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This ESCROW AND SPONSOR BANK AGREEMENT (hereinafier refered to as the “Agreement”) is
entered into in Mumbai on 16" September, 2025 amongst:

1. BMW VENTURE LIMITED, a company incorporated under the Companies Act, 1956 and having its
registered office and corporate office at 1* Floor, Mona Cinema Complex, East Gandhi Maidan, Patna-
800004 (hereinafier referred to as the “Company™) which expression shall, unless it be repugnant to the
context or meaning thereof, be deemed to mean and include their successors and permitted assigns, of the

FIRST PART;

2 SARTHI CAPITAL ADVISORS PRIVATE LIMITED, a company incorporated under the laws of
India and having its registered office at 411, Fourth Floor, Pratap Bhawan, 5-Bahadurshah Zafar Marg,
New Delhi — FHI0G and Corporate offiee 401, dily Floog, Manek Plaza, 167. Vidvyanaari Marg, Kalina,
Santacruz (East), Mumbai-400098, Maharashtra, [ndia (“Sarthi”) which expression shall, unless it be
repugnant to the context or meaning thereof, be deemed to mean and include their successors and
permitied assigns, of the SECOND PART;

KHANDWALA SECURITIES LIMITED, a company incorporated under the laws of India and having
SEBI registration number INMOOG001899 and having its registered Office at, G-I1, Ground Floor,
Dalamal House, Nariman Point, Mumbai- 400021 (hereinafier referred to as “KSL” which expression
shall, unless it be repugnant to the context or meaning thereof, be decrmed to mean and include its
suceessors and permitied assigns) of the THIRD PART;

Ae+]

4. AXIS BANK LIMITED a company incorporated under the provisions of the Companies Act, 1956 and
licensed as & bank under the Banking Regulation Act, 1949 and having its registered office at 3rd Floor,
Trishul, Opposite Samrtheswar Temple, Law Garden, Ellis Bridge, Ahmedabad — 380 0006, India and
corporate office situated at Axis House, 6th Floor, C-2, Wadia International Centre, Pandurang Budhkar
Marg, Worli, Mumbai - 400 025 (hereinafter referred 1o as “AXIS” which expression shall, unless it be
repugnant to the context or meaning thereof, be deemed to mean and include its successars and permitted
assigns of the FOURTH PART.

A CAMEO CORPROATE SERVICES LIMITED, a company incorporated under the laws of India and
whose registered office is situated at Subramanian Building, 1, Club House Road, Chennai- 600002
(herginafier referred to as the “Registrar” or “Registrar to the Issue”, which expression shall, unless it
be repugnant to the context or meaning thereof, be deemed to mean and include its successors and

permitted assigns), of the FIFTH PART;

In this Agreement, (i) Sarthi is referred (o as the “Book Running Lead Manager” or a “BRLM; (ii) KSL is
referred to as “Syndicate Member” (iii) the BRLM and the Syndicate Member are fogether referred to as the
“Syndieate” or the “members of the Syndicate”; (iv) Axis Bank Limited is referred to as the “Public Issue
Acoound Bk, SHeeraw € aiieiin ik aid “Refund Dask? (i) the Gompeny, the BRI M, e Syndicate
Meinber, the Regiotmr to the Iceue and the Rankers ta the Issue are collectively referred to as the “Parties” and

individually as a “Party”
WHEREAS:

(A) The Company proposes to undertake an initial public offering of equity shares of face value of ¥ 10
each of the Company (the “Equity Shares™), comprising of a fresh issue of 2,34,00,000 Equity Shares
aggregating up to I [e] lakhs by the Company (“Issue”) in accordance with the Companies Act (as
defined herein), the Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2018 (the “SEBI ICDR Regulations™) and other Applicable Law (as
defined herein), at such price as may be determined through the book building process under the SEBI
ICDR Regulations and agreed to by the Company, in consultation with the BRLM (the “Issue Price”).
The Issue may include allocation of Equity Shares to certain Anchor Investors (as defined herein), in
consultation with the BRLM, on a discretionary basis, in accordance with the SEBI ICDR Regulations.
The Issue will be made (i) within India, to Indian institutional, non-institutional and retail investors in
accordance with the SEBI ICDR Regulations and shall alsu juclude any reservations made to
Employees and in “offshore {ransactions” as defined in and in compliance with Regulation S under
the 11.8. Securities Act, as amended (“Regulation 87); and (ii) outside the United States and India, in
“offshore transactions” as.defined in and compliance with Kegulation § and exemplions for non-




public offerings where those offers and sales are made, and in each case. in compliance with
Applicable Law.

(B) The bozard of directors of the Company (the “Board of Directors”) pursuant to a resolution dated
March 25, 2025 have approved and authorized the Issue. Further, the sharcholders of the Company
pursuant {o a resolution dated March 27, 2025 in accordance with Section 62(1)(c) of the Companies
Act, 2013 have approved and authorized the Issue.

(C) The Company has appointed the BRLM to manage the lssue as the book running lead manager, and the
BRLM has accepted the engagement in ferms of the engagement letter dated December 03, 2023 (the
“Fngagement Letter”), subject to the terms and conditions set forth therein. The agreed fees and
expenses payable to the BRLM for managing the lssue are set forth in the Engagement Letter. The
Company and the BRLM have exccuted an Issue agreement dated March 27, 2025 in connection with

the lssue (the “Issue Agreemen(”).

(D) The Company has filed a draft red herring prospectus dated April 30, 2025 (the “Draft Red Herring
Prospectus™) with the Securities and Exchange Board of India (the “SEBI”) for review and comments
in accordance with the SEBI ICDR Regulations. After incorporating the comments and observations of
SERI. as appligable, the Company proposes (o file the red herring prospectus (“Red Herring
Prospeclus”) with the Registrar of Companies, Patna at Bihar (the "RoL"), the Watlotial Siuck
Cadliaiige of Indiu Limited (“MSE™), PSF Timited (“BSE") (hereinafier, collectively referred to as the
“Stock Exchanges™ and SEBI and a prospectus in accordance with the Companies Act (as defined
hereinaficr) (the “Prospectus™), and the SEBI 1CDR Regulations.

(E) Having regard to the procurement of Bids from the Anchor Investors and the need to conclude the
process of Allotment and listing consistent with the requirements of the SEBI ICDR Regulations, the
Company in consultation with the BRLM, propose to appoint the Escrow Collection Bank / the Public
lssue Account Bank / the Refund Bank / the Sponsor Bank, in their respective capacities, on the terms
set out in this Agreement, to deal with the various matters relating to collection, appropriation and
refund of monies in relation to the Issue and certain other maiters related thereto as described in the

Issue Documents (as defined hereunder).

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

I INTERPRETATION AND DEFINITIONS

[0 AT eaphalized tenng used in this Agreoment, including in the recitals, shall, unless specifically defined
lerein, have the meanings assigned to them in the Issue Documents (as detned hereafier), us e cunluatl
requires. In the event of any inconsistencies or discrepancies, the definitions as prescribed iy the Issue
Documents shall prevail. The following terms, unless repugnant to the context thereof, shall have the
meanings ascribed ko such terns below:

“Affiliate” with respect to any Party shall mean () any other person that, directly or indirectly, through
one or more intermediaries, Controls or is Controlled by or is under common Control with such Party, (i3}
any other person which is a holding company, subsidiary or joint venture of such Party, and/or (iii) any
other person in which such Party has a “significant influence” or which has “significant influence” over
such Party, where “significant influence” over a person is the power to participate in the management,
financial or operating policy decisions of that person, but, is less than Control over those policies and
sharcholders beneficially holding, directly or indirectly, through one or more intermediaries, a 20% or
more interest in the voting power of that person are presumed to have a significant influence over that
person. For the purposes of this definition, the terms “holding company” and “subsidiary” have the
respective meanings set forth in Sections 2(46) and 2(87) of the Companies Act, 2013, respectively.

The Promoters, the members of the Promoter Group and the Group Companies shall be deemed to be
Affiliates of the Company. The terms “Promoters”, “Promoter Group” and “Group Companies” shall
have the meanings given to the respective terms in the Tssue Documents. For the avoidance of doubt, for
the purpose of this Agreement, any reference in this Agreement to Affiliates includes any person that
would be deemed an “affiliate” under Rule 405 or Rule 501(b) under the U.S. Securities Act, as

y applicable.
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“Agreement” shall mean this agreement of the date hereof;

“Allotment Advice” shall mean the note or advice or intimation of Allotment, sent to the Bidder who has
been or is to be Allotted the Equity Shares afier approval of the Rasis of Allotment has been approved by
the Designated Stock Exchange;

“Anchor Investor® shall mean & Qualified Institutional Buyer, applying under the Anchor Investor
Portion in accordance with the requirements specified in the SEBI ICDR Regulations and the lssue

Documents;

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

“Anchar Tnvestar Rid/ Issue Perind or Anchor Investor Bidding Date” ¢hall mean the day, being one
Working Day prior to the Bid/Issue Opening Date on which Bids by Anchor Investors shall be submiticd,
prior to and after which the BRLM will not accept any Bids from Anchor Investors, and allocation to the
Anchor Investors shall be completed;

“Anchor Investor Escrow Account(s)” shall mean accounts established in accordance with Clause 2.2
of this Agreement;

“Anchor Investor Allocation Price” shall mean the price at which Equity Shares will be allocated to the
Anchor Investors in terms of the Red Herring Prospectus and the Prospectus. The Anchor Investor
Allocation Price shall be determined by the Company in consultation with the BRLM;

“Applicable Law” shall mean any applicable law, statute, by-law, rule, regulation, guideline, circular,
order, notification, regulatory policy (including any requirement under, or notice of, any regulatory
body), uniform listing agreements of the Stock Exchanges, guidance, order or decree of any court,
tribunal or any arbitral authority, or directive, delegated or subordinate legislation in any applicable
jurisdiction, inside or outside India, including the applicable laws of the jurisdictions in which a
Company Entity has been incorporated and including any applicable securities law in any relevant
jurisdiction, the SEBI Act, the SCRA, the SCRR, the Companies Act, the SEB] ICDR Regulations, the
Listing Regulations, the FEMA (which includes the respective rules and regulations thereunder) and any
guidelines, instructions rules, notifications, communications, orders, circulars, notices and regulations
issued by any Governmental Authority (and agreements among Governmental Authorities, rules,
regulations, orders and directions having the force of law in other jurisdictions where there is any
invitation, offer or sale of the Equity Shares in the Issue);

“Arbitration Act? shall mean the Arbitration and Conciliation Act, 1996, as amended;

“ASBA™ shall mean an application, whether physical o electronic, used by ASBA Bidders to make a Bid
and authorising an SCSB to block the Bid Amount in the relevant ASBA Account and will include
applications made by UPI Bidders where the Bid Amount will be blocked upon acceptance of the UP!

Mandate Request by UPI Bidders;

“ASBA Account” shall mean a 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 mentioned in the relevant
ASDA Form and includes the account of a UPI Bidder which is blocked upon acceptance of a UPI

Mandate Request by the UPI Bidder;

“ASBA Bidder” shall mean all Bidders except Anchor Investors;

“ASBA Form” means an application form, whether physical or electronic, used by ASBA Bidders which
the RHP and the Prospectus!

will be considered as the application for Allotment in terms of

“Banker to the Issue” means the Escrow Collection Bank, Public Issue Account Bank, Refund Bank and

the Sponsor Bank;




“Banking Hours™ means the official working hours for the Banker 1o the Issue at Mumbai; India i.e.
10:00 am to 5:00 pm.

“Bid” means an indication to make an offer during the Bid/lssue Period by an ASBA Bidder pursuant to
submission of the ASBA Form, or during the Anchor Investor Bid/lssue Period by an Anchor Investor,
pursuant to submission of the Anchor Investor Application Form, to subscribe to or purchase the Equity
Shares at a price within the Price Band, including ali revisions and modifications thereto as permitted under
the SEBI ICDR Regulations. The term “Bidding” shall be construed accordingly;

“Bid cum Application Form” shall mean the Anchor Investor Application Form or ASBA Form, as the
context requires:

§DiAder” meann any progpective invector whe makes a Rid pirsuant 1o the ferms of the Red Herring
Hrogpectu and the Big e APl Fuin and diless utlivisis stated o implicd, inaludoa an Anghor
Investor;

“Bid / Issue Closing Date” shall mean except in relation to any Bids received from the Anchor Investors,
the date after which the Designated Intermediaries will not accept any Bids:

“Bid / Issue Opening Date” shall inean, except in relation to any Bids received from the Anchor
Tnvestors, the date on which the Designated Intermediaries will begin to accept any Bids for the Issue;

“Bid / Issuc Period” means, except in relation to Anchor Investors, the period between the Bid/lssue
Opening Date and the Bid/lssue Closing Date, inclusive of both days, during which prospective Bidders
can submit their Bids. including any revisions thercof in accordance with SEBI ICDR Regulations;

“Beneficiaries” shall mean (2} in the first instance, (i) the Anchor Investors, bidding through the
respective member of the Syndicate to whom their Bids were submitted and whose Bids have been
registered and Bid Amounts have been deposited in the Anchor Investor Escrow Accounts; and (ii) the
Tnderwriters or any other person who have deposited amounts, if any, in the Anchor Investor Escrow
Accounts pursuant (o any underwriting obligations in terms of the Underwriting Agreement; and (b) in
the second instance the Company, where the Bid Amounts for successful Bids are transferred to the
Public Issie Account on the Designated Date, in accordance with the provisions of Clause 3 subject to
receipt of listing and trading approvals from the Stock Exchange; and (c) in case of refunds in the Issue, if
refunds are to be made prior o the transfer of monies into the Public Issue Account, the Anchor Investors
or the Underwrilers or any other person pursuant to any underwriting obligations, as the case may be and
if the refunds are to be made after the transfer of monies to the Public Issue Account on the Designated
Day, all Bidders who are eligible to receive refunds in the Issue;

“Bidding Centers” shall meun Centres at which at the Designated Intermediaries shall accept the ASBA
Forms, i.e., Designated SCSB Branch for SCSBs, Specified Locations for Syndicate, Broker Centres for
Registered Brokers, Designated RTA Locations for RTAs and Designated CDP Locations for CDPs. The
term “Bidding Centre” shall be construcd accordingly;

“Brolker Centres” shall mean the centres natified by the Stock Exchanges where Bidders can submit the
ASBA Forms to a Registered Broker;

“Closing Date” shall mean the date on which the Equity Shares are Allotted in the Issue in accordance
with the Basis of Allatment finalized by the Company in consultation with the BRLM and the Designated

Stock Exchange;
“Collecting Depository Participants™ or “CDPs” shall mean a depository participant as defined under the

Depositories Act, 1996, registered with SEBI and who is eligible to procure Bids at the Designated CDP
Locations in terms of circular no. CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015 and the UP!

Circulars, issued by SEBI;

“Companies Act, 1956 shall mean the Companies Acl, 1956, along with the rules and regulations
thereunder (without reference to the provisions thereof that h
of the sections of the Companies Act, 2013);

™

ave ceased to have effect upon notification

i




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

“Control” shall have the meaning set forth under the Sccurities and Exchange Board of India (Substantial
Acquisition of Shares and Takeovers) Regulations, 2011 and the terms “Controlling” and “Controlled”
shall be construed accordingly;

“Designated CDP Locations™ shall mean such locations of the CDPs where Bidders (other than Anchor
Investors) can submit the ASBA Forms. The details of such Designated CDP Locations, along with
names and contact details of the Collecting Depository Participants eligible Lo accept ASBA Forms are
available on the respective websites of the Stock Exchanges (www.hseindia.com and

www nseindia.com);

“Designated Date” shall mean the date on which funds from the Anchor Escrow Account are transferred
{o the Public Issue Account or the Refund Account, as appropriate, and the relevant amounts blocked in
he ASBA Accounts are transferred to the Public Issue Accouni(s) and Jor are unblocked, as applicable, in
terms of e Red Hening Prospectus and fhe Prospectus, after finalization of the Rasis of Allotment in
consultation with the Desgnated Stack Fyehangee, fllowing which the Doard of Directors of the
Company may Allot Equity Shares lo successful Bidders in the Issue;

“Designated Intermediaries™ shall mean collectively, the Syndicate, sub-syndicate members/agents,
SOSRe, Registered Brokers, CDPs and RTAs, who are authorized to collect Bid cum Application Forms
from the Bidders (other than Anchar Investors), in relation to the lssug;

“Designated RTA Locations” shall mean such locations of the RTAs where Bidders (other than Anchor
Investors) can submit the ASBA Forms 1o RTAs. The details of such Designated RTA Lacations, along
with names and contact details of the RTAs eligible to accept ASBA Forms are available on the
respective websites of the Stock Exchanges (www.bseindia.com and www.nseindia.com);

“Designated Stock Exchange” shall me'dl.l the NSE;

“Dispute” shall have the meaning given to such term in Clause 12.1 of this Agreement:
“Disputing Parties” has the meaning given to such term in Clause 12.1 of this Agresment;
“praft Red Herring Prospectus™ has the same meaning given to such term in Recital D;

“Drop Dead Date” shall mean the 3rd Working Day after the Rid/lssue Closing Date or such other date
as may be mutually agreed by the Company and the BRLM;

“Equity Shares” shall have the meaning escribed to such term in Recital A of this Agreement;

“Eserow Account” shall mean an account opened with the Escrow Collection Bank(s) and in whosc
favor the Anchor Investors will transfer the Bid Amountg

“Iserow Collection Bank™ shall have the meaning ascribed to such term in the preamble to this
Agreement;

“Engagement Letter” shall have the meaning given to such term in Recital C;

«Governmental Authority” shall include the SEBI, the Stock Exchanges, the Registrar of Companies,
the RBI, and any national, state, regional or local government or covernmentzl, regulatory, statutory,
administrative, fiscal, taxation, judicial, quasi-judicial or government-owned body, department,
commission, autherity, court, arbitrator, tribunal, agency or entity, in Indja or outside India;

“[FSC” shall mean the Indian Financial System Code;

“ICDR Master Circular” shall mean the SEBI master circular no.
SERI/HO/CFD/PeD1/P/CIR/2024/0154 dated November 11, 2024;




sIntermediaries” shall mean a stock-broker, sub-broker, share transfer agent, banker o an issue,
registrar to an issue, merchant banker, underwriter, portfolio manager, investment adviser and such other
intermediary who may be associated with securities market and is registered with SEBI as per Section 12
of the SEBI Act, and are appointed in connection with the Issue:

“International Wrap” shall mean the final international wrap to be dated the date of, and attached to, the
Prospectus 1o be used for offers and sales lo persons/entities resident outside India containing, among
other things, international distribution and solicitation restrictions and other information, together with all
supplements, corrections, amendments and corrigenda thereto;

“Jssue” has the same meaning given to such term in Recital A of this Agreement;
“Issue Agreement” has the meaning given ta such term in Recital C of this Agreement;

“Issue Documents® shall mean the Dratt ed Hermring Prospectus, the Red Hening Prospeclus, the
Prospectus, the Preliminary lssuing Memorandum, the lssuing Memorandum, the Bid cum Appheation
Form including the abridged prospectus, the Confirmation of Allocation Notes, the Allotment Advice,
any Supplemental Issue Material and any amendments, supplements, notices, addenda, corrections or
corrigenda to such offering documents;

“Issue Expenses” has the meaning given to such term m Clause 3.2.4(a) ol this Agreditiet,
“Jssue Price” has the same meaning given to such term in Recital A of this Agreement;

" shall mean the issuing memorandum consisting of the Prospectus and the

“Issuing Memorandum
lements,

International Wrap for offer and sale to persons/entities that are outside India, including all supp
corrections, amendments and corrigenda thereto;

“Material Adverse Change” shall mean, individually or in the aggregate, a malerial adverse change, on
or any development reasonably likely to invalve a prospective material adverse effect, probable or
otherwise, whether or not arising in the ordinary course of business, (i) on the reputation, condition
(financial, legal or otherwise), assets, liabilities, revenues, profits, cash flows, business, management,
reqults of operations or prospects of the Campany, faken individually, or the Company Entities taken as a
whole, add, including any loss with their respeetive businesses from a pandemiv (inan-made or natural) or
any epidemic, fire, explosions, flood or other calamily, whether or not covered by insurance, or from
court or governmental or regulatory action, order or decree and any change pursudnt L @iy iestructuring,
or (if) in the ability of the Company individually or the Company Entities taken together as a whole, to
conduct G their respective businesses or to own or lease their respective assets or properties in
substantially the same manner in which such businesses were previously conducted or such assets or
properties were previously owned or leased as deseribed in the Issue Documents (exclusive of all
amendments, corrections, corrigenda, supplements or notices to investors), or {iii) in the ability of the
Company to perform their respective cbligations under, or to complete the transactions contemplated by,
this Agreement or the Other Agreements including the invitation, offer, allotment, sale and transfer of
their respective portion of the Equity Shares (as applicable) contemplated herein or therein or (iv) on the
ability of the Company to conduct its businesses as was previously conducted;

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

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

“NPCI” shall mean National Payments Corporation of India, a Reserve Bank of India initiative, which is
an umbrella organization for all retail payments in Tndia;

shall mean the Anchor Investor Bid/Issue Period, and in
no later than two

“Pay-in Date” with respect to Anchor Investors,
the event that the Anchor Investor Allocation Price is lower than the Issue Price,

Working Days after the Bid/Issue Closing Date;




he preliminary international wrap deted the date of, and
er things, international distribution and
invesiors, together with all

“preliminary International Wrap™ means !
attached to the Red Herring Prospectus containing, among oth
solicitation restrictions and other information for the international
supplements, correctiens, amendments and corrigenda thereio;

“preliminary Issuing Memorandum” means the prefiminary offering memorandum to be distributed
outside India consisting of the Red Herring Prospectus and the Preliminary International Wrap used in the
offer and sale to persons/entities resident outside India in the Issue, together with all supplements,
corrections, amendments and corrigenda thereto;

“Pricing Date” shall mean the date on which the Company in consultation with the BRLM, will finalise
the Issue I'rice;

“public Issue Account; means an account opened with the Ranker to the Issie by the Company under
Section 40(3) of the Companies Act, 7013 o receive monies from the Escrow Account(s) on the
Designated Date and to which the funds shall be transferred by the SCSBs from the ASBA Accounts;

“pyblic Issue Account Bank” shall have the meaning ascribed to such term in the preamble to this
Agreement;

“Refund Account” shall mean the account with the Refund Bank, from which refunds, if any, of the
whole or part of the Bid Amount to the Bidders shall be made;

“Refund Banl® shall have the meaning given to such term in the preamble to this Agreement;

“Registered Broker” shall mean stock brokers registered with SEBI under the Securities and Exchange
Board of India (Stock Brokers) Regulations, 1992 and the stock exchanges having nationwide terminals,
other than the Members of the Syndicate and eligible to procure Bids in terms of the October 2012

Circular and the UPI Circulars;

“Registrar and Share Transfer Agents” or “RTA” shall mean registrar and share transfer agents
registered with SEBI and eligible to procure Bids at the Designated RTA Locations in terms of SEBI
RTA Master Circular, issued by SEBI and as per the list available on the respective websites of the Stock
Exchanges (www.bseindia.com and www.nseindia.com);

“Registrar Agreement” means (he agreement dated March 27, 2025 entered into amongst the Company
and the Registrar (o the Issue in relation to the responsibilities and obligations of the Registrar pertaining

to the Issue;

“RoC Filing” shall mean he date on which the Prospectus is filed with the RoC and dated w terms of

Section 32(4) of the Companies Act, 2013;

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

“§EBI” shall mean the Sceurities and Exchange Board of India;
“SEBI ICDR Regulations™ has the same meaning given to such term in Recital A of this Agreement;

“SEBI Regulations” shall mean the ICDR Regulations, ICDR Master Circular and any other applicable
law, rule, regulation or direction issued by the SER], including, to the extent applicable, the SEBI
Circular No. CIR/CFD/DIL/3/2010 dated April 22, 2010, the SEBI Circular No. CIR/CFD/DIL/2/2011
dated May 16, 2011, the October 2012 Circular, the SEBI Circular  No.

SEBI/HO/CFD/DIL1/CIR/P/2020/37 dated March 17, 2020 and the UPI Circulars;

“SEBI RTA Master Circular” shall mean SEBI master circular bearing reference number

SEBI/HO/MIRSD/POD-1/P/CIR/2024/37 dated May 7, 2024.

“Self-Certified Syndicate Banks” or «§CSBs® shall mean the banks registered with SEBI, offering
services (i) in relation to. ASBA (other than through UPI mechanism), a list of whicli is available on the




website of SEBI
alhl[ps:.r"fwww.sebi.gm-‘.in;’sebiwcb/othcrfOthcr.»‘\cLion.do?doReco_gnischpi=yes&1ntm]d=3~'1 or
hﬂps:/.n’www.sebi.gov.in/sebi\\-'eb/ulher."OtherAmion.do’?doRecognised?pizycs&imm]d=35, as applicable,
or such other website as updated from time to time, and (if)in relation to ASBA (through UPI
mechanism), a list of  which is  available on  the  website of  SEBI
at hups:,’/sebi‘gov.in/scbiwcb!otl1en’OiherAction.do?daRecognisedei=yes&inlmldﬁ-‘l(} or such other
website as updated from time to time;

“Spensor Bank” shall have the meaning given to such term in the preamble to this Agreement;

“Surplus Amount” in respect of a particular Bid by an Anchor Investor, shall mean any amount paid in
respect of such Bid that is in excess of the amount arrived at by multiplying the number of Equity Shares
allocated in respact of such Bid with the Anchor Investor Allocation Price, and shall include Bid
Amounts below (e Anchor Tnvestor Alloeation Price, in respeet of which no Equity Shares are fn he
Allowed, and in respect of refunds that are to be made ofter transfer of monies 1o the Public Tssue
Account, the Surplus Amount means all Bid Amounts o be telunded atter the transier of monles to the
Public Issue Account. For the sake of clarity, in case of an unsuccessful Bid by an Anchor Investor, the
entire amount paid towards the Bid shall be considered to be the Surplus Amount;

“Syndicate” or “members of Syndicate” shail mean the BRLM and the Syndicate Members;

“UPIL” or “Unified Payments Interface” shall mean a payment mechanism that allows instant transfer of
money between any two persons’ bank accounts using a payment address which uniquely identifies a

person’s bank account;

«UPI 1D shall mean the 1D created on Unified Payment Interface (UPI) for single-window mobile
payment system developed by the National Payments Corporation of India (NPCI)

“UPI Mandate” shall mean a request (intimating the RIB by way of a notification on the UP1 Mobile
App and by way of a SMS dirceting the RIB to such UPI Mabile App) to the RIB initiated by the Spansor
Bank to authorise blocking of funds in the relevant ASBA Account through the UPI Mabile App
equivalent to the Bid Amount and subscquent debit of funds in case of Allotment.

“U.8. Securities Act” shall have the meaning aseribed to such term in Recital A of this Agreement;
o =

“Underwriting Agreement” shall mean the agreement proposed to be entered into amongst the
Company and the Underwriters, on or after the Pricing Date;

“UPI Circulars” shall mean the SEBI circular no. SEBRI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26,
2019, SEBI RTA Master Circular, SEBI master circular no. SEBI/HO/MIRSD/POD-1/P/CIR/2023/70
dated May 17, 2023 (to the extent that such circulars pertain to the UPI Mechanism), SEBI circular no.
SEBIHO/CFDITPI/CIRP/2023/140 Jated August 9, 2023, along with the circular issned hy NSE
having reference no. 25/2022 dated August 3, 2022 and the circular issued by BSE having reference no.
20220803-40 dated August 3, 2022, ICDR Master Circular and any subsequent circulars or notifications
issued by SEBI or the Stock Exchanges in this regard.

shall mean all days on which commercial banks in Mumbai are open for business
with reference to (2) anncuncement of Price Band and (b) Bid/Issue Period, the term
Il days, excluding Saturdays, Sundays and public holidays, on which
commercial banks in Mumbai are open for business and (c) the time period between the Bid/ Issue
Closing Date and the listing of the Equity Shares on the Stock Exchanges, “Working Day” shall mean all
trading days of the Stock Exchanges, excluding Sundays and bank holidays in India, as per circulars

issued by SEBI, including the UPI Circulars;

“Working Day”
provided however,
Working Day shall mean a

In this Agreement, unless the context otherwise requires:

(i)  words denoting the singular number shall include the plural and vice versa;

(if)
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(ii)  the ejusdem generis principle of construction shall not apply to this Agreement and, accordingly,
general words shall not ke given a restrictive meaning by reason of their being preceded or
followed by words indicating particular class of acts. matlers or things or by examples falling
within the general words; -

(iv) references to the words “include™ or “including” shall be construed without limitation;

(v)  references to this Agreement or to any other agreement, deed or instrument shall be construed as a
reference to this Agreement or to such agreement, deed or instrument as the same may from time
{o time be amended, varied, supplemented or novated:

(vi) references to any Party shall also include such Party’s successors in interest and permitted assigns
or heirs, executors, administrators and successors, as the case may be, under any agreement,
instrument, contract or other document;

(vii) references to a “person” shall include diy ettt persun, Mo, general, limited or limited liability
partnership, association, corporation, company, Jimited liability company, joint stock company,
trust, joint venture, business trust or other entity or unincorporated organization;

(viii) references to statutes or statutory provisions include such statutes or statutory provisions and any
orders, rules, regulations, clarifications, instruments or other subordinate legislation made under
them as amended, supplemented, cxtended, consolidated, re-enacted or replaced from Lime (o time;

(ix) references to a number of days shall mean such number of calendar days unless otherwise
specified to refer o Woiking Days or buginess dayo. When any number f days is preseribed in
this Agreement, such number of days shall be caleulated exclusive of the first day and inclusive of
the last day;

() references to “knowledge™. “awareness” or similar expressions of a person regarding a matter shall
mean the actual knowledge of such person after making inquiries and investigations which would
Ue expected or required from a person of ardinary prudence, or if the context so requires, the actual
kuowledge of such person’s directors, officers, pariners or frustees, regarding such matter;

(xi) references to a preamble, recital, section, paragraph, Schedule or annexure is, unless indicated to
the contrary, a reference to a Preamble, Recital, Section, paragraph, Schedule or Annexure of this

Agreement; and

(xii) time is of the essence in the performance of the Partics’ respective obligations under this
Agreement. If any time period specified herein is extended. such extended time shall also be of the

€55€Nce;

(xiii) any determination with respect 10 the reasonableness of any malter including of any event,
occurrence, circumstance, change, fact, information, document, authorisation, proceeding, act,
omission, claims, breach, default or otherwise shall be made solely by the BRLM; and

(xiv) references to the Issue Documents shall mean the Tssue Documents as of their respective dates.

The Parties acknowledge and agree that the Schedules and Annexes attached hereto, form an integral part
of this Agreement.

The Parties acknowledge that the Red Herring Prospectus and the Prospectus shall continue to comply
with the disclosure requirements and for any procedure related modifications prescribed under the SEBI

ICDR Regulations.

The Parties agree that entering into this Agreement or the Engagement shall not create or be deemed to
create any obligation, agreement or commitment, whether express or implied, on the Book Running Lead
Manager to enter into any underwriting agreement {the “Underwriting Agreement”) in connection with
the Issue or to provide any financing or underwriting to the Company or any of their respective Affiliates.

For the avoidance of.daubt, this Agreement is not intended to constitute, and should not be.canstrued us,
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an agreement or commitment, directly or indirectly, among the Parties with respect to the placement,
subscription, purchase or underwriting of any Equity Shares. In the event the Company and the Book
Running Lead Manager enter into an Underwriting Agreement, such agreement shall, inter-alia, include
customary representations and warranties. conditions as to closing of the Issue (inchuding the provision of
comfort letters, arrangement letters and legal opinions), lock-up, indemnity, contribution, termination and
force majeure provisions, in form and substance satisfactory to the Book Running Lead Manager.

The rights and obligations of each of the Parties, except for as specified otherwise, under this Agreement
shall be several, and not joint, and none of the Parties shall be responsible for any acts or omissions of

any other Party.

ESCROW COLLECTION BANK AND ANCHOR INVESTOR ESCROW ACCOUNTS, PUBLIC
ISSUE ACCOUNT BANK AND PUBLIC ISSUE ACCOUNT, REFUND BANK AND REFUND
ACCOUNT AND SPONSOR BANK

At the request of the Company the Lserow Lolleetion Bunk / tlig Pulilic 1ssue Acermnt Bank / the Rofund
Bank / the Sponseor Bank, in their respective capacitics, hereby agree to act as an escrow collection baik,
public issue account hank, refund bank and / or sponsor bank, as the case may be, in relation to the Issue
in order to enable the completion of the Issue in accordance with the process described in the Issue
Documents, this Agreement, the SEBI ICDR Regulations and any other Applicable Laws. The Escrow
Collection Bank / the Pubhe Issue Account Bauk / (e Weluid Dank / le Oponaor Danlg, in tho recpactive
capacities, shall also perform all of their respective duties and obligations in accordance with this
Agreement, the Issue Documents, SEBI ICDR Regulations and any ather Applicable Laws.

The Escrow Collection Bank undertakes and agrees that in terms of SEBI circular no.
CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015, applications by all Bidders (except Anchor
Tnvestors) shall be made only through the ASBA facility (including through the UPI mechanism by Retail
Individual Invesiors in accordance with the UPI Circulars) on a mandatory basis. The Anchor Investors
are required to Bid only through non-ASBA process in the Issue.

The Spunsor Bank agrees that, in terms of UP] Circulars it is registered with SEBI as Banker lo an Issuc
in terms of SEBI (Bankers to an Issuc) Regulations, 1994 and has obtained UPI certification with NPCI
and is registered with SEB] as a Sponsor Bank. Further, the Sponsor Bank agrees that applications by
only Retail Individual Investors shall be made through the UPI mechanism.

The Escrow Collection Bank shall be responsible for the operation and maintenance of the Anchor
Investor Fscrow Accounts; the Public Issue Account Bank shall be responsible for the operation and
maintenance of the Public Issue Account; the Refund Banlk shall be responsible for the operation and
maintenance of the Refund Account; and the Sponsor Bank shall be responsible and act as a conduit
between the Stock Exchanges and NPCI in order to push the mandate collect requests and / or payment
instructions of the retail investors into the UPI, in accordance with the Issue Documents, this Agreement,
the instructions issued under this Agreement, the SEBI ICDR Regulations and other Applicable Laws.

In case of any delay in unblocking of amounts in the ASBA Accounts exceeding four Working Days
from the Bid/Issue Closing Date, the Bidder shall be compensated for the entire duration of delay
exceeding four Working Days from the Bid/ Issue Closing Date by the intermediary responsible for
causing such delay in unblocking in accordance with applicable law. The BRLM shall, in their sole
discretion, identify and fix the liability on such intermediary or entity (the “Relevant Intermediary”)
responsible for such delay in unblocking. It is hereby clarified that the Syndicate shall not be liable in any
manner whatsoever for any failure or delay on the part of such Relevant Intermediary (as determined by
the BRLM, in their sole discretion) to discharge its obligation to compensate the investor for the delay in
unblocking of amount, as stated above. Provided that the BRLM shall comply with the requirements of
the SEBI circular dated March 16, 2021 in respeet of unblocking of funds.

The Escrow Collection Bank/Public Issue Account Bank/Refund Bank/Sponsor Bank and the Registrar to
the Issue shall extend all co-operation and support to the BRLM in identifying the Relevant Intermediary
which is responsible for delay in unblocking ol amounts in the ASBA Accounts cxceeding four Warking

Days from the Bid/Issuc Closing Date.
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2.8

Simultanecusly with the execution of this Agreement, the Escrow Collection Bank shall establish the
following ‘no lien” and ‘non-interest bearing” accounts {the “Anchor Investor Escrow Accounts”) with
itself for the receipt of: (i) Bid Amounts from resident and non-resident Anchor Investors: and (i) amount
from the undenwriters or any other person, if any, pursuant to their underwriting obligations in terms of
the Underwriting Agreement, as and when executed. The Anchor Investor Escrow Accounts shall be
specified as follows:

e In case of resident Anchor Investors: “BMW Ventures Limited — Anchor R Account”; and
e In casc of non-resident Anchor Investors: “BMW Ventures Limited — Anchor NR Account”.

Fiuultancsusly with tha sunantion of this Agreement: (1) Piblin fssie Aceount Bank shall also establish
‘no-lien® and ‘non-interest bearing’ Public Issue Account with itself, designated as the “BMW Ventures
Limited — IPO Public Offer Account” (a current account established to receive monies from the Anchor
Investor Escrow Accounts and the ASBA Accounts on the Designated Date); and (1i) the Refund Bank
shall establish “no-licn and non-interest bearing refund account’ with itself, designated as the “BMW

Ventures — Anchor Refund Account{”,

The Escrow Collection Bank, the Public Issue Account Bank and the Refund Bank shall provide the
Cormpany, the Registrar to the Issne and the BRLM confismation (in the format set out as Annex I) upon
the opening of the Anchor Investor Escrow Accounts, Public Issue Account and the Refund Account.

The operation of the Anchor Investor Escrow Accounts by the Escrow Collection Bank, the Public Issue
Account by the Public Issue Account Bank and the Refund Account by the Refund Bank shall be strictly
in accordance with the terms of this Agreement, the instructions of the BRLM and Applicable Law. The
Company shall execute all respeclive forms or documents and provide further information as may be
required by the Escrow Collection Bank or the Refund Bank or the Public Issue Account Bank for the
establishment of the above Anchor Investor Escrow Accounts, Refund Account and Public Issue
Account, respectively. Further, the Company shall execute all respective forms or documents and provide
further information as may be required by the Sponsor Bank for discharging its dutics and functions as a

sponsor bank.

None of the Anchor Investor Escrow Accounts, Public Issue Account and Refund Account shall have
cheque drawing facilities. Deposits into or withdrawals and transfers from such accounts shall be made
strictly in acgordance with the provisions of Clause 3 of this Agreement.

The Escrow Colleetion Bank, the Public Issue Account Hank, {he Refund Dank and the Sponsor Dank
hereby agrees, confirms and declares that it does not have (and will not have) any beneficial interest (by
whalcver name calied) of wiy Limd wlhatsoever on fhe amnonnt lving 1o the credit af the Anchar Tnvestor
Escrow Accounts, Public Issue Account and the Refund Account and that such amounts shall be applied,
held and tansfered in accordance with (he provisions of this Agreement, the Issuc Documents, the
Companies Act, the SEBI ICDR Regulations and any other Applicable Laws and the instructions issued
in terms thereof in accordance with this Agreement by the relevant Party(ies).

The monies lying to the credit of the Anchor Investor Escrow Accounts, the Public Issue Account and the
Refund Account shall be held by the Escrow Collection Bank, the Public Issue Account Bank and the
Refund Bank, as the case may be, for the benefit of and in trust for the Beneficiaries as specified in this
Agreement. The Escrow Collection Bank, the Public Issue Account Bank, the Refund Bank and the
Sponsor Bank, as the case may be, shall not have or create any lien on, or encumbrance or other right to,
the amounts standing to the credit of the Anchor Investor Escrow Accounts, the Public Issue Account and
the Refund Account nor have any right to set off against such amount any other amount claimed by the
Escrow Collection Bank, the Public Issue Account Bank, Refund Bank or the Sponsor Bank against any
person, including by reason of non-payment of charges or fees, if any, to the Escrow Collection Bank or
the Public [ssue Account Bank or the Refund Bank or the Sponsor Bank, as the case may be, for
rendering services as agreed under this Agreement or for any other reason whatsoever.

The Bankers to the Issue shall be entitled to appoint, provided that consent in writing is obtained for such
appointment from the BRLM and the Company, prior to the Anchor Investor Bidding Date, as its agents
such banks as are registered with SEBI under the Securities and Exchange Board of India (Bankers to an
Issue) Regulations, 199‘&,‘@‘5\ it may deem fit and proper to act as the correspondent of the Escrow
ALORATE & o
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Collection Banks, Public Issue Account Bank or Refund Bank (the “Correspondent Banks”) for the
coliection of Bid Amounts and/or refund of the Surplus Amounts, as applicable, as well as for carrying
outany of its duties and obligations under this Agreement in accordance with the terms of this Agreement
provided that the Bankers to the Issue shall ensure that Correspondent Bank provides writlen
confirmation that it will act entirely in accordance with the terms of this Agreement, and the respective
Baiker to the Issue shall provide a copy of such written confirmation fo the Company and the Syndicate.
However, the members of the Syndicate and the Company shall be required to coordinate and correspond
with the Bankers to the Issue only and not with the Correspondent Banks and that the Banker to the Jssue
shall remain fully responsible for all its obligations and the obligations of such Correspondent Banks

appointed hereunder.

Banker to the Tssue hereby agrees and confirms that it shall be fully responsible for, and liable for, any
breach of the terms and conditions of this Agreement by it, and all its acts and omissions (including that
of the Correspondent Banks, if any). Further, the Sponsor Bank shall comply with the UPI Circulars in
letler and in spirit and other Applicable Law. Banker 1o the Issue furlher agices that registration of its
Correspondent Bank(s) with SEBI does not absolve such Banker to the Issuc from its obligations in
relation fn the Tssue and as set out under this Agreement as principal.

Banker to the 1ssue shall comply and ensure compliance by their respective Correspondent Bank, if any,
with the terms of this Agreement, the Issue Documents, the SEBI ICDR Regulations, the UPI Circnlars,
the Foreign Exchange Management Act, 1999, and other Applicable Law, the instructions of the
Cuompany, the DT and/or the Registran, sach, in connection with their responsibilities as an Escrow
Collection Bank, Public Issue Account Bank or Refund Bank, as the case may be and the Bankers to the
Issue Turther agree and confirm that they shall be fully responsible and liable for any breach of the
foregoing, and for all acts and omissions under this Agreement and of their Correspondent Bank(s), if

any.

OPERATION OF THE ANCHOR INVESTOR ESCROW ACCOUNTS, THE PUBLIC ISSUR
ACCOUNT AND THE REFUND ACCOUNT

Deposit into the Anchor Investor Lscrow Accounts

The Partics acknowledge that all Bidders (other than Anchor Investors) are required to mandatorily
submit their Bids through the ASBA facility (including through the UPI mechanism by Retail Individual
Investors (“RIB”) in accordance with the UPI Circulars) on a mandatory basis. The Anchor Investors are
required to Bid only through non-ASBA process in the Issue. The Escrow Collection Bank confirms that
it shall not accept any ASBA Bids or process any ASBA Form relating to any ASBA Bidder from any
Nesignated Intermediary in its capacity as the Escrow Collection Bank. The Escrow Collection Bank
shall stictly follow the ingtructions of the BELM aned the Tegiatear ta the lusuy 1 this regard

The Bid Amounts (in Indian Rupees only) relating Lo Bids from the Anchor Investors, sitall be depushed
by the Anchor Investors durmng the Anehor Tivesior Bidding Date in the mannor oet forth in the Red
Herring Prospectus, the Preliminary Issuing Memorandum, Anchor Investor Application Form and the
Syndicate Agreement, with the Escrow Collection Bank in the appropriate Anchor Investor Escrow
Account, and shall be credited upon realisation. In addition, in the event the Anchor Investor Allocation
Price is higher than the Anchor Investor Allocation Price, then, any incremental amounts shall be
deposited by the Anchor Investors on or before the Pay-in Date into and credited fo the relevant Anchor
Investor Escrow Accounts. Further, any amounts payable by the Underwriters or any other person
pursuant to any underwriting obligations in terms of the Underwriting Agreement shall also be deposited
into the relevant Anchor Investor Escrow Accounls maintained with the Escrow Collection Bank at such
time as may be agreed among the parties to the Underwriting Agreement. All amounts Iying to the credit
of the Anchor Investor Escrow Accounts shall be held for the benefit of the Beneficiarics.

The transfer instructions for payment into Anchor Investor Escrow Accounts shall be drawn in favor of
the Anchor Investor Escrow Accounts specified in Clause 2.2.

The Escrow Collection Bank agrees that, in terms of the SEBI ICDR Regulations, ASBA is mandatory
for all investors participating in the Issue, other than the Anchor Investors. The Escrow Collection Bank
confirms that it shall not accept any ASBA Form relating to any ASBA Bidder from the Desigr_x@tqd_ﬂ
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Intermediaries, except in its capacity as an SCSB. The Escrow Collection Bank shall strictly follow the

instructions of the BRLM and the Registrar to the Issue in this regard.

amounts to be transferred from the Anchor

In the event of any inadvertent error in calculation of any
he case may be, the

Investor Escrow Accounts to the Puablic Issue Account or the Refund Account, as
Registrar, the BRLM and the Company may, pursuant 1o an intimation to the Escrow Collestion Bank,
the Public Issue Account Bank, or the Refund Bank, as necessary, with a copy 10 the Registrar, provide
revised instructions to the Escrow Collection Bank, the Public Issue Account Bank, or the Refund Bank,
as applicable, to transfer the specified amounts to the Anchor Investor Escrow Accounts, the Public [ssue
Account or the Refund Account, provided that such revised instructions shall be issued promptly by the
Party giving such instructions upon becoming aware of such emor having occurred (or erroneous
instruction having been delivered) with a copy to the other Party. On the issuance of revised instructions
as per this Clause 3.1.5, the erroneous instruction(s) previously issued in this regard to the Escrow
Collection Bank, Public Issue Account Bank, or Refund Bank, as applicable, shall stand cancelled and
superseded by the revised instiuctions as per this Clauso without any further act, infimation or instruction
Ll teyuired from or by any Parties, and the obligations and respensihilities of the respective Parties in
this regard shall be construed with reference Lo the revised instructions so delivered by the BRLM and the
Company in terms of this Clause 3.1.5.

Withdrawals and/or Application of amounts eredited 1o Anchor Investor Escrow Accounts and the

Public Issue Account and Refund Account

The application of amounts credited to the Anchor Investor Escrow Accounts, the Public Jssue Account
or the Refund Account shall be appropriated or refunded, as the case may be, on the oceurrence of certain
sventa and in the manner mare partientarly deseribed herein below,

Fuailure of the Issuc

The Tesue shall be deemed to have failed in the event of occurrence of any one of the following events:
(#)  Any eventdue to which the process of bidding or the acceptance of Bids cannot take place for any
reason during the dates mentioned in the Red Herring Prospectus {including any revisions

thereol ),
or, shall have been injuncted or prevented from completion, or

cluding pursuant to any Applicable Law or any
or Governmental Authority having

(b)  The Issue shall have become illegal
otherwise rendered infructuous or unenforceable, in
order or direction passed by any judicial, statutory or regulatory
requisite authority and jurisdiction over the Issue;

{(¢)  Non-receipt of any regulatory approvals in a timely manner in accordance with the Applicable

Law or at all, including, the listing and trading approvals;

f the Company in consultation with the BRLM, to withdraw and /

(d)  The declaration of the intention o
1 Date and prior to the

or cancel the Tssue at any time including after the Bid / Issue Openir
Closing Date, in accordance with Applicable Laws;

Agreement or the Engagement letier being terminated in

accordance with its terms or having become illegal or unenforceable for any reason or, non-
been prevented by SEBI, any court or

compliant with Applicable Laws or, if its performance has
other judicial, statutory or regulatory body or tribunal having requisite authority and jurisdiction in

this behalf;

(¢)  The Underwriting Agreement or the Issue

() The number of Allottecs being less than 1,000;

imum number of Equity Shares as prescribed under Rule

(¢)  The requirement for allotment of the min
ation Rules, 1957, as amended, is not fulfilled;

19(2)(b) of the Securities Contracts Regul
Such other event as may be mutually agreed upon among the Company and the BRLM;

@

(i)



(i) The Underwriting Agreement not having been executed on or prior to the date of RoC Filing of
Prospectus, unless such date is otherwise extended in writing by the Company, and the BRLM.

32.1.1 The BRLM shall intimate in writing to the Escrow Collection Bank and/or the Public Issue Account
Bank and/or the Refund Bank and/or to the Sponsor Bank (witl a copy to the Company?), as appropriate,
and the Registrar (in the form specified in Schedule | hereto) of the occurrence of any of the follewing:

(z)  An event specified in Clause 3.2.1, following the receipt of the relevant information from the
Company; and/or

(&)  Anevent specified in Clause 10.2.4, if the BRLM chose to terminate this Agreement.

(¢)  The Escrow Collection Bank shall, on receipt of an intimation from the BRLM in writing as per
Clause 3.2.1.1, atter nolice to the Keglstrdr 1 tie Issug, BRLIV aid (i Conipany forthwwith on the
same Working Day (for instructions issued during the business hours) and in any case not later
than one Working Day from the reccipt of written intimation from the BRLM, transfer any
amounis standing to the credit of the Anchor Investor Escrow Accounts to the Refund Account
held with the Refund Bank, for the purpose of refunding such amounts to the Anchor Investors as

directed by the BRLM.

(dy  On receipt of intimation from the BRLM of the failure of the Issue as per Clause 3.2.1, the
Registrar (o the Issue shall, afler issuing notice to the BRLM and the Company within one (1)
Working Day from such receipt, following the reconciliation of accounts with the Escrow
Collection Bank or Public Issue Account Bank, as applicable, (which shall be completed within
one (1) Working Day after the receipt of intimation of failure of the Issue) provide to the Escrow
Collection Bank, the Public Issue Account Bank, the Refund Bank, the Sponsor Bank, the SCSBs,
the BRLM and the Company a list of Beneficiaries and the amounts to be refunded by the Refund
Bank to such Beneficiaries (in the form specified in Schedule 11, hereto) and a list of ASBA
Bidders for unblocking the ASBA Accounts including accounts blocked through the UPI
mechanism, as applicable. The Registrar shall prepare and deliver to the Company an estimate of
the stationery that will be required for printing the refund intimations. The Company shall, within
one Working Day of the receipt of the list of Beneficiaries and the amounts to be refunded thereto
in accordance with this Clause 3.2.1.1, prepare and deliver the requisite stationery for printing of
refund intimations to the Registrar’s office, who in turn shall immediately dispatch such
intimations to the respective Bidders and in any event no later than the time period specified in this
regard in the Jsoue Documents. The Registrar agreas to he bound by any such instructions from the
BRLM and agrees to render all requisite cooperation and assistance in this regard. The Refund
Bank confirme that it has the required technology/processes to ensure that refunds made pursuant
{6 the tatlure of the Tesue as per Clause 3.2.1, shall bic eredited only to: (i) the bank account af the
Ancher Investors from which the Bid Amount was remitted to the Eserow Collection Bank by
Anchor Investors and (i) the amount, if any, is remitted to the respeetive Escrow Collection Bank
by the Underwriters pursuant to the terms of the Underwriting Agreement, (iii) unblocked to the
same ASBA Account in case of ASBA Bidders including amount blocked through the UPI
mechanism as applicable, in case of ASBA Bidders, in accordance with Rule 11 of the Companies

(Prospectus and Allotment of Securities) Rules, 2014.

(¢)  The Refund Bank shall provide the details of the UTR/control numbers of such transfers to the
Registrar on the same day. Such Anchor Investors will be sent a letter through electronic mail on
the date of the remittance and through registered post by the Registrar informing them about the
mode of eredit of refund within one (1) Working Day after the remittance date. In the event of any
returns/rejects from NEFT/RTGS/NECS/direct credit, the Refund Bank shall inform the BRLM
forthwith and arrange for such refunds to be made through issue and immediate delivery of
demand drufls i requested Ly the Biddor and/or the REIM The Refund Bank shall act in
accordance with the instructions of the BRLM for issuances of these instruments. Physical refunds
(if any) shall also be the responsibility of the Refund Bank. The entire process of refunds shall be
completed within two (2) Working Days from the Bid/lssue Closing Date in accordance with
Applicable Law. Such Reneficiaries will be sent a letier by the Registrar, through ordinary post.
informing them about the mode of credit of refund within four Working Days afier the Bid/ Issue
Cloging Date by the Registrar ar wilhin such other time as may. be prescribed under Applicable
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Law, by the Registrar, The Surplus Amount shall be transferred to the Refund Account at the
instructions of the BRLM and the Registrar to the Issue in accordance with the procedure specified
in the Red Herring Prospecius and this Agreement. Immediately upon the transfer of the amounts
to the Refund Account. the Refund Bank shall appropriately confirm the same to the Registrar to
the Issue, the BRLM and the Company.

(f)  The Escrow Collection Bank, Public Issue Account Bank, the Refund Bank and the Sponsor Bank
shall stand discharged of all their legal obligations under this Agreement only if they have acted in
a bona fide manner and in good fuith and in accordance with the terms of this Agreement, the Red
Herring Prospectus, the Prospecius, the Preliminary lssuing Memorandum, the Issuing
Memorandum, the SEBI ICDR Regulations and any other Applicable Laws. All refunds under this
Agreement shali be payable by the Refund Bank and until such refunds are paid as agreed herein,
the monies lying in the Refund Account shall be held for the benefit of the Beneficiaries without

any right or lien thereon.

(g)  The Registrar, the Escrow Collection Bank, Public Issue Account Bank, Sponsor Bank and the
Refund Bank agree to be bound by any instructions in writing from the BRLM and also agree to
render all requisite cooperation and gislstnee o s regaid,

Events other thax fuilure of the Issue

After the funds arc transferred to the Public Issue Account, in the event that the listing of the Equity
Shares does not occur in the manner described in the lssue Documents, SERI ICDR Regulations or any
other Applicable Laws, the BRLM shall intimale the Public Issue Account Bank and the Registrar in
writing (with a copy to the Company). The Public Tssue Account Bank shall, and the Registrar shall
ensure that the Public Issue Account Bank shall, after a nolice to the BRLM (with a copy to the
Company), not later than one Working Day from the date of receipt of the aforementioned notice, transfer
the amount from the Public lssue Account to the Refund Account. Thereafier, the Refund Bank shall
within one Working Day, ensure the refund of amounts held in the Refund Account to the Bidders in
accordance with the Applicable Law as per the modes specified in the Red Herring Prospectus, the
Prospectus and this Agreement.

C‘a;;lp!ct:‘on of the Issue

In the event of the completion of the Issue:

(a)  The BRLM shall, after the filing of the Red Herring Prospectus with the RoC and prior to the
Anchar Investor Biddine Date, and upon receipt of any requisite information from the Company,
intimate in writing in the Torm provided in Schedule 11 hereto, the Anchor Investor Biddlity, Tl
and the Bid / Issue Opening Date and Bid / Issue Closing Date 1o the Escrow Collection Bank,
Polilis, Tasue Aocount Bonle, Refund Rank, Spansir Bank and 1he Regisivar with a copy to the.

Company. :

(b)  The Registrar and BRLM shall, on or prior to the Designated Date, in writing, in the form provided
in Schedule 1V, intimate the Escrow Collection Bank (with a copy fo the Company), the
Designated Date, and provide the Escrow Collection Bank with the written details of the Bid
Amounts relating to the Anchor Investors and amounts, if any, paid by the Underwriters or any
olher person pursuant Lo any underwriting obligations in terms of the Underwriting Agreement 10
be transferred to the Public Issue Account and surplus amount to be transferred to the refund
account. The amounts to be transferred to the Public Issue Account by the Escrow Collection Bank
represent Bids from Anchor Investors that have received confirmed allocation in respect of the
Equity Shares in the lssue and amounts, if any, paid by the Underwriters or any other person
pursuant to any underwriting obligations in terms of the Underwriting Agreement. The Registrar,
shall on or prior to the Designated Date in writing intimate the SCSBs and the Sponsor Bank (with
a copy to the Company and BRLM), the Designated Date, and provide the SCSBs and the Sponsor
Banl with the written details of the Bid Amounts that have to be transferred to the Public Issue
Account. On the Designated Date, the Escrow Collection Rank, and the SCSBs shall, on receipt of
such details from the BRLM and the Registrar, within Banking Hours, transfer the amounts lying
to the credit of the Anchor Investor Escrow Accounts or blocked in the ASBA Accounts in relation
to the successful Bids, to the Public Issue Account. On receipt of__l__he-dcgjl file from the Rctristr:f,
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the Sponsor Bank shall raise the debit request from the RIB’s bank to transfer funds from the
RIB’s bank account to the Public Issue Account and for unblocking of the excess funds in the
RIR's bank account, The Sponsor Bank shall be responsible for sharing the details of Bid Amounts
that have to be transferred to the Public Issue Account with the Retail Individual Investors® banks.
On the Designated Date, the Escrow Collection Bank, the SCSBs (including the RIB’s bank on
raising of debit/ collect request by the Sponsor Bank), on receipt of such details from the BRLM
and the Registrar or (he Sponsor Bank (in case of RIBs Bidding using the UPI mechanism), within
Banking Hours, transfer the amounts lying to the credit of the Anchor Investor Escrow Accounts
or blocked in the ASBA Accounts in relation to the successful Bids, to the Public Issue Account.
The Sponsor Bank, based on the mandate approved by the respective RIBs at the time of blocking
of their respective funds, will raise the debit/ collect request from the RIB’s bank account,
whereupon the funds will be transferred from the RIB’s account fo the Public Issue Account and
the remaining funds, if any, will be unblocked without any menual intervention by the RIB or its
bank. The Surplus Amount shall be transferred to the Refund Account at the written instructions of
the Registrar and the BRLM (with notice to the Company) in accordance with the procedure
specified in the Red Herring Prospectus, Prospectus and this Agreement. The Refund Bank shall
ensure the transfer of the Surplus Amounts to the account of the Beneficiaries upon receipt of
wrlllen fusbuctivns, aind, Tmmediately upon such transfer, the Refund Bank shall intimate the
BRLM and the Company of such transfer. In the event such {ransfers are unable to be completed
on the same Working Day, such instructions issued by the Registrar and the BRLM to the Escrow
Colleclion Bauk, and by the Reglstrat und (e BRLM 1o the SC8D0s or the Sponsor Bank (who in
furn shall give instructions to SCSBs, that arc RIBs’ banks for debit/collect requests in case of
applications by UPI mechanism), as applicable, shall be valid for the next Working Day.
Liiediately upon the tranafer of the amounts to the Public Issue Accanni, the Fserow Chllection
Hank shall appropriately confirm (he same to the Registrar and BRLM (with a copy to the
Company). The amounts to be transferred fom the ASBA Account o the Public Issue Account by
the SCSBs (including (he relevant Retail Individual Bidder’s bank on raising of debit/enlinct
request by the Sponsor Bank) represent Bids fram ASBA Bidders that have reccived confirmed
allocation in respect of the Equity Shares in the Issue.

Thereupon, in relation to amounts lying fo the credit of the Public Issue Account, the Bidders or
Usider wiileis, as (he case may be shall have no beneficial interest therein exvepl (s fees payable to
the Underwriters, Syndicate and the BRLM as @ part of the Issue Expenses and as save as provided
in Section 40 of the Companies Act, 2013 or under Applicable Law. For the avoidance of doubt, it
is clarified that the Bidders or Underwriters shall continue to be Beneficiaries in relation to the
Surplus Amount, if any, and subject to Clause 3.2.3 and receipt of the final listing and trading
approvals, Company shall be the Beneficiary in respect of the monies transferred to the Public
Issue Account (net of the Issue Expenses). The transfer from the Public Issue Account shall be
subject to the Public Issue Account Bank receiving written instructions from the BRLM, in

accordance with Clause 3.2.1.1.

The BRLM and Registrar are hereby severally authorized to take such action in accordance with
the terms of this Agreement as may be necessary in connection with the transfer of amounts from
the Anchor Tnvestor Escrow Accounts to the Public Issue Account and the Refund Account, as

applicable.

The Registrar shall, after the Bid / Issue Closing Date but no Jater than 1(One) Working Day from
the Bid / Issue Closing Date, in the prescribed form (specified in Schedule V hereto), intimate the
BRLM (with a copy to the Company), the aggregate amount of commission payable to the
Designated Intermediaries as calculated by the Registrar. For the avoidance of doubt, the quantum
of commission payable to the Designated Intermediaries shall be determined in terms of the
Syndicate Agreement and the payment of commission to the Registered Brokers will be made to
the Stock Exchanges. The Company shall ensure that the aggregate amount of commission payable
to the Registered Brokers and the Sponsor Bank shall be paid from their own account to the Stock
Exchanges prior to the receipt of final listing and trading approvals.

The fees payable to the Sponsor Bank for services provided in accordance with the Applicable
Laws, the guidelines issued by the NPCI and terms of this Agreement shall be in accordance with
the commercial agreement agreed between the Company and the respective Sponsor Bank per

<necessful black Bids (excluding applicable taxes) using the UPI Mechanism. The Company will
il B,
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make the payment only to the Sponsor Bank, which in turn shall make the requisite payments te
{the NPCI and the SCSBs where the aceounts of the Bidders, linked to their UPI ID, are held.

3.2.4 Notwithstanding anything stated in this Agreement, in respect of the amounts lying to the credit of the
Public Issue Account, the following specific provisions shali be applicable:

33
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Prior to the Designated Date:

The Company and Public Issue Account Bank agree to retain not less than such amounts as may
have been estimated towards lssue related expenses and disclosed in the Prospeclus and be
specified by the BRLM towards Issue expenses including, without fimitation: (i) fees, advisory
fees, incentives, commissions, brokerage and expenses payable (o various intermediarics appointec
in relation to the Issue in terms of their respective engagement letler, the Issue Agreement, the
Syndicate Agreement and the Underwriting Agreeient by the Company: (if) fees and expenses
payable to the BRLM in accordance with ihe Fneagement letter; and (iif) fees and expenses
payable (o dic logal counsel ((0), (1) and (i) oalloetively referred ac the “Issne Fypenses™)

On the receipt of final listing and trading approvals from the Stock Exchanges the BRLM shall, by
one or more instructions, in the form specified in Schedule VI with a copy to the Company,
instruct the Public Issue Account Bank of the amount of the payment towards the Issue Expenses
under Clause 3.2.4(a)(i). 3.2.4(a)(ii) and 3.2.4(a)(iii) and the Public Issne Account Bank shall remit
cuch amounts within one Working Day of receipt of the instruction from the BRLM and the

Company, as the case may be.

Until such time that instructions in the form specified in Schedule V1 are received from the BRLM
and (e Company, the Public lssuc Account Bank shall retain the amount of Issue Expenses, as
mentioned in Clause 3.2.4(a) above in the Public Issue Account and shall not act on any
instruction, including that of the Company. The instructions in the form specified in Schedule VI
shall be irrevocable and binding on the Public Issue Account Bank irrespective of any contrary
claim or instructions from any Party.

Any amount left in the Public Issue Account after the retention of the Issuc Expenses and upon
receipt of instruction from the BRLM in the form prescribed in Schedule VI, be transferred o the
account of the Company after deducting the Issue Expenses. The BRLM shall not provide any
documentation or confirmation or execute any document in relation to the remittance, save and
except the fund transfer instructions being provided by them to (he Public Issue Account Bank.
“The BRLM shall not be considered as a “Remitter”. The responsibility of providing all remittance
documents shall only be of the Company in terms of the provisions of this Agresment, and no
responsibility shall lie on the BRLM in relation to the same. The BRLM shall also not be
responsible for any delay in preparation/ delivery of the remittance documents and any other
documents requested by the Public Issue Account Bank.

In the event of any Issue Expenses falling due fo the BRLM, the Syndicate Members, the legal
counsels to the Issuc after closure of the Public Issue Account, or (o the extent that such expenses
or amounts Juliing due w e BRLI, e Gpudicate Memhera, tha lagal counsels tn the lssne are
not paid from the Public Issuc Account, the Company shall reimburse the same to the BRLM, the
Syndicate Members, the legal counsels to the Issue. In the event of any compensation paid by
BRLM to Bidders in accordance with the SEBI circular
SEBI/HO/CED/DIL2/CIR/P/2021/2480/1/M dated March 16, 2021 and SEBI circular, bearing
number SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 2, 2021 and other Applicable Law
including any further amendments to the UPI Circulars. Further, if BRLM is required to pay any
taxes, interests, charges, costs, levies, penalties on such compensation, then, the same shall also be
duly reimbursed to such BRLM along with the compensation amount within the aforementioned
time period, in accordance with the Issue Agreement, as amended.

The instructions issued by the BRLM shall be binding on the Public Issue Account Bank
irrespective of any contrary claim or instructions from any party including the Company.
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3.4

The Escrow Collection Bank shall, upon receipt of an intimation from the BRLM & Registrar in writing
in accordance with Clause 3.2.1.1 or 3.2.2 of this Agreement, after notice Lo the Company and the
Registrar forthwith but not fater than 1 (one) Working Day, ensure the transfer of any amounts standing
to the credit of the Anchor Investor Escrow Accounts to the Refund Account as directed by the BRLM &
Registrar (as set out in Schedule VIII hereto);

The Refund Bank shall, upon receipt of an intimation from the BRLM & Registrar in writing in
accordance with Clause 3.2.1.1 of this Agreement, after notice to the Company and the Registrar,
forthwith but not later than 1 {one) Working Day from the date of wansfer of amounts from the Anchor
Investor Cscrow Accounts, ensure the transfer of any amounts standing to the credit of the Refund -
Account to the Beneficiarics as directed by the Registrar in the prescribed form (as set out in Schedule V

Licielu),

On receipt of the intimation of failure of the Issue from the BRLM as per Clauses 3.2.1.1 or 3.2.2 of this
Agreement as the case may be, the Registrar to the Issue shall, within 1 (one) Working Day from the
receipt of intimation of the failure of the Issue, provide the SCSBs/ Sponsor Bank written details of the
Bid Amounts that have to be unblocked from the ASBA Accounts of the Bidders (wilh & copy to the

Company and the BRLM).

Afler the Designated Date:

In the event of a failure to complete the Issue, including due 1o a failure to obtain listing and wading
approvals for the Equity Shares, and il the Bid Amounts have already been transferred to the Public Issue
Account, then upon the receipt of written instructions from the BRLM, the Public Issue Account Bank
shall forthwith transfer the amounts held in the Public Issue Account to the Refund Account and the
Refund Bank shall make payments: (i) within 1 (one) Working Day of receipt of such instructions from
the Registrar if Equity Shares have not been transferred to the Allotiees as part of the Tssue, and (ii) as per
Applicable Law in the event Equity Shares have been transferred to the Allottees in terms of the Issue.
All refunds under this Agreement shall be payable by the Refund Bank and until such refunds are paid as
aareed herein, the monies lying in the Refund Account shall be held for the benefit of the Bidders without

any right or lien thereon.

The Escrow Collection Bank agrees that it shall immediately and in any event no Jater than one
Working Day of receipt of such intimation as provided in Clause 3.2.1.1 and 3.2.2 from the BRLM
transfer the Surplus Amount to the Refund Account. Further, the Refund Bank shall immediately and in
any event no later than one Working Day of the receipt of intimation as per Clause 3.2.2, issue refund
instructions to the electronic clearing house. Such instructions by the Registrar, shall in any event, be
no later than four Working Days from the Bid/Issuc Closing Date.

The entire process of transter of refunds through electronic clearance shall be completed within thie
prescribed timelines in terms of the SEBI ICDR Regulations and other Applicable Law.

The refunds perlaining to amounts in the Refund Account shall be made by the Refund Bank in manner
provided in the Red Herring Prospectus and in accordance with Applicable Laws and the refunds to the
Underwriters shall be as per the directions from the Underwriters. For the purposes of such refunds, the
Refund Bank will act in accordance with the instructions of the BRLM for issuances of such
instruments, copies of which shall be marked to the Company and the Registrar.

Closure of the Anchor Investor Escrow Accounts, Public Issue Account and Refund Account

Upon receipt of instructions from the Registrar, the Company and the BRLM, the Escrow Collection
Bank shall take necessary steps to ensure closure of Anchor Investor Escrow Accounts once all monies
therein are transferred into the Public Issue Account, or the Refund Account, as the case may be, in
accordance with the terms of this Agreement and Applicable Law. The Public Issue Account Bank shall
take the sleps necessary to ensure closure of the Public Issue Account promptly and after all monies in the
Public Issue Account are transferred, in accordance with the terms of this Agreement, The Retund Bank
shall take the necessary steps to ensure closure of the Refund Account, once all Surplus Amounts or other
amonnfs presnant to Clanse 0.1 ar Clause 3,2.2, If any, are refunded to the Ridders to whom refunds are
required to be made, in accordance with the terms of this Agreement. However, subject to Applicable
Law, any amount which is due for refund but remains unpaid or unclaimed for a period of seven year;‘./-
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4.1.

4.2,

from the date of such payment becoming first due, such amounts shail be transferred by the Refund Bank,
without any further instruction from any Party, to the fund known as the ‘lnvestor Education and
Protection Fund’ established under Section 125 of the Companics Act, 2013. The Company shall
cooperate with the Escrow Collection Bank, Public Issue Account Bank and Refund Bank to ensure such
closure of the Anchor Investor Escrow Accounts, the Public Issue Account and the Refund Account.

The Escrow Collection Bank, the Public Issue Account Bank and the Refund Bank agree that prior to
closure of the Anchor Investor Escrow Accounts, the Public lssue Account and the Refund Account,
respectively, they shall intimate the Company, and the BRLM that there is no balance in the Anchor
Investor BEscrow Accounts, the Public [ssue Account and the Refund Account, respectively and shall
provide a signed copy of the complete and accurate statemet of accounts to the Company, the Registrar
and the BRLM in relation to deposil and transfer of funds from each of the Anchor Investor Escrow
Accounts, the Public Issue Account and the Refund Account. The Escrow Collection Bank, the Public
Issue Account Bank and the Refund Bank hereby agree that they shall close the respective accounts only
after delivery of such statement of accounts and upon receipt of instructions from the Registrar and the
BRLM (with a copy to Company) as provided in Schedule X.

Within one (1) Working Days of closure of the Anchor Investor Escrow Accounts, the Public lssue
Account and the Refund Account, the Escrow Collection Bank, the Public Issue Account Bank and the
Refund Bank, respectively shall provide confirmation of the closure of such accounts to the BRLM, the
Company. In the event that the Escrow Collection Bank / Refund Bank / Public Issue Account Bank /
Sponsor Bank cause delay or failure in the implementation of any such instructions or the performance of
{heir obligations set forth herein, they shall be liable for such damages as may be decided by the arbitrator
in the proceedings as per this Agreement and for any costs, charges liabilities and expenscs resulting from
such delay or in refation to any claim, demand, suit or other proceeding instituted against the Company,
the BRLM, and/or the Registrar to the Issue by any Bidder or any other party or any fine or penalty
imposed by SEBT or any other Governmental Authority. The Escrow Collection Bank and/or the Public
Issue Account Bank and/or the Refund Bank shall not in any case whatsoever use the amounts held in
Anchor Investor Escrow Accounts and/or the Public Issue Account Bank and/or Refund Account 1o

satisfy this indemnity.

Miscellaneous

The Escrow Collection Bank, Public Issue Account Bank and/or the Refund Bank shall act promptly and
within the time periods specified in this Agreement, upon any writien instructions of the BRLM along
with the Registrar, as applicable, including those referred to in Clauses 3.2.3 and 3.2.4 in relation (o
amounts to be transferred from the Anchor Investor Escrow Accounts or the Public Issue Account or in
relation to amounts to be refunded from the Refund Account prior (o wrading approvals or otherwise.

The BRLM are hereby authorized to take such action in accordance with the terms of this Agreement as
may be necessary in connection with the transfer of amounts from the Anchor Investor Escrow Accounts
1o the Public Issue Account and the Refund Account, as applicable.

DUTIES AND RESPONSIBILITIES OF THE REGISTRAR

The Parties hereto agree that, in addition to the duties and responsibilities set out in the Registrar
Agreement, the duties and responsibilities of the Registrar shall include, without limitation, the following
and the Registrar shall, at all times, carry out its obligations hereunder diligently and in good faith.

(a)  The Registrar shall perform and maintain at all times accurate physical and clectronic records, as
applicable, in connection with the Issue and as required under Applicable Laws and the Registrar
Agreement, including, without limitation, the following:

(i) the Bids registered with it, the Syndicate, the SCSBs, Registered Brokers, CDPs and RTAs in
respect of the Issue;

(i) soft data / Bid cum Application Form reccived by it and from each of the SCSBs, the
Syndicate, the Registered Brokers, CDP and RTA and all information incidental thereto in
respect of the Issue, Bids and Bid Amount and tally the same with the Schedule provided by

the Banker to the Issue. For the avoidance of doubt, if there is any discrepancy in the amount
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paid as per the Bid cum Application Forms and the corresponding bank entry(ies) in the bank
schedules in relation to Bids from Anchor Investors, the amount as per the bank schedules will
he considered as final for the purpose of processing and the Escrow Collection Bank
concerned shall be responsible for any claims, actions, losses, demands or damages that may
arise in this regard;

(iif) forward the Bid file received from the Stock Exchanges containing the application number
and amount to all the SCSBs for validation / reconciliation;

(iv) details regarding allocation of Equity Shares for the Issue and Allotment;

(v) details of the monics to be transferred to the Public Issue Account, and the refunds to be
returned to the Bidders in accordance with the terms of this Agreement, the Issue Documents,
the SEBI ICDR Regulations and the Companies Act;

(vi) putliculas selating Lo the aggregate amount of oommissian payable o the Begislied Biokeis
in relation to the Issue in accordance with the circular No. CIR/CF/14/2012 dated October 4,
2012 issued by SEBI, the circular no. CIR/CFD/POLICYCELL/11/2015 dated November 10,
2015, and the circular no. SEBIHO/CED/DIL/CIR/P/2016/26 dated January 21, 2016 issued
by SEBI, and the details of such compensation shared with the stock exchanges, and
particulars relating fo the aggregate amanni of commission pavable to the RTAs, CDPs,
Syndicate Members and SCSBs in relation to the Issue;

(vii)final certificates reccived from the Escrow Collection Bank / Sponsor Bank / SCSBs;

(vifi) details of all Bids rejected by the Registrar in accordance with the Red Herring Prospectus and
Preliminary Issuing Memorandum including details of multiple Bids submitted by Bidders
(determined on the basis of the procedure provided into the Red Herring Prospectus and the
Prospectus) and rejected by the Registrar;

(i) details of withdrawals of Bids received;

(x) details of files in case of refunds to be sent by electronic made, such as NACH / NEFT /
RTGS, ete.;

(xi) details regarding all Refunds made to Bidders;

(xii) particulars of Allotiees and various pre-printed and other stationery supported by
reconciliation of cancelled/spoilt stationery;

(xiii) all correspondence with the BRLM, Designated Intermediaries, the Escrow Collection Bank,
the Public Issue Account Bank, the Refund Bank, the Sponsor Bank the SCSBs and regulatory

authorities;

(xiv) shall comply with the provisions of the SEBI circular No. CIR/CFD/DIL/3/2010 dated April
22, 2010, the SEBI circular No. CIR/CFD/DIL/1/2011 dated April 29, 2011, SEBI Circular
No. CIR/CED/DIL/8/2010 dated October 12, 2010, SEBI Circular No. CIR/CFD/DIL/12/2012
dated September 13, 2012, SEBI Circular No. CIR/CFD/DIL/12/2012 dated September 25,
2012, the SEBI circular No. CIR/CFD/DIL/2/2011 dated May 16, 2011, the SEBI circular No.
CIR/CED/14/2012 dated October 4, 2012, the November 2015 Circular, the SEBI Circular No.
CIR/CFD/DIL/1/2016 dated January 01, 2016, the January 21, 2016 Circular, SEBI
Regulations and the UPT Circulars and any other Applicable Law;

(xv) shall obtain electronic Bid details from the Stock Exchanges immediately following the Bid /
Issue Closing Date. Further, the Registrar to the Issue shall provide the file containing the Bid
details Teceived from the Stock Exchanges to all the SCSBs (including the Sponsor Bank)
within one Working Day following the Bid / Issue Closing Date who may use the file for

validation / reconciliation at their end;




(xvi) shall perform a validation of the electronic Bid details received from the Stock Exchanges in
relation to the DP 1D, Client 1D and PAN with the records maintained by the depositories and
a reconciliation of the final certificates received from the Escrow Collection Bank, Sponsor
Bank and SCSBs with the electronic Bid details. The Registrar to the Issue shall intimate the
BRLM and the Escrow Collection Bank, Sponsor Bank and SCSBs with any dala discrepancy
as soon as such reconciliation is complete;

(xvii)based on infermation of Bidding and blocking received from Stock Exchanges, would
undertake reconciliation of the Bid data and block confirmation corresponding to the Bids by
all investor category applications (with and without the use of UPI) and prepare the basis of
allotment.

{xviii) shall be solely responsible for the correctness and the validity of the information relatmg to
any refunds that is to be provided by the Registrar to the Issue to the Escrow Collection Bank
or the Refund Bank, as the case maybe. The Registrar to the Issue shall also be responsible for
the correctness and validity of the information provided for the purposes of approval of the
‘Basis of Allotment’ including data rejection of multiple applications as well as for refund to
the Escraw Collection Bank or the Refund Bank, as the case maybe. The Registrar Lo the Issu¢
shall ensure that, in case of issuance of any duplicate intimation for any reasen, including
defacement, change in bank details, tearing of intimation or loss of intimation, it will convey
the details of such new intimation immediaely w the Refund Bank and in any evenl bufore
such intimation is presented to it for payment, failing which the Registrar to the Issue shall be
responsible for any losses, costs, damages and expenses that the Refund Bank may suffer as a
result of dishonor of such intimation or payment of duplicate intimations. The Registrar to the
Issue shall also ensure that the refund banker details are printed on each refund intimation in
accordance with the SEBI ICDR Regulations;

(xix) shall at the time of finalisation of the Basis of Allotment, obtain validation from the
Depositaries for FPIs who have invested in the particular primary market issuance lo ensure
there is no breach of investment limit and to use PAN issued by Income Tax Department of
India to check compliance for a single FPL;

(xx) shall use its best efforts while processing all applications to separate eligible applications from
incligible applications, i.c., applications which are capable of being rejecled on any of the
technical or other grounds as stated in the Jssue Documents, or for any other reasons that
comes to the knowledee of the Registrar o the Issue. The Registrar to the Issuc shall identify
the technical rejections solely based on the electronic Bid file(s) received from the Stock

Exchanges:

(xxi) shall ensure that investor complaints or gricvances arising out of the Issuc are resolved
cxpeditiously and, in any case, no later than 7 (seven) days from their receipt. In this regard,
(e Registiar Lo e 1ssuc agrees Lo provide a report on investar camplaints received and action
taken to the BRLM (with a copy to the Company} (i) on a weekly basis for the period
beginning 10 days before the Bid/lssue Opening Date until the commencement of trading of
the Equity Shares pursuant to the Issue, (ii) on a fortnightly basis thereafier, and as and when

required by the Company or the BRLM;

(xxiishall be salely responsible for promptly and acourately nploading data to ensure the credit of
Equity Shares into the relevant dematerialized accounts of the successful Bidders based on the

approved Basis of Allotment by the Designated Stock Exchange;

(xxiii) shall be solely responsible for the proper collection, custodianship, security and reconciliation
of all the Refund Bank’ refund orders and the related stationery documents and writings. All
unused and destroyed/mutilated/cancelled stationery should be returned to the Refund Bank,
within 10 (ten) days from the date of the intimation. The Registrar to the Issue shall be solely
responsible for providing to the Refund Bank the complete details of all refund orders prior to
printing, nf aneh rafimd arders immediately on finalization of Allotment.

(xxiv) shall enordinate with Sponsor Bank/SCSBs and submit a comprehensive report on status of

debit/unblock requests of Allottees/ non-Allotiees uul later than 08:00 PM on the tourth




(b)

Working Day afier the Bid/ 1ssue Closing Date, or such other time as may be specified under
the UP] Circulars to the BRLM, in order to enable the BRLM to share such report 0 SEBI
within the timelines specified in the UPI Circulars.

(xxv)will adhere to any instructions provided by the Refund Bank to prevent fraudulent encashment
of the refund intimations provided that, in the absence of a mandate or instruction from the
Refund Bank, the Registrar to the lssue shall follow the address and particulars given in the
Bid cum Application Form,

(xxvi) in accordance with the SEB! circular No. CIR/CFD/14/2012 dated October 4, 2012, the
Registrar to the Issue shall calculate the aggregale amount of commission payable to the
Registered Brokers in relation to the Issue and share the details with the Stock Exchanges.

(xxvii) shall perform all obligations as per the effective procedure set forth among the Company, the
BRLM and the Registrar and in accordance with Registrar Agreement and undertakes to
provide in a timely manner all accurate information and notifications to be provided by it
under the same,

(xxvii) agrees that the validation of Bids and finalization of the basis of Allotment will be strictly as
per the Red Herring Prospectus, the Prospectus, and in compliance with the SEBI ICDR
Regulalivus and any ciroulars isouod by the SEBI, and any reviatinns will be proceeded with
in consultation with the BRLM. In the event of any conflict in the instructions provided to the
Registrar to the Issue, it shall seek clarification from the BRLM.

(xxix) shall be solely responsible for aggregate amount of commission payable to the Registered
Brokers, Sponsor Bank, the RTAs and the CDPs as calculated by the Registrar to the Issue
Wit ot Workliig By e DA sson Clsing D, 1 wridng, intintate e TIRTM (with n
copy to the Company). For the avoidance of doubt, the quantum of commission payable to
Registered Brokers, Sponsor Bank, the RTAs and the CDPs shall be determined on the basis
of such Bid cum Application Forms procured by them and which are eligible for Allotment.

(xxx)shall perform all obligations in accordance with the Registrar Agreement. The Registrar to the
Issue further underakes to provide in a timely manner all accurate information and
notifications to be provided by it under the Underwriting Agreement 1o be executed between
the Company, the Underwriters and the Registrar to the Issue.

(xxxi) shall comply with the provisions of SEBI ICDR Regulations and circulars issued thereunder
and any other Applicable Law.

(xxxii) maintain physical and electronic records, as applicable, relating to the Bids and the Bid cuin
Application Forms received from the Designated Intermediaries, as the case may be and as
required under Applicable Law and the Registrur Agreoment.

(xxxiii) shall promptly supply such records to the BRLM on being requested to do so.

The Registrar shall perform its duties diligently and in good faith under this Agreement, the
Registrar Agreement and in accordance with Applicable Law and shall provide ina timely manner,
all accurate information to be provided by it under this Agreement, the Registrar Agreement and
the SEBI Regulations, to ensure timely approval of the Basis of Allotment by the Designated Stock
Exchange, proper and timely Allotment of the Equity Shares and dispaich of refund
intimations/refund through electronic mode without delay, including providing the Escrow
Collection Bank, the Public Issue Account Bank and the Refund Bank with the details of the
monies and any Surplus Amount required to be refunded to the Bidders and extending all support
in obtaining the final trading and listing approval of the Equity Shares within the time period
prescribed under Applicable Law. The Registrar to the Jssue shall provide unique access to its
website to the Escrow Collection Bank to 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 Escrow Collection Bank separately. The Registrar Iq:th_é':];;éue‘-
shail be solely responsible and liable for any delays in supplying accurate information for
processing refunds or for failure to perform its duties and-1esponsibilities as set out ip, this




43.

Agreement or the Registrar Agreement,

(c)  The Registrar shall selely be responsible for the correctness and validity of the information
provided for the purposes of reporting, including to SEBI and the Stock Exchange, and shall
ensure that such information is based on authentic and valid documentation received from the
Syndicate, Eserow Collection Bank, Sponsor Bank and Refund Bank, as applicable.

(d) The Registrar shall perform all obligations as per the effective procedure set forth among the
Company, the BRLM and the Registrar and in accordance with Registrar Agreement and
undertakes to provide in a timely manner all accurate information and notifications to be provided

by it under the same.

(e)  The Registrar shall ensure that letters, certifications and schedules, including final certificates,
received from SCSBs, Escrow Collection Bank, Sponsor Bank and Refund Bank are valid and are
received within the timelines specified under applicable regulations. The Registrar (o the Issue
shall also be responsible for amounts to be transferred by the RIBs® banks (in case of RIBS
Bidding using the UP1 mechanism) from ASBA Accounts to the Publie Tssue Accounl and amounl
to be unblocked by SCSBs in ASBA Account as well as the amounts Lo be transferred by the
Escrow Collection Bank to the Public Issue Account or Refund Account, as the case may be.

() The Registrar will not revalidate the expired refund orders. Instead, a list of such refund orders will
be provided to the Refund Bank who will arrange to issue & banker’s cheque/demand draft.

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

(h) The Registrar agrees upon expiry / termination of this Agreement to immediately destroy or
deliver without retaining any copies and shall confirm in writing that it has duly destroyed and / or
returned all property of the Eserow Collection Bank and materials related to the refund to the
Refund Bank all the documents and any/all data, held by it and which are in
possession/custody/contral of Registrar, to the Escrow Collection Bank and Refund Bank,
respectively, including any refund related materials or stationery and confirm in writing to the
Escrow Collection Bank and the Refund Bank that it has duly destroyed and/or returned all such
property and materials in accordance with this Clause 4.2.

() The Repistrar shall send e honkowise data of the Allattees, amount due on Equity Shares
Allolied, if any to the SCSR and the Sponsor Bank, and the balance amount to be unblocked m the
corresponding SCSB account {in case of non-UPI mechanism).

()  The Registrar shall reject any Bids made by Bidders from third party bank accounts or from third
parly linked bank account UPI 11, subject to such data being provided by the Stock Exchanges,
SCSB and/or the Sponsor Bank, cither through the Bid book or otherwise.

(k) In respect of bids made by Retail Individual Bidders using UPI ID, Registrar shall share the debit
file post approval of the Basis of Allotment with the Sponsor Bank to enable transfer of funds from
the ASBA Account to the Public Issue Account.

The Registrar shall be responsible and liable for any failure to perform its duties and responsibilities as
set out in this Agreement. The Registrar shall indemnify and hold harmless the other Parties hereto,
including but not limited to their management, employees, advisors, representatives, agents directors and
Affiliates, in the manner provided in this Agreement, against any and all losses, claims, actions, causes of
action, suits, lawsuits, demands, damages, costs, claims for fees, etc., relating to or resulting from any
delay or failure to perform its duties and responsibilities as set out in this Agreement and any other
document detailing the duties and responsibilities of the Registrar related to the Issue or any losses arising
from difference or fluctuation in currency exchange rates, and expenses (including intercst. penalties,
attorney’s fees, accounting fees and investigation cests) relating to or resulting from, including without

limitation to the fellowing:

(forming its duties an

.

{(a) any delay, default, deficiency or failure by the Regisirar_in..pe
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4.4.

4:5,

(b)

()

(@)

(e)
0]

(&)

(h)
@

@

(k)

M

(m)
()

The Registrar shall act in accordance with, the instructions of
Applicab

responsibilities under this Agreement. the Registrar Agreement (including any amendments
thereto), and any other document detailing the duties and responsibilities of the Registrar related to
the Issue including, without limitation, against any fine or penalty imposed by SEBI or any other
regulatory authority or court of law, provided however thal the Registrar shall not be responsible
for any of the forcgoing resulting, directly and solely, from a failure of any other Parly in
performing its duties under this Agreement on account of gross negligence or wilful default;

any delays in supplying accurale information for processing refunds or unblocking of excess
amount in ASBA Accounts, as applicable;

any claim by or proceeding initiated by any regulatory or other Government Authority under any
gtatute o reglaling nnoany matiers related o the transfer of funds by Escrow Collecrion Nank /

Refund Bank;
wrongful rejection of Bids;
misuse of the refund instructions or of negligence in carrying out the refund instructions;

failure in promptly and accurately uploading Bids to ensure the credit of the Equity Shares into the
relevant dematerialized accounts of the successful Ridders based on the approved Basis of
Allotment by the Designated Stock Exchange; and

any delays in supplying accurate information for processing the Refunds or any claim made or
issue raised by any Anchor Investor or other third party concerning the amount, delivery, non-
delivery, fraudulent encashment or any other matters related to the payments or the service
provided by the "Escrow Collection Bank, the Public Issue Account Bank or the Refund Bank

hereunder;
misuse of scanned signatures of the authorized signatories of the Registrar;

in each case, which may resul in a liability, claim, action, cause of action, suit, lawsuit, demand,
damage, loss, cost, claims for fees and expenses (including interest, penaltics, attorneys’ fees,
accounting fees and investigation costs) against the Escrow Collection Bank or the Refund Bank or
the Public Issue Account Bank or the Sponsor Bank or any other Parties;

any delay, default, error or failure and any loss suffered, incurred or borne, directly or indirectly,
arising out of, resulting from or in cennection with any failure by the Registrar to the Issue in
acting on, or any delay or error attributable to the Registrar 1o (he Issue in conncetion with, the
returned NPCI / NACH / NEFT / RTGS / direct credit cases instructions, including, without
limitation, against any fine or penalty imposed by the SEBI or any ather Governmental Authority

or cpurt of law,

the encoding, decoding or processing of the returned NEFT / RTGS / direct credit cases /
instructions by the Escrow Collection Bank or the Refund Bank;

failure by the Registrar to the Issue to perform any obligation imposed on it under this Agreement
or otherwise;

rejection of Bids on technical grounds; and

receipt and processing of Anchor Investors Application Forms and ASBA Forms

the Company and the BRLM and
le Laws. In the event of any conflict in the instructions provided to the Registrar, it shall seek

clarifications from the BRLM and comply with the instructions given jointly by the Campany and the
BRLM in accordance with Applicable Laws.

The Registrar will coordinate with all the concerned parties to provide necessary information to the

Escrow Collection Bank, (he Public Issue Account Bank, the Refund Bgnk.‘aud the Sponsor Bank.yr:—
h 5 e

/.
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4.11.1.

4.11.3.

5.4,

The Registrar shall comply with the provisions of SEBI ICDR Regulations and circulars issued
thereunder and any Applicable Law.

The Registrar shall arrange to reconcile the accounts with the master list at its own cost.

The Registrar shall ensure that any investor grievances related to the Registrar’s scope of services,
complaints, communications received from SEBI, the Stock Exchanges and other regulatory agencies are
redressed in a timely manner in accordance with Applicable Law, and shall provide requisite reports 10
the Company and the BRLM. The Registrar shall also provide a dedicated email address / helpline for
addressing investor grievances and complaints from the Syndicate Members.

The Registrar shall ensure that investor complaints or grievances erising (A) out of unblocking of funds
in accordance with the SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2021/2430/1/M dated March 16,
2021, shall be resolved on the same day and intimated to the BRLM; and (B) out of the Issue (excepl as
mentioned in subpoint 4.9 (A) above) are resolved expeditiously and, in any case, no later than 7 {seven)
days from their receipt. In this regard, the R egistrar fo the Issue agrees to provide a report on investor
complaints received and action taken to the BRLM (with a copy to the Company) (i) on a weekly basis
for the period beginning 10 days before the Bid/ Issue Opening Date until the commencement of trading
of the Equity Shares pursuant to the Issue, (ii) on a fortnightly basis thereafier, and as and when required

by the Company or the BRLM;

. Registrar will provide the allotment file within such time as required under applicable law.

. In accordance with the SEBI Circular SERI/HO/CFD/DIL2/CIR/P/2021/2480/1/M dated March 16, 2021

(as amended by SEBI circular dated June 2; 2021, bearing number
SERI/HO/CFD/DIL2/P/CIR/2021/570):

Registrar shall submit the details of cancelled/withdrawn/deleted applications to SCSE’s on daily basis
within 60 minutes of bid closure time from the Bid/Issue Opening Date to the Bid/lssue Closing Date by
obtaining the same from Stock Exchanges. SCSBs shall unblock such applications by the closing hours
of the bank day and submit the confirmation to BRLM and Registrar on daily basis, as per the format

pronaribed.

Upon recerving the online iandate revike lile o e Sponsor Lanle, the Pagitsia eliall selait the
hank-wise pending UPl applications for Lisblock 1o SC3Rs aluig with the allotment file, not later than
6:30 PM on the Working Day after the Basis of Allotment. The allotment file shall include all
applications pertaining 1o full-allotment.

The Registrar shall provide the allotment/ revoke files to the Sponsor Bank by 8:00 PM on the Working
Day after the Basis of Allotment.

DUTIES AND RESPONSIBILITIES OF THE BRLM

Other than as expressly set forth in the SEBI ICDR Regulations in relation to the ASBA Bids submitted
to the BRLM, no provision of this Agreement will constitute any obligation on the part of any of the
BRLM to undertake any obligation or have any responsibility or incur any liability in relation to the
ASBA Bids procured by the Designated Intermediarics or Bids not procured by BRLM.

The Parties hereto agree that the duties and responsibilities of the BRLM under this Agreement shall be
only as set out below:

a. On receipt of information from the Company, intimate in writing the Anchor Investor Bidding Date
and the Bid / Issue Opening Date prior to the opening of Banking Hours on the Anchor Investor
Bidding Date and the Bid / Issue Opening Date and the Bid/lssue Closing Date to the Escrow
Collection Bank, the Public Issue Account Bank, the Refund Bank, the Sponsor Bank and the
Registrar with a copy to the Company in the form attached hereto as Schedule 111.

b. On the receipt of information from the Company, inform the Registrar, the Escrow Collection Bank,
the Public Issue Account Bank, the Refund Bank and the Sponsor Bank regarding the oceurrence of

any of the events sgen,{joned in Clause 3.2.1.
NS N
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A7

6.4

6.5

6.6

6.7

. from the Registrar and the BRLM, (i) transfer the monies in respect of

¢. Along with the Registrar, instruct the Escrow Collection Bank of the details of the monies to be
transferred to the Public Issue Account and the Surplus Amounts to the Refund Accouni in
accordance with the terms herein, the Red Herring Prospectus and Applicable Laws,

d. Instruct the Public Issue Account Bank of the details of the monies to be transferred from the Public
Issue Account to the account(s) of the Company, respectively, in accordance with the Agreement.

The BRLM shall, on issuing all instructions as contemplated under Clause 5.2 be discharged of all its
obligations under this Agreement. Notwithstanding anything to the contrary contained herein, the
obligations, representations, warranties, undertakings, liabilities and rights of the BRLM under this
Agreement shall be several and not joint. None of the BRLM shall be responsible or liable under this
Agreement in connection with the advice, opinions, actions or omissions of any other BRLM (or agents
of such other BRLM, including Sub Syndicate members of such other BRLM) or the Designated
Intermediarics in connection with the Issue.

DUTIES AND RESPONSIBILITIES OF THE ESCROW COLLECTION BANK, PUBLIC ISSUE
ACCOUNT BANK, REFUND BANK AND / OR SPONSOR BANK

Other than as specifically provided under the SERI ICDR Regulations and any circulars issued by the
SEBI, no provision of this Agreement will constitute any obligation on the part of any of the Escrow
Collection Bank, Public Issue Account Bank or Refund Bank to comply with the instructions in relation
to the application money blocked under the ASBA process or under the UPI mechanism.

The Parties hereto agree that the duties and responsibilities of the Escrow Collection Bank. the Public
Issue Account Bank and the Refund Bank shall be as applicable, including, without limitation, the

following:

The dutics and responsibilities of the Escrow Collection Bank, the Public Issue Account Bank and
Refind Bank are as expressly set oul in this Agreement. The Escrow Collection Bank, the Public [ssue
Account Bank and Refund Bank shali at all times carry out its obligations hereunder diligently and in
gand faith and strictly in compliance with instructions delivered pursuant to this Agreement;

The Fseraw Cnllectinn Bank shall ensure that the Bid Amounts paid by the Anchor Investor and any
amounts paid by the Underwriters or any other person pursuant to any underwriting obligations under the
Underwriting Agreement are deposited by it inftransferred by it to the Anchor Investor Escrow Accounts
and transfers are made by it in accordance with the terms of this Agreement;

The Escrow Collection Bank shall accept the credits through RTGS/NEFT/direct credit during the
Anchor Investor Bidding Date or from authorized persons towards payment of any amounts by the
Underwriters or any other person pursuant to any underwriting obligations in terms of the Underwriting

Agreement;

The Escrow Collection Bank shall accept the Bids from Anchor Investors during the Anchor Investor
Bid/ Issue Period irrespective of whether such days are Working Days;

In terms of the circular No. CIR/CFD/14/2012 dated October 4, 2012 and circular No. CIR/CFD/
POLICYCELL/11/2015 dated November 10, 2015 issued by SEBI, the controlling branch of the Escrow
Collection Bank shall consolidate the electronic Schedule of all branches, reconcile the amount received
and send the consolidated Schedule to the Registrar along with the final certificate in this regard;

The Escrow Collection Bank shall not accept the Bid Amounts at any time later than the Pay-in Date and
the Anchor Investor Application Forms from the BRLM at any time later than the Anchor Investor
Bidding Date, unless advised to the contrary by the Registrar and the other BRLM. The Escrow
Collection Bank shall keep a record of such Bid Amounts and shall promptly, no later than one (1)
Working Day from receipt of the Anchor Investor Application Forms provide the BRLM the details of
the Bid amounts and statement of account balance, at the request of the BRLM;

On the Designated Date, the Escrow Collection Bank shall on receipt of written instructions in this regard
c_gfssfu] Bids to the Public Issue




6.8

6.9

6.11

6.14

6.15

Account; and (if) transfer the Surpius Amounts to the Refund Account as provided in Clause 3.2.1.1 of
this Agreement. The Escrow Collection Bank should ensure that the entire funds in the Anchor Investor
Escrow Accounts are either transferred to the Public Issue Account or the Refund Account and
appropriately confirm the same to the Registrar and BRLM (with a copy to the Company). Further, on the
Designated Date, the Escrow Collection Bank shali transfer all amounts liable to be refunded to
unsuecessful Bidders and the Surplus Amounts paid on bidding to the Refund Account for the benefit of
the Bidders entitled to 2 refund. In respect of any Surplus Amount, unsuccessful or partially successful
Bids, the Refund Bank shall continue to hold these monies for the benefit of the Bidders for and on behalf
of the Bidders and not exercise any lien or encumbrance over the monies deposited therein until the
refund instructions are given by the Registrar and the BRLM jointly, and shall make the payment of such
amounts within one (1} Working Day of receipt of such instructions;

In the event of the failure of the Issue, and upon written instructions regarding the same and not Jater than
1 {one) Working Day of receipt of intimation from the BRLM, the Escrow Collection Bank shall
forthwith transfer any fund standing to the credit of the Anchor Investor Escrow Accounts to the Refund
Account and the Refund Bank shall make payments in accordance with Clause 3.2.1.1 of this Agreement;

In the event of & failure lo obtain listing and trading approvals for the Equity Shares after the funds are
transferred to the Public Issue Account and upon the receipt of written instructions from the BRLM, the
Public Issue Account Bank shall forthwith transfer the amounts held in the Public Issue Account to the
Refund Account and the Refund Bank shall make payments in accordance with Clause 3.2.2 of this

Agreement;

The Escrow Collection Bank shall ensure full reconciliation of collections in the Anchor Investor Escrow
Accounts with the information and data provided by the Registrar, and the Escrow Collection Bank and
the Registrar shall jointly provide a certificate to the BRLM confirming such reconciliation within the
time preseribed by the SEBI;

The Escrow Collection Bank, the Public Issue Account Bank and the Refund Bank, in their respective
capacities, shall not exercise any lien, encumbrance or other rights over the moneys deposited with them
or received for the benefit of the Anchor Investor Escrow Accounts or Pablic Issue Account Bank or the
Refund Account, as the case may be, and shall hold the monics therein in trust for the Beneficiaries. The
Escrow Collection Bank, the Public Issue Account Bank and the Refund Bank shall not have any right to
set off such amount or any other amount elaimed by the Escrow Collection Bank, the Public [ssue
Account Bank or the Refund Bank against any person, including by reason of non-payment of charges or
fees to the Escrow Collection Bank or the Public Issue Account Bank or the Refund Bank, as the case

may be, for any reason whatsoever;

On the Anchor Investor Bidding Date, the Escrow Collection Banks shall provide to the BRLM a detailed
bank statement of the Escrow Accounts through email at 30 minutes’ intervals or at a lesser interval as
requested by the BRLM on Anchor Investor Bidding Date.

The Escrow Collection Bank shall deliver on a timely basis, the final certificates in respect of Bid
amounts received from Anchor Investors and the relevant schedules during the Anchor Investor Bidding
Date, to the Registrar, or such other later date as may be communicated to them by the BRLM in
consultation with the Registrar and in no case later than the Pay-in Date for the Anchor Investors as
specified in the CAN. The Sponsor Bank shall deliver on a timely basis, the final certificates in respect of
Bid amounts received from Bidders to the Registrar. The Escrow Collection Bank and the Sponsor Bank
shall ensure that the final certificates issued are valid;

The Escrow Collection Bank, the Public Issue Account Bank, the Refund Bank and the Sponsor Bank
shall also perform all the duties enumerated in their respective engagement letters and in the event of any
conflict between the provisions of the respective engagement letiers of the Escrow Collection Bank, the
Public Jssue Account Bank, Refund Bank and the Sponsor Bank and the provisions of this Agreement,
the provisions of this Agreement shall prevail;

The Escrow Collection Bank, the Public Issue Account Bank, the Refund Bank and the Sponsor Bank
shall cooperate with each Party in addressing investor complaints and in particular, with reference to
steps 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 BRLM or the Registrar to the Issue; -
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So long as there are any sums outstanding in the Refund Account for the purpose of refunds, the Refund
Bank shall be responsible for ensuring that the payments are made to the authorized persons as per
Applicable Laws. The Refund Bank shall ensure that no request/instructions for payment of refunds shall
be delayed beyond a period of one Working Day from the date of receipt of the request/instructions for
payment of refunds and shall expedite the payment of refunds;

The Escrow Collection Bank, shall maintain verifiable records of the date and time of
forwarding/handing over of bank schedules, final certificates, as applicable to the Registrar;

The Escrow Collection Bank agree that, in terms of the circular no. CIR/CFD/POLICYCELL/11/2015
dated November 10, 2015 and the UPI Circulars, applications by all Bidders (except Anchar Investors)
shall be made only through the ASBA facility on a mandatory basis. The Escrow Coilection Bank
confirms that it shall not accept any Bid cum Application Form or payment instruction relating to any
ASBA Bidder from the Syndicate/ Sub Syndicate members or other Designated Intermediaries in its
capacity as Escrow Collection Bank. The Escrow Collection Bank shall strictly follow the instructions of

the BRLM and the Registrar in this regard;

The Escrow Collection Bank/ Public lssue Account Bank/Refund Bank further agrees that it will
expeditiously resolve any investor grievances referred to it by any of the Company, the BRLM or the

Registrar;

Bidders who have provided complete and accurate details required to conclude the refunds, including
details of their bank accounts, in the relevant Bid cum Application Form shall be eligible to receive
refunds, if any, through mode of refund allowed under the Red Herring Prospectus, the Preliminary
Issuing Memorandum, the Prospectus, the Issuing Memorandum and the SEBI ICDR Regulations:

The Refund Bank confirms that they have the relevant technology/processes Lo ensure that refunds made
pursuant to the failure of the Tssue as per Clause 3.2.1, shall be credited only to the bank account from
which the Bid Amount was remitted to the Escrow Collection Bank, in accordance with Rule 11 of the
Companies (Prospectus and Allotment of Securities) Rules, 2014. Further, the Escrow Collection Bank
shall immediately and not later than one Working Day from the date of notice by the BRLM under Clause
3.2.1.1, provide the requisite details Lo the Registrar /Refund Bank and BRLM and provide all nccessary
support to ensure such refunds are remitted to the correct applicant;

The Escrow Collection Bank, Public Issue Account Bank, Refund Bank and Sponsor Bank shall be
responsible for discharging activities pursuant to this Agreement and the Applicable Laws and shall also
be liable for omissions and commissions of such responsibilitics under this Agreement and Applicable

Laws;

The Escrow Colleciion Bank, the Public Issue Account Bank, the Sponsor Baiik and the Refund Bank
shiall acl bona fide and in good faith, in pursuance of the written instructions of, or informatinn provided
by, the Registrar or the BRLM, the Company, as the case may be. The Escrow Collection Bank, Public
Jssue Account Bank and the Refund Bank shall act promptly on the receipt of such instructions or
information, within the time periods specified in this Agreement. In the event any of the Escrow
Collection Bank, the Public Issue Account Bank, the Sponsor Bank or the Refund Bank, cause delay or
failure in the implementation of any such instructions or the performance of their obligations set forth
herein, they shall be liable for such damages resulting from such delay or in relation to any claim,
demand, suit or other proceeding instituted against the Company., the BRLM or the Registrar , by any
Bidder or any other Person or any fine or penalty imposed by SEBI or any other regulatory authority or
court of law. The Escrow Collection Bank, the Public Issue Account Bank, the Refund Bank and the
Sponsor Bank shall not in any case whatsoever use the amounts held in Anchor Investor Escrow
Accounts and/or the Public Issue Account and/or Refund Account to satisfy this indemnity or any

liability contemplated in this Clause incurred by them;

The Escrow Collection Bank, the Public Issue Account Bank, the Sponsor Bank and the Refund Bank
will be entitled to act on instructions received from the BRLM and/or the Registrar pursuant to this
Agreement through facsimile / mail after due authentication of the signatures on facsimile instructions
with the specimen signatures. The FEscrow Collection Bank, the Public Issue Account Bank, the Sponsor
Bank and the Refund Bank shall act promptly on the receipt of such informaticn/iyﬂgﬁiuu within the
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time periods specified in this Agreement and under Applicable Laws. If any of the instructions are not in

accordance with or not in the form set out in this Agreement, the Escrow Collection Bank, Public Issue
Account Bank and Refund Bank shall immediately notify the Company and the BRLM;

Following the transfer of the amounts from the Public Issue Account 10 the respective bank accounts of
the Company, the Public Issue Account Bank shall provide to cach of fhe Company and the BRLM, 2
detajled statement of all amounts transferred to and from the Public Issue Account;

The Eserow Collection Bank shall facilitate the Company in making any regulatory filings in accordance
with the foreign exchange laws in India, as maybe required and promptly provide any documents as
required by the Company in this regard;

The Escrow Collection Bank shall take necessary steps to ensure closure of the Anchor Investor Lscrow
Accounts once all monies are transferred into the Public [ssue Account or the Refund Account as the case
maybe and afier receiving the account closure letter in accordance with clause 3.4 of this Agreement;

The Escrow Collection Bank shall nat be precluded by virtue of this Agreement (and neither shall any of
its directors, officers, agenis and employees or any campany Or persons in any other way associated with
it be precluded) from entering into or being otherwise interested in any banking, commercial, financial or
business contacts or in any other transactions or arrangements with the other Parties or any of their
affiliates pravided that such transactions or arrangements (by whatever name called) will (i) not be
contrary to the provisions of this Agreement; (ii) not interfere in the Escrow Collection Bank discharging
its obligations under this Agreement; and (iii) not pose a conflict of interest for the Escrow Collection
Bank, in any manner whatsoever;

In the event all or any of the amounts placed in the Anchor Investor Escrow Accounts, the Refund
Account or the Public Issue Account shall be attached, garnished or levied tpon puisuanl o any court
order, or the delivery thereof shall be stayed or enjoined by a court order, or any other order, judgment or
decree shall be made or entered by any court of competent jurisdiction affecting the Anchor Investor
Eserow Accounts, the Refund Account or the Public Issue Account, or any part thereof, or any act of the
Escrow Collection Bank, the Refund Bank or the Public Issue Account Bank, as the case may be, the
Sserow Collection Bank, the Refund Bank or the Public Issue Account Bank agree to promptly notify all

the partics herein;

In respect of any communications thal are 1o be provided by tie parties (0 e Latiaw Collectdon Banle in
accordance with this transaction, the Escrow Collection Bank shall be entitled to rely upon the contents of
such communications as being true and the Escrow Collection Bank shall not be liable to any party in the
event of the contents of such communications being false or incorrect in any manner whatsoever;

The Parties agree that Escrow Collection Bank is acting in its capacity as an escrow agent only and shall
not be deemed to act as a trustee or as an adviser to the Parties in the performance of its obligations under

the Agrecment;

The Escrow Collection Bank shall not zct in contravention of applicable law;
The Escrow Collection Bank must accurately maintain at all times during the term of this Agreement the
verifiable electronic and physical records relating to the corresponding Bid Amounts deposited in relation

to the Anchor Investor Bids;

Any act to be done by the Escrow Collection Bank, the Public Issue Account Bank, the Sponsor Bank and
the Refund Bank shall be required to be done only on a Working Day, during usual banking hours and in
the event that any day on which the Escrow Collection Bank, the Public Issue Account Bank, the Sponsor
RBank and the Refund-Bank are required to do an act under the terms of the Agreement, is a day on which
banking business is not, or cannot for any reason be, conducted, then the the Escrow Collection Bank, the
Public Issue Account Bank, the Sponsor Bank and the Refund Bank shall be entitled to do those acts on

the next succeeding Working Day;

in form

The Sponsor Bank shall carry out their obligations prescribed under the UFP] Circulars diligently,
and in spirit and shall ensure the following:

N




i. it shall provide the UPI linked bank account details of the relevant RIBs to the Registrar for the purposz

of reconciliation of Bid received from the Stock Exchanges and sent o NPCI;

ii.it shall act as & conduit between the Stock Exchanges and NPCI in order to push the mandate collect

1ii.

v,

requests and / or payment instructions of the RIB into the UPI linked bank account;

it shall initiate mandate requests on the relevant RIBs, for blocking of funds equivalent to the
application amount, through NPCI, with their respective bank accounts basis the Bid details shared
by the Stock Exchanges on a continuous basis, within the Bid/lssue Period. It shall ensure that
intimation of such request is received by the relevant R1Bs at its contact details associated with its
UPI ID linked bank account, as an SMS/intimation on the mobile app. It shall also be responsible
for initiating the mandate request in the mobile application for Bids through UPI mechanism and
ancw mandate request in case of revision of Bid by the RIB through UPI mechanism;

it shall download the mandate related UPI settlement files and raw data files from NPCI portal on
daily basis after every seltlement cycle and shall undertake a three-way reconciliation with its UPI
switeh data, CRS data and the TIPI raw data;

v. it shall undertake a reconciliation of Bid requests received from the Stock Exchanges and sent to NPCI;

¥i.

vil.

viil.

it shall undertake a reconciliation of Bid responses received from NPCI and sent to the Stock
Exchanges and shall ensure that all the responses received from NPCI are sent to the Stock
Exchanges platform with detailed error code and description, if any

it shall undertake a final reconciliation of all Bid requests and responses (obtained in sub-clauses
(v) and (vi) above) throughout their lifecycle on daily basis and share the consolidated report (in
the format specified in the UPI Ciroulars) not later than 07:00 PM (or such other time as may be
specified under the UPI Circulars) with the BRLM in order to enable the BRLM to share such
report to SEBI within the timelines specified in the UPI Circulars;

on the Bid/ Issue Closing Date, after the closure of Issue, it shall share the consolidated data (in the
format specified in the UPI Circulars) to BRLM not later than 07:00 PM or such other time as may
be specified under the [IPT Circulars, in order to enable the BRLM to share the consolidated data
as on Bid/ Issue Closing Date (data obtained on daily basis as specified in sub-clause (vii)) to SEBI
within the timelines specified in the UPI Circulars;

it shall. on the next Working Day after the Bid/ Issue Closing Date and not later than 08:15 PM or
such other time as may be specified under the UPI Circulars, afier the closure of modification and
mandate acceptance by Bidders, share the final consolidated data (in the format specified in the
UPI Circulars) and the error description analysis report received from NPCI to BRLM in order to
enable the BRLM {o share such report to SEBI within the timelines specified in the UPI Circulars;

x.it shall in coordination with NPCI, share the data as per the UP1 Circulars with the Registrar;

X1,

Xii.
Xiii.

xiv.

Xv.

XV

it shall share on a continuous basis the information regarding the status of the block requests with
the Stock Exchanges, for the purpose of reconciliation;

it shall not accept Bid details from the Stock Exchanges post the Bid/Issue Closing Date;
it shall, in case of revision of Bid, ensure that revised mandate request is sent to the relevant RIB;
it shall initiate request for the blocking of funds to the relevant RIBs, within the specified time as

per Applicable Laws;

the Bidder in their relevant mobile app, it will ensure

Upon acceptance of the mandate request by
linked with their UPI ID, through the

the blocking of funds in the relevani RIB’s bank account

NPCI and the SCSB with whom such bank account of the Bidder is held;
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RIB’s), through the Stock Exchanges. within one Working Day of the Bid/lssue Closing Date;

xvii. after the approval of the Basis of Allotment by the Designated Stock Exchange and upon receipt of
instructions from the Registrar in writing, it will give debit instructions and ensure transfer of
funds (equivalent to the Allotments received) from the respective accounts of the relevant RIBs,
linked with their UPI IDs, to the Public Issue Account;

xviti. it shall provide a confirmation to the Regisirar once the funds are credited from the RIB’s bank
account to the Public Issue Account;

xix. on receipt of the debit file from the Registrar, the Sponsor Bank shall raise the debit request from
the RIB's bank to transter tunds from the Ki's bank account to the Public lssue Accuunl aid L
unblocking of the excess funds in the RIB’s bank account;

xx.  In cases of Bids by RIB’s using the UPl mechanism, the Sponsor Bank shall inform the Stock
Exchanges of such cases where the UP1 ID mentioned in the Bid detzils, shared electronically by
the Stock Exchanges, is not linked to a UP1 2.0 bank account; and

xxi, It shall be responsible for making payments to the third parties such as remitter banks, NPCI and
such other parties as required in connection with the performance of its duties under the UPI
Circulars, this Agreement and other Applicable Laws,

In accordance with the SEBI Circular SEBVHO/CFD/DIL2/CIR/P/2021/2480/1/M dated March 16, 2021
(as amended by SEBI circular dated June 2. 2021, bearing number

SEBI/HO/CFD/DIL2/PICIR/2021/570).

i the Sponsor Banks shall send the details prescribed in Para 10 of the SEBI Circular
SERI/HO/CFD/DIL2/CIR/P/2021/2480/1/M  dated March 16, 2021 to the e-mail address of
intermediaries (closed user group entities) periodically in intervals not exceeding three hours. In case of
exceptional events viz., technical issues with UPI handles/PSPs/TPAPS/SCSB’s ete, the same shall be
intimated immediately to the intermediaries {closed user group entities) 50 as (o facilitate the flow of

information in the Public Issue process.

ii. Sponsor Bank shall execute the online mandate revoke file for non-Allottees /partial Allottees one
Working Day afler the Basis of Allotment. Subsequently, any pending applications for unblocks shall
be submitted fo the Registrar to the Issue, not later than 5:00 PM on the first Working Day after the

Basis of Allotment.

The total compensation to be made to the Sponsor Bank shal] be separately communicated o the Sponsor
il Tl Suppaig il vk pegnent anly tn tha Bpannar Ranks whigh in turn ghall make the reqnisite
payments o the NPCI and the SC5Bs where the accounts of the Bidders, linked to their UPL LD, are held.
The Spongor Bank shall be regponsible far making payments fn third parties such as remitter banks, NPCI
and such other parties as required in connection with the performance of its duties under the UPI
Circulars, this Agreement and other Applicable Laws.

DUTIES AND RESPONSIBILITIES OF THE COMPANY
The Parties hercto agree that the duties of the Company shall be as set out below:

(1) The Company shall ensure that the Registrar instructs the Escrow Collection Bank and Refund
Bank of the details of the refunds to be made to the Anchor I[nvestors, as per the necessary
instructions made by the BRLM and Registrar in terms of this Agreement.

() The Company shall ensure that the Registrar in respect of any Surplus Amount instructs the
Escrow Collection Bank to transfer the Surplus Amount to the Refund Account (as per the

necessary instructions made by the BRLM and Registrar in terms of this Agreement) and

subsequently refunds the Surplus Amount to the Anchor Investors as well as instruct SCSBs to
the

unblock ASBA Accounts at the first instance; and Refund Bank to refund such amounts 1o
Bidders at the second instance.
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(c)  The Company shall, with the assistance of the BRLM and Banker to the Issue, ensure that the
Registrar addresses all investor complainis or grievances arising out of any Bid.

(d)  The Company shail make the RoC Filing of the Prospeclus, within the timelines prescribed by
applicable law, and shall intimate the BRLM and the Registrar of the date of the Prospectus RoC
Filing immediately thereafter.

(¢)  The Company shall ensure that the Registiar in respect of bids made by R1Bs using UP1 ID, shares
the debit file post approval of the Basis of Alletment, with the Sponsor Bank to enable transfer of
funds from RIB’s bank accounts to the Public Issue Account, as per the necessary instructions
made by the BRLM and Registrar in terms of this Agreement.

(f)  The aggregate amount of commission payable to the Designated Intermediaries in relation to the
Issue as calculated by the Registrar to the Issue shall be disbursed in accordance with the terms of
this A greement frnm the Pohlie Tssie Avconnl

(9)  The Company shall ensure tha the Iisting of the Equity Shares is completed within the time period
stipulated under e Applicable Law (including any piroulars or directions issued by SERI)

(h)  The Company shall assist in procuring the Chartered Accountant Certificate in the form prescribed
in Schedule VI

The Company shall be responsible and liable, for any failure to perform its own duties and
responsibilities as set out in this Agreement and breach of any of their respective representations,
warranties, agreements, covenants, undertakings or obligations under this Agreement.

REPRESENTATIONS AND WARRANTILES

The Company hereby represents, warrants, undertakes and covenants to the Escrow Collection Bank, the
Public Issue Account Bank, Refund Bank, the Sponsor Bank, the BRLM and the Registrar that:

(a)  This Agreement constitutes a valid, legal and binding obligation of the Cotinputy, dnd Is
enforceable against the Company in accordance with the terms hereof;

(b)  The execution, delivery and performance of this Agreement or any other document related hereto
hy the Campany has heen duly anthorized and does not and will not contravene (a) any Applicable
Laws, (b) the constitutional documents of the Company, or {c) any provisions of, or constitute a
default under, any other agreement or instrument or undertaking to which the Company is a party
or which is binding on the Company or any of its assete, and na consent, app uyal. authorization or
widar of, i qualitication with, wy Government Authority i required o the perfarmanca by fhe
Company of ite obligatinns under this Agreement, except such as have been oblained or shall be
obtalned prior w the completivn uf the 1ssue;

()  No morlgage, charge, pledge, lien, trust or any other security, interest or other encumbrance shall
be created or exist over the Anchor Investor Escrow Accounts, the Public Issue Account, Refund

Account or the monies deposited therein; and

(d)  The Company shall not have recourse to any proceeds of the Issug, including any amounts in the
Public Issue Account, until the final listing and trading appravals from the Stock Exchanges have

been obtained;

The Registrar, Escrow Collection Bank / the Public 1ssue Account Bank / Refund Bank / Sponsor Bank,
in their respective capacities, represent, warrant, undertake and covenant (severally and not jointly) to

each other and to the Company that:

(a) This Agreement constitutes a valid, legal and binding obligation on their respective parts

enforceable against the respective parties in accordance with the terms hereof;

Agreement and any other document related hereto
licable Laws, (b) the

(k)  The execution, delivery and performance of this
has been duly ggthorizad and does not and will not contravene (&) any A
P '
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organizational documents of such Party, or (c) any provisions of; or constitule a default under, any
other agreement or instrument or undertaking to which it is a party or which is binding on such
Party or any of its assets; and

(c)  No morlgage, charge, pledge, lien, trust, or any other security interest or other encumbrance shall
be created or exist over the Anchor Investor Escrow Accoeunts, the Public Issue Account, Refund
Account or the monies deposited therein.

The BRLM, represent, warrant, undertake and covenant (severally and not jointly) to each other and to
the Company that:

(2) This Agreement constitutes a valid, legal and binding oblization on their respective parts
enforceable against the respective parties in accordance with the terms hereof; and

(b)  The execution, delivery and performance of this Agreement and any other document relzted hereto
has been duly autharized;

Escrow Collection Bank, the Public lssue Account Bank, the Refund Bank and the Sponsor Bank,
severally represents, warrants, undertakes and covenants for itself to the Syndicate, the Company that it is
a scheduled bank as defined under the Companies Act and that SEBI has granted it a ‘Certificate of
Registration’ to act as Banker to the Jssue in accordance with the Securities and Exchange Board of India
(Bankers to an Issue) Kegulations, 1994, as amended o elarifed v time to time, and such certificate ie
and, until completion of the Issue, will be valid and in existence and that the Escrow Collection Bank /
the Public Issue Account Bank / Refund Bank / Sponsor Bank, in their respective capacities shall and,
until completion of the Issue, will be entitled to carry on business as Banker to the Issue under the
Securities und Excliange Doard of Indin Act, 1992 and other Applicable Laws Hitilien, e euiuwy
Collection Bank, the Public Issus Account Bank, the Refund Bank and the Sponsor Bank confirms that it
las not violated any of the conditions subject to which the registration has been granted and no
disciplinary or other proceedings have been commenced against it by SEBI that it is not debarred or
suspended from carrying on such activities by SEBI and that it shall abide by the SEBI ICDR
Reeulations, the stock exchange regulations, code of conduct stipulated in the Securities and Exchange
Board of India (Bankers to an Issue) Regulations, 1994, as amended and the terms and conditions of this
Agreement.

The Escrow Collection Bank confirms that it shall identify the branches for collection of application
monies, in conformity with the guidelines issued by SEBI from time to time.

The Escrow Collection Bank, the Public Issue Account Bank, the Refund Bank and the Sponsor Bank
further severally represents and warrants to the BRLM, the Company that it has the necessary
competence, facilities and structure to acl as an Escrow Collection Bank or Public Issue Account Bank or
Refund Bank or Sponsor Bank (including the certification process with NPCI1), as the case may be, and
discharge its duties and obligations under this Agreement.

The Sponsor Bank specifically represents, warrants, undertakes and covenants for itself to the BRLM, the
Company that:

(a) it has been granted a UPI certification as specified in the UP] Circulars, with NPCI and such
certification is valid as on date and it is in compliance with the terms and conditions of such

certification;

(b) it has conducted a mock trial run of the systems necessary to undertake its obligations as a Sponsor
Bank, as specified by the UPI Circulars and other Applicable Law, with the Stock Exchange and

the registrar and transfer agents;

(¢) their information technology systems, equipment and software (i) operate and perform in all
material respects in accordance with their documentation and functional specifications; (i) have
not materially malfunctioned or failed in the past, including in the course of discharging
obligations similar to the ones contemplated herein; (iii) are free of any viruses, or other similar
undocumented software or hardware components that are designed to interrupt use of| permit
unauthorized access to, or disable, damage or crasc, any software material to the business of /th_
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Sponsor Bank; and (iv) are the subject of commercially reasonabie backup and disaster recovery
technology processes consistent with industry standard practices

{(d) it has certified to SEBI about ils readiness to act as a Sponsor Rank and for inclusion of their name
* in SEBI's list of Sponsor Bank, as per the format specified in the UPI Circulars, and that there has
been no adverse occurrences that affect such confirmation to SEBI; and

(¢) it is compliant with all Applicable Laws and conditions and has in place all necessary structure in
order for it to undertake its obligations as a Sponsor Bank, in accordance with this Agreement, the
UPI Circulars and other Applicable Laws.

INDEMNITY .

In the event the Escrow Collection Bank, the Public Issue Account Rank, the Refind Bank and / or the
Sporsar Wank e sy delay o Lasdins i ihe [aplamenueton ol iy ot ar any i Gaule o
alleged breach, negligence, fraud, misconduct or default in respect of their respective obligations set forth
herein, they shall be liable for all losses, damages liabililies, claims for fees, costs, charges,
misappropriation and expenses (including without limitation, interest, penalties, attorneys’ fee) resulting
from such delay or failure or such breach or alleged breach, negligence, fraud, misconduct or default. The
Escrow Collection Bank, the Public Issue Account Bank, the Refund Bank and the Sponsor Bank hereby
agree to, and shall keep, the Company, , the BRLM, their respective Affiliates, and their respective
management, directors, sharcholders, employces, advisors, representatives, agents, controlling persons
and the Syndicate, including their respective Affiliates and Sub Syndicate members, if any, and the
Registrar to the Issue (each such person, the “Indemnified Party”) at all times fully indemnified, at all
times, against any delay, claims, actions, causes of action, suits, demands, damages, claims for fecs,
costs, procecdings, liabilities, charges and expenses (including interest, penalties, attorney’s fees,
accounting fees, losses arising from difference or fluctuation in exchange rates of currencies and
investieation costs) or losses (including reputational losses) (collectively, “Losses™) instituted against or
incurred by the Indemnified Party relating to or resulting from any act or omission of the Escrow
Collection Bank, the Public Issue Account Bank, the Refund Bank and / or the Sponsor Bank or any
delay or failure in the implementation of mstructions or [rom thelr own insolvency, breach v alleged
breach, bad faith, illegal or fraudulent acts, negligence, misconduct and/or act or omission or default in
performing their duties and responsibilities under this Agreement or for the Issue, including without
limitation, against any fine or penalty imposed by SEBI or any other Governmental Authority. The
Escrow Collection Bank, the Public Issue Account Bank, the Refund Bank and the Sponsor Bank shall
not in any case whatsoever use any amounts held in the Anchor Investor Escrow Accounts, the Public

Jssue Account and the Refund Account, respectively, to satisfy this indemnity.

It is understood that the Escrow Collection Bank’s, Public Issue Account Bank’s and the Refund Bank’s
ligbility to release the amounts lying in the Anchor Investor Escrow Accounts, the Public Issuc Account
and the Refund Account, respectively, under this Agreement shail nat be affected, varied or prevented by
any underlying dispute between the other Parties pending before any Government Authority, including
the SEBI and the courts of competent jurisdiction in India, unless, there is a specific order from such
Government Authority, including the SEBI or courts of competent jurisdiction to that effect and unless
such order is furnished to {he Escrow Collection Bank or the Public Issue Account Bank or the Refund

Bank, as applicable, by the Party concerned.

The Registrar shall indemnify and hold harmless the other Partics hereto, their respective Affiliates and
their respective management, directors, employees, officers, shareholders, Syndicate members, Sub
Syndicate members, representatives, advisors and agents at all times from and against any losses, delay,
claims, actions, causes of action, suits, demands, damages, claims for fees, costs, charges and expenses
(including interest, penalties, attorney’s fees, accounting fees, losses arising from difference or
fluctuation in exchange rates of currencies and investigation costs) relating to or resulting from: (i) any
failure hy the Registrar in performing its duties and responsibilities under this Agreement and the
Registrar Agrecmieit dnd diy ullier dutuitent detailing the duties and vesponaibilitios of the Fegictrar to
the Issue related to the Issue, or any failure, deficiency, error or breach or alleged breach of any provision
of laws, regulation or order of any court or regulatory authority, including, without limitation, against any
fine or penalty imposed by the SEBI or any other Governmental Authority, regulatory authority or court
of law, any loss that such other Party may sulfer, incur or Lear, directly or indirectly, as a result of the
imposition of any penalty caused by, arising out of, resulting from-o in connection with any failure by
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the Registrar to act on the returned NPC1 / NACH / RTGS / NEFT / direct credit instructions, including,
without limitation, any fine or penalty imposed by SEBI, the RoC or any other regulalory or Government
Authority or court of law; (ii) any delays in supplying accurate information for processing refunds or
unblocking of excess amount in the ASBA Accounts; (iii) any claim by or proceeding initiated by any
statutory, regulatory or government authority under any Applicable Law on any matlers related to the
transfer of funds by the Escrow Collection Bank, the Public Issue Account Bank or the Refund Bank or
SCSBs hereunder; (iv) any delays in accurately supplying accurate information in processing refunds or
unblocking of ASBA Accounts; (v) any claim by or proceeding initiated by SEBI or any Governmental
Authority under any statute or regulation on any matters related to wansfer of funds by the Escrow
Collection Bank, the Public Issue Account Bank or the Refund Bank, SCSBs or RIB Banks; (vi) misuse
of scanned signatures of the authorized signatories by the Registrar; (vii) wrongful rejection of Bids;
(viii) Failure to comply with any term of the SEBI Regulations, applicable to the Registrar; (ix) misuse of
the refund instructions or of negligence in carrying out the refund instructions ; (x) failure in promptly
and accurately uploading Bids to ensure the credit of the Equity Shares into the relevant dematerialized
accounts of the successful Bidders based on the approved Basis of Allotment by the Designated Stock
Lxehange: (2 misise o seinned signatwes of the authorized signntorioa by the Registrar,

The Company shall indemnify and hold barmless each of the BRLM and its Affiliates, their respective
directors, officers, employees, agents, representatives, partners and Controlling persons and each person,
if any, who controls, is under conunon control with or is controlled by, any BRLM from and against any
claims, actions, losses, lawsuits, demands, damages, penalties, claims for fees, costs, charges, Lxplnsey,
(including interest, penaltics, attorney’s fees, accounting fees, losses arising from difference or fluctuation
in exchange rates of currencies and investigation cosls) or proceedings relating to or resulting from any
obligations on the post-Issue BRLM to compensate Ridders for on account of delays in redressal of
gricvances of such Bidders in accordance with the SEBI circular
SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M dated March 16, 2021 and SEBI circular bearing number
SEBVHO/CFD/DIL2/P/CIR/2021/570 dated June 2, 2021, and other Applicable Law.

The remedies provided for in this Clause 9 are not exclusive and shall not limit any rights or remedies
that may otherwise be available to any Indemnified Party under the Engagement letter or this Agreement
or al law or in equity. The Indemnified Parties shall have no duty or obligation, whether fiduciary or
otherwise, Lo the Indemnifying Parties as a result of this Clause 9 of this Agreement.

The indemnity provision contained in this Clause 9 and the representations, warranties, covenants and
other statements of the Parties contained in this Agreement shall remain operative and in ful] force and
effect regardless of (i) any termination of this Agreement or the Engagement Letters, (ii) the actual or
constructive knowledge of, or any investigation made by or on behalf of, any of the Indemnified Parties
ar hv or on behalf of the Company or its officers, or Directors or any persen Controlling the Company,
and/ or {iii) acceptance of any payment for the Equity Shares.

TERMINATION

Save as provided in Clause 10.2, the provisions of this Aereement shall come to an end only upon full
performance of the obligations by the Escrow Collection Bank, the Public Issue Account Bank, the
Refund Bank and the Sponsor Bank, in the following circumstances:

(a)  Incase of the completion of the lssue in terms of Clauses 3.2.3 when the appropriate amounts from
the Anchor Investor Escrow Accounts are fransferred to the Public Issue Account and/or the
Refund Account, as applicable and any Surplus Amounts are transferred to the applicable Bidders
from the Refund Account and the amounts lying to the credit of the Public Issue Account are
transferred in accardance with this Agreement. However, notwithstanding the termination of this
Agreement: (i) the Registrar in coordination with the Escrow Collection Bank and Sponsor Bank
shall complete the reconciliation of accounts, and give the satisfactory confirmation in that respect
to the BRLM in accordance with Applicable Laws and terms and conditions of this Agreement, the
Red Herring Prospectus, the Prospectus, the Preliminary Issuing Memorandum, the Issuing
Memorandum, and (ii) the Refund Bank shall be liable to discharge their duties as specified under
this Agreement, the Red Herring Prospectus, the Prospectus, the Preliminary Issuing Memorandum
and the Tssuing Memorandum and under Applicable Law.

(b)  In case of fuilue of the Issue in terms of Clause 3.2.1 or on occurrence of avents Ib_gj}\lan failure




of the Issue detailed in Clause 3.2.2 or in case of the event that the listing of the Equity Shares
does not oceur, due to any other event, then the amounts in the Anchor Invesior Escrow
Accounts/the Public Issue Account/Refund Account, as applicable are refunded to the Bidders or
Underwriters, if applicable, in accordance with applicable provisions of the SEBI ICDR
Regulations, other Applicable Laws and this Agreement.

10.2. Termination by Parties
10.2.1. Termination by the Company

This Agreement may be terminated by the Company, in consultation with the BRLM, in respect of the
Escrow Collection Bank: or Public Issue Account Bank; or Refund Bank: or Sponsor Bank, in the event
of fraud, negligence or wilful misconduct or default on the part of such Escrow Collection Bank or the
Public Issue Account Bank or Refund Bank or Sponsor Bank. Such termination shall be operative only in
the cvent that the Company simultaneously appoint, in consultation with the BRLM, substitute escrow
collection bank, the Public Issue Account Bank, refund bank and / or sponsor bank of equivalent standing
and on terms, conditions and obligations substantially similar to the provisions of this Agreement, The
erstwhile Escrow Collection Bank and / or the Public [ssne Account Bank and / or the Refund Bank and /
or the Spansor Bank shall continue to be liable for all actions or omissions until such termination and the
duties and obligations contained herein until the appointment of substitute escrow collection bank, the
Public Issue Account Bank, refund bank and / or sponsor bank, and the transfer of the Bid Amounts or
olher mories lyiig to the credi of the Anchur Tivestor Esuivw Aveounts, the Dublic lasue Aceaunt and/or
Refund Account o (e ciedit uf the substitute escrow collection banle, tho Public Igsue Account Rank
andior rofund bank. Such termination shall be effected by a prior notice of not less than two weeks in
writing and shall come into effect only on transfer of the amounts standing to the cradit of the Anchor
Tnvestor Escrow Accounts, Public Issue Account or Refund Account to the substitute escrow collection
bank, the Public Jssue Account Bank and / or refund bank. The substitute escrow collection bank, the
Public Tssue Account Bank and/or refund bank andfor sponsor bank shall enter into an agreement,
substantially in the form of this Agreement, with the Company, the BRLM, the remaining cscrow
collection bank. Public Issue Account Bank, refund bank and sponsor bank, il any, and the Registrar. For
the avoidance of doubt, under no circumstances shall the Company be entitled to the receipt of or benefit
of the amounts lying in the Anchor Investor Escrow Accounts / Public 1ssu¢ Account or Refund Aveounl,
save in accordance with provisions of Clause 3.2.3.

10.2.2. Resignation by Escrow Collection Bank / Public Issue Account Bank / Refund Bank / Spousor Bank

Until twenty one (21 days) before the Bid / Issue Opening Date, the Escrow Collection Bank / the Public
[ssue Account Bank / Refund Bank / Sponsor Bank in its respective capacity shall be entitled to resign
from their respective obligations under this Agreement in respect of itself. Such resignation shall be
effecied by a prior natice of not less than two weeks in writing o all the Parties and shall come into cffect
only upon the Company, in consultation with the BRLM, appointing substitute escrow collection bank,
Public Issue Account Bank, refund bank and / or sponsor bank. The resigning Escrow Collection Bank,
the Public Issue Account Bank, Refund Bank and / or Sponsor Bank shall continue to be liable for any
and all of its actions and omissions until such resignation becomes effective. The Escrow Collection Bank
or the Public Jssue Account Bank or the Refund Bank or the Sponsor Bank may resign from their
respective obligations under this Agreement at any time after collection of any Bid Amount, but only by
mutual agreement with the BRLM, the Company, and subject to the receipt of necessary permissions
from the SEBI or any other regulatory authorities. Any such resignation by the Escrow Collection Bank
or the Public Issue Account Bank or Refund Bank or Sponsor Bank shall not terminate this Agreement
vis-a-vis the Escrow Collection Bank, the Public Issue Account Bank, the Refund Bank and / or Sponsor
Bank who have not resigned. Further, the Escrow Collection Bank or the Public Issue Account Bank or
the Refund Bank or the Sponsor Bank that have resigned shall continue to be bound by the terms of this
Agreement and the duties and obligations contained herein until the appointment of substitute escrow
collection bank, Public Issue Account Bank, refund bank and / or sponsor bank and the transfer of the Bid
Amounts or other monies held by the resigning Escrow Collection Bank, the Public lssue Account Bank
or Refund Bank to the credit of substitute escrow collection bank, Public Issue Account Bank and/or
refund bank. The substitute escrow collection bank, Public Issue Account Bank, refund bank and / or
sponsor bank shall enter into an agreement substantially in the form of this Agreement with the BRLM,
the Company and the Registrar agreeing to be bound by the terms, conditions and obligations herein.




10.2.3. Termination by Registrar

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

10.2.4. Termination by the BRLM

10.2.4.1. Notwithstanding anything contained in this Agreement, the BRLM may terminate this Agreement,
individually or jointly upon service of notice in writing to the other Parties, if, after the execution and
delivery of this Agreement and on or prior to the Allotment of Equity Shares, in the event that:

(a) trading generally on any of BSE Limited, National Stock Exchange of India Limited, has been
suspended or materially limited or minimum or maximum prices for trading have been fixed, or
maximum ranges have heen required, by any of these exchanges or by the U.S. Securities and
Exchange Commission, the Financial Industry Regulatory Authority or any other applicable
Governmental Authority or a material disruption has occurred in commercial banking, securities
settlement, payment or clearance services in the United Kingdom or the United States or in any of
the cities of Kalkata, Mumbai, Chennai or New Delhi; or

(b) a general banking moratorium shall have been declared by Indian, United Kingdom, United States
Federal or New York State authorilies there shall have occurred any Material Adverse Change in
the financial markets in India, the United States, United Kingdom or the internationa! financial
markets, any outbreak of hostilities or terrorism or cscalation thereof or any calamity or crisis or
any escalation of existing impact of COVID-19 or outbreak of a new pandemic any other change
or development involving a prospective change in Indian, the United States, United Kingdom or
other international political, financial or economic conditions {including the imposition of or a
change in currency exchange controls or a change in currency cxchange rates) in each case the
effect of which event, singularly or together with any other such event, is such as to make i, in the
sole judgment of the Managers impracticable or inadvisable to proceed with the issue, offer, sale,
transfer, allotment, delivery or listing of the Equity Shares on the terms and in the manner
contemplated in the Issue Documents;; or

(c) there shall have occurred any Material Adverse Change, that makes it, in the sole judgment of the
BRLM, impracticable or inadvisable to proceed with the offer, sale, of the Equity Shares on the
terms and in the manner contemplated in the Issue Documents; or

(d) there shall have occurred any regulatory change, or any development involving a prospective
regulatory change (including, but not limited to, a change in the regulatory enviranment in which
the Company Entities operate or a change in the rezulations and guidelines governing the terms of
fHe 18sue) Uiy uider v dinedtive from the BEBL the Pepictrar of Companies, the Stock
Laelnges uf wiy ot Duvsninedal daliodity, PAAT, T T AT Tt o0 e Panigens, in
material and adverse and that makes it in the sole judgment of the Managers, impracticable or
inadvisable to proceed with the issue, offer, sale, transfer, allotment, delivery or listing of the
Equity Shares on the terms and in the manner contemplated in the Issue Documents; ot

() the finalization of the terms and conditions of the lssue, including without limitation, the Price

Band, Issue Price and size of the Issue, not being to the satisfaction of the Managers; or

() the due diligence not being to the satisfaction of the Managers in order to enable the Managers to
file the due diligence certificate(s) with SEBI; or

(g) the inability of the Company to obtain all necessary consents, approvais and authorizations that are
required to be obtained under the Applicable Law pertaining to the Issue; or

(h) the commencement by any regulatory or statutory bedy of any action or investigation against the
Company or any Directors or Promoters of the Company or an announcement or public statement
by any regnlatory or statutory body or organization that it intends to take any such action or

investigation which in the sole judgment of the Managers, makes it impracticable or inadvisable to
market the Issue, or to enforce contracts for the issue of the Equity
manner contemplated in this Agreement;

Shares on the terms and in the




10.2.4.2. This Agreement shall automatically terminate: (&) il the Underwriting Agreement not having been

executed on or prior to the date of RoC Filing, unless such date is otherwise extended by the BRLM;
(b) The RoC Filing not being completed on or prior to the Drop Dead Date for any reason; (¢} Any
event due to which the process of bidding or the acceptance of Bids cannot start on the Bid / Issue
Opening Date or any other revised date agreed to by the BRLM; and (d) in the event the Company
withdraws or declares its intention to withdraw the Issug at any time prior to Allotment, in accordance
with the Red Herring Prospectus.

10.2.4.3 Notwithstanding anything stated above, the BRLM may terminate this Agreement by notice in writing,

with a copy to the Company, if, at any time prior o the Closing Date, any of the representations,
warranties, covenants, agreements or undertakings of the Company, Escrow Collection Bank, Public
Issue Account Bank, the Refund Bank and / or Sponsor Bank in this Agreement are o7 are found to be
incorrect or there is any non-compliance by the Company, Escrow Collection Bank, Public Issue
Aceonnt Bank, the Retimd Hak aid (o Spoisor Dank of Applicuble Luws.

10244 This Agreement shall automatically terminate: {a) if the Issuc Agreement or the Underwriting

i1,

12.2.

Agreement, after its execution, is terminated in accordance with its terms or becomes illegal or
unenforceable for any reason or, in the event that its performance has been prevented by any judicial,
statutory or regulatory authority having requisite authority and jurisdiction in this behalf, prior to the
transfer of finds into the Public Issue Account; or (b) in the event the listing and the trading of the
Equity Shares docs not commence within the permitted time under Applicable Laws (and as extended
by the relevant Governmental Authority).

ASSIGNMENT

No Party shall assign or delegate any of its rights or obligations hereunder without the prior written
consent of the other Parties provided, however, that any of the BRLM may assign its rights and/or
obligations under this Agreement to an Affiliate without the consent of the other Parties. No failure or
delay by any of the Parties in exercising any right or remedy provided by the Applicable Law under or
pursuant o this Agreement shall impair such right or remedy or operate or be construed as a waiver or
variation of it or preclude its exercise al any subsequent time and no single or partial exercise of any such
right or remedy shall preclude any other or further exercise of it or the exercise of any other right or

remedy.

ARBITRATION

In the event a dispute arises out of or in relation 1o or in connection with the existence, validity,
interpretation, implementation, termination, alleged breach or breach of this Agreement or the
Engagement letter or the legal relationships established by this Agreement or the Engagement letter (the
“Dispute™), the Parties 1o such Dispute shall attempt, in the first instance, to resolve such Dispute through
amicable discussions among such disputing parties. In the cvent that such Dispute cannot be resolved
through amicable discussions within a period of 15 (fifteen) working days after the first occurrence of the
Dispute, the Parties (the “Disputing Parties™) shall, by nolice in writing to cach other, refer the Dispute
to binding arbitration (o e conducted in accordance with the provisions of the Arbitration and
Conciliation Act, 1996, as amended (the “Arbitration Act™).

Any reference of the Dispute to arbitration under this Agreement shall not affect the performance of
terms, other than the terms related to the matter under arbitration, by the Parties under this Agreement

and the Engagement [etter.

. The arbitration shall be conducted as follows:

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

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

purposes of this Clause;

(iii)  the arbitral tribunal shall consist of (hree wibitrators appointed by the cug_pc'[_qf\MClA; each

7
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Disputing Party shall appoint one arbitrator within 2 period of ten (10) Working Days from the
initiation of the Dispute and the two (2) arbitrators shall appoint the third or the presiding arbitrator
within 15 davs of the receipt of the second arbitrator’s confirmation of his/her appointment in
accordance with the MCIA Arbitration Rules. In the event that there are more than two (2)
Disputing Parties, then such arbitrator(s) shall be recommended by the Disputing Parties in
accordance with the MCIA Arbitration Rules, and in any event, each of the arbitrators
recommended by Disputing Parties under this Section 12 shall have at least five years of relevant
experience in the area of sccurities and/or commercial laws;

(iv) the arbitrators shall have the power to award interest on any sums awarded;

{(v)  thearbitration award shall state the reasons on which it was based;

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

(vii) the Disputing Parties shall bear their respective costs of such arbitration proceedings unless
otherwise awarded or fixed by the arbitral tribunal;

(viii) the arbitrators may award to a Disputing Party its costs and actual expenses (including actual fees
and expénses of s coutsel),

iv) the Disputing Partics shall cooperate in good faith to expedite the conduct of any arbitral

=3 p o ‘ -

proceedings commenced pursuant to this Agreement;

(x) subject to the foregoing provisions, the courts in Mumbai shall have jurisdiction in relation to
proceedings, including with respeet to grant of interim relicf, brought under the Arbitration Act.

NOTICE

All nolices issued under this Agreement shall be in writing (which shall include e-mail, or telex
iessaues) and sliall be deemed validly doliverad if sont by registered post or recarded delivery to or hand
delivered at the addresses as specified below or sent to the e-mail address of the Partics respectively or

such other addresses as each Paity may notily

in writing to the other. Further, any notice sent to any Party

shall also be marked (o all the remaining Parties.

1f to the Company:

BMW Ventures Limited

Address: 1% Floor, Mona Cinema Complex,
East Gandhi Maidan, Patna- 800004

Email: cs@bmwventures.com

Attention: Ruchika Maheshwari Kejriwal

IT to the BRLM:

Sarthi Capital Advisors Private Limited

Address: 401, 4th Floor, Manek Plaza, 167, Vidyanaari Marg,
Kalina, Santacruz (East), Mumbai-400098

Email: ipo@sarthiwm.in

Attention: Deepak Sharma
If to the Syndicate Member

Khandwala Sccurities Limited

Address: G-11, Ground Floor, Dalamal House,
Nariman Point, Mumbai- 400021

Email: ipo@kslindia.com

Attention: Rinav Manseta




To the Escrow Collection Bank / Public 1ssue Account Bank / Refund Bank / Spansor Bank

Axis Bank Limited

Axis House”, 6th Floor, C-2, Wadia International Centre,

Pandurang Budhkar Marg, Worli, Mumbai - 400 025

Email: Mangesh Bhosle/ Prashant Mayadharan

Attention: Mangesh1.Bhosle@axisbank.com/ Prashant. Mayacharan@axisbank.com

To the Registrar

Cameo Corporate Services Limited
Subramanian Building, 1, Club House Road,
Chennai - 600002

Email: bmw(@cameoindia.com

Attention: K. Sreepriya

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

14,
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SPECIMEN SICNATURES

The specimen signatures of the Company, the BRLM and the Registrar for the purpose of instructions to
the Escrow Collection Bank, Public Issue Account Bank, the Refund Bank and the Sponsor Bank as
provided here in as Schedule IX, Schedule IX -A and Schedule IX = B will be provided to the Escrow
Collection Bank and the Refund Bank before the Bid/lssue Opening Date. It is frther clarified that any
of the signatory (ies) as per Schedule 1X, Schedule IX ~A and Schedule IX — B can issue instructions as

per the terms of this Agreement.
GOVERNING LAW AND JURISDICTION

This Agreement, the rights and obligations of the Parties, and any claims or disputes relating thereto,
shall be governed by and construed in accordance with the laws of the Republic of India and subject to
Clause 12 above, the courts at Mumbai, India shall have sele and exclusive jurisdiction in all matters

arising out of this Agreement.

CONFIDENTIALITY

Bach of the Escrow Collection Bank, the Public Issue Account Bank , the Refund Bank, the Sponsor
Benk and the Registrar shall keep all information confidential which will be shared by the other Parties
during the course of this Agreement for a period of one year from the end of the Bid / Issue Period or
termination of this Agreement, whichever is later, and shall not disclose such confidential information to
any third party without prior permission of the respective Party, except: (i) where such information is in
public domain other than by reason of breach of this clause 16; (i) when required by law, regulation or
legal process or statutory requirement to disclose the same, after intimating the other Parties in writing,
and only ta the extent required; or (jii) to their Affiliates and their respective employees and legal counsel
in connection with the performance of their respective obligations under this Agreement. The terms of
this confidentiality clause shall survive the termination of this Agreement for reasons whatsoever. The
Escrow Collection Bank, the Public Issue Account Bank, the Refund Bank and the Sponsor Bank
undertake that their branch(es) or any Affiliate, to who they disclose information pursuant to this
Agreement, shall abide by the confidentiality obligations imposed by this clause 16.

COUNTERPARTS

This Agreement may be execuied in counterparts, each of which when so executed and delivered shall be

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

AMENDMENT

No modification, alteration or amendment of this Agreement or any of its terms or provisions shall be
valid or legally binding on the Parties unless made in writing duly executed by or on behalf of all th




19.
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IN WITNESS WHEREOF, this Escrow and Sponsor Bank Agreeiment has been executed by

Partics.

SEVERABILITY

If any provision or any portion of a provision of this Agreement or the Engagement letter is or becomes
invalid or unenforceable, such invalidity or unenforceability shall not invalidate or render unenforceable
this Agreement or the Engagement letter, but rather shall be construed as if not containing the particular
invalid or unenforceable provision or portion thereof, and the rights and obligations of the Parties shall be
construed and enforced accordingly. The Parties shall use their best reasonable efforts to negotiate and
implement a substitute provision which is valid and enforceable and which as nearly as possible provides
the Parties with the benefits of the invalid or unenforceable provision.

SURVIVAL

The provisions of Clauses 3.2.5, 4.3, 33, 6.1(e),: 6.3, 7.1(c), 8.3,'9, 10 12, 13, 14, 15, 16, 19 and this
Clause 20 of this Agreement shall survive the completion of (he term of this Agreement as specified in
Clause 10.1 or the termination of this Agreement pursuant to Clause 10.2.

AMBIGUITY

If any of the instructions are not in the form sel out in this Agreement, the Escrow Collection Bank,
Public Issue Account Bank , the Refund Bank and the Sponsor Bank shall bring it to the knowledge of the
Company and the BRLM immediately and seek clarifications to the Parties” mutual satisfaction.

the Parties or

their duly authorized signatorics the day and year first above written.

41



Signature page to the Cash Escrow and Sponsor Bank Agreement execured mmong BMW Ventwres Limited, the
members of the Svndicate, Escrow and Sponsor Bank, and the Regisirar

IN WITNESS WHEREOF, this Agreement has been executed by the Parties or their duly authorized
signatories the day and year first above written. ;

SIGNED for and on behalf of BMW VENTURES LIMITED

Name:
Designation:
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Signature page fo the Cash Eserow and Sponsor Bank Agreement executed among BMW Ventures Limited, the
menibers of the Syndicate, Escrow and Sponsor Bank, aid the Registrar

IN WITNESS WHEREOF, this Agreement has been exccuted by the Parties or their duly authorized
signatories the day and year first above written.

SIGNED for and on behalf of SAIPTHI CAPITAL ADVISORS PRIVATE LIMITED

Name:
Designation:




Signature page to the Cash Escrow and Sponsor Bank Agreement executed among BMW Ventures Limited, the
members of the Syndicate, Escrow and Sponsor Bank, and the Registrar

IN WITNESS WHEREOF, this Agreement has been executed by the Parlies or their duly authorized
signatories the day and year first above written.

SIGNED for and on behalf of KHANDAWALA SECURITIES LIMITED

Name:
Designation:

9
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Signature page (o the Cash Escrow and Sponsor Baik Agreement executed among BMW Ventures Limited, the
menmbers of the Syndicate, Escrow and Sponsor Bank, and the Regisirar

IN WITNESS WHEREOF, this Agreement has been executed by the Parties or their duly authorized
signatories the day and year first above written.

SIGNED for and on behalf of AXIS BANK LIMITED

Name:
Designation:
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Signature page to the Cash Escrow and Sponsor Bank Agreement executed among BMIV Ventures Limited, the
niembers of the Svndicate, Escrow and Sponsor Bank, and the Registrar

IN WITNESS WHEREOF, this Agreement has been executed by the Parties or their duly authorized
signatories the day and year first above written,

SIGNED for and on behalf of CAMEQ CORPORATE SERYICE
A R ER H

8 . A 3
gcg’/\w-—“ - 'j‘»
Name: R D Ramasamy SR D RAMASAMY

Designation: Whole Time Director W‘/ Director
g
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SCHEDULE ]
Date: [e], 2025
To

Escrow Collection Bauk
Public Issue Account Bank
Refund Bank

Sponsor Bank

The Registrar

Dear Sirs,

Re: Initial Public Offer (the “Issue”) of equity shares of BMW Ventures Limited (the “Company” and
such issue, the “lesue™) — Eserow und Spousur Bauk Agrecment dated [e], 2025 (the “DEacvow and
Sponsor Bank Agreement™)

Pursuant to Clause 3.2.1.1 of the Escrow and Sponsor Bank Agreement, we hereby intimate you that the Issuc
has failed due to the following reason:
[e]

Pursuant to Clause 3.2.1.1 of the Escrow and Sponsor Bank Agreement, we request you to transfer ail the
amounts standing 1o the credit of the Anchor Investor Escrow Accounts bearing account number [e] to the

Refund Account bearing account number [ ] with the Refund Bank.

Sl | Nameof Bscrow Escrow Amount . Refund ?;fg:ﬂt: | IESC Branch
‘No. | Colleetion Bank | Account No. (B Bank i |aiCode Address
L =] [e] [=] [e] [e] [#] [=]

Capitalized terms not defined herein shall have the same meaning as ascribed to them in the Escrow and
Sponsor Bank Agreement or the Red Herring Prospectus or the Prospectus issued by the Company, as the case

may be.

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

For and on behalf of Sarthi @apital Advisors Private Limited

Authorized
Name:
Designation:

Copy to:
Company




SCHEDULE 111
Date: [e], 2025
To:

Escrow Collection Bank / Public Issue Account Bank / Refund Bank / Sponsor Bank; and Registrar

Dear Sirs,

Re.: Initial Public Offer (ihe “Issue”) of equity shares of BMW Ventures Limited (the “Company™ and
such Issue, the “Issue”) — Escrow and Sponsor Bank Agrecment dated ]e], 2025 (the “Escrow and

Sponsor Bank Agrecment™)

Pursuant to Clause 3.2.3(a) of the Escrow and Sponsor Bank Agreement, we write 10 inform you that the Anchor
Tnvestor Bidding Date for the Issue is [] and the Bid/Issue Opening Date for the Issue is [¢] and the Bid/Issue

Closing Date for the Issue is [e].

Capitalized terms not defined herein shall have the same meaning as ascribed to them in the Escrow and
Sponsor Bank Agreement and/ ar [ssna Dncnments.

Kindly acknowledge the receipt of this letter.
Sincerely,

For and on behalf of Sarthi Capital Advisors Private Limited

Authorizet
Name;
Designation:

Copy to:

Conipany
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SCHEDULE 11
[ON THE LETTERHEAD OF THE REGISTRAR]

Date: [o]

To:

Refund Bank
Dear Sirs:

Re.: Initial Public Offer (the “Issue”™) of equity shares of BMW Ventures Limited (the “Company” and
such Issue, the “Issue”) — Eserow and Sponsor Bank Agreement dated [e], 2025 (the “Escrow and

Eponaor Bank Agreement”)

Pursuant to Clauze 3.2.1.1(d) of the Escrow and Sponsor Bank Agreement, we herehy request you to transfer on
[e]. the amount of % [e] from the Refund Account No. [e] titled “BMW Venturcs Limited — Refund
Aceonni” tor Ketund to the Bidders as set out i tie enclosure lierei.

Capitalised terms not defined herein shall have the same meaning as ascribed to them in the Escrow and
Sponsor Bank Agreement and/or the 1esue LOCUITIEILS.

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

For and on behalf of Cameo Corporate Services Limited

(Authorized Signatory)
Name*
Designation:

Copy to:

(1) The BRLM
(2)  Company

Lncl.:

Details of Bidders entitled to payment of refund
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SCHEDULE 1V

Date: [e], 2023
To:

Escrow Collection Bank

Dear Sirs,

Re s Inifial Public Offer (the “Issuc™) of equity shares of BMW Ventures Limited (the *Company” and
such Issue, the “Tssne”) — Fserow and Sponsor Bank Agreement dated [e], 2025 (the “Egorow and
Sponsor Bank Agreement™)

Pursuant to Clause 3.2.3(b) of the Escrow and Sponsor Bank Agreement, the Designated Date is [e] and we
instruct you to transfer on [e], ¥ [e] from the Anchor Investor Escrow Account — BMW Ventures Limited —
Anchor R Account / BMW Ventures Limited — Anchor NR Account No. [e] to the Public Issue Account as per

the following:

| Nanic of Pub
ch | Issue Account
| (Credit Accoun

[¢]

We instruct you to transfer on [e], ¥ [e] from the Anchor Investor Escrow Account — BMW Ventures Limited -
Anchor R Account / BMW Ventures Limited — Anchor NR Acecount No. [e] to the Refund Account as per the

following:

cfund Account |

.

[e]

Capitalized terms not defined herein shall have the same meaning as ascribed te them in the Escrow and
Sponsor Bank Agreement and/or Issue Documents.

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

Yours Sincerely,

For and on behalf of Cameo Corporate Services | For and on behalf of Sarthi LCapital Advisors Private
Limited Limited

Authorized Signatory Authorizéd sig: ory

Copy to:

(1) Company




SCHEDULE V

Date: [e], 2025

To:
The BRLM

Dear Sirs,

Re: Initial Public Offer (the “Issue™) of equity shares of BMW Ventures Limited (the “Company” and
such JIssue, the “Issue™) — Escrow and Sponsor Bank Agreement dated [e], 2025 (the “Eserow and

Sponsor Bank Agreement™)

Pursuant to Clause 3.2.3(e) of the Escrow and Sponsor Bank Agreement. we write to inform vou that the

aguregate amount of commission payable to the Designated Intermediaries in refation to the Issue is  [e] and
the details and caleulation of the commission is enclosed herein.

Capitalized terms used but not defined herein shal! have the meaning as ascribed 10 such terms in the Escrow
and Sponger Booke Agreement pud/ o Tisue Doguments,

Yours faithfully,

For and on behall of Cameo Corporate Services Private Limited

Authorized Signatory
Name:

Designation:

Clopy Lo

The Company

Enclosed:

Details and calculations of the commission




Date: [e], 2025

To:

Public Issue Account Bank

Ladies and Gentlemen,

SCHEDULE V1

Re.: Initial Public Offer (the “Issuc”) of equity shares of BMW Ventures Limited (the “Company” and
such Issue, the “Issue”) — Escrow and Sponsor Bank Agreement dated [e], 2025 (the “Eserow and

Sponsor Bank Agreement”)

Pursuant to Clauscs 3.2.4 of the Escrow and Sponsor Bank Agreemenl, we hereby instruct you 1o ansfi ou []
towards the Issue Expenses, from the Public Issue Account No, [] to the respective bank accounts as per the

table below:

e [ [ e
1L [[e] [¢] [e] [o] [*] [2]
2. | le] [<] [¢] [¢] fe] [o]
3 el [#] [2] [#] [#] [¢]

Capitalized terms not defined herein shall have the same meaning as ascribed to them in the Escrow and
Sponsor Bank Agreement and/ or Issue Documents.

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

For and on behalf of the Sgrtk
"‘-\ 3

Name:

Designation:

Copy to:

Company

Authorized Sig

Vnpita! Advisors Private Limited




SCHEDULE VII
Date: [e], 2025
Tao:
Public Issue Account

Ladies and Gentlemen,

Re.: Initial Public Offer (the “Issuc™) of equity shares of BMW Ventures Limited (the “Company” and
such Issue, the “Issue”) — Escrow and Sponsor Bank Agreement dated [e], 2025 (the “Escrow and
Sponsor Bank Agreement™)

Pursuant to Clause 3.2.4 (d) of the Escrow and Sponsor Bank Agreement, we hereby instruet you to transfer on
[e] from the Public Issue Account No. [e] to the bank account(s) of the Company, as per the table below:

SN f SR ~ Amount | Bank | Account | IFSC Code | Branch
AN e (Rs.) No. e Address
L[] [¢] [2] [¢] (] (=]
2. |[e] [o] [e] [] [=] [*]
3. |(e] [e] [+] [¢] [] [°]

Capitalized terms not defined herein shall have the same meaning as ascribed to them in the Escrow and
Sponsor Bank Agreement and/ or Issue Documents.

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

ifal Advisors Private Limited

For and on behalf of Sm'm{gﬁa

Authorized S
Name:
Designation:
Copy to:

(1) Company




SCHEDULE VIiI
Date: [e], 2025
To:
Escrow Collection Bank

Dear Sirs:

Re.; Initial Public Offer (the “Issue”) of equity shares of BMW Ventures Limited (the “Company” and
such Issue, the “Issuc”) — Escrow and Sponsor Bank Agreement dated |e], 2025 (the “Escrow and

Sponsor Bank Agreement™)

Pursuant to Clanse 3.3 A (a) of the Escrow and Sponsor Bank Agreement, we hereby instruct you to transfer on
[e], % [e], the Surplus Amount from the Anchor Investor Escrow Account BMW Ventures Limited — Anchor R
Account/ BMW Ventures Limited — Anchor NR Account No. [e] to the Refund Account as per the following:

i a fel ol fol
[e] (o]

Capitalized terms not defined herein shall have the same meaning as ascribed to them in the Escrow and
Sponsor Bank Agreement and/ or Issue Documents.

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

For and on behalf of Cameo Corporate Services Limited

Anharleead Glrnatary
Name:
Designation:

Copy tn:

(1) Company
(2) BRLM




This specimen signature page forms an integral part of the Cash Escrow and Sponsor Bank Agreement

SCHEDULE IX

executed in relation to the initial public affering of equity shares of BMW Ventures Limited

NAME

B

DESIGNATION

i

 SPECIMEN SIGNATURE

For BMW Ventures Limited (Any one of the following)

Bijay Kumar Kishorepuria

Whole Time Director

Nitin Kishorepuria

Managing Director
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SCHEDULE IX A

This specimen signature page forms an integral part of the Cash Escrow and Sponsor Bank Agreement
execuied in relation to the initial public offering of equity shares of BMW Ventures Limited

% NAMI: e e DESIGNATION | SPECIMEN SIGNATURE
For Sarthi Capital Advisors Private Limited >
Deepak Sharma Director
L4
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SCHEDULE IX B

This specimen signature page forms an integral part of the Cash Escrow and Sponsor Bank Agreement
executed in relation to the initial public offering of equity shares of BMW Ventures Limited

NAME e e DESIGNATION

SPECIMEN SlCHATURE i

For Cameo Corporate Services Limited (Any one of the following)

RD Ram':lSEiT;'l_\’ WHOLE TIME DIRECTOR

-7 AN

/5 T
RS
=

—
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SCHEDULE X
Date: [e], 2025
Ta:
The Escrow Collection Bank
The Public Issue Account Bank
The Refund Bank

Ladies and Gentlemen,

Re.: Tnitial Public Offer (the “Issue”) of cquity shares of BMW Ventures Limited (the “Company™ and
such Issue, the “Issue™) — Escrow and Sponsor Bank Agreement dated |e], 2025 (the “Escrow and
Sponsor Bank Agrecmen(™) — Closing of Escrow Account/Publie Issue Account/Refund Account

Pursuant to Clause 3.4 of the Escrow and Sponsor Bank Agreement, we hereby instruet you to close the Escrow
Account/Public Issue Account/Refund Account.

Capitalized terms not defined herein shall have the same meaning as ascribed to them in the Escrow and
Sponsor Bank Agrectnenl wnd/ ur Tssue Docuiments.

Kindly acknowledge your acceplance ol he instructions on the copy attached t this feller.

Y ours sincerely,

For and on behalf of BMW Ventures Limited

Authorized Signatory

For and on behall of Sarthi Capital Advisors Private Limited

Authorized Signatory

For and on behalf of Cameo Corporate Services Limited

Authorized Signatory
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ANNEX 1
To,
[Company]
[Registrar to the Issue]
[BRLM]
Re: Initial Public Offer (the “Issue™) of equity shares of BMW Ventures Limited (the “Company” and

such Issue, the “Issue”) — Escrow and Sponsor Bank Agreement dated [e], 2025 (the “Escrow and
Sponsor Bank Agreement™) - Opening of the Escrow Accounts, Public Issue Account and the Refund

Account

Pursuant to Clause [2.3] of the Escrow and Sponsor Bank Agreement, we hereby intimate you regarding
opening of the Anchor Investor Escrow Accounts, Public Issue Account and the Refund Account, details of

which are set out below:

Anchor Investor Escrow Accounts:

Bank Name [e]
Address [e]
Account Number [=]
Title of the Escrow Account [e]
IFSC Code ]
NEFT Code [e]

Refund Account:

Bank Name [e]
Address [e]
Account Number [e]
Title of the Escrow Account [*]
1FSC Code [e]
NEFT Code [e]
Public Issue Account:

Bank Name le]
Address (2]
Account Number [=]
Title of the Escrow Account [e]
IFSC Code [¢]
NEFT Code [e]

Capitalized terms not defined hercin shall have the same meaning as ascribed to them in the Escrow and
Sponsor Bank Agreement and/ or Issue Documents.

Kindly acknowledge your acceptance of the instructions on the copy attached to this letter.
For Escrow Collection Bank, Public Issue Account Bank, Refund Bank
(Authorized Signatory)

Name:
Designation:




