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;> 1 BY AND AMONGST:

;{‘ %“ﬁ; No. U24298RJ2010PLC033409 3 public unlisted company incorporated
apies Act, 1956 and existing under the provisions of Companies Act, 2013, as
)And having its registered office at Plot No.229-230, Guru Jambeshwar Nagar,
Vaishali Nagar, Jaipur — 302021, Rajasthan, India (hereinafter referred to as
lich expression shall, unless it be repugnant to the context or meaning thereof, be deemed to
me@n and include its successors and permitted assigns; of the FIRST PART;

AND

HDEC BANK LIMITED, a company incorporated under the laws of India and Companies Act, 1956, licensed as
a bank under the Banking Regulation Act, 1949 and having its registered office at HDFC Bank House, Lower
Parel, Senapati Bapat Marg, Mumbai-400013, India and acting through its branch situated at HDFC Bank Ltd,
Lodha, | Think Techno Campus, 0-3 Level, Next to Kanjurmarg, Railway Station, Kanjurmarg (East), Mu :
Mafarashtra-4000042 (hereinafter referred to as “HDFC Bank Limited” or “Banker to the Issue/ o@J A )
Bank/ Public Issue Bank/ Refund Bank”),which expression shall, unless it be repugnant to the/¢o

meaning thereof, be deemed to mean and include its successors and permitted assigns, of the SE

YA

; AND

HOI§NI CONSULTANTS PRIVATE LIMITED, a company incorporated under the Companies Act, 19
its corporate office at 401-405 & 416-418, 4th Floor, Soni Paris Point, Jai Singh Highway, Bani Park,
302Q16 (hereinafter referred to as “HCPL” or “Book Running Lead Manager” or “BRLM”) whic

ressi
shalP unless, it be repugnant to the context or meaning, deem to mean and include its suAefoIE TED

perrgitted assigns, of the THIRD PART; 23
' AND 1 5 SEP 20 A NOTA
. RY PUBLc

BIGSHARE SERVICES PRIVATE LIMITED, having CIN No. U99999MH1994PTC076534, a company incﬁ?ﬁg%{%&‘“m‘"
under the Companies Act, 1956 and having its Registered Office at E-2/3, Ansa Industrial Estate, Saki Vihar
Roadf Sakinaka, Mumbai - 4000 arginafter referred to as the “Registrar” or “Registrar to the Issue”

ESR S Int to the context or megriig the eof, be deemed to mean 3
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In this Agreement:

() Holani Consultants Private Limited is a Registered Category-1 Merchant Banker having Registration
Code — INM000012467 and is hereinafter referred to as the “Book Running Lead Manager” to the
Issue or “BRLM”

(ii) HDFC Bank Limited is referred to as the “Public Issue Bank” or “Refund Bank” or “Sponsor Bank”;
(iii) BIGSHARE Services Private Limited is referred to as the “Registrar” or “Registrar to the Issue”; and

(iv) The Company, the BRLM, the Public Issue Bank, Sponsor Bank and the Registrar to the Issue are
collectively referred to as the “Parties” and individually as a “Party”.

WHEREAS:

A. The Company is proposing an initial public offer of equity shares of face value Rs. 10/- each of the
Company (“Equity Shares”), comprising a fresh issue of up to 49,02,000 (Forty-Nine Lakhs Two
Thousand only) of the Company (the “Issue”). The Issue shall be undertaken in accordance with,
Companies Act, 2013, and the rules framed thereunder, terms of Chapter IX of SEBI ICDR Regulations
(as defined hereinbelow) and other Applicable Laws (as defined hereinbelow), through the book building
method (“Book Building”), as prescribed in the Securities and Exchange Board of India (Issue of Capital
and Disclosure Requirements) Regulations, 2018, as amended from time to time (“SEBI ICDR
Regulations”), at a price as may be decided by the Company in consultation with the Book Running Lead
Manager (“Issue Price”). The Issue may also include allocation of Equity Shares to certain Anchor
Investars (as defined hereinunder) by the Company, in consultation with the Book Running Lead Manager,
on a discretionary basis, in accordance with the SEBI ICDR Regulations.

B. The Equity Shares have not been and will not be registered under the U.S. Securities Act of 1933, (the

“U.S. Securities Act”) or any state securities laws in the United States and may not be offered or sold

within the United States or to, or for the account or benefit of, “U.S. persons” (as defined in Regulations

under the Securities Act). Further, no issue of securities to the public (as defined under Directive
20003/71/EC, together with any amendments) and implementing measures thereto, (the “Prospectus

Directive”) has been or will be made in respect of the Draft Prospectus/Prospectus or otherwise, in any

member State of the European Economic Area which has implemented the Prospectus Directive except

_————.__ for any such offer made under exemptions available under the Prospectus Directive, provided that no
‘ ch Issue shall result in a requirement to publish or supplement a prospectus pursuant to the
< >"\,\PP pectus Directive, in respect of the Draft Prospectus/Prospectus or otherwise in respect of the Equity
,-"J'.__! LINA -'A\\Sha s. The Issue will include Issue (i) within India, to Indian institutional, non-institutional and retail

* ( e 3 inYestors in compliance with the SEBI ICDR Regulations, as amended, and (ii) outside India, only to

e “QIBs” .Accordingly, the Equity Shares will be issued and sold only outside the United States in
B e\ pliance with Regulations of the U.S. Securities Act and the applicable laws of the jurisdiction where
‘ \ Oj_’/those offers and sales occur. The Equity Shares are proposed to be offered to the public under Regulation
\ ~ 229(2) of Chapter IX of SEBI ICDR Regulations via Book Building method.
-STED
C.—The Issue has been authorized by a resolution of the Company’s Board dated 18.05.2023 and by the
shareholders’ resolution pursuant to Section 62(1)(c) of the Companies Act, 2013 at the extraordinary
NOTARY PU Bgeneral meeiineﬂweng)P 22,.@5;2923.
PAIPVIR (INDIA) LuLy
D. The Company has approached and appointed the Book Running Lead Manager to manage the Issue
the Book Running Lead Manager has accepted the engagement in terms of their mandate/enga




letter. The BRLM and the Company have executed an Issue Agreement dated July 20™, 2023 in
connection with the Issue (the “Issue Agreement”).

E.  Pursuant to the SEBI circular no. CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015 (the “2015
Circular”), all Applicants are required to submit their applications only through the ASBA mechanism.
Further, pursuant to the SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2018/138 dated November 1, 2018
(the “2018 Circular”), the Retail Individual Investor may also participate in this Issue through UPI in the
ASBA mechanism. Accordingly, the Company in consultation with the BRLM, has agreed to appoint HDFC
Bank Limited as the Banker to the Issuer, Sponsor Bank and the Refund Bank to deal with the various
matters relating to collection, appropriation and refund of monies in relation to the Issue, including (i)
the transfer of funds to and from the Escrow Accounts to the Public Issue Account or the Refund Account,
as applicable, (ii) the retention of monies in the Public Issue Account received from all Applicants
(including ASBA Applicants and Retail Individual Investors who opted to apply through UPI in the ASBA
mechanism) in accordance with the Companies Act. 2013, (iii) the transfer of funds from the Public Issue
Account to the Refund Account or the respective account of the Company, (iv) the refund of monies to
all Applicants, in the event that the Company fails to obtain listing and trading approvals and certain
other matters related thereto as described in the in accordance with Applicable Law, (v) the refund of
monies to unsuccessful Anchor Investors or of the surplus amount through the Refund Account, (vi) the
retention of monies in the Public Issue Account received from all successful Applicants (including ASBA
Applicants) in accordance with Applicable Laws. In case of any delay in unblocking of amounts in the
ASBA accounts (including amounts blocked through the UPI process) exceeding four Working Days from
the Issue Closing Date or as specified in Applicable Law, the Applicant shall be compensated at a uniform
rate of X 100 per day or 15% per annum whichever is higher in terms of the UPI circulars and SEBI
CIRCULAR SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M dated March 16, 2021 and SEBI CIRCULAR
SEBI/HO/CFD/DIL1/CIR/P/2021/47 dated March 31, 2021 read with SEBI circular dated
SEBI/HO/CFD/DIL2/CIR/P/2022/51 dated April 20, 2022 for the entire duration of delay exceeding four
Working Days from the Issue Closing Date by the intermediary responsible for causing such delay in
unblocking. The BRLM shall, in their sole discretion, identify and fix the liability on the intermediary
responsible for the delay in unblocking.

F.  Pursuant to the SEBI Circular No. SEBI/HO/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/P/CIR/2021/570)
(hereinafter referred to as the 2021 Circular) and further amendments, if any, SEBI put in place measures
to have a uniform policy to further streamline the processing of ASBA applications through UPI process
among intermediaries/SCSBs and also provided a mechanism of compensation to investors.

B e S
s TA Lf
/< 76, JAlNApplicants other than Anchor Investors are required to submit their Application in the Issue only
{'/ SULIMARIAS ‘jthrc‘);l gh the ASBA process. Anchor Investors are required to apply in the Issue only through non-ASBA
” * | g R ?rbc ss in the Issue. The Retail Individual Investors are required to authorize the Sponsor Bank to send
‘ Vo _-.., UPI mandate collect request to block their Application Amounts through the UPI process. The Application
\ROAN f{ﬁ nts from Anchor Investors are proposed to be deposited with the Escrow Collection Bank and held
\ _ , e Q‘\}:‘;}’d’distributed in accordance with the terms of this Agreement.
e ) L

s

“H. In furtherance to the above and at the request of the Company, HDFC Bank Limited have agreed to act
~, T Fasf@a’Banker to the Issue, in order to enable the completion of the Issue, and have also agreed to act as
/ﬁ%ﬂefund Banker in accordance with the process specified in the Draft Red Herring Prospectus/ Red

Herring Prosgec%gﬁndmlz’?t to the terms and conditions of this Agreement;

NOTARY PUBLIC
\ar ke Ahe Sponsor Bank shall act as a conduit between the stock exchange and National Payments Cor 7
of India (“NPCI”) for the ASBA Applicants with UPI ID in order to push the mandate collect re

/ or payment instructions of the Retail Individual Investors into the UPI.




. The Company has approached and appointed as the Registrar to the Issue pursuant to and by way of an
agreement dated July 20, 2023.

of National Stock Exchange of India Limited (“NSE EMERGE”).

L. The Company has received the in-principal approval from NSE EMERGE dated September 14, 2023.

M. The duties, responsibilities and liabilities of the Banker to the Issue mentioned in this Agreement shall
be limited to the operation of Account(s) opened and maintained by the bank in such capacity in
accordance with this Agreement, the Prospectus/Abridged Prospectus and the SEB| (Bankers to an Issue)
Regulations, 1994, as amended from time to time (“SEBI Banker Regulations”).

N.  Accordingly, der to enable the collection, appropriation and refund of monies in relation to the |ssye

inor
and certain other matters related thereto, the Company in consultation with the Book Running Lead
Manager, have agreed to appoint the Banker to the Issue, the Public Issye Banks and the Refund Bank

EACH OF THE PARTIES HEREBY AGREE AS FOLLOWS:
1. DEFINITIONS AND INTERPRETATION

1.1. Interpretation

(a)  Words denoting the singular shall include the plural and vice versa;
_(b)  Headings are only for convenience and shall be ignored for the Purposes of interpretation.
e d N . References to the word “include” or “including” shall be construed without limitation;

s =) 1 references to this Agreement or to any other agreement, deed or other instrument shall be
./f LT co"rgstrued as a reference to such agreement, deed or other instrument as the same may from
- [ e -~ time to time be amended, varied, notated or supplemented;

(e)- wgkds denoting a person shall include an individual, corporation, company, partnership, trust
~or'other entity;

- (f)=  reference to any Party to this Agreement or any other agreement or deed or other instrument
' shall include its successors or permitted assigns;
(g) _unless otherwise defined the reference to “days” shall be construed as references to calendar
A )davfin the Gregorian calendar
areference to 3 section, paragraph or annexure is, unless indicated to the contra ry, a reference
,-to a section, Paragraph or annexure of this Agreement; and
_ (i) referencesto any statute or statutory provision shall be construed as a reference to the same
ey L%Eﬁi':inay have been, or may from time to time be, amended, modified or re-enacted;
1 5 SE]F References to “Rupees”, “%” and “Rs.” are references to the lawful currency of the Republig

India.
(k)  all references to “Banker to the Issue”, “Escrow Collection Bank” “Refund Bank”, “Public 143 k :
A Bank” shall alsoj e references t T®spective “Correspondent Banks”, if such ban‘k@é’ﬁ\- 0
@S O NN ; .
2. have been ! @%‘Banker t all references to “pyplic Issue Accounts”,
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“Anchor Escrow Accounts”, “Refund Account” shall include any accounts established by the
Correspondent Banks pursuant to such appointment; and

1.2. Definitions

All capitalized terms used in this Agreement, including the preamble and the recitals hereto shall,
unless the context otherwise requires, have the meanings assigned to such terms below:

“Affiliates” shall mean, with respect to any person: (a)any persons that directly or indirectly through
one or more intermediaries, control or are controlled by or are under common control with such
person; (b) any persons over whom such person has a significant influence or which has significant
influence over such person, provided that significant influence over a person is the power to
participate in the financial, management and operating policy decisions of the person but is less than
control over those policies and that shareholders beneficially holding a minimum of 20% interest in
the voting power of the person are presumed to have a significant influence on the person; and (c¢)
any other person which is a holding company, subsidiary or joint venture counterparty of any person
in (a) or (b). As used in this definition of Affiliate, the term “control” (including the terms “controlling”,
“controlled by” or “under common control with”) or “influence” means the possession, direct or
indirect of the power to direct or cause the direction of the management and policies of a person
whether through the ownership of voting shares by contractor otherwise.

“Agreement” shall have the meaning assigned to such term in the preamble hereto.

“Allotted” or “Allotment” or “Allot” means the Issue and allotment of the Equity Shares pursuant to
the Issue to the successful Applicants.

“Anchor Escrow Account” shall mean accounts established in accordance with Clause 2.6 of this
Agreement.

“Anchor Investors” shall mean a Qualified Institutional Buyer, applying under the Anchor Investor
Portion in accordance with SEBI ICDR Regulations and the Draft Red Herring Prospectus, and who has
Application for an amount of at least Rs. 2 crores;

“Anchor Investor Issue Period” means one Working Day prior to the Issue Opening Date, on which

Applications by Anchor Investors shall be submitted and allocation to the Anchor Investors shall be
completed;

JULINAMAY intcated in the Anchor Investor Application Form and payable by the Anchor Investor upon

Ag.ocale
JAIPUR'RA
Reg Ne 11154

Sed by Anchor Investors which shall be considered as the application for Allotment in terms of the
Draft Red Herring Prospectus, Red Herring Prospectus and the Prospectus.

AT TEST Ef)chor investor Issue Price” shall mean the final price at which Equity Shares will be allotted to
nchor Investors in terms of the Draft Red Herring Prospectus, Red Herring Prospectus and the
Prospectus, which price will be equal to or higher than the Issue Price, but not higher than the cap
NOTARY PU BU’@G' The Anchor Investor Issue Price will be decided by the Company in consultation with the BRLM.
JAIPUR (INDIAY . nr
i F) g’g\r}éht}ﬂn\gstor Portion” shall mean up to 60% of the QIB Portion which may be allocated b
© Company in consultation with the BRLM, to Anchor Investors on a discretionary basis in accgres




with the SEBI ICDR Regulations. One-third of the Anchor Investor Portion shall be reserved for
domestic mutual funds, subject to valid Applications being received from domestic mutual funds at
or above the Anchor Investor allocation price;

“Applicable Laws” shall mean any applicable law, by-law, rule, regulation, guideline, circular, order,
notification, regulatory policy (including any requirement under, or notice of, any regulatory body),
equity listing agreement of the Stock Exchanges, compulsory guidance, order or decree of any court
or any arbitral authority, or directive, delegated or subordinate legislation in any applicable
jurisdiction, inside or outside India, including any applicable securities law in any relevant jurisdiction,
including the SEBI Act, the SCRA, the SCRR, the Companies Act, the SEBI (ICDR) Regulations, the
Foreign Exchange Management Act, 1999 and rules and regulations thereunder, and the guidelines,
instructions, rules, communications, circulars and regulations issued by any governmental
authority(and agreements, rules, regulations, orders and directions in force in other jurisdictions
where there is any invitation, offer or sale of the Equity Shares in the Issue.

“Applicant” shall mean any prospective investor who has made an Application in accordance with

the Prospectus and unless otherwise stated or implied, includes an ASBA Applicant and an Anchor
Investor;

“Application” shall mean an indication to make an Application during the Application Period by a
prospective investor to subscribe to the Equity Shares at the Issue Price, including all revisions and
modifications thereto;

“Application Amount” shall mean the Issue Price indicated in the Application Form and payable by
an Applicant on submission of the Application in the Issue and payable by the Applicant or blocked
in the ASBA account of the ASBA Applicant, as the case may be, upon submission of such Application;

“Application Form” shall mean the form in terms of which the Applicant shall make an Application
to subscribe to the Equity Shares and which will be considered as the application for Allotment of the
Equity Shares in terms of the Prospectus;

“Application Period” shall mean the period between the Issue Opening Date and the Issue Closing
Date (inclusive of both dates) and during which prospective Applicants can submit their Applications;

“Arbitration Act” shall have the meaning assigned to such term in Clause 15 hereto;

SBA Applicant” means any Applicant which intends to apply through an ASBA except Anchor
Investors;

T T F T E”gnker to the Issue” means the bank(s) which is/are clearing member(s) and registered with the
A - | as Banker to the Issue with which the Public Issue Accounts have been opened, and is HDFC
Bank Limited for the purposes of this Issue, HDFC Bank Limited acting as Escrow Collection Bank,

f{Ffund Bank and HDFC Bank Limited as Sponsor Bank;
NOTARY PURBLIC

= A U - " - . 5 .
JAIDEIR (IND ‘Bankmg Hours” means in respect of Banker to the Issue, the time during Working Days when

5 SEP zscd) g'lauled commercial banks are generally open for business at Mumbai, India;

“Board” or “Board of Directors” means Board of Directors of Company unless otherwise spgti




“Closing Date” means the date of Allotment of the Equity Shares by the Company;

“Collection Centres” means those branches of the Public Issue Bank where ASBA collection form can
be collected;

“Companies Act” shall mean the Companies Act, 2013, to the extent in force, together with the rules
and regulations made thereunder, including, without limitation, the Companies (Share Capital and
Debentures) Rules, 2014 and the Companies (Prospectus and Allotment of Securities) Rules, 2014
{including any statutory modifications or re-enactment thereof for the time being in force), to the
extent applicable;

“Company” shall have the meaning assigned to such term in the preamble hereto;

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

“Designated Date” means the date on which the Escrow Collection Bank(s) transfer funds from the
Escrow Account(s) to the Public Issue Account or the Refund Account, as the case may be and/or the
date on which funds are transferred by the SCSBs in the ASBA Accounts to the Public Issue Account
or the Refund Account, as the case may be, after the Prospectus is filed with the Designated Stock
Exchange, following which the Board of Directors shall transfer/allot the Equity Shares to successful
Applicants;

“Designated Stock Exchange” means the Emerge Platform of National Stock Exchange of India Ltd
for the purposes of the Issue;

“Disputing Parties” shall have the meaning assigned to such term in Clause 15 hereto;
“Draft Red Herring Prospectus” shall mean the draft red herring prospectus of the Company which

has been filed with the Designated Stock Exchange and SEBI in accordance with Regulation 246 of
SEBI ICDR Regulations;

,,/_r =~ "Eligible NRI” means a Non-Resident Indian in a jurisdiction outside India where it is not unlawful to
728 C}’j_{j Ay 'Q-;Qake an offer or invitation under the Issue and in relation to whom the Draft Red Herring Prospectus
/ d ~ N\ 5 i G 3 u .
/A ‘\\ will constitute an invitation to subscribe to the Equity Shares;
[ /JULINERAN
|| selses, |“Es row Collection Bank” has the meaning ascribed to such term in the preamble to this Agreement;
\._\ 5"‘ feote nlite J TEquity Shares” shall have the meaning assigned to such term in the recitals hereto;
\\ b ; ‘\‘\\ y
oo 7. AF \‘f.'\“\‘_‘,f"FEMA” means the Foreign Exchange Management Act, 1999, together with the rules and regulations
e framed thereunder;
o S
Lt
NOTOR

VOIDR

{ 5SEP L

(INTYEA Prospectus / Red Herring Prospectus;

yLd

“Issue” shall have the meaning assigned to such term in the recitals hereto;
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“Issue Price” means the final price at which the Equity Shares will be allotted/transfer in terms of the
Prospectus. The Issue Price will be decided by our Company in consultation with the Book Running
Lead Manager;

“Issue Agreement” shall have the meaning assigned to such term in the recitals hereto;

“Issue Closing Date” shall mean any such date on completion of the Banking Hours after which the
Intermediaries will not accept any Applications for the Issue except in relation to any Applications
received from the Anchor Investors, which shall be notified in a widely circulated English national
daily newspaper and a Hindi national daily newspaper and a regional daily newspaper at the place
where the registered office of the Company is situated;

“Issue Opening Date” shall mean any such date on which the SCSBs and Intermediaries shall start
accepting Applications for the Issue except in relation to any Applications received from the Anchor
Investors, within the Banking Hours which shall be the date notified in a widely circulated English
national daily newspaper and a Hindi national daily newspaper and a regional daily newspaper at the
place where the registered office of the Company is situated;

“Issue Period” shall mean, except in relation to Anchor Investor, the period between the Issue
Opening Date and the Issue Closing Date, inclusive of both days during which prospective Applicants
(excluding Anchor Investors) can submit their Applications, including any revisions thereof.

“Book Running Lead Manager”/ “BRLM” shall have the meaning assigned to such term in the
preamble hereto.

“Non-Institutional Applicants” shall mean all Applicants other than Retail Individual Investors and
QIBs and who have applied for Equity Shares for an amount more than % 2,00,000 (but not including
NRIs other than Eligible NRIs);

“NRI” or “Non-Resident Indian” means a person resident outside India, as defined under FEMA, and
who is a citizen of India or a Person of Indian Origin and such term as defined under the Foreign
Exchange Management (Transfer or Issue of Security by a Person Resident Outside India) Regulations,
2017, as amended;

“Parties” or “Party” shall have the meaning assigned to such term in the preamble hereto;
“Pay-in Date” with respect to Anchor Investors, means the Anchor Investor Issue Period and in the
event that Anchor Investor allocation price is lower than the Anchor Investor Issue Price, not later

(4,4 pe, than two Working Days after the Issue Closing Date on or prior to which date the difference between

$rE

the Anchor Investor allocation price and the Anchor Investor Issue Price will be payable by the Anchor

,Investors;

¥

““permitted Assign” mean such persons as are specified in Clause 17 hereto;

“Promoters” means such persons and entities identified as the Promoters in the Draft Red herring
Prospectus / Red Herring Prospectus;

“Promoter Group” means such persons and entities identified as the Promoter Group in the Draft
Red Herring Prospectus / Red Herring Prospectus;

”m&;rring Prospectus” shall mean the prospectus of the Company which will be filed wit NSE
E 2 \



“Public Issue Account” means means no lien and non-interest-bearing account to be opened with
the Public Issue Bank, under Section 40(3) of the Companies Act to receive monies from the Escrow
Account and ASBA Accounts maintained with the SCSBs on the Designated Date;

“Qualified Institutional Buyers” or “QIBs” shall have the meaning given to such term under the SEBI
(Issue of Capital and Disclosure Requirements) Regulations, 2018.
“RBI” means the Reserve Bank of India;

“Refund Bank” shall be HDFC BANK LIMITED pursuant to occurrence of event as mentioned in Clause
3.3.

“Registrar to the Issue” shall have the meaning assigned to such term in the preamble hereto;

“Retail Individual Investors” or “RII” means individual investors/Applicants (including HUFs and NRIs)
who have applied for Equity Shares for an amount not more than to £ 2,00,000 in the Issue;

“ROC” shall mean Registrar of Companies, Jaipur, Rajasthan;

“ROC Filing” shall mean the filing of the Red Herring Prospectus with the ROC and dated in terms of
Section 26 of the Companies Act, 2013;

“SCSB” or “Self-Certified Syndicate Bank” means the banks which are registered with SEBI under the
Securities and Exchange Board of India (Bankers to an Issue) Regulations, 1994 and offer services of
ASBA, including blocking of bank account, a list of which is available at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes;

“SEBI” shall have the meaning assigned to such term in the recitals hereto;

“SEBI ICDR Regulations” means the Securities and Exchange Board of India (Issue of Capital and
Disclosure Requirements) Regulations, 2018 and any amendments made thereto from time to time;

“Sponsor Bank” shall mean HDFC BANK LIMITED, appointed by the Company in consultation with
the Book Running Lead Manager as per the 2018 Circular issued by SEBI, to act as conduit between
the Designated Stock Exchange and NPCI in order to push the mandate collect requests and / or
payment instructions of the retail investors into the UPI;

UPI” shall mean the instant payment system developed by the NPCI, which allows instant transfer
of money between any two persons’ bank accounts using a payment address which uniquely

T Ethlers a person’s bank account;

_ h . X : )
NOTARY PU Blﬂza(ment system developed by the National Payments Corporation of India (NPCI);
TAIPHR (INDIA)

5 SEP W13

. Securities Act” shall have the meaning assigned to such term in the recitals hereto;\ >




“Working Day” shall have the meaning ascribed under Regulation 2(1)(mmm) of SEBI ICDR
Regulations;

1.3. The Parties acknowledge and agree that the recitals and preamble to this Agreement as well as the
Annexures and the Schedule attached hereto form an integral part of this Agreement.

2. ESCROW COLLECTION BANK AND ESCROW ACCOUNTS, REFUND BANK AND REFUND ACCOUNT,
PUBLIC ISSUE BANK AND PUBLIC ISSUE ACCOUNT, AND SPONSOR BANK

2.1. The Bankers to the Issue hereby agree to act as such and to perform such function/duties and
provide such services as per the terms and conditions provided in this Agreement in order to enable
the completion of the Issue in accordance with the processes specified in the Prospectus, 2018
Circular, applicable SEBI regulations. The Escrow Collection Bank shall be responsible and liable for
the operation and maintenance of the Escrow Accounts, the Public Issue Bank shall be responsible
and liable for the operation and maintenance of the Public Issue Account, the Refund Bank shall be
responsible and liable for the operation and maintenance of the Refund Account and the Sponsor
Bank shall be responsible to act as a conduit between the Designated Stock Exchange and NPCI in
order to push the mandate collect requests and / or payment instructions of the retail investors
into the UPI which shall be in accordance with this Agreement, the SEBI regulations and other
applicable laws and regulations. Provided that no provision of this Agreement will constitute any
obligation on the part of the Banker to the Issue and Sponsor Bank to comply with the applicable
instructions prescribed under the SEBI ICDR Regulations in relation to any application money
blocked under the ASBA process/ Anchor Investor Application Amount.

2.2. The Escrow Collection Bank agrees that, in terms of the 2015 Circular, applications by all ASBA
Applicants shall be made only through the ASBA facility on a mandatory basis. The Escrow
Collection Bank confirms that it shall not accept any Bid Amount relating to any Applicant except
Anchor Investors, from the Members of the Syndicate/sub-Syndicate Members/SCSBs/Registered
Brokers/RTAs/CDPs in its capacity as the Escrow Collection Bank and from the Underwriters, in case
underwriting obligations are triggered pursuant to the Underwriting Agreement.

2.3. The Escrow Collection Bank, Public Issue Bank and the Refund Bank shall provide the Company, the
Registrar to the Issue and the BRLM canfirmation (in the format set out as Annexure I) upon the
opening of the Escrow Accounts, Public Issue Account and the Refund Account, respectively.

Pursuant to the 2021 Circular Sponsor Banks shall host a web portal for intermediaries (closed user
roup) from the Issue Opening Date till the date of listing of the Equity Shares with details of
LINAMA statistics of mandate blocks/unblocks, performance of apps and UPI handles, down-time/network
_ DA : * | ency (if any) across intermediaries and any such processes having an impact/bearing on the IPO
\Zsg we 25y H}dding process.
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\\1/)‘6—?;;2@-., Further, Sponsor Bank shall execute the online mandate revoke file for non-Allottees /partial
v " Allottees one Working Day after the Basis of Allotment. Subsequently, any pending applications for
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. unblocks shall be submitted to the Registrar to the Issue, not later than 5:00 PM on the first Working
ATT EWBV after the Basis of Allotment.
2.6.

Simultaneously with the execution of this Agreement, (a) the Public Issue Bank shall establish one
NOTARY PUR |1 or more “no-lien accounts” (the “Public Issue Account”) for transfer of funds from the SCSBs to the
AR inpias  Public Issue Account which shall be the current account established by the Company to receive

nies from the Escrow Accounts and the ASBA Accounts on the Designated Date; (b) the Escrow

l 5 SEP (leiﬂection Bank shall establish one or more ‘no lien’ and ‘non-interest bearing’ accounts
for the receipt of: (i) Application Amounts from resident and non-resident Anchor Investgrs;




amount from the Underwriters, if any, or any other person pursuant to their underwriting
obligations in terms of the Underwriting Agreement, as and when executed (the “Escrow
Accounts”); and (c) the Refund Bank shall establish ‘no-lien and non-interest bearing refund
account’ with itself. The Bankers to the Issue shall intimate the BRLM, Company, and Registrar of
the details of the aforesaid accounts immediately.

2.7. The Accounts shall be specified as follows: For deposit of monies collected from Applicants
including Anchor Investors.

2.8. The Company shall execute all documents and provide further information as may be required by
the Banker to the Issue for the establishment of the above Public Issue Account(s) and Escrow
Accounts.

2.9. The monies lying to the credit of the Escrow Accounts, Public Issue Accounts and the Refund
Account shall be held by the Escrow Collection Bank, the Public Issue Bank and the Refund Bank, as
the case may be, solely for the benefit of the beneficiaries, determined in accordance with the
terms of this Agreement and Applicable Laws. The Escrow Collection Bank, the Public Issue Bank
and the Refund Bank, as the case may be, shall neither have any lien, encumbrance or any other
right on the amounts standing to the credit of the Escrow Accounts and/or the Refund Account
and/or Public Issue Accounts nor have any right to set off, against such amount, any other amount
claimed by the Escrow Collection Bank, the Public I1ssue Bank and the Refund Bank against any
person, including by reason of non-payment of charges / fees to the Escrow Collection Bank, the
Public Issue Bank and the Refund Bank, as the case may be, for rendering services as agreed under
this Agreement or for any other reason whatsoever.

2.10. The Escrow Collection Bank, Public Issue Bank, Refund Bank shall be entitled to appoint, provided
that prior consent in writing is obtained for such appointment from the BRLM and the Company
prior to the Anchor Investor Issue Period, as its agents, such banks as are registered with SEBI under
the Securities and Exchange Board of India (Bankers to an Issue) Regulations, 1994, as it may deem
fit and proper to act as the correspondent of the Escrow Collection Bank, Public Issue Bank or
Refund Bank (the “Correspondent Banks”) for the collection of Application Amounts and/or refund
of the surplus amounts, as applicable, as well as for carrying out any of its duties and obligations
under this Agreement in accordance with the terms of this Agreement provided that the relevant
Sponsor Bank (lead bank) shall ensure that each such Correspondent Bank, if any, provides written
confirmation that it will act entirely in accordance with the terms and conditions of this Agreement,
_and shall provide a copy of such written confirmation to the Company and the Syndicate. However,
"\, the members of the Syndicate and the Company shall be required to coordinate and correspond

nly with the relevant sponsor bank and not with the Correspondent Banks, if any, and that the
‘ relevant Sponsor Bank shall remain fully responsible for all its obligations and the obligations of
i . ’ 5(,|ch Correspondent Banks, if any, appointed hereunder. It is further agreed that registration of the
,T.‘ Tam N I3 Correspondent Banks, if any, with SEBI does not absolve the Banker to the Issue from its obligations
-\f{_;- N 0‘\' as a principal. The Company will be responsible for any fees to be paid to the Correspondent Banks,
W A e L ifany
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N 3 2 11 The operation of the Escrow Accounts, Public Issue Account and the Refund Account by the Escrow
AT i > H *Qollectlon Bank, the Public Issue Bank and the Refund Bank shall be strictly in accordance with the
~" terms of this Agreement and Applicable Laws and regulations. The Public Issue Account, Escrow
Accounts and the Refund Account shall not have cheque drawing facilities and deposits into and
NOTARY FILE L {withdrawals and transfers from such accounts shall be made strictly in accordance with the
AR MDAt provisions of Clause 3 of this Agreement.

! 5 SEB 1éJ4I\'L Escrow Collection Bank, the Public Issue Bank and the Refund Bank hereby agree, conﬂr/m/af»eL
declare that they do not have (and will not have) any beneficial interest in the amounts lying o the-




credit of the Public Issue Account, Escrow Accounts and the Refund Account, as the case may be
and that such amounts shall be applied in accordance with the provisions of this Agreement,
Prospectus, SEBI ICDR Regulations, Companies Act, 2013 and any instructions issued in terms
thereof.

2.13. The Escrow Collection Bank, the Public Issue Bank and the Refund Bank shall comply with all the
terms and conditions of this Agreement and all directives or instructions issued by SEBI or any other
regulatory authority, the Company, the Book Running Lead Manager and the Registrar to the Issue,
in connection with its responsibilities under this Agreement.

2.14. The Banker to the Issue shall comply and ensure compliance by its Correspondent Bank, if any, with
the terms of this Agreement, the Issue Documents, the SEBI ICDR Regulations, the UPI circulars,
and Applicable Laws, and all instructions issued in terms of this Agreement by the Company, the
BRLM and/or the Registrar, in connection with its responsibilities as Banker to the Issue and it
hereby agrees and confirms that it shall be fully responsible and liable for any failure to comply with
its obligations under this Agreement or any breach of the foregoing, and all acts and omissions
under this Agreement, including those of the Correspondent Banks, if any.

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

3.1. Deposits into the Escrow Account

3.1.1. The Parties acknowledge that all Applicants (other than Anchor Investors) are required to
mandatorily submit their Applications through the ASBA process . The Escrow Collection
Bank confirms that it shall not accept any ASBA or process any ASBA except in its capacity
as a SCSB. The Escrow Collection Bank shall strictly follow the instructions of the BRLM and
the Registrar in this regard. Application Amounts pursuant to the ASBA shall be deposited
by the SCSBs and Sponsor Banks into the Public Issue Account(s) upon approval of Basis of
Allotment by the Designated Stock Exchange. The deposits in to the Account should be
made in “Goyal Salt Limited — Public Issue Account”.
3.1.2. The Application Amounts (in Indian Rupees only) relating to Applications from the Anchor
Investors during the Anchor Investor Issue Period in the manner set forth in the Red Herring
Prospectus, and the Syndicate Agreement, shall be deposited with the Escrow Collection
Bank at their designated branches, in the appropriate Anchor Escrow Accounts (created
pursuant to Clause 2.6(b) above) and shall be credited upon realization to the appropriate
Escrow Accounts. In addition, in the event the Anchor Investor Issue Price is higher than the
Anchor Investor allocation price, then, any incremental amounts from the Anchor Investors
until the Pay-in Date shall also be deposited into and credited upon realization to the
"\ relevant 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 Escrow Account maintained with the Escrow
OI/ /Q Collection Bank prior to finalization of the Basis of Allotment or such other time as may be
7 OF \é, agreed among the parties to the Underwriting Agreement. All amounts lying to the credit
of the Escrow Accounts shall be held for the benefit of the beneficiaries.
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AT T ST Elb Further the Refund Bank is also required to open the refund account in the name of “Goyal
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Salt Limited — Refund Account” post getting intimation from the Book Running Lead

Manager for the purpose of refunding the amount from the Public Issue Account in case of

event other than failure of Issue as mentioned in the clause 3.3.1.

In the event of any inadvertent error in calculation of any amounts to be transferred from

the Escrow Accounts, Public Issue Account or the Refund Account, as the case may be, the

1 5 SE R% h copy to the Registrar and Company), the Company (with copy to the BRLM and
Registrar) or the Registrar (with copy to the BRLM and Company) may, pursuant to
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necessary, provide revised instructions to the Escrow Collection Bank, the Public Issue Bank,
or the Refund Bank, as applicable, to transfer the specified amounts to the Escrow Account,
Public Issue Account or the Refund Account, as the case may be.

3.2. Withdrawals and / or Application of amounts credited to Escrow Accounts, Public Issue Account
and Refund Account

The withdrawals and application of amounts credited to the Escrow Accounts, Public Issue Account
and Refund Account shall be appropriated or refunded, as the case may be, on the occurrence of
certain events and in the manner more particularly described hereinbelow:

3.3. Failure of the Issue

3.3.1 The Issue shall be deemed to have failed in the event of the occurrence of any of the
following events:

(i) the Company fails to open the Issue as per the timelines prescribed by SEBI;

(i) the Issue becoming illegal or being injuncted or prevented from completion, or
otherwise rendered infructuous or unenforceable, including pursuant to any order or
direction passed by any judicial, statutory or regulatory authority having requisite
authority and jurisdiction over the Issue;

(iii) the declaration of the intention of the Company, to withdraw and/or cancel the Issue
at any time after the Issue Opening Date and before the Designated Date;

(iv) failure to enter into the Underwriting Agreement or the Underwriting Agreement
being terminated in accordance with its terms or having become 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 funds into the Public Issue Account in
accordance with the terms of Clause 3 of this Agreement;

(v) non-receipt of minimum 100% subscription for the Issue upon fulfilment of the
underwriting obligation of the Underwriter;

(vi) The ROC filing not having occurred within the timelines as prescribed under 2018
Circular read with SEBI ICDR Regulations.

(vii) such other event as may be mutually agreed upon among the Company and the BRLM.

The Book Running Lead Manager shall, on the receipt of the relevant information from the
Company regarding such an event, intimate in writing to the Escrow Collection Bank and/or
the Public Issue Bank and/or the Refund Bank and/or Sponsor Bank (with a copy to the
Company), as appropriate, and the Registrar (specified in Annexure G hereto) of the
occurrence of any event specified in Clause 3.3.1 of this Agreement and to unblock the
account of Applicants and send the Applications to the Registrar to the Issue for their
further action.

The Escrow Collection Bank, the Public Issue Bank, the Refund Bank and Sponsor Bank shall
be discharged of all their legal obligations under this Agreement only if they have acted
— bona fide and in good faith and in accordance with the terms of this Agreement, applicable
SEBI ICDR Regulations and any applicable law or regulation.

FA I i
PUENDIAY 334 After the funds are transferred from the Escrow Accounts and the ASBA accounts to the
. Public Issue Account, in the event, the Company fails to list its Equity Shares in the manner
1 5 SEP £U£d and timelines described in the Prospectus, the Book Running Lead Manager shall intimate .
. ,v_m.r-. ,‘

the Escrow Collection Bank, the Public Issue Bank, the Refund Bank and Sponsor Banksa
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such intimation shall transfer the funds from Public Issue Account to Refund Account as per
the written instruction (specified in Annexure H) from Book Running Lead Manager and the
Registrar to the Issue for further payment to the beneficiary Applicants.

If the Company fails to make application to the Designated Stock Exchange or obtain
permission for listing of the Equity Shares, in accordance with the provisions of SEBI ICDR
Regulations.

read with applicable provisions of SEBI ICDR Regulations, the Company may be imposed
with such penalty as prescribed under Companies Act, 2013, SEBI ICDR Regulations and
other Applicable Laws.

3.4. Completion of the Issue
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The Book Running Lead Manager shall, only after the Company files the Prospectus with the
Designated Stock Exchange, intimate in writing in the prescribed form (specified in Annexure
A1l hereto), the Issue Opening Date, Anchor Investor Issue Period, and Issue Closing Date to
the Escrow Collection Bank, the Public Issue Bank, the Refund Bank, Sponsor Bank and the
Registrar to the Issue at least two (2) Working Days prior to such Issue QOpening Date. In case
the Issue is extended by the Company, the Book Running Lead Manager shall communicate
such extension and new Issue Closing Date, before the original Issue Closing Date. If the Red
Herring Prospectus does not specify the Anchor Investor Issue Period, the Book Running Lead
Manager shall, after the filing of the Red Herring Prospectus with the RoC but prior to the
Anchor Investor bidding date and upon receipt of information from the Company, intimate
in writing, the Anchor Investor bidding date, the Issue Opening Date, the Issue Closing Date
and the Price Band to the Bankers to the Issue and the Registrar with a copy to the Company.

The Registrar to the Issue, shall, on or prior to the Designated Date, in writing, in the form
provided in Annexure K, provide the instructions (with a copy to the Company), and provide
the Escrow Collection Bank with the written details of the Application Amounts relating to
the Anchor Investors and amounts, if any, paid by the Underwriters or any other person
pursuant to any underwriting obligations in terms of the Underwriting Agreement to be
transferred to the Public Issue Account and the details of the surplus amount, if any, that are
to be transferred to the Refund Account from Escrow Account. The amounts to be transferred
to the Public Issue Account by the Escrow Collection Bank represent Applications from
Anchor Investors that have received confirmed allocation in respect of the Equity Shares in
the Issue 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 also, on or prior to the Designated Date provide in writing in the
prescribed form (specified in Annexure B1 hereto), intimate to the SCSBs and Sponsor Bank
(with a copy to the BRLM, the Company), the Designated Date and provide the SCSBs and the
Sponsor Bank with the written details of the amounts that are to be transferred, in each case,
to the Public Issue Account as well as surplus amounts that are required to be unblocked.
The amounts to be transferred from the ASBA account to the Public Issue Account by the
SCSBs and Sponsor Bank represent Applications from ASBA Applicants and UPI mechanism
Applicants that have reccived confirmed allocation in respect of the Equity Shares in the Issue.
On the Designated Date, the Escrow Collection Bank, the SCSBs (including the RIl’s bank on
raising of debit/ collect request by the Sponsor Bank), on receipt of such details from the
BRLM and the Registrar, as the case may be or the Sponsor Bank (in case of RIl Application
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the Public Issue Account. The Sponsor Bank based on the mandate approved by the Ril at the
time of blocking of funds, will raise the dehit / collect request from Rlls bank account,
whereupon the funds will be transferred from Rlls account to Public Issue Account and
remaining funds, if any, will be unblocked without any manual intervention by Rll or his / her
bank.

Thereupon, in relation to amounts lying to the credit of the Public Issue Account, the
Applicants or Underwriters (or any other person pursuant to any underwriting obligation), as
the case may be, shall have no beneficial interest therein save as provided in this Agreement
or under Applicable Laws. It is hereby clarified that, the Public Issue Bank shall transfer the
proceeds due to the Company, as applicable, from the Public Issue Account to the Company’s
bank account, as applicable, only on receipt of final listing and trading approvals from the
Designated Stock Exchange and such proceeds shall be net of the Issue expenses and the STT
and/or withholding taxes, as applicable. The transfer from the Public Issue Account shall be
subject to the Public Issue Bank receiving written instructions from the BRLM, in accordance
with Clause 3.4.9. The Applicants shall have no beneficial interest therein save in relation to
the amounts that are due to be refunded to them in terms of the Red Herring Prospectus and
the Prospectus, this Agreement and Applicable Laws.

The Registrar to the Issue shall be solely responsible to prepare funds transfer schedule based
on approved Basis of Allotment and for monies to be credited by the SCSBs, Sponsor Bank
and Escrow Collection Bank into the Public Issue Account.

Provided, however, that notwithstanding anything stated in this Agreement, the hereby
agrees that it shall take all necessary actions to ensure that the amount representing the fees
of Book Running Lead Manager in terms of the engagement letter and the Issue Agreement
and Registrar to the Issue, Legal Counsel to the Issue and other intermediary fees, if any,
payable by the Company (as applicable and as specified in writing in the prescribed form
(specified in Annexure A2) shall be paid immediately upon receipt of listing and trading
approvals in respect of the Issue from the Public Issue Account.

In respect of the amounts lying to the credit of the Public Issue Account, the following specific
provisions shall be applicable:

(i) The Company agree that out of the amount of the total estimated Issue expenses as
will be disclosed in the Prospectus and as specified by the BRLM under the section
“Objects of the Issue” the following, without limitation, shall be retained in the Public
Issue Account,: (a) fees payable to the BRLM including underwriting commission,
brokerage and selling commission, as applicable and (b) securities transaction tax, for
onward depositing of securities transaction tax arising out of the Issue to the Indian
revenue authorities, pursuant to the Chapter VIl of the Finance Act (No. 2), 2004, as
amended (“Securities Transaction Tax” or “STT”), at such rate as may be prescribed
therein and in accordance with a Chartered Accountant Certificate or any stamp duty
payable, if required (expenses set out in (a) and (b) being collectively referred to as the
“Issue Expenses”).

Until such time that instructions are received from the BRLM, the Public Issue Bank
shall retain the amount of Issue Expenses, STT mentioned above in the Public Issue
Account and shall not act on any instruction, of the Company. The instructions shall be
irrevocable and binding on the Public Issue Bank irrespective of any contrary claim or
instructions from any Party.

The Company agrees that it will retain an amount up to the outstanding fees towards _



