as being true and the Escrow Collection Bank sl not be linble 1o any Party in
the event of the conténts,of such commumications being flse o incomect in any manney whatsoever

6.8 The Panties naree that Escrow Collection Bank is acting in I3 capacity as an escrow ageiil anly aud shall
not be deemed 10 acl 85 b busiee of as an adviser 1o the Parties in the perfonmance of its obligntions under

the Agreciment,

6.9 The Eserow Collection Bank, the Public Offer Bank, the Sponser Bank and the Refind Bank agree and
acknowledge thut the provisions of e SEBI Clrvulars dated March 16, 2021, June 2, 2021, April 20,
2022, May 30, 2022 June 21, 2023 and August 9, 2023 shall be deemed to be incorporated in the deemed
npreement hetween the Partios, (o (he extent applicable.

6.0 The Escrow Collection Bank (to the extent it is an SCSB) amd the Sponsor Bank (for co-ordination with
relevimt SCSHs) shall reimburse the Book Running Lead Manager and the Company (if applicalle) for
any direct or indirect compensation paid by the Manager and the Company (as applicable) to the Bidders
in velation to the Offer in the manner specified i the SEBI Refund Clrenlsrs ineluding for delays in
resolving investor grievances in relation to blocking/unblocking of fund, where such delay is solely
attribwtable 1o the Eserow Collection Bank (1o the extent it is an SCSB)-and the Sponsor hank.

ol The Escrow Collection Bank, the Public Offer Bank, the Refind Bank and the Sponsor Bank, shall acl
upan ey written instruetions of (i) the Book Rumming Lead Manager intimating occurrence of ihe
relevant wvents cantemplated In clause 3.2.1,1 of this Agreement; and (ii) the Registrar and the Book
Running Lead Manager in relation 1o amounts 1o be wansferred andfor refunded from the Escrow
Accounts; Public Offer Account andlor the Refund Account as the case may be,

\Kﬁ}{ The Eserow Collection Bank, the Public Offer Bank, the Refund Bank and the Spansor Bank shall s

Sy

b fide and In good faith, in pursuance of the wrinen instructions of, or information provided In terms

5 ¥ ) of this Agreement. The Eseraw Colloetion Bank, the Public Offer Bank, the Refund Bank and the
‘.-?5’ Sponsor Bank, us the case may be, shall act promptly on the receipt of such instructions or Information,
i 8 ' Aithin the time periods specified i this Agreement, Tn the event the Escrow Callection Bank, the Pubiic
= WA ) S ffer Hank, the Refund Bank or the Sponsor Bank, cause delay or failuee in the implementation ol any
A ¥4 : wcll itstroctions o the peefarmance of their oblizations set forth herein, they shall be lable for such
Yo demages, costs, charges, liabilities and expenses resuliing from such delay or in relation (o any claim,

' ihe BRLM or

. demanid, suit or oiherproceeding mstituied aganst the Company, the Selling
| Reoisirar, by any Bidder or any other persen or any fing or penalty (mpogd
3""“"!‘_' wauthority or courtod law, The Escrow Callzetinn Bank, the Pul fi
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6.15

6.16

Bank shall not in any: case whatsosver use the amoums held in the Cash Escrow Accoums and/or the
Public Offer Account andfor the Refund Account to satisfy this mdemnity.

Subject o clause 20.1, the Escrow Collection Bank, the Mublic Offer Gank, the Refund Bank and the
Sponsor Bank may, acting in good faith, rely on gny written instructions lssued in secordance with the
terms of this Apresment beligved by it to have been exeeuted by an authorized signatory of the issuer of
such instroetions. I any of the instructions are not in aecondance wilh or not in the form get our v this
Agreement, the Eserow Collection Bank, the Public Offer Bank, the Refund Bank and the Sponsor Bank
shall immediately notify the Company and the Book Running Lead Manager, [n cases where the Banker
w the Offer receives instructions which are in conflict with any of the provisions of this Agreement, i
shall be entitled to refrain from taking any netion.

The Escrow Collection Bank, the Public Offer Bank, the Refund Bank and the Sponsor Bank, will be
entitled 1o act an instructions received from the Book Running Lead Manager and/or the Registrar
purstanil 1o this Agrecment hrovgh e-mail, notwithstunding the fact that the signatures on the e-mail
instructions cannal be authenticated, if the Escrow Collection Bank, the Public Offer Bunk, the Relund
Bank or the Sponsor Bank, as the case may be, has verificd the authenticity of the instructions with the
Book Running Lead Manager and/or the Registrar, and has obtained o clear and legible copy of the
instruetipns-within one (1) Working Day.,

Excopt s set out in clause 6.20i1) nbove, any act to be done by the Escrow Collection Bank, the Public
Offer Bank and/or the Refund Bank shall be done only on n Working Day, during Banking Hours and in
(he event that any day on whicl aoy of (he Escrow Collection Bank. the Public Offer Bunk mndfor the
Fefund Bank 15 reguired to do act under thes Agreement is o day on which bonking business s not, or
cannot for any reason be condueted, then the Escrow Collection Bank, the Public Ofter Bank andfor the
Refund Bank shall do such scts on the next suceeeding Warking Day.

Notwithsanding anything contained in this Agreement, before pcting upon any [nstruction received from
any Party to this Agreement, the Eseraw Collection Bank. the Poblic Offer Bank andior the Refimd Bank
need not required 10 ascertain whether such instructions are i line wih applicable laws or not, However,
ifany such instraction wppears o be got in fine with applicable lnws; the Escrow Collection Banlk, the
Public OfTer Bank and/or the Refund Bank st ity sole discretion will be at liberty to ol act upon such
LTI {TET L

f. 1 7. The Escrow Collection Bank, the Public OfTer Bank andior the Refumd Bank s heveby authorized
tey comply with ond obey all statutory nolices, notices issuad by renulitory aothority, orders, judgmenis,
decrees or writs emered or issued by any cowrt, and in the event the Escrow Collection Bank, the Public
Offer Bank and/or the Refund Bank obeys or complies with nny such statutory notices, notices issued by
regulatory authority, order, judgment, decres or writ af any court, in'whole or 1 par, it shall not be liable
1o the parties 1 this agreement by such reason of compliance, notwithstanding that it shall subsequently
{after such compliance) be determined that any such statutory notices, notices issued by regulatory
nuthority, order, judement. decree or writ is issued without jurisdiction or is invalid for any reason or is
subsequently (after such complionce) reversed, modified, snnulled or vacated.

DUTIES AND  RESPONSIBILITIES OF THE COMPANY AND THE SELLING
SHAREHOLDER

The Company hereby agrees Lo the lollowing:

the Company shall ke such steps as wre necessary to ensure the complebon of listing and
2 eommencement of trading of the Equity Shares on the Stock Exchanges within three (3) Werking
[ravs of the Bid/Offer Closing Date or any ather time pregeribed under Applicable Law;

the Company shall, aleng with the Banker (o the Offer, with the assistanee o members of

e '.<“-:.F’ Syndicate, use its best efforts 1o ensure that the Registrar addresses: all investor complaints or

grievances arismg out of any Bid;

(i} it shall in the consultation of the BRLM take all necessary $teg
M!utmr:m disrm!alq of Allotmem Advies, Ineluding any revisiong

e eestory aml meloding unbileking A
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Bidders, In any caze, no Iater than the time limit preseribed under Applicable Law and, in the event
of fallure 16 do so, to pay interest 1o Bidders as requived under Applicable Law;

{v) it shall sse best efforts to ensure that the BRLM and the Registrar mnstrue ihe Escrow Collechon
Bank to transfer the Surplus Amount 10 the Refund Account and subsequently, the Refund Bank
refunds the Surplus Amount 10 the Anchor Investors, and (b) insmruct SCSBa. (through Sponsor
bank, in case of LUP Bidders using the UP] Mechanizm) 1o mnblock the ASBA Accounts in
accordance with the SEB1 LIPT Clrenlars; and

{(v) the Company shall file the Prospecius with the KoC as soon as practicable and intimate the Book
Runnmg Lead Manager of the RoC Filing immediately thereatter,

The Company agrees that they shall be responsible for the disbursement of the aggreaate smount of fees,
commissions, expenses and other charges payable to the Registered Brokers, the RTAs and CDPs in
secordance with elnuse 3.2.3.7 of this Agreement. All such exponses shall be paid by the Company in
thie first instance nnd that the Sefling Shareholder shall reimburse the Company for respective proportion
of the expenses in sceordmcs with e terms of the Ofler Agreement

The Selling Sharcholder have authorized the Company 1o deal with, on its belall any investor grievances
received in the Offer in relation o the Selling Sharcholder or their reapective portion of the Offered
Shares, and shall provide all assistance required by the Company and the Managers in the redressal of
any Offer-refated grievances 10 1he extent thm such grievances arise out of or relate o i or i1s (ffered
Sheres;

The Company and the Selling Sharcholder shall be severally and not juintly responsible and liable for
any failure to perform their respeetive dulles and respongibilitics ad set autl m this Agreement and lor
breneli of sy of e jespective representistions, wamanties, agreements, covenunts. undertakings or
obligations wnder this Agresment.

TIME |S OF THE ESSENCE

The Partics hereto agres it time shall be of the essence in respect of the perforinance by euch of the
Company, the Selling Sharcholder, the members of thie Syndicate, the Eserow Collection Bank, the
Public Offer Bark, the Refund Bank. the Sponsor Bank and the Registrar of their respective. duties,
obligations and responsibilities under or pursuant to (this Agreement.

REPRESENTATIONS AND WARRANTIES AND COVENANTS

Each of the Company and the Selling Shareholder, jointly and severally, represents, warrmls, covenms
and undertakes, as of the date hereol, as of the date of the Red Herring Prospectus, as of the dme of the
Prospectus and a1 all times from Allotment intil the commencement of trading of the Equity Shares on
the Stock Exchanges the following:

{i) this Agreement has been and will be duly sutharized, exeented and defivered by the Company. This
Agresment is and shall be o valid and legally binding instrument, enforeeable against the Company.
in accordonce with its terms, and the execution and delivery by the Company of, and the performance
by the Company of its obligations under, this Agreement and the Other Agreements shall not conflict
with, resull ina breach or violation of, or imposition of any pre-emptive right, lien, morigage, charge,
pledse, security interest, defeers, elaim, trust or any other encumbranee or tmnsfer restriction, both
present and future (“Encumbrances”) on suy property or assets of (he Company or the Motenul
Subsidiaries, contravene any provision of Applicable Law or the constitutional documens of the
Company or the Material Subsidiaries or any agreement or other mstrument bitiding on the Company
or the Material Subsidinries or to which any of the assers or properties of the Company or the
Material Subsidiaries are subject

(i) the Company shall not creste morggage, chorge, pledge, len, trust, security inferest or other
encumibranee over (he Escrow Accounts; the Public Offer Account, the Refund Account or the
monies depostied therem, other than as muy be expressly provided ander this Agreement;

(i) the Company shall not hive recourse to any procceds of the Offer, ipgluding amy amounts in the
Publie Offer Account, umil the final listing and trading nppmv I Froin the By

__ bean abtained: aid

i Cumpfmy ngrees that 1wt they shall reimburse the - BRL

P Habilitves Tor delay or failwre m
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of non-performance of roles by the Registrar to the Offer and/or the SCSBs as set out in the SEBI
circulars dated March 16, 2021, March 31, 202] and June 2, 2021, in the manner mutually agreed
between the Company and the- Selling Shareholder, in consultation willi the BRLM.

0.2 The Selling Sharcholder, represents, warrants, covepants and undertakes, s of the date hereof, as of the
date of the Réd Herring Prospectus, as of the date of the Prospectus and at all times from Allotment until
the commencement of trading of the Equity Shares on the Stock Exchanges, the following:

(i) this Agreement has beed and will be duly aothorized, executed and delivered by the Selling
Shareholder and is and will be a valid and legally binding instrument; enforceable against the Selling
Sharcholdor in necordance witli 15 terms, and the execution and delivery by the Selling Shareholder.
und the performance by the Selling Shareholder of ite oblipations under this Agreement shall not
conflict with, resull i 2 breach er violption of, of the imposition of Encumbrance an any of the
properties o assets of the Selling Sharchnlder, contravene any provision of Applicable Law or oy
agreement or other instrument binding on the Selling Shareholder or to which any of the assets o
properties of the Selling Sharcholder we subject, and no consent, spproval, withorization o arder
of, or qualification with, any Governmental Authority is required Tor the performance of their
obligations under this Agreement, except such as have been eltained or shall be obtained prioy 1o
the eompletion of the Offr,

(i) it shall not create uny encumbrance over the Escrow Accounts, the Public Offer Account, the Refund
Account o the manies deposited thereing and

(iii} 1 shall not have recourse to any proceeds of the Ofier, wcluding any amounts m the Public Offer
Account, until the final Bsting and radmg spprovals fron the Stock Exclinnges huve been obiaingd,

9.3 The Registrar, Ezerow Collection Bank, the Public Offer Bunk, the Refimd Bank, the Sponsor Bank, the
members of the Syndicate and the Registrar represent and warrant, a4 of the date hereof and up to the
commerncement of trnding ol the Equity Shares on the Stock Exchenges, sind underinke ond covenani
severally (md nol jointly) to the other Parties that:

(i) this Agreement constitutes o volid, legal and binding obligation on their part, enforceable agains the
respective parfies in accordance: with the termy hereof]

{i1) the execution, delivery and performance of this Agreement and uny other documenl relmed thereto
has been duly puthorized and does nol aud will not contravene (a) any provision of Applicakle Law,
(b the constitutional documents of suchi Party, or (¢) any provisions of, or constituie a default under,
nny other agreement or mstrument or ynderiaking to which il is 2 party or which is binding on sudh
Party or.any af jis asseis; nnd

(iii) no mongage, chnge, pledpe, lien, trust, securfy inferest or other encumbrance shall be created by i
over the Escrow Accounts, the Refund Account, the Public Offer Accoumt or the monies deposiled
therein, other than as specified in this Agreement,

9.4 The Sponsor Bank specifically represents, warrants; wndertakes sud covenants for itself 1o the members
of the Syndicate, the Company ind the Selling Shareholder, fram the date of this Agreement until the
commencement of trading of the Equity Shares on the Stock Exchanges, that

() Ut has been pramted o 1JP1 centifiention as specifizd in the UPl Ciredlars with NPCI and such
centification is valid as on dote and it is in complinnee with the terms and conditions of such
certiffeation;

it has conducted a mock trial mn of the sysiems necessary (0 undertake its obligutions as 4 Sponsor
Bank, a8 specified by UPJ Circulas and other Applicable Law, with the Stock Exchanges and the
registrar und transfer agents;

it has certified to the SEBRI about its rendiness 1o act as a sponsor hank and for inclusion of their
name in the SEBI's fist of sponsor bank, us per the format specified in the UPL Cireulars and that
there his been no adverse ocourrences that affect such confinmation (o the SEBL; and

il is compliant with Applicable Law and lias in place all necessary infrastrucure in order for it to
undertake its obligations as o sponsar bank, in sccordunce with this Agreement, the LIP1 Ciceulnrs
i Appticubile Thw.




Selling Sharcholder, from the date of this Agreement until the eommencement of trading of the Equity
Shares on the Stock Exchanges, thut it is & sehedulod bank 43 defined under the Companies Act and the
SEBI has gramted it a centificaie of registration tn act as banker to the offer in accordance with the BT
Regulations and such certificate is, and until completion of the Offer, will be, valid and in existence, nnd
that it is, and until completion of the Offer, will be; entitled 10 carry on business as Banker (o the Ofies
under Applicable Law. Forther, the Escrow Collection Bank, the Public OfTer Bank, the Refund Bank
and the Sponsor Bank severally confirms that it has not violated auy of the conditions subject to which
the registration has been granted and no disciplinary or other proceedings have been commenced ng:llnst
It by the SEBI that will prevent it [rom performing its obligations under this Agreement and that it is not
debarred or suspended from carrving on such activities by the SEBI and thar it shall nbide by the SEBI
Regulations, the stock exchange rezulations, code of conduct stipulated in the BT Regulutions and the
terms and conditions of this Agreement; and the Bscrow Collection Bank shall identify ils branches for
the collection of application monies, in conformity with the guidelines issued by the SEBI from time to
time, '

90 The Escrow Coflection Bank, the Refund Bank, the Public Offer Bank and ihe Sponsor Bank hereby
represents s of 1he date hereof and wntll completion of the Offer that it has the necessary authority,
competenee, facilities and infrastructure to act as the Escrow Collection Bank, the Refind Bank, the
Public Offer Bank and the Sponsor Bank, a< applicable, wnd discharge lis duties and obligalions under
[ TR

118 INDEMNITY

Ll In the event the Sponsor Bank causes any delay or failure in the lmplementation af any instructions of
any breach or alleged bresch, neeligence, frand, misconduct or defuull in respect of its obligations o
reprrsemintions set forth horein, theay shall be linble for all losses (including reputaional loss), damoges,
costs, chorges, interests, penalties and expenses resulting from such deloy or failure or such breach or
alleged hreach, negligence, frund, misconduct or defilt. The Sponsor bank shall keep, the Company,
the Sulling Sharcholder, the Manager, (he Syndicate Member, the Registrar to the Offer, their respective
Affilistes, and thelr directors, officers, employees, agenis, successors tnd  permilled  asgipns
(“Indomnified Persons”) fully indemnified and hold harmless, ar all imes, agains) any and all dnlay
claims, losses, actions, causes of netion, suls, demands, proceadings of whatever nature (including
reputational), damoges, labilities, clims for fees, costs, charges and expenses (including. without
limitution, interesl, penaltics, attomey's fees, accounting fees, losses arising from difference or
Muewidivn in exchanpe rates of currengies and investigntion costs) or losses instifuted agaimst or incurreed
by the Indemnified Persons or by any Bidder or any other party relating 1o or resufting from any act or
omission of the respective Sponsor bank or.any delay or failure in the implemeniation of instructions,
insolvency and/or from its own breach or alleged breach, bad faith, illegal, fravdulent acts, neglizence,
misconduct andfor act or omission or defaull i performing s duties and responsibilities under this
Agreement, including without limitation, against any fine imposed by the SEBI or any other
Governmental Authority. The Sponsor Bank shall not In any case whatsoever use any amounts blocked
in the ASBA Accounts to sarisfy this indemmnity In any manner whatsoever.

it is wnderstood that the Sponsor Bank's liahility fo tramsfer or unhlock the mmounts lying i the ASBA
Aceounls under his Agresment shall not be affected, varied or prevented by any underlying dispute
hetween the other Parties pending before any Govermmental Authority, including the SEBRI and the courts
of compelent jurisdiction in lndia, unless there iz a speeific order from such Governmental Authority,
including the SEBI or court wo thar effect and unless such order is furmished to the Sponsor Bank, os
opplicable; by the Pany concorned

M.I The Registrar shall indenmily and keep indémnified and hold harmless the other Parties hereto, and their

respective Alliliates. and (heir diecctors, employees, officers, managers, sharehoiders, advisors, agents,
representatives, suceessors, permined assigns and Sub-Syndicaie Members, at ull times from and agains|
Ceany and all losses, claims, actions, causes ol aotion, suits, demands, procesdimgs of whilever naltire
\,; includling reputational), damnges, claims for fees, costs, charges and expeises Cineluding, without
g = ms,ttnunncu+ interests, penallies, allorney's fees, am:m:nn:,. fees, h::sics nrising, from difference or
4 pnilered from such actions
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(i) any failure by the Regiswar 1o the Offer mn performing ns duties and responsibilities under this
Agreement and the Registrar Agreement and any other document détailing the dutics and
responsibilitics of the Registrar 1o the Offer related to the Offer, or any fallure, deficiency, eror or
breach or alleged breach of any provisions of law, regulations or order of any court or Governmental
Authority, including, withoul lmitation, against any fine [mposed by the SEBI or my other
Governmental Authority, and any other document detaiiing the duties and responsibilitics of the
Registrar related o the Offer, including, without limitation, any logs that any Parly may suffer, incur
of bear, directly or indirectly, as a result of the impasition of any pennlty caused by, arising out of,
resuliing from or in connection with any failure by the Registrar to act on the returmed
NACH/NEFT/RTGS direet ercadll Instructions, including, without lmitation, ooy line or pendliy
imposed by the SEBI, the RaC or any other Governmental Authority;

(1) any delays in supplying sccurate information for processing refunds or sublockmg of excess amotini
in the ASBA Acconns;

(iii) any elaim by or proceeding initinted by any Governmenial Authority nder any statute or regulittion
ER Ty st pelinedd 1 A s e of Mande By i Paerowe Collie i Denk, e Pabsle Oiie Dok
or the Refund Baak, the Sponsor bank or SCSBs hereunder;

{iv) misuse of scanned signatures of the authorized signatories by the Regisirar;

(v) wrongful rejeetion of Bids, and

(vi) misuse of the refund instructions or negligence In carrying out the refund instructions.

Additionally, the Registrar shall indemnify and hold harmlest the Book Running Leénd Manager. thelr
respective Affilintes, ond their management, directors, empioyees, officers, shareholders, successors,
permitted assigns, representatives, advisors and sgents iT any and each person, 1T any, which controls, is
under conmon control with or is contralled by any Book Running Lead Manager within the meaning of
Section 15 of the ULS Securitivs Acl or Sectivn 20 ol the Exchange Act ot all times Trom and asainst any
Losses relating 1o or resulting from any (aciun| or alleged) failure by the Registrar in parforming its duties
and responsibilities ‘in nocordance with the SEBRI Circofar dated March 16, 2021, read with the SEBI
Circular dated June 2, 2021, s spplicable and / or uther Applicable Law, including but not limited to,
delay In resolving any investor grievances received in ralation to the Offer.

The Sefling Shaveholder further agrees 1o retain an amount equivalent to the securities transaction tx
(*STT) payable by her in respect of Offered Shores ns per Applicable Law in the Public Offer Accoun
und authorizes the Book Running Lead Manozer to instruct the Public Offer Bank fo remit such amounis
it thet Instruction of the Book Running Lead Mansger for payment of STT in the manmer to be set oul in
the Offcr Documents and this Agreement. The ScHing Sharchiolder sholl extend conperation and
asgistance w the Book Rumiing Lead Manager as may be requested by the Book Running Lead Manager
in order 1o make independent submissions for the Book Running Lead Manager, or their Affilinies, in
nny investigation, proceeding, demand, elaim, litigation or arbitration by any Governmental Authority
initiated against the Book Running Lend Manager in relation to peyment of STT in reélation o the Offer,
in 50 far as it velates 1o their respective portion of the Offeved Shares, Such securities transaction tax st
be deducted based on an opinion issued by a chartered accountant (with valid peer review) appointed by
the Company on behalf of the Selling Shareholder and provided 1o the Book Running Lend Manager and
the Book Running Lead Mmager shall have no liability towards determination of the guaminm of
securities tramsaction x to be paid

The Selling Shareholder shall, indenmily and keep indommnifed and hold hermless the Book Ruiming
Lead Mannger, its Alfiliates, their respective directors, officers, employees, agents and Controlling
persons and each person. il any, who controls. is under common control with or is controlled by, any
Manager within the meaning of Section 15 of the 1.5, Securities Act or Section 20 of the Exchange Act
ch Manager and each such persan, an “Indemnified Party™) (eath Book Rumning Lead Momuger and
such person, an “Indemnified Party”™) at all times, from mrd seainst any and all elaims, aetions,
5, damuges, penalties, labilllles, costs, charges, expenses, suiis, or proceedings of whatever nature
nding reputational) made, sulfered or mewrred. including my legal or other lees and expenses
ally incurred in connection with investigating, disputing, preparing or defending any-actions claims,

,.. Hits or proceedings { individually, a “Loss" snd collectively, " Losses"), to which sueh Indemnified Parey

may bu:nmn mh}&rl um:h:r any ﬁppimﬂhlc law or atherwise consequent yipss. nrlﬁing oul ol iis
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The Parties hercby agree that the Book Rumning Lead Manager thall not be linble in any munner
whatsoever for collection, payment or deposit of any securities transaction tnx, capital gains tax,
Including any withholding of taxes, which the Selfing Shareholder may be liable to pay under Applicable
Law and as may be derermined by the Indian revenue authorities.

Matwithstrnding anything stmted in this Agroement, the maximum ageregate liability of each Book
Runming Lead Manager (whether under contract, tori, law or otherwise) ghall not exceed the fees
{excluding expenses and taxes) actually received (excluding any pass through) by such Book Rumming
Lead Manaper for the portion of services rendered by it under this Agreement and the mandate Lester,

The Escrow Colliction Bank, the Piblic Offer Bank or the Refund Bank shall not be liable for dny
lihility, losses, damages, costs, expenses, (including legal fees, cownt fees and professional fees), suits
and claims that are finally judicially determined 10 have reaulted primarily from the negligence or
contravention of this Agreement by any of the other Parties.

Limitation of Linbility

Notwithstanding anything to the contrary contained berein, the Escrow Collection Banlk, the Public Offer
Bunk or the Refund Bank shall not be finble for any indirect, incidentnl, consequential or exemplary losses,
Hibilities, claims, actions or damnges suffered by the otlier Parties.

Tlie Escrow Collection Bank, the Public Offer Bank or he Refund Bank shall also not be liable for nny
liahilily, losses, damages, costs, expenses, (including fegal fees, court fees and professipnal fees), sulfs
and cloims that are finnlly judicially determined 1o have resubied primovily from the negligence or
contipvention of this Agreement by any of the other Parties of any ather person,

FEES

The Company shall pay, on densand, all the usual snd customary service charges, transter fees, account
smainienimee, sccauiil aceeplonce, statement, investigation, funds vansfer and any other charges as e
levied by the Escrow Collection Bank, the Public Offer Baiik or the Refund Bank as mutually agreed ond
such other out of pockel expenses as are claimed by the Escrow Collection Bank, the Publio Offer Bunk
or the Refund Bank (collectively, the “Fees”) in connection with the Accourt.

TERM AND TERMINATION

151 Term

13.1.1. Subject 10 the termination of this Agreement in sccordance with clause 11.2 of this Agreement, the

provisions of this Agreement shall come to an end only upon Ml performance of the obligations by the
Esorow Collection Bank, the Public Ofler Bank, the Refund Bank and the Sponsor Bank, in the following
circumistences:

(i) In case of the complenion of the Offer, (1) when the approprine amounts from the Escrow Accounts
pre transferred to the Public Offer Accountand/or the Refund Acconni, os applicable, and any Surplus
Amounts are transferred 1o the applicable Bidders fom the Refund Account and the amounts lying
to the credit of the Public Gffer Account are trmnsferred i sccordance with clause 3.2.3 of this
Agreement and (ii) in relation 1o the Sponsor Bank, when the appropriate amounts from the ASBA
Accourits wre lransferned 1o the Public Offer Account or inblocked in the relevam ASEA Acconm in
accordance with the instructions of the Registrar. However, notwithstanding the terminntion of this
Agreement (a) the Registrar in co-ordimation with (ke Escrow Collection Bank and (he Spongor bank
shall complete the reconcilintion of accounts, and give the satisfactory confitmation jo that respect 1o
the Book Rumming Lead Manager and the Company in accordamce with Applicable Law und

regulations and the terms and conditions of this Agreemant, the Red Herring Prospectus and the

Prospectus and (b) the Refund Bank shall be lishle 1o discharge it duties as specified under this

Agreemant, the Red Herring Prospectus and the Prospectos and undep Afplippide Law,




(i) In ease of an event other than (ke failore of the Offer if listing of the Bauity Shires doés not aeeir in
the manner deseribed i the Red Herring Prospeetus and the Prospectus when the amoonts in the
Fublic Offer Accoumt ave refimded to the Bidders or Underwriters, as applicable, in sccordonce with
the Red Herring Prospectus, the Prospectus and the SEBI Regulations and other Applicable Law.

1352, Termination

13.2.1. This Agreement may be terminated by the Company, the Selling Shareholder or the Book Running
Lead Manager and soch termination shal| be effected by prior written notice of not less than fourtesn
(14} days. Such termimation shall be operative only in the event thai the Company mnd the S¢lling
Shareholder, in consultation with the Book Running Lead Manager, simulianeously appaint #
substitute eserow collection bunk and/or refund bank and/or public offér bank andfor sponsor bunk
of equivalen! standing within the aforesaid mentioned period of fourteen ( 14) days, which eserow
eollection bunk andfor refund bank and/or peblic offer bank and/or sponsor bank shall agree 1o werms,
conditions and obligations similar w the provisions hereof, The erstwhile Escrow Collection Bank,
Refund Rank, Puhlic Offey Bank and any of the Sponsor hank shall continie 1o be liahle for all
actlong or omlsslons untll such ermination becomes effective and the dudeg and obligatlons
contiginied herehn wnlll e sppoinimeol of @ substitile éserow eollection ok or rellnd bk or e
public offer bank or sponsor bank within e aforessid mentoned period of fourteen ( 14) days and
the tromsfer of the Bid Amoums o other monies lying to the ceedit of the Escrow Ascounts, the
Public Offer Account and/or the Refind Account 1o the credit of the substinne eserow collection
bank, the public offer bunk anddor refund bank, as applicable. Such lermination shall be effectod by
prior written notice ol not less than fourteen ( 14) days, and sholl come into effeet only on the transfer
afthe amoeurts standing 1o the eredit of the Escrow Accounts, {he Public Qffer Account or the Eefund
Account o the substituted escrow collection bank, the poblis offer bank or refund bauk, The
substitute escrow callection bank, the public offer bank and/or refund bank andfer sponsor Bank
shall enter inte an agreement, subsiantially in the form ofthis Agreement, with the Company, the
Selling Shareholier, the Book Running Lead Manager, [he remaining escrow colleetion bank, puhlic
offer bank, refund Dank and sponsoi Bank, 17 any, and the Registrar. For the ovoidance of doubt,
under no circumstunees shall the Company and the Selimg Shareholder be entitfed (v the recopl of
or benefit of the mumonnts lying (0 1he Escrow Accounts, the Public Offer Account or the Refund
Account, except in necordance with provisions of clause 3.2.3 of this Agreement. The Company and
the Selling Sharaholder iy b coneulition with the Book Running Lead Manuger appoint 2 new
escrow collection bank, public offer hank or refund bank or desianate one of the existing Escrow
Collection Bank; the Pubhc Oifer Bank, Hefund Bank as a substitwte for the relmng Escrow
Collection Bank, the Public Offer Bank or Refind Bank within the aforesaid memtioned notice
period af fourteen (14) duys

1322 Anv ofthe Escrow Collection Bank, the Piablic Offer Bank, the Relund Bank and the Spoiaor Bank,
at ony time  shall be entitled to terminate this Agreement andfor resign from its obligations under
this Agresment in pespect ol Heell Such terminmionfresignation shiall be effected by prior wiilicn
notice to all the ofher Parties of not less than fourleen (14) days and shall come into effect only
upon the appointment of & substilute escrow collection bank, public offer bank, refund bank or
sponsor bunk within the aforezaid mentioned period of fourteen (14) davs by the Company and the
Selling Shareholder, in consultation with the Book Running Lead Manager. The resigning Escrow
Collection Bank or Refund Bank, Poblic Offer Bunk or Sponsor Bank shall eontinue (o be
respongible for any and all of its actions and omissions prior to such lerminotion/resignation, The
Escrow Collection Bauk or the Refund Bauk or the Public Offer Bank or any of the Sponsor bank
may terminate this Agreement/resign from its obligations under this Agreement it any time after
the callection of ony Bid Amount, enly by mmoal agreement with the Book Ruming Lead

Munager, the Company and the Selling Sharcholder and subjeet 1o the reeeipt of necessary

for any and all of their sctions and omisslons prior to sech tenmination/resignation. The
terminating/resigning Eserow Collection Bank or Refund Bank or Public Offer Bank or Sponsor
Bank shall continue 10 be bound by the terms of this Agreement and the duties and obligations
comtnined herein imtil the appointiment of & substitute escrow collection bapk or refimd hank or

o, :rim_l o ke
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refund bank or public offer bank or sponsor bank shall enler into un agreement. with the Book
Running Lead Monaser, the Company, the Selling Shareholder and the Registrar agreeing 1o be
bound by the tenns, conditions and obligations herein.

15.2.3. The Registrar may ferminate this Agreement only with the prior written consent of all other Parties,

1324, Notwithstmding anything comtained in this Apreement, the members of the Syndicae may
terminate this Agreement, individually or jointly, upon service of written notice 1o the other Parties
If, after the execution and delivery of this Agreement and on or prior 1o the Allotment af the Equity
Shares pursuant 1o the Offer:

(iv) trading generally on amy of the BSE, the NSE, the Hang Keng Stock Exchange, the Singapore
Exchange, the London Stock Exchange, the New Yark Stock Exchange or the NASDAQ Giobal
Market has bean suspended or materiatly Hmlied of minimum or maximum prices for trading have
boen fixed, or maximum ranges hiave been required, by any of these exchanges or by the US
Securities and Exchange Commuission, the Financial Industry Regulatory Authority, Securities and
Futures Commission of Hong Kong Monetary Authority of Singapore, or any other applicable
Governmental Autherity or a material disruption has occurred in commercial banking, securities
settlement, payment or clearmee services in (he United Kingdom, the United States. Hong Kong.
Singspare, or with respect 1o the Clearstrenm or Rurochenr systems in Evrope or in any of the cilies
ol Kutkaa, Minlay, Cliguna w ew Dellia,

(v} u general banking moratorium shall have been declared by Indion, United Kingdom, Lnited States
Federal, New York State, Singapore or Hong Kong authorities;

(i) theee shall have oceurred o muterisl adverse change In the financial markets in Indla, Sigapore,
Hong Kong, (e United States, United Kingdom or the international financial markets, any outbreak
of a pandemic, epidemic, hostifities or terrorism or escalition thereof or awy calamity OF Crists r any
other chunge or development involving a prospective change in Indian, Singapore, Hong Kong, the
United States, United Kingdont or other international political, financial or economic condilions
(including the imposition of or o change in currency exchange controls or a change In currency
exchinge mites) In each cose the effect of which event, singulurly or together with any other such
cvenl, {5 such as  make i, in the sole judgment of the BRLM hipracticable or inadvisable o
proceed with the offer, sale, transfer, delivery o listing of the Fquity Shires on the (erms and in the
manmer contemplhnted In the Offer Documents;

(vil)there shall have occurred mmy Material Adverse Clange in (he sole discretion of the members of the
Synclicain;

(i) there shall have ocenrred any regulatory change, or uny deyvelopmen) involving o prospoctive
regulatory change (inchuding wchange in the regulitory environment in which thee Company Entities
operale or o change i the regulations and guidelines soverning the tenns of the Offer) oray order
or direerive from the SEBL, the Regisiear of Companies, the Stock Exchanges or any other
Governmental Authovity, e, in the sole judgment of the BRLM. is material and adverse and makes
it Impracticable or inadvisable to praceed with the jssue, offer, sale, tmnsfer, allotment, delivery or
listing of the Eqguily Shares on the terms and In the manner contemplatied in the Offer Documents,
or

(1) the commencement by any regulinory or statutory body or organization of any action or investigation
agninst the Company or uny of iis Direciors or the Promoler of s announcement or public siatement
by any regulatory or statutory body or organization that it intends to nke such action o investigation
which in the sole judgment of the BRLM, make It impracticable ar inadvisable (o markel the Offer,
or 10 enforce contracts for the issus and allotment of Equity Shares on the lerms and manner
contemplated in the Agreement.

FD
Yy L "
3 m\q A |I3,Zj, Iliis Agreement shall terminate:

<

: =)

%}x;,, "f “ /14Xy i the event the Company or the Sefling Shareholder withdraw or declare their miention 1o withdraw

\"_"\--‘.‘_ﬂ, L the Offer a1 mmy time prior to Allotment, in sccordance with the Red Herring Prodpecius and e
Prospeius,

(xi) in the event ihe listing and trading of the Equity Shares does it commenee W
thime undei Applicable Law Gand o extended by the relevam Governmerna]
5 x Shareholder and the Book Runming Lend Manazyf S
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(xityany of the Underwriting agreament (aftor jls execurion), the mandate Leter or the Offer Agreement
is terminated in aceordanee with lls terms or becomes [legel or unenforceable for any reason or, in
the event that its performance has been prevented by any judicial, statutory or regulatory suthority
having requisite authority and jurtsdiction i this behalf, prior to the transfer of funds into the Public
Offer Account.

13.2.6, The provisions of clause 4.5, 5.3, 54, 5.5, 6,11, 7.2, 9.6, |0 (ndomeeity), this clause 11.2.6 and
Sections 12 (Confldemitalind), 13 (Naoileax), 14 (Governing Law), 15 (Dispwie Resolurion), 16
(Severabiliny) end 21 (Specimen Signatures) of this Agreement shall survive the completion of the
termn of this Apreement as specified in clouse | 1.1 orthe termination of this Agresment pursuant (o
clause | 1.2 of this Azresment.

4. CONFIDENTIALITY

The Escrow Collection Rank, the Public Offer Hank, the Refund Rank, the Sponsor Bank and the
Registrar to the Oller shall keep contidential all mlormation wiich will be shared by the other [artics
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 is Inter, and shall not disclose such information o any third
party except: (i) with the prior approvil of the other Parties, o (i) where such informathon is in the public
domain other than by reason ol breach of this clouse 12, or (§il) when required by low, regulation or legal
process after informing the other Partics. and then only to the extent reguired by law. regulation or legal
process (except in case of any reaulaiory inguiry or investigation, m which case the other Parties shall
be informed only to the extent practical and permitted under law), or (iv) disclosure to their AfTilistes
and thefr respective employess, research analysts, ndvisors, independent suditors, legal counsel and other
experts or apeits in connection with the performance of their vespective obligations under this
Apreement. The Escrow Collection Bank, Public Offer Bank. the Relimd Bank, the Sponsor bank and
the Registrar 1o the Offer underiake that thesr respective branch (e3) or any Affiliate to whom they
disclose information parsuant to this Agreement, shall shide by the confidentinlity abligations hnposed
by this clause 12,

15.  NOTICES

This Agreement may be execined by delivery of  facsimile copy or POF format copy of an executed
signature page with the same force and effect as the delivery of an origimlly executed signature page. In
the event any of the Parties delivers u facsimile copy or PDF format copy of & signature page to this
Agrsgiient, such Paty shall delives an ouiglnally execubed sigialuie page pon ieguest and as may be
mutually agreed between the Parties; provided, however, that the faflure o deliver any such originally
exceuted signinure page shall not affeer the validity of the signaure. page delivered by facsimile or in
FIF fornmi,

All notices isgued under this Agreemen shall be i writing (which shall Include e-mail) md shill be
deemed validly delivered if sent by registered post or recorded delivery to or lefl al the sddresses as
specified below or sentto the e-mail of the Paries respectively or such other addresses as each Party may
nafify in writing to the other,

IF te the Company.

Gaodinm 1VF and Women Health Privatwe Limited
BI/ST, Janukpors B-1, Mew Dellit = 110058, India
eli 01 )- 4885 8585
ail: complinoce@gaudiumivicentre.com
entlan: Naveen Kumar, Company Secretary & Complisnee Officer

Brr. Manika Khanna
B - 239 Janok Purl, New Delhi, Delhi 1 1D058
E-mail: emdiifzandiomivite
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If to the BRLM:

Sarthi Capital Advisers Private Limited

401, 4th Floor, Minek Plaza, 167, Vidyanaar Marg,
Kalina, Santacrux (East), Mumbai-400098

Tel: 491 22 2652 8671/ 72

Email: ipo@sarthiwim in

Attention; Deepalk Sharma

if 1o the Banker to the Offer/Sponsor Bank/Escrow Colleetion nnd Refumd Bank:

Axiz Bank Limited

Axis Bank Limiled, Kialing Bromch, Mangk Plazs, Burla-CST Road
Opp Crystal Plaza, Swineruz East, Mumbai - 400098, Malarashira
Tel; 022-26523000

Email: kalinn branchheadZiaxishank.com

Website: www.axisbank.com

Contact Person: Ms. Vijaya Sheiti

SEBI Re. Nod INBIODOOOO1T

It 1o the Svodicate Member

Khundwaly Secwrities Limited

G-11, Ground Floor, Dalamal House,

Narimun Point, Mumbai- 40002 |

Tel. Mo +91 22 40767373

Email; ipog@kslindia.com

Investor Grievance email: investorsgrievances@hslindia.com
Website: www. kslindia com

Contact Person: Praney Khndwala / Abhishek Joshl

SERI Regn. No.: INMOODOO 1859

[T 10 the Registrar:

Bigshare Svrvices Private Limited

Office No §6-2, 6th Floor, Pinnocle Business Mark.
Mext o Ahur Centre, Mahakall Caves Road,
Andheri (East), Mimba —400093,

Tel: +91 22 6263 8200

E-mail; ipe@bigshareonline.com

Wehsite: www. higshareon!ine. com/

Attention: Mr. Baby Raphae) C.

Any Parly herelo may change its addvess by a notice given to the other Parties hereto in the manner set
forth ahove,

Any notice sent to any Party shall also be marked 1o each of the other Partics to this Agreement.
GOVERNING LAW

This Agreement, the rights and obligations of the Partics hereto, and any elaims or disputes reluting
iliereto, shall be yoverned by and shall be construed in accordance with the lnws of Indin. Subjeer 1o

clause 15 of this Agreement, the cours g Mumbei, India shall have sole and wxclusive jursdiction
respect of all matters relating to or arising out af the arbitration proceedings mentioned herein below,

7 DISPUTE RESOLUTION

interpretation, implementation, terminition, enforceabllity, alleged breneh or hyems
r the manadite L SDispute’), the Prties m suth Dispule shall aitem)

At




resolve siich Dispute through smicable discussions among such disputing parties (the "Disputing
Parties™). In the event vhat such Dispute cannoi be resolved through amicable discussions within a period
of fifteen {(13) Working [xays after the fist ocoumrence of the Dispue, erther of the Dispuling Parties
‘may, by notice in writing (o the ofher Disputing Panties, refer the Dispute 1o arbitration, 1o be conducted
at Mumbai Centre for International Arbltration, in aceordance with the provisions of the Arbitration and
Concillation Act, 1996, 8s mmended (the “Arbitration Act™) and clause 15.3 below.

17.2. Any reference of the Dispure to arbitrarion under this Agreement shall nor affect the performance of lerms,

other than the terms related 1o the matter under arbitration, by the Parties under this Agreement and the
mandate |etter,

17.3. The arbitration shall be conducted a2 follows:

=, Ceasing of such evani,

{xiil) the drbitration shall be contducted under and In accordance with the Arbitration Rules of the
Mummibal Centre for Internotionad Arbiration Bules (“MOIA Rules™);

{xiv} all proceedings in any such arbitration shall be conducted, and the arbitral award shall be rendered,
i Lhe English language,

[\ln‘j the grar mnd v af the nrhitratinn dhall ke Mombai Indin:

Couly ottt D rapunliog, Peekey Shuald apponalion oang i Dolouonr sl pes fod o o (1O Working, Days o
the initimion. of the Dispute and the two (2) arbitators shall mumally appoins the third or the
presiding orbitrator, In the event that thore are more tham two (2) disputing pardics, then such
arbitrator(s) shall be appointed mutually in accordance with the Arbitration Act; and each of the
sebiteators <o appointed shall have ot Jeast five years of relevant experience in the ares ol securities
andfor commercial nws;

(xvii)the scbimuors shull T the power w s mienest onany suins swirded,

(uviii)  the arhitml award shonld atate the renson on which it was hased;

{xix) the arbitration award shall be final, conclusive and binding on the Parties and shall be subject 10
enfarcement inany court of competent jurisdiction ;

(xx) the Dispeting Parties shall bear their respective costs of such - arbitration proccedings unlesk
otherwise awarded or fixed by the arbitrators;

(xxi) the arbitemors ey award to o Disputing Pary its costs and sctual expenses (including actual fees
and expenyey of itk counial),

FORCE MAJELRE

No party shail be held liable or responsible for any failure or delny in performance of any or all of s
dities under this agreement, directly or indirectly cansed by mny circumstances boyond fis comtrol,
including, bt oot lmited 1o, acts of sod, Behening, fleod, droughi, eathquabe, laudslide, lrricane,
cyclane, (yphoon, pudemic/epidemic, famine, extremely adverse weather conditions which are i excess
of stafistical measures of lasi 100 vears, fire, explasion, chemical or radioactive contamination, jonising
radiation, volcanic cruption, riots or civil disturbance, war (whether declared or undeclared), nct of public
enimity, terrorist act, mililary action, lpckdovn declored by govemment or regulatory ordermotification,
oither action of covernment/other authorities, courl arder, or indusiry-wide reglon-wide! nution-wids
strike, work-to-rule action, go slow ar similar labour action general failure of electricity or other supply,
technical failure, accidental or mechanical or electrical breakdown, computer/network failure or failure of
Ny Mongy Wwansmigsion or payment gataway or core banking orders or resrictions, war or warlike
conditions, epidemics, pandemics, hostilities, sanctions, mobilizations, blocksdes, embargoes, detentions,;
revolutions, riots, losting, strikes, earthquakes, fires or aceidents, failire of communication or banking
syateams (collegtlvely, “Fforce majeue™) pmuulnd thai ihe escrow collection bank, thee public offer baink o
refimd bank, shall have acted diligently In [imiting the effects of the force majeure evenl. Upon the
urrence ol any ovent or condition of force majeure which affects the escrow colleenion bank, the public
r bank or the refind bank, md/ or the performanee of the escrow collection bank, the public offer bank
he refind bank, shall immediately notify the ether parties in wiiting of the nature of the event or
Aidition, the effect of the event or condition on escrow collection bank, the public offer bank or the
fund bank, performance as the case may be, and the estimaled duration of the event or condition, The
“ escrow collection bank; the puhhc oftfer bank or the refund bank, shall also lmmcﬂiﬂtci‘_r I'Inﬂ[:r' the ather
parties in writmg upon cessation of or changes in the event or condition constimijn=TafEan m.n'e The
parties dhall laka hest efforts, within their poswer, 1o recommenee performance 4 e
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19. SEVERABILITY

If any provision or any portion of a provision of (his Agréement or the mandate Letters is or becomes
invalid of unenforceable, such invalidity or unenforceability shall not invalidue or render unenforceable
lhiis Agreement or 1he mandate Leners, bun rather shall be construed ws if not containing the particalnr
invalid or umenforceable provision or portion thereof, and 1he rights and obligations of the Parties shall
b constrised i enforced accordingly. The Parties shall use their best reasonable effons to negotiate
and implement a substitule provision which is valid and énforceable and which as nearly us possible
pravides the Parties with the benefits of the invalid or unenforceable provision.

2. ASSIGNMENT

This Azreemont shll be binding on and inure to the benefit ofthe Parties and their respective sneeessors
and permitted assiuns. No Party shall assign or delegnte any of their rights o obligations hereunder
without the prior written consent of the other Parties; provided, however, thal any of the BRLM may
assign its rights under this Agreement to an Affilinte without the consent of the other Parties, provided
that in the event of any such assignment by the BRLM lo any of its Affilistes, the BRLM shall
wmediately upon assignment mform the Company and the Selling Shardholder. Mo failure or delay by
any of the Paimies in exer¢ising any right or remedy provided by the Applicable Law under or pursuanl
1o this Agreement shull impair such right or remedy or operate or be construed Bs a waiver or varialion
of it or preclide its exercise at any subsequent time and no single or partial exercise of any such nght or
remedy shall preciude any other or further exercise of 1t or the exercise of any other right or remedy,

21, AMENDMENT

No supplement, modification, alteration, smendment or clarification to this Agreement-or any of its terms
ar provisions shall be valid or Tegally binding on the Partics unless made in writing and duly executed
by or on behalf of 2!l the Paries 1o this Agreoment,

22 COUNTERPARTS

This Apreement may be exccuted in separate Counterpants, each of wiich wheit so exeented and delivered
shall be deemed ti be an original, but all such counterpans shall constitute one and the same insrument

3 MISCELLANEOLS

23,1, 1he zserow Lollection Hank, the Public Offer Rank, the Refund Bank and the Sponsor bank shadl nol be
obliged to, md shall not, muke any payment ar otherwise 1o act on any request or instruction notified 1o
I under this Apreement il

(i) neting in pood faith, it is unmble to verity any signature an the notice of request or instruction Against
lie specimen sigmiture provided for the relevant authorized representative herennder; or

() any Facsimile or any other instructions are illegible, ambiguous, garbled, self- contradictory,
incomplete or unclear.

Upon the ccurrence of any such event, the Eserow Collection Bank, the Public Offer Bank, the Refund

Bank or the Sponsor Bank, as applicable, shall inform the relevant outhorized representutive prompily,
\tq_/ and in any evenl, on the same day 83 the receyd of, such facsimile or instruction,

@’s*-'i-—*-uﬁ;?."ﬁm Escrow Callection Bank, the Pablic Qffer Bank, the Refund Bank and the Sponsor bank shall be
,}( #_1 \§ ihltlg.l-uil,h;n,l to relv upon any Enforceable Order delivared 1o it hereunder withoul being required o inguire
5| {08 w0 j 7 into or determine the mthenticity or the correctiess of any fact siated therein or validity of service theneal
'1?;; o or the gemnineness of the signatures thereon, Provided, however, that prior to taking suy such action, or
S -Ei/ refriining from taking any action, based on sy Enforceable Order, the Escrow Collection Bank, Public
= Offer Bank, the Refimd Bank and the Sponsor bank shall provide the Book Running Lead Munsger with

an opinion from an [ndian legal counsel of repuie confirming 4




of action in such an event on best effort basis, nnless otherwise prohibited in such noticedtrder/direetion:
The Escrow Collection Bank, the Public Offer Bank, the Refund Bank and the Sponsor hank agree o
notify the Book Running Lead Manuger regarding the final course of action laken in such an ¢vent on
best effort basis; unless otherwise prohibited In such notice/order/direction.

23.3. If any of the instructions received by the Escrow Collection Bank, the Public Offer Bank, the Refund
Baitk of the Sponsor bank are not In the farm sef out in this Agreement, the Escrow Collection Bank, the
Public Ofter Bank, the Refund Bank and the Sponsor bank shall bring this faet (o the knowledge of the
Book Rumning Lead Manager, the Company and the Selling Shareholder Immediately and seek
clarifications to the mutual satisfaction of the Parties.

24. SPECIMEN SIGNATURES

The specimen signatures for the purpose of instroctions to the Escrow Collection Bank, the Pubilic Offer
Bank, the Refund Bank and the Sporser Bank are s follows. For the Company, as set oul in Annexure
i

For the Book Running Lead Manager, as 5et out in Annexure K

For the Registrin, as set oul In Annexure K

[Remainider of Uiy page Infentlonally left ank, Stenature pages followf
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IN WITNESS WHEREOQF, this Apreement has been executed by the Parties or their duly authorized gignatories
thie day and vear first above wrilien.

This stgnature page forms an integral part af the Cash Eserow amd Spansor Bank Agreement executed amongsi

Caudivm [VF and Wonen Health Limited the Selling Sharvholder, Sarihi Capitol Advisors Privade Limited,
Khordwela Seeuritios Limitod, Axis Bank Limited and Bigshora Services Private Limited.

SIGNED for and on behall of

GALDIUM IVF AND WOMEN HEALTH LIMITED

Dir. Maniks Khamms
Manuging Divector
(N 07090907)

[Remainder of this page infeutionally lofi Mank]




This sigrature page fora an tniegrol pari of the Cash Esvrow and Sponsor Bank A ghgdiient execited qinngst
Gawdium IVF and Women. Heaith Limited, the Selfing Shaveholder, Sarthi Capital Advisors Private Limited,
Khandweala Securirtes Limtted, Axis Bank Limued and Bigvhare Services Private Limined

Dr. Manika Khanng
Selling Sharcholder

[Remainder of this page intentionally left blank/




Thiy signaiure puge forms an integral part of the Cash Escrow and Sponsar Bank Agreemont exeented smangs
Gaudiwm IVE and Women Health Limited, the Selling Sheireholder, Sarihd Caplied Advisors Private Limited,
Khandwala Securities Limited, Axis Bank Limited and Bigshare Services Private Limted,

SIGNED for and on behaii of

SARTHI CAPITAL SORS PRIVATE LIMITED

Deepak Sha
Director
(DIN: 01976751

[Remainder of this page infentionally Teft blankf




This signatire page forms an integral part of the Cash Escrow and Sponsor Bank Agreement execiied mmongst
Geanelivemn IVE wnd Women Health Limited, the Selling Shaveholder, Saethi Capiial Advisors Private Limited,

Khandwala Securities Limited. Axix Bank Limlted and Blgshare Services Private Limited

SIGNED for and on behalf of
KHANDWALA SECURITIES LIMITED

i, SO

Pranay Khandwala
Dipectoy
(DIN: DO519013)

[Rematnder of this page infentionally feft dank]




This slgnature page furms an lhitegral pard of the Cash Escrow and Sponsor Bank Agreement executed amongst
Gaudiwm [VF and Women Health Limited, the Selling Shaveholder, Savthi Capiral Advisars Private Limited,
Khandwala Securities £ fmired, Axiy Bank Linited and Bigshare Servives Private Liniied

SIGNED for and on behall of
AXIS BANK LIMITED

" a

=

Vijay Shetti g
Vice President

IReaainder af tifs page fmreationally left blank]




This yignutwre poge forms an integral part of the Cash Escrow and Sponsor Bank Agresmen! executed amongst
Gawdism [VF and Women Heaith Limited, the Seiling Shareholder, Sarthi Capital Advisors Private Limited,

Khandwala Securines Limied, Avis Bank Linired and Bigshare Services Private Limited,

SIGNED for and on behall of

{Rewmainder of iy page infenfionally feft dlankf




SCHEDULE 1

The Seliing Shareholder has consented 1o punicipate in the Offer for Sale. The details of Jis Ofered Shares are as
Tilomws:

Sr. No. | Name of the Selling Sharelolder 'Hamhar.-brannjﬁfihr-:é#"i!ligi?tmwmtﬁtﬁ

 affered in the Offer for | participte in the Offer for’
g i : Sale il _ Sule
L. D, Munika Khanna 04,93,700 Septermber 22, 2025

(Rewmuinder of this page intentionally left blank]




ANNEXURE A 1
Drate: =]

To:

The Book Running Lead Manager
The Registrar

The Company

The Selling Shareholder

Re: Tmitial pubfic offor (Lhe *Ofer™) of equity shares of Gandium IVF anld Women Health Limited (the
“Compuny™) and the Cash Escrow and Sponsor Bank Agreement dotwd [=] (the “Escrow

Agreemeni™)

In terms of clause 2.2{e) of the Escrow Agreement we confirm the opening of the Public Offer Account and
Rofund Account, detalls of which are sol out below:

ulilie L ier Avoounl

Bank Name [#]
Addiess [
Account Number |=
Tille ol the Eserow Aceounl [=
IT5C Codu |
NEFT Code [o]
Relund Aceonnl:
Bank Nanme »|
Address |
Account Number [o]
Title of (he Essrow Accound |=
IFSC Code o]
MEFT Code |e]

Capitalized terms not defined herein shall have the same meaning ns ascribed to them in the Escrow Agreement
or the Red Herring Prospectus or the Prospectus issned by the Company, a8 the case may be.

Kindly scknowledge yonr secepiince of the instmarions on the capy anachied w this lener.

mu:hurimqsi;mm}
Nirne:
Dhesignation:




ANNEXURE A 2
Diate: [o]

To:

The Book Running Lead Manager
The Regizar

The Cenmpany

The Seliing Shareholder

Re; Initial public offer (the “Offer”) of equity shares of Gandinm TVF and Women Health Limited (the
“Company™) and the Cash Escrow and Sponsor Bank Agreement dated [o] (the ¥ Eserow Agreement™)

Tn terms of clause 2.2(e) of the Escrow Aurcement we confirm the opening of the Escrow Account, details of
which are sef oul below!

Eserow Acenunt:

Terali . |=] N =1 i}
| Dank Name =] [#]

Address 3| i=]

Account Number o =]

Title of the Escrow Accouni [®] u]

[F8C Cule = .

NEFT Code [® [=]

Cupitallzed terms nol difined hergin shall have the same meaning as sscribed to them in the Escrow Agreement
or tlie Red Herring Prospecius or the Frospectus issued by the Company, as the cise may be.

Kindly acknowledge your acceptance of the instructions an the copy attached 10 this letier.

For Axis Bank Limited
L=

(Authdrized Signatory)
MName:
Disstenition:




ANNEXURE B
Date: [#]

Tis:

Tha Esorow Collection Bank
The Public Offer Bank:

The Refimd Bank

The Sponsor Bank

The Registrar

Copy 10:
The Cenmpany and the Selling Sharcholder

From:
The Book Rimniug Lead Mangger

Deay Sirg,

Rex Initlal public offer (the “Offer”) of equity shares of Gamlium IVF and Wonsen Health Einsited (the
HCompany™ ) andl (he Cash Paevow o Spansor Bunk Agreement dated [ ] (the “Escrow Agreement™)

Pursuant (o claese 3.2.1.2 of the Escrow Agreement, we hereby intimate you that the Offer has failed due o the
Tollowing reasons:

[=l

Capitalized terms not defined berein shall have (he same meaning a5 asenibed to them in the Escrow Agreement
or the Red Herring Progpectus or the Progpectus issued by the Campany, as the cuse may he

Kindly scknowledge ihe teceipl of this letwsr.

Yours sincerely,

For Sacthh Capital Advisors Prvate Limited




ANNEXURE ©
Dhane: =]

Ta:
Tlie Public Offer Bank { The Refund Bank

Copy to:
The Company and the Selling Sharcholder

From:
The Registrar 1o the Offer and the Book Rumming Lead Manager

Desr Sirs,

Re: Lnitial public offer (the “OfMer™) of equity shares of Gaondium IVF and Women Health Limired (the
“Company”) and the Cash Escrow amd Sponsor Bank Agreemoni dated [»] (1he “Escrow Agreemeni™)

Pursuant 1o clanse 3.2.1.3 amd 32,14 of the Escrow Agreement, we heveby request you to trnsfer the following
amount op [«] from the public offer account bearing name [» | and munber [ o] o the refund accounl bearing name
[@] and murber [«] and Tnther Trom the refund account bearing name [«] and number [#] 10 the Bidders as ses
out m the enclosure hercto.

Nameof Refund | Amount (o € | Refund Account | Bank and Birnch 1RS¢
et | el |l e et
[+] [e] |*] [*] [*]

Capnalized 1erms not defined heremn shall have the same meaning as ascribed (o them i the Escrow Agreement
or the Red Herring Prospectus o the Prospecius issued by the Company, as the case tmay be

Kindly ncknowledge your acceptance of the instructions an. the copy aitached to this lofter
Yours singeraly,

For Sarthi Capital Advisors Private Limited

Madiie.
Desipnation:




Date; [=]
Tao:

Banker (o e Offer g the Registrmr

Copy 1o

The Selling Shareholder

From:

ANNEXURE D

The Company and the Book Running Tead Monager

Drear Sirs,

Re: Initial public offer (the “Offer™) of equity shares of Gaudium IVF and Wamen Heulth (the “Company™)
and (he Cash Escrow and Sponsor Bank Agrecment dated [o] (the “Escrow Agreement™)

Purscant to ¢lause 3.2.2 of the Escrow Agreement, we herely ingtruet you o inrsti on [ ], an amount Trom de
Public Offer Account 1o the Refind Account within (1) Working Day as fallows:

Acconni

AmOEEHUARYE]

Refund Account
Number

| Bank and Bramcl

Dy -

1FSC

e

*

L Nume ol Refund

[=]

|#]

=]

Capitilized twrms not defined herein shall have the same imeaning #s ascribed to ther in the Escrow Agreement
or the Red Herring Prospectus or the Prospectus issued by e Company, as e case may be,

Kindly acknowledge vour acceprance of the insmucrions on the copy mached to this letier. Yours sincerely,

For Sarthi Capital Advizors Private Limited

‘%@@

|}

MName:
Designation;




Duare: [e]

Ton
The Escrow Calleetion

Copy lo:

Pk

ANNEXURE E

The Refund Bank, the Company and the Selling Sharcholder

Fromy:

The Registrar 1o the Offer and (he Book Running |.ead Manager

Prear Sis,

Re: Initial publie offer (the “Offer™) of equity shares of Goodinm IVF and Women Health Limited (the
“Company™) and the Cash Escrow and Sponsor Bank Agreement dated |»] (the “ Escrow Agreement™)

Pursuant o clavse 3.2.1.4 of the Escrow Agreement, we hereby instruct you 1o tropsfer on | o], an amoomi from

the Escrow Accounis 1o the Hefimd Account as fallows:

"H'I't'llﬁl‘!j mh 1. b

Amgunl (i T)

- Refund Avenunt

Mumlior

Pstnl amd. Hg:gg;_l_rh

e

[e]

o]

I+]

D ululi
I-I

lo]

_—

Cupitalized terms not dofined herein shall have the sume menning as ascribed to them in the Escrow Agreement
or the Red Herring Prospecius o (e Prospectus issued by the Company, s the case may be

Kindly neknowledge vour sceeptance of the instructions on the copy attached Lo this letier. Yours sincerely,

For Sarthi Capital Advisors Private Limited

Ry

Name: ' °
Designatiom:

For Bigshnre Strvices Private Linnited

ﬁnmc:
Dresienation;




ANNEXIRE F
Thae: | =]

T
The Eserow Colleetion Bank

Copy 1o
The Company and the Selling Shareholder

FFrom:
The Registrar to the Offer and the Book Running Lesd Manager

Dear Sirs,

IRe:  Initial public offer (the “Offer™) of equity shares of Gaudium 1VF and Women Health Limited (the
“Company™) and the Cash Escrow ond Sponsor Bank Agrecment dated [e] (the ® Escrow Agreement™)

Pursuant to clause 3.2.5. 1 of the Escrow Agresment, we hereby mstruct you 1o transfer on [#] (the “Designated
Iate™), the Tollowing amounts from the Escrow Accounts to the Tublic Offtr Account as follaws:

Nawe ot the Pubfic [ Amouniiabe | Bankand Braweli | PablicOffer [ TRSC
COffer Accound | tramsferred (T) | Details | Account Number |
(o] l'_'l [«] [#] [=]

Further, we hereby mstmet you 1o ransfer on the [esignnted Date T |o] from the LPL lmked ASBA Accounts of
the suceessful Bidders to the Public Offer Account as follows:

N T BT EranE Oin 51T :
ﬂﬁﬁiﬁu:}?ﬁ Lransferred (T) uj..“ mﬁp“ ﬁ.! I:L'I?Nuigbf'll: 111 m .
[-] [=] i_l_ |®] I_'.J_

Fuitlvary ww bavaly Toutraet you i troem B oo [=], e ol iog somounts G e Baerow Aowoumio io e Belimd
Aceount as follsws:

| RIS i Bra ™
 Refu .Amngm r‘%’ﬁ Terped (T). St Datills ﬁﬂ’y Rl '-E@ﬁ H !ﬁ"_
[+l e] ol [_-1 Tre]

Capitalized terms oot defined herein shall have the same nweaning as ascrbed to them in the Escrow Agresment
or the Red Herrng Prospectus or the Prospectus issued by the Company, as the case may be,

Kindly ncknowledze your aceeptance of the insintotions an the eopy artached to this latier.

Yours sincerely,
For Sarthi Capital Advisors Private Limited

Name:

Designalion:

For Bigshare Services P
A

Mame:

Diesiomation:




ANNEXURE G
Date: [o]

To:
The Book Running Lead Manager

Copy 1o,
The Company and the Selling Shareholdey

From:
The Registrar

Prear Sirs,

Re:  Muitial public olfer (the “Offer™) of equity shares of Gandium IVF and Women Health Limited (the
SCuapsany g ool e Ot Favsow wood S Dok Ageomnt dated | =) (the * Lserow Agreoment”)

Puistol to clause 3237 of the Hacrow Agreement, we write to inform you that the aggregate smount ol
commission payahle to the SCSBs, Registered Biokeérs, RTAs and CDPs in relation to the Offer is T [o] and the
detnils and ealeulaiion of (hie aommmission is enclozed herein.

Capitalized terms pol defined hereln shall have the sime meaning as ascribed 1o them by the Bscrow Agreemant
or the Red Herving Prospeciis of the Praspectus jssued by the Company, as the case may be.
Yours faithfully,

i Auihorized Sigratory]
Name;
Desigrmtion:




ANNEXURE H

FORM OF INSTRUCTIONS TO THE PUBLIC OFFER BANK
Date: (o]

To:
The Publio Offer Bamk

Copy L
The Company and the Selling Sharcholder

From:
The Book Runming Lead Manager

IDear Sirs.

Rt Tolilad publie offer (the “O0fer™) of eqully shitres of Gaadlam TV i Woneen Feslih Limibed (O
“Company™ ) sl the Cash Eserow and Sponsor Bunk Agreement dated [«] (ihe “Eserow Agrecment™)

Pursuant to chuse 3.2.3:3(1i) of the Escrow Agrecmen, wi hereby instroct you to trangler on | | he mnouiits scl
out in the wable below from the Public Offer Aceonnt bearing name [#] and number [o] towards Estimmed Offer

Exponses.

‘Beneficiary None | Amount(in ®) | Beneliciary™ Bank | Benoficiary | IFSC
Beneficiary Name | Amount (in € i ‘raﬁg"% perheil
L 1  FisnpliDeldna il c e aaia

I=] [e] le] [#| [a]

Further, we hereby fnstrued you wtimslor the payment of Applicable Taxes from the Public Offer Acconnt No.
[#] ta the hank scconnis as per the table bilow:

Sr.No. | Name. | Amount (%) Bink | Account No. | IFSC Code Branch

' N | Address
I. =] =] [=] [] [=] *]
2. ] [*] [ [*] I*] [*]

Capilalized tenns not defined herein shall have (he sane meaning a2 sscribed to them in the Escrow Agreement
or the Red Herring Prospectus or the Progpectus issued by the Company, 45 e case may be

Kindly acknowledge the receipt of this Jetter.

Yours sincerely,

For Sarthi Capital Advisors Private Limited




ANNEXURE 1

ON'THE LETTERHEAD OF THE CHARTERED ACCOUNTANT
Dale: [=]

Tw
The Book Running Lesd Mannger

From:;
(=]

Capy to:
Thie Company and the Sellimg Sharcholder

Dar Sirs,

Re: bnitlad pubille offer (e "Offer™) of equity shares of Gandium IVF and Women Health Limited (the
“Company™) anil the Cash Escrow and Sponsor Bunk Agreement dated [ o] (the “Eseraw Agreement™)

We, |mmw of the LA, confliny that we have exumined [Insers Hst of velivans docimass] wad confinn thal i
sccordimes with the requirements of Finunce Act, 2020, ax amended, the seuurities transoction tax payable in
relation 1o offer and sole of | o] Equily Shares pursuan 1o the initial public offering of the Company’s Equlty
Shares is ¥ [#] and | @] tmx payable in accordance with the requirements of [« ] i relation to the offer-and sale of
| =] Equity Shares is T [@) [pleese insert exact amount and not rensded aff or i nillions etc.]. The details of the
calenlntion are mmched herewith us Awnexpre 1

W confirm that the Book Running Lead Manager associated with the Offer, 1o whom this levter is addressed, may
rely upon this lawer and take such further actions &5 may be requirzd 1o be taken

Further, we declare that we sre i independent fiem of chartered accountants with respect to the Company pursuant
1o the pmv]‘gmng-:ﬂ' the Compunies Act, 2004, dhe Clisetered Accoumants Aty 1949 o auy rulés or reeilations
issued thereonder, as well as Code of Ethics issued by the Institute of Chartered Accountants of India.
Capitalized terms ot defined hevein shall have the smue meaning as aseribed (o them in the Escrow Agreement
or the Red Herring Prospectus ot the Prospectus issued by the Company, ag the ease may he.

Regnrds,
For anel an behalf of [o]

Name: [o]
Designation: [e]
Firm Registration No. |#]
Menbership Mo [»]
LDIm;
Enclt Anngxure |
Anmexure |
[ tre Tetierficad of the Clhariered geconntinng|

Nafuenf the| N ol | Offer | Tramsaction | STT at the | Witliotd | Fartian of | Stamp duty. [Capital
Belling | Equiy | Price | sized®) rateol | (&) | Offer (%) ulns
L Warehwider| Shares | (%) | #] % ol e EAENES () s (%)

= sold in | trmgaction | be botrie by

: ihe I st (%) e Selling

WO er sharcholde

| | [=] [=] [+]

» \
%-'ﬁnm ulation of payahle Stamp Doty
g leaye provide detiils fn_pefatfon o the calenlation af payable




ANNEXURE J

FORM OF INSTRUCTIONS TO THE PUBLIC OFFER BANK
Drare: [w]

Ta:
The Public Offer Bank

Copy to
The Company and the Selling Shareholder

From:
e Book Ruming Lead Manazer

Denr Sirs,

Re: Initind public offer (the “OMer™) of equily shares of Gaudinm IVF and Women Health Linited (the
“Company™) nnd the Cash Escrow aod Sponsor Bank Agreement dated [=] (the “Escrow Agreement”)

Pursuant 1o clause 3.2.3.8(iv) of the Escrow Agreement, we hereby instruct you to ransfer on e ], such amounts
from the Public Offer Account bearing name [o] and mumber [e] 10 the following Company sccount of the
Comypay and the Selting Shareholder, a5 mdicated in the table below

Wenplemey | Amoannd {08y [ Bonchenrgss | Henotewry | Bonolionry ([2T8
- - Name - 4
[=] [*] l=] [=] [=] [=]

Capitalized terms not defined herein shall have the same meaning as ascribed to them in the Escrow Agreement
or the Red Herring Progpucting or the Progpectus lmued by the Company, i the cave may be

Kindly schknowledge the receipt of this letier.
Yours sincerely,

For Sarthi Capital A vate Limited

MName:
Dresignation




ANNEXURE K

AUTHORIZED SIGNATORIES OF THE COMPANY, THE BOOK RUNNING LEAD MANAGER
AND THE REGISTRAR TO THE OFFER
Bank Agrecment execwted amongst

Thiis sigmature poge formn o mtegred part cof the Canl Exorom awd Spoe ;
Catssidium IVF amd Wi Health Limited, ibe Selling Shoreholdar, Sorhi Capital Advisors Private Limired Avis
Bk Lisniieil smid Biglvors Sevvices Privado Linvited

For the Compuny

' NAME | DESHGNATION |
'ﬁllﬂi’iﬂ TVWF ool Waoimen Heallli Limilleil fHiiy otie of Hlii ﬂlhﬁhl;]

D, Manlla Khnima Muneging [Nirecior . / L L,
1r. Poeyush Khunna Whole Time Director f.ﬂ'a”s/

SPECIMEN SIGNATURE

[Remsinder of this page intentianally left buuk]




Thix gigratnre page formy an tegrad pord of the Cash Exerow and Sponsor Bank Agrezent execuied amonpsi
Gawdivm [VE ared Women Health Limited, tie Sefling Shareholder, Sarihi Capitaf Advisors Private Limited, Axis

Beark Limmited and Bigshare Services Privare Limited.

For Selling Sharchalder
SPECIMEN SIGNATURE

NAME

Dr. Munikn Khannn
h '

[Reamainder of ilis page inrendonally lefi Blonkf




This signature page forms an mtegral part of the Cash Exerow and Sponsar Bank Agresment executed amongst
Gaudtum [VF and Women Health Limited, the Sefling Shareholder, Sarthi Capitad Advisors Privite Limited, Axis

Boank Limited @i Bipshare Services Private Linited
For Sarthi Capital Advisors Private Limited

NAME DESIGNATION
Deepak Sharma Director

SPECIMEN SIGNATURE

[Remuainder af this poge intentiomally beft blank]




Thiy signature page formy an Iniggral part of the Cash Escrow and Sponsar Bank Agreenon! executed amongst
Gawdivm IVF and Women Healih Limiied. the Selling Shareholder. Sarthi Capital Advisors Private Limited, Axis

Bank Limited and Bigshare Services Private Limited,

For Axis Bank Limited
NAME DESIGNATION. ~ SEECIMEN SIGNATURE . 1
Vijava Shett Viee President =i

-

{Remainder of this page imendovally left blank]




Thiie signaire pogd forms an Intggral pary of the Cash Eserow and Sponsor Bank Agreament execnted amongsl
Ginelium IVF arid Women Health Limited, the Selling Shareholder, Sarihi Capiinl Advisors Frivace Linuted, Axis

Bank Limited and Bigshare Services Private Limited
For Bigshare Services Privite Limited

NAME . DESIGNATION
Balin Raphael C. Dy, General Manager

[Remainder af thiy pogre ficaiianadly fefi hlaak)




ANNEXURE L

ZP

Data Point

Date of Activity.

Total - Ne of  unique | Total

applications received Chnline

LIP1

Tatal Mo of Allonees Tuotal

Omline

LIP]

Tenal Mo af No-Allotiess Total

Ontline

UpPl

Ot of total UPL Allottees (Debit exeeution file), How

Comi:

rumy recotds were processed siecessfully?

Mo ol shares:

Amiotint:

ol wial TP Allotiees (Diebit execution file), How

Count:

mamy regords fafled?

Mo of shures:

AT

Out of tatal UPI Non-Allotees (Unblacking file), How
Py reeands were stceessfinlly unblocked?

Out of total UPH Mar-Allotess (Unblocking Gle), How
many records lailed in unblocking!

Whether offfine revoke 15 aken up with issucr onks
due to failure of online unblock system? I yes, Share n
separiie 1t of bink-wise counl and  application
riumbers,




ANMNEXURE M

Frchisiget)

Syidicate ASEA

nline

AR

Mo of Unigue

Al

No af Shires
Blocked

o iT Unigae.
[T
Applicarions

ool Shares
gete
Blocked

No of Unique fijled
Application, iFany

No of Shares
‘failed to got
Bilocked

B3E

“HSE

Tuatal




