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This Stamp Paper forms an integral part of Escrow and Sponsor Bank Agreement entered
between ATC Encrgies System Limited (“Company™ or “the lssuer”), Sandeep Cisngabishan
Bajoria (“Selling Shareholder™), Indorient Financial Services Limited (“Bock Runming Lead
Manager and Underwriter™), KFIN Technobogics Limited (“the Reglstrar 1o the Cite") and 1CIC]
Bank Limited {~Bankers 1o the Offer™) dated February 24, 2025,
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This Stamp Paper forms an integral part of Escrow and Sponsor Bank Agreement entered

hetween ATC Energies System Limited (“Company™ or “the Issuer™), Sandeep Gangubishan
¥ Bajorin (“Selling Shareholder™), Indorient Financial Services Limited (*Book Running Lead

Manager and Underwriter), KFIN Technologies Limated {“the Registrar to the Offer™) and ICIC]
R Bank Limited (*Bankers to the Offer”} ditted February 24, 2023,
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DATED FEBRUARY 24, 2025
ESCROW AND HP{.‘-NSIJIR_ BANK AGREEMENT
AMONG

ATC ENERGIES SYSTEM LIMITED
(“COMPANY™ OR “THE ISSUER")

AND

SANDEEP GANGABISHAN BAJORIA
(SELLING SHAREHOLDER)

AND

INDORIENT FINANCIAL SERVICES LIMITED
(“BOOK RUNNING LEAD MANAGER AND UNDERWRITER™}

AND

KFIN TECHNOLOGIES LIMITED
(*THE REGISTRAR TO THE OFFER")

AND

ICICI BANK LIMITED
(“BANKERS TO THE OFFER™)

Ror ATC ENERGIES SYSTEM LIMITED jfg“"?i g

J e
ﬁ;g Director




ESCROW AND SPONSOR BANK AGREEMENT

Ihis ESCROW AND SPONSOR BANK AGREEMENT (hercinafier relerred to as the “Agresment™) is
entered it at Mumbaj on February 24, 2025 by and amoangst:

L1} ATC ENERGIES SYSTEM LIMITED, & company registered under the provisions of Companies
Agt, 2013, having its registered office at, Unit No. 3, Plat No, 33, New India Industrial Estate, Mahal
IN AR, Off MC Rd., Andheri East, Mumbai - 400 093, Maharashiza, India (hereinefter refemed o
as0r “the Company™ or “lssuer™) which expression shall, unless i be repuignant (o the contex! or

meaning thereof, be deemed to mean and include its successors and permited assigns; of the FIRST
PART;

(2} SANDEEP CANGABISHAN BAJORIA, &n Indian citlzen and retident of Flat N, 202, A-Wing,
Panchsheel - 4, Raheja Township, Malad East, Mumbai - 400097, Maharashtra, India, “Promoter
Selling Sharehobder” or “Selling Shareholder” which expression shall, unless it be repugnant to
the context or meaning thereof, be deemed to mean and include its successors and permimed HS51UTE,
of SECOND PART:

(31 INDORIENT FINANCIAL SERVICES LIMITED, a company incorpornted under Companies
Act, 1956 and having its corporate office a1 B/805, Rustomjee Central Park, Andberi Kurla Road,
Chakala, Mumbai 400 093, Maharashtra, India thereinafter referred 1o a5 “or “the Book Running
Lead Mannger to the Offer” “BRLM™ and “Underwriter™), which expression shall, unless it be
repugnant to the contéxt or meaning thereof, be deemed 10 mean wnd include its successors and
perminted assigns, of the THIRD PART:

(41 KFIN TECHNOLOGIES LIMITED, a cotmpany incorporated under the Companies Act, 2013
and having its Registered Office a2 Selenium Tower B. Plot No — 11 & 32, Gachibowli, Finapcial
District, Manakmmguda, Serilingampally, Hyderabad— 500 032, Telangana, India (hereinafier
referred o as =" or “the Registrar to the Offer”), which expression shall, unless it be repugnant 1o

the context or meaning thereof. be deemed to mean and include its successare and permitted nssizns,
of FOURTH PART;

i5) 1CICI BANK LIMITED, & company incorporated under the Companies Act, 1956 and licensed as
4 bank under the Banking Repulation Act, 1949 and having its registered office at 1CIC] Bank
Towers, Near Chakli Circle, Old Padra Road, Vadodars — 300 015, Gujarat and for the purpose of
this Agreement acting through its branch office &t Capitnl Market Division, 5th Floos, HT Parekh
Marg, Backbay Reclamation, Churcheate, Mumbai-<400 020, Muharashtra, India (hereipafier
referred to as "ICICT” or “Bankers to the Offer’ Public Offer Bank "), which exprassion shal),
unless it be repugnant to the context or meaning thereof, be deemed 1o mean and include its
successors and permitted assigns of the FIFTH PART:

In this Agreement, Indorient Financial Services Limited is referred w as the “Book Running Lesd
Manager” or the “BRLM", Sandeep Gangabishan Bajorin referred to as the “Selling Sharcholder 1CIC]
Bank is referred to as the “Eserow Colleetion Bank™ “Public Offer Account Bank™ “Refund Bank/
“Sponsor Bank™; and; the Company. the Registrar, the Selling Sharcholder, the BRLM. the Sponsur Bank,
the Escrow Collection Bark, the Public Offer Accoumnt Bank and the Refund Bank are collectively referred
to s the “Parties™ and individually as a “Party”,

WHEREAS,

(A} The Company und the Selling Sharchalder Proposes to issue upto 54.03,600 equity shares of face
velue of T10/- each fully paid up ("Equlty Shares”) comprising fresh issue of upta 43,23.600 Equity
Shares and an offer for sabe of up to 1080000 Equity Shares thraugh an initial public offering for
cash (the “Public Offer™) to be allotied by the Company {the “Offer Shores™ n acoordance with the
requirements. of the Companies Act, 2013, the Securilies and Exchange Board of Indin {lssue of
Capital and Disclosuse Requirements) Regutations, 2018 {"SEBI ICDE Regulations™) and ather ’__I*_ =
spplicable laws (as defined hevein), ar such price as may be determined by the Company in ,_{ﬂ':h.'--’f =Y
consultation with the Book Running Lead Maniger through the book bullding process under the ICDR Y.
Regulathons (the “Offer Price™),

LB} The Equity Shares have not been and will not be registered under the U.S. Securities Act of 1933, (the x";' T
“LL5, Securities Act”) or &y state securities laws in the United States and may not be affersd within e ==
the United States or 1o, or for the account or benefit of, “U.8. persons™ (a5 defined in Regulations .,f"'~'-1'=~h_"“--
under the Securities Act). Further, no offer of securities 1o the public (as defined under Directive Fom==d s R
200037 1EC. together with any amendments) and implementing measures therelo ¢85 TP / Rt
Directive"} has been or will be made in respect of the Draft Offer Documen
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(C)
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(K}

Economic Aren which has implemented the Prospecmus Direcrive except for any such offer made under
exemptions available under the Prospectus Directive, providad that nio sueh Offer shall result in &
requirement to publish or supplement a prospectis pursuant to the Prospectus Directive, in respect of
the Draft Offer Documeny/Draft Red Heiring Prospecius'Red Herring Prospectus'prospectus or
otherwise in respect of the Equity Shares. The Offer will inclide Offer (i) within Indin, to Indian
institutional, non-institutional and retail kivesiors in compliance with the SEBI ICDE Regulations, s
amended, and (ii) outside India, only to eligible “qualified institusional buyers” a3 defined in and
referred to in the Draft Offer DocumentDrafi Red Herring Prospectus’Red  Herring
Prospecius‘prospectus as the “QIBs”, Accordingly, the Equiry Shares will be Offered only outside the
United States in compliance with Regubations of the 1.5, Securities Act and the applicable laws of
the jurisdiction where those Offers occur. The Eguity Shares are prapased to be offered 1o the public
under Schedule IX of the SEBI ICDE Reguintions, in terms of which the Offer is beine mode,

The Offer has been authorized by a resolution of the Company’s Board {“ Board of Directors™) dated
Jemuary 21, 2025 and by the shareholders' resolution dated February 3, 2025 pursuan 1o Section
6201 )(c) of the Companies Act, 2013 at the Extro-Ordinary General Mesting.

The Board of the Company has taken on record the consents for Offer for Sale of the Selling
Sharcholder pursuant 1o its resolution passed in it meeting held on August 10, 2024, as detailed in
Adimexure A, )

The Company and the Selling Shareholder have appointed the BRLM to manage the Offer, The
BRLM has accepted the engagement in terms of the engagement letter (the “Engagement Letier™),
subject 10 the terms and conditions set out in the Engagement Letter Further, the BRLM, the Company
and the Selling Shareholder have executed an offer agreement dated Algust 27, 2024 in connection
with the Ofter {the “Offer Agreement™).

Pursuant t an agreement dated August 27, 2024 (the “Registrar Agreement”), the Company and the
Selling Shareholder have appainted KFIN Technelogies Limited as the Registrar 1o the Offar.

The Company has fiked a Drafi Red Herring Prospecius dated September 24, 2024 with the EMERGE
Platform of National S1ock Exchange of India Limited {the “NSE EMERGE" / “Stock Exchange”)
for review and comments in accordance with the SEBI ICDR Regulations, 2018. After ncorporating
the comments and observations of Siock Exchange, the Company proposes to register the red hersing
prospectiss (the “Red Herring Prospectus™ with the Registrar of Companies, Maharashira: m
Mumbai (the “BoC") and file it with the Srock Exchange and SEBI and a Prospectus in accordance
with the Companies Act (as defined hereinafier), and the SEB] ICDR Regulations.

The Company has received the in-principal approval from National Stock Exchange of Indta Limited
on February 6, 2025

The Company and the Selling Shareholder have in consultation with the BRLM, appointed and 1C1C)
Securities Limited as the Syndicate Members to procure Bids for the Offer {other than Bids directly
submitted 1o the Self Certified Syndicate Banks {(“SCSBs”) and Bids collected by Registersd Brokers
at the Broker Centers, CDPs & the designated CDP Locations and the RTA at the designated RTa
Lecations), The Company along with the BRLM, the Selling Sharcholder, the Syndicate Members
and the Registrar, will enter into a syndicate agreement (the “Syndicate Agreement™), for prosuring
Bids for the Offer, collection of Bl Amoumnts and concluding the process of Allounent and lsting
cemsistent with the requirements of the SEBI ICDE Regulations, subject to the terms and conditions
comtained therein. All investors (except Anchor Investors) shall participate in this Offer only through
the ASBA process. Accordingly, the BRLM shall collect Bids from the Anchor [nvestors where the

amourits are required 10 be deposited with the Escrow Collection Banks and held and distributed in
accordance with the terms of this Agreement.

Pursuant to the SEBI circular no. CIRCFD/POLICY CELL'| 12015 dated Movember 10, 2015 {the
“2015 Clreular™), all Bidders other than Anchor Invesiors are requined 10 submit their Bids only
through the ASBA mechanism. Anchor Investors ire required fo Bid only through non-ASBA Process
in the Offer. Accordingly, the Company and the Selfing Sharebolder, in consultation with the
Manager, propese to appoint ICIC] Bank as the Escrow Collection Bank, the Public Offer Account
Bank and the Refund Bank, in their respective capacities, on the terms set out In this Agreement, 1o
deal with the various matiers relating 1o collection, appropriation and refund of monies in refation 1o
the Offer and certain other matiers rebated thereto as described in the Offer Documents (as defined
hereusicdar),

Further, pursuant to SEBI circutar no. SEBIVHOVCFDVDIL2Z/CIR/P/201 /138 dated November | 3018
ithe “2018 Circular™), SEBI has introduced ihe use of unified payments interface {(“UPI™), which is
un electronic payment system operated by the National Payments Corporation of India (“NPCI™), =
A paymient mechanism with the ASBA process for applications in public issues by RIBs through the
Syndicate Members, registered brokers, the Registrar and depository participants, The UPE ]
mechanism when opted for by RIBs, shall be used along with the ASBA process. In accordance with |
the requirements of the 2018 Circalar, the Company and the Selling Shareholder, in consultation with
the Manager, hereby appoints ICICI Bank {who shall also act as the Escrow Bank, Pyblic Offer
Acgount Bank and the Refund Bank) as the Sponsor Bank, in accordance with the:ferms ‘ol-this
Agreement, fo act @5 a cond Ebﬁﬁtmh; Exchanges and the NPCI in ofdhe” 1o pish. fire

For ATC Ef Vo) ' . = i

bz B

iFBCor




niandate colleer requests and! or payment instrictions of the RIBs into the UPT andl perform other
duties and undertake such obligations in relation to the 2018 Circular and this Agreement:

(L1 The duties, responsibilities and liabilities of the Banker to the Oiffer mentioned in this Agreement shall
be limited 1o the operation of Account(s) opened and maintnined by the bank in such cnpacity in
accordance with this Agreement, the Offer Document! Abridged Prospectus and the SEBI [ Bankers tn
an lssue) Regulations, 1994, as amended from fime to time { "SEBI Banker Regulations”),

(M) Accordingly, in order to enable the collection, appropriation and refund of monies in relation to the
Offer and certain other matters related thereto, the Company wnd the Selling Sharcholder in

consubtation with the Book Running Lead Manager, have agreed to appoint the Banker 10 the OfFer,
the Public CHTer Account Banks and the Befund Bank on the terms sel oul [n this Agresment,

NOW, THEREFORE, IN CONSIDERATION OF THE FOREGOING AND THE MUTUAL
PROMISES, COYENANTS AND AGREEMENTS SET FORTH IN THIS AGREEMENT, AND FOR
OTHER GOOD AND VALUABLE CONSIDERATION, THE SUFFICIENCY OF WHICH 15

HEREBY ACKNOWLEDGED BY THE PARTIES, EACH OF THE PARTIES HEREBY AGREE
AS FOLLOWS:

L INTERPRETATION AND DEFINITIONS

1.1 All capitalized terms used in this Agreement and not specifically defined herein shall have the
meanings assigned to them in the Offer Documents {az-defined herzunder), us the contest reuires,
in the event of any inconsistencies or diserepancies, the definitions as peescribed in the Red Herring
Prospectus and the Prospectus shall prevail, 1o the extent of such inconsistency,

1.2 In this Agreement, unless the context otherwise requires:
Y} words denoting the singular number shall fnglude the plural and vice versa;

(b} words  denoting & person  shall inclede n  maral person, firm, general,
limited or limited linbiliry, parinership, association, venture, corporation, ¢ompany,
partnesship, trust or sther entity having legal capaeity;

(c) heading and bold type face are anly for convenience and shall be ignored for the purposes
of inferpretation;

{d} references 1o the word “include” or “Including” shall be construed withous limitatiom:

e} references to this Agreement or 1o any other agreement, deed or other instrumeni shall be
constrised a5 a reference 1o such agreement, dead, of other instument as the same may from
time t time be amended, varied, supplemented or novated:

ifi references to any party to this Agreement or any other agreement or deed or other
instrument shall include its successors or permined essigng;

(g} a reference to an article, clause, recital; preamble, annexure or scheduls is, unless indicaed
tor the contrary, 8 referencs to 4 clouse. recital, preamble or schedule of this Agréement;

ih references fo statutes or regulations o siatutory ar regulatory provisions Include such
slatutes or statutory provisions and any orders, rules, regulations, guidelines, clarifications.
mstriments of other subordinate legislation made under them as amended, supplemented,
extended, consolidated, re=enocted or réploced from time to time:

i) any consent, spproval, authorization, waiver to be obtained from any of the Parties shall
deemed to mean the prior written consent, approvil, suthorization, waiver of the respective
prty;

SAED Ty,

Giregorian calendar, When any number of days i prescribed in this Agreement, such (o [ ®
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ik} time is of the essence in the performance of the Parties* respective abligations. If any time 'l"'“
period specified herein is extended in aceordance with the terms of this Agreement, such
extended time shall also be of the essence;

(1} any determination with respect to the materiality or reasonableness of any matter includi ng
of any event, ocowrence, circumstince. change, fact, information, document,
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1.3

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

The Parties acknowledge and agree that entering into this Agreement shall mot create or be deemed
to credte any obligation, agreement or commitment, whether axpress or implied, on the BRLM o
purchase or place the Offered Bhares, or to enter into any underwriting agréement (the
“Underwriting Agreement”) in connection with the Offer, or w0 provide any firancing o
underwriting to the Company, the Selling Sharcholder, or any of their respective Affiliztes, Foe
avirdance of doubs, this Agresment i not intended to constitute, and should not be construed gz, an
agreemient or commitment, directly or indirectly, among the Parties with respect to the placement,
subscription, purchase or underwriting of any Uftered Shares. In the event the Company, the Setling
Shareholder and the BRLM enter into an Underwriting Agreement, such agreement shall, intar aflg,
include customary representations and warranties, conditions as o closing of the Offer (including
the provision of comfort fetters, amangement letters and legal opinions), lock-up, indemnity,
contriburion, termination and force majoure provigions, in form and substance satisfactony to the
paries thereto.

The rights and obligations of each of the Parties, except for as specified otherwise, under 1his
Agreement shall be several, and not Juint, and none of the Parties shall be responsible for any ects
or omissions of any other Party

In this Agreement, incleding the preamble and recitals hereto, the tollovwing terms shall, unbess be
repugnant to the context thereof, have the following meanings:

“AfMlistes™ shall mean, with respect 1o any person: () any persons thar directly or indirectly
through one or more intermediaries, control ar are controlled by or are under common controd with
such person; (b) any persons over whom such person has o significant influenice or which has
significant influence over such person, provided that sigaificant influence over 3 person §s the power
to participate in the financial, menagement and operating policy decisions of the person but is less
than cantrol over those policies and thal sharehoiders beneficially holding & 20% interest in the

(@) or (B). As used in this definition of Affiliate, the term “control™ {mcluding the terms
“controfling”, “comtrolled by or “under commen control with™) or “influence” mesns the
passession, direct or indirect of the power to direct or cayse the direction of the management and
pulicies of & person whether through the cwnership of voting shares by contract or otherwizes,

“Agreement” has the mesning sseribed to it in Preamble of this Agrecment;

“Allotted” or “Allotment” or “Allot" unless the context atherwise requires, means allowment of
Equity Shares offered pursuant 1o the Fresh [ssue and transfer of the Offered Shares by the Seling
Sharehelder pirsuant 1o the Offer for Sale 1o successiul Biddars:

“Allotment Advice" shell mean a note or ndvice or intimation of Allotment sent o the successfil
Bidders who have been or are 1o be Allotied the Equity Shares after the Basis of Allotment leais besan
approved by the Desipnated Stock Exchanpe;

“Anchor Investor” shall mean a Qualified Institutional Buyer, applying under the Anchor Investor
Portion in aceordance with the requiremsents specifled in the SEBI ICDR Repulations aad the Red
Herring Prospectus:

“Anchor Invesior Allocation Price” shall mean the price at which Equity Shitres will be allocated
te the Anchor Investors in terms of the Red Herring Prospectus and the Prospectus, which will be
decided by the Company and the Sal ling Shareholder in consultation with e BRLM;

CAnchor lnvestor Application Form™ shall mean the form used oy on Anchor Investor to muke a
Bid in the Anchor Investor Portion and which will be corsidered a5 an application for Allotment in
terms of the Red Herring Prospecius and the Prospeciis:

“Anchor Investor Bid/Offer Period™ shall medn one Working Day prior to the Bid/Offer Opening

Daate, on which Bids by Ancher Investoes shall be submitted and allocasion to Anchor Investors shal|
be completed:

“Anchor Investor Offer Price” shall mean the final price wt which the Equity Shares will be
Allotted 10 Anchor Investors in terms of the Red Herring Prospectus and the Prospectus, which price
will be equal to or higher tan the Offer Price but not higher thasi the Cap Price, The Anchor Investor

Offer Price will be decided by the Company and the Selling Sharchalder in cosnsnletion with the
BRLM;

“Anchor lavestor Portion” shall mean up o 6 % of the QIB Portion or 15,39,600 E
which may be allocated by the Company and the Selling Sharehalder, in st
BRLM. to Anchor fnvestors on a discretionary basis in accordance wighf
Regulations. One-third of the Anchor Investor Portlon shall be reserved far dofl

For ATCE! =77 ™ "o=ATLIMITE

ﬁf' f.? £ ﬁ;—-—:;w. S

Cheacigr




subject o valid Bids being received from domestic Mutual Funds ai or sbove the Anchor Investor
Allocation Price;

“Applicable Law"” means any applicable law, byalaw, rule, regulation, guideling, circular, order,
natification, regulatory policy (including any requirsment under, or notice of, any regulatory body),
listing mereements with the Stock Exchange {as defined hereafter), compulsory gubdance, rule, order
ar decree of any court or any arhitral suthority: or dirsctive, delegated or subardinate fegislation in
any applicable jurisdiction. within or cutside Indin, incloding any applicable securities low in Iy
relevant jurisdiction, including the Securities and Exchange Board of Tndia Act, 1992 the Securities
Contracts {Regulation) Act, 1956 (the “SCRA™), the Securities Contracts {Regulation) Rules, 1957
ithe “"SCRR"}, the Companies Act, , the SEBI ICDR Regulations, 2018, 1o the extent applicable,
the Securities and Exchange Board of India {Listing Obligations and Disclosure Reguirements)
Regulations. 2015, as amended (“SERI Listing Regulations™), the Fareign Exchange Management
Act, 1999 (*FEMA™) and rules and regulations thereunder, and the puidelines, instractions, rules,
communications, cieculars and regulations issued by the Government of [ndig (“Gol"™), the Registrr
of Companies, Maharashira at Mumbai (“ReC™), SEBL the Reserve Bank of India (“RHEI"), the
Stock Exchanges or by any other governmental, statutory or regulatory authority or any court or
tribunal (and similor agreements, rules, regulations, orders and dircctions i force In other
Jurisdictions where there is any invitation, offer or sale of the Equity Shares in the Offer;

“Application Supported by Blocked Amount” or “ASEA” shall mesn the application {whether
pliysical or electronic) by a Bidder (other than Anchor Investors) to make o Bid authorising the
relevant SCSB or the relevant bank of & Retail Individual Bidder using the UP1 mechanism, o Block
the Bid Amount in the relevant ASBA Account:

“Arhitration Aet” hus the meaning ascribed to it in Clause 13.2 of this Agreement;

“ASBA Aceount” shall mean o bank account maintained by ASBA Bidder with an SCSE for

blocking the Bid Amount mentioned in the ASBA Form and will inchude § bank aceount of RIBs
linked with UPI;;

“Banking Hours™ shall mean the official warking hours for the respective Escrow Collection
Banks, Public Offer Account Bank, Refund Rank and Sponsor Bank at Mumbai Le., 10,00 AM 1o
300 PM;

“Beneficiaries” shall mean in the first instance, (a) the Avchor Investors, bidding through the
BRLM, 1o whom their Dids were submitted and whose Bids have been registzred and Bid Amounts
have been deposited in the Escrow Accounts: and (b} the underwriters or any ither person who have
deposited amounts, if any, In the Escrow Accounts pursuant 1o any underwriting obligations in terms
of the Underwriting Agreement; and in the second instance; {a) the Selling Sharcholder and the
Company {except to the extent of the expenses incurred in relation to the Offer and pavable out of
the Offer proceeds), where the Bid Amounts for successful Rids are trunsferred to the Public Offer
Account, in accordance with the provisions of Clause 3; and (b} in case of refunds in the Offer, if
refunds are 1o be made prior 1o the transfer of monles inio the Public DOffer Account, the Anchor
Investors or the underwriters or any other persan, as the case may be and if the refunds are o be

made afier the transfer of monjes to the Public Offer Account, all Bidders who are elizible to receive
refunads in the Offer:

“Bids" shall mean an indication to make an offer during the Bid‘Offer Period by & Bidder (other
than an Ancher Investar), or on the Anchor Investor Bidding Date by an Anchor Investor, pursiant
to submission of & Bid cum Application Form, 1o subscribe for or purchase the Equity Shares at a
price within the Price Band, inchuding all revisions and modifications thereto as permitied under the
SEBI ICDR Regulations. The term *Bidding” will be construed accordinghy;

"Eid cum Application Form" shall mean the Anchor Investor Application Form or the ASBA
Form, as the comext may require:

"Bidding Centers” shall mean the centres at which the Designated Intermedinries shall accept the
ASBA Forms, ie. Designated Branches for SCSBs, Specified Locations for the Syndicate, Brokers

Centres for Registered Brokers, Designated RTA Locations for RTAS and Designated CDP
Locations for CDPs:

“Board of Directors”™ shall hove the meaning ascribed to such term in Recital C of this Apresmeant:

“Broker Centers™ shall mean the centers notified oy the Stock Exchanges where Bidders can
submit ASBA Forms 1o Registered Brokess, The details of such Broker Centres. along with the
hames and contisct details of the Registered Brokers are available on the nespective websites of the
Stock Exchanges (www bseindia.com and wyew nseindia.com) |

“Bidder” shall mean any prospective invesior who makes a Bid Pursuant to the terms of the Redi

Herring Prospectus and the Bid cum Application Form and unless otharwiss mate}p:ﬂ'pyﬁgg
includes an Anchor Investor: Ly ¥
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“BidiOffer Closing Date” shall mean except in relation to any Bide received from the Anehar
Investors, the date after which the Designated Intermediaries will not accept any Bids for the Offer
which shall be notified in all editions of the English natfonal daily newspaper [+], all editions of the
Hindi national daily newspaper [+], and all editions of (e Maruhi diily newspaper [¢]
(Marathibeing the reglonal kingunge of Maharashtra where our Registered Office is located), each
with wide circulation. The Company may, in consultation with the BRLM. consider closing the Bid!
Offer Period for QIBs one Working Day prior to the Bid! Of¥er Closing Diate in accordance with the
SEBI Regulations which shall also be notified by advertisament in the same newspapers where the
Bid" Offer Opening Date was published, in accordance with {he SEBI ICDR Regulations;

“Bid'Ofer Opening Date” shall mean, exeepl m relation 1o any Bids received from the Anchor
Investors, the date on which the Designated Intermediaries will start accepting Bids for the Cifer,
which shall be notified in all editions of the English nativnal daily newspaper [+], all editions of the

Hindi national dally newspaper[+], and all editions of the Marathi daily newspaper [+]. each with
wide cireulntion;

“Bid/Offer Period” shall mean, cxcept in relation 10 Anchor Invesiors, the period between the
BidiOtfer Opening Date and the Bid'Offer Closing Date, inclusive of both days, during which
Bidders can submit their Bids, including any revisions thereal:

“Chartered Accountant Certifleate” means a certificate issued by any of the “Big Four”
accounting firms, or such other accounting firm / chariered accountant appointed by the Company
in consultation with the Selling Sharcholder, whose engagement shall be agreed with the BRLM in
wriling certifying the amount of the Securities Transaction Tax and the TDS amount if any, o be

withheld on all or & part of the sale proceeds of the Offered Shares, issued In the form preseribed in
Schedule WII;

“Closing Date” shall mean the date of Allotment of Equity Shares to successful Bidders pursuant
£a the Offer;

“Collecting Depository Participant” or “CDP" shall mean a depoditary participant, as defined
ursder the Depositories Act, 1996 and registered under Section 12 (1A} of the SEBL Act and whe is
eligitle o procure Bids at the Designated CDP Locations in terms of circular no,
CIR'CFIVPOLICYCELLYT 1/2015 dated November 10, 2015 izsued by SEB as per the i1 availoble
on the websites of the BSE and the NSE;

“Companies Act, 2013" means Companies Act, 2013, to the extent in force pursuant 14 the
nodification of sctions of the Companies Aet, 2012, nlong with the relevant nules made thereunder:

“Control” has the medning set out under the Securities and Exchange Board of India (Substantial
Acquisition of Shares and Takeovers) Regulations, 2011, es amended, and the tesms “Controlling™
and “Controlled” shail be construed accordingly;

“Designated CDP Locatlons™ shall mean such locations of the COPs where ASBA Bidders can
submit the ASBA Forms, a list of which, akong with names and contact details of the Collecting
Depository Participants eligible 10 accept ASBA Forms are nvailable on the websites of the

respective Stock Exchanges (www.bseindia,com and www.nseindiz.com), as updated from time to
time,

“Designated Date” shall mean the date on which the Escrow Collection Bank(s) transfer funds from
the Escrow Account to the Public Offer Account or the Refund Account, as the case may be, and
the instructions are issued to the SCSBs (in case of RIBs using UP] mechanism, instrction issuad
through the Sponsor Bank) for the transfer of ampunts blocked by the SCSBs inthe ASBA Accounts
to the Public Offer Account or the Refund Accoud. os the €ase mary be, in terms of this Red Herring
Praspectus following which Equity Shares will be Allotted in the Ofier;

“Designated Intermediaries” shall mean collectively, the members of (he Syndicate, sub-
syndicate/agents, SCSHs, Registered Brokers, CDPs and RTAs, who ore suthorized to collect Bid
eum Application Forms from the Bidders (other than Anchor Investars), in relation 1o the Offer:

“Designated Branches” shall mean such branches of the SCSBs which may gollect the Bid cum
Application Form used by Bidders (other than Anchor Investors), u list of which is svailable at the
wehsite of the SEBI
4htlpﬂ.-.-'.-'mu-.stl:ni.gm.h!ﬂb[web-‘n:’rmﬂhﬁﬁ:linn.du'?duﬁeuu-gnjsrde'ﬁ_ms&immldhjﬁ} anid
updated from time to time:

“Designated RTA Locations” shall mean such Jocations of the RTAs where ASBA Bidders can o
submii the ASBA Forms. The details of soch Designated RTA locations, wlong with names and r"’,r.-_r_ «.
contact details of the RTAs are available on the respective websites of the Stock Exchanges ./ et
(www bseindia.com and www.nseindia.com), as updated from time to time; |

“Designated Stock Exchange” means the EMERGE Platform of NSE for the P

"Dispute” hos the meani ] iLin Clawes 13,1 of this Agreement;
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“Disputing Parties™ has the meaning ascribed o it in Clause 13,1 of this Agregment;

“Draft Red Herring Prospectus” has the same meaning given to such term in Recital G ie., the
Draft Red Herring Prospectus of the Company which has been filed with the Designated Siock
Exchange in accordance with Regulation 246 of SEBI |CDR Regulistions

“Drop Dend Date™ means such date after the Bid'Offer Closing Date not exceeding six Working
Drays from the Bid'Offer Closing Date, as may be mutually agreed by the Company, the Selling
Sharcholder and the BRLM:

“Engagement Letters™” has the meaning given to such term in Recital E of this Agreement,
“Equity Shares™ has the sime meaning given to auch term in Recital A of this Agregement;

“Escrow Accounts™ shall mean accourt(s) established in sccordunce with Clause 2.2 of this
Agreement

“Eserow Collection Banks™ shall have the meantng ascribed to such term in the preamble 1o this
Agresment;

“Exchange Aet” shall mean the U5, Securities Exchange Act of 1934;

“FEMA™ means the Foreign Exchange Management Act, 1999, together with the rules and
rogulations framed there under:

FPI” means a Foreign Ponfolio Investor, &s defined wnder the Securities and Exclange Board of
India (Foreign Portfolio Investors) Regulations, 2014, 8s registered with SEBI:

“IFSC™ shail mean the Indian Financial System Code;

“Mandate Request” means, a request (intimating the RIB by way of a netification on the UPI
application and by way of a SMS directing the RIB to such Up] application) to the RIB mitinted by
the Sponsor Bank to suthorise blocking of funds on the UP] application equivalent 1o Bid Amount
and subsequent debit of funds in case of Alloiment:

“NEFT™ shall mean National Electronic Funds Transfer in terms of the regilations and directions
issued by the RBI or any regulatory or statutory hody:

“NPCI” shall mesn National Payments Corporation of India, an entity regubied by Reserve Bank
of India, which is an wmbrella arganization for all retail payments in Indin:

“Offer”™ has the same meaning given to such term in Recital A of this Agreement;
"Offer Agreement” has the meaning given to such term in Recial D of this Agreement;

“Offer Documents” means the Drafi Rad Herring Prospectus, the Red Herring Prospectus and the
Prospectus, as approved by the Company and as filed or 10 be filed with the SEBI, the Stock
Exchange(s) (as defined hereafter) and the RoC, as applicable, together with the Preliminary
International Wrap and Intemational Wrap, Bid cum Application Form including the Abridged
Prospectus the CANs for Anchor Investors, the Allotmens Advice ond sy amendments,
supplemnents, medices, corrections or corrigenda 1o such offering documents and international
supplement wrap;

“Offer Expenses™ has the meaning given 10 such term in Clause 3.2.32. (a) of this Agreement:
“(Mfer Price™ has the same meaning given to such term in Recital A of this Agresment:
“Offer Agreement” chall have the meaning assigned to-such term in the recitals hereto:

"Offer Closing Date” shall mean any such date on completion of the Banking Hours after which
the. Intermedinries will not sccept any Applications for the Offer. which shall be notified in 4 widely
circulated English national daily newspaper and 4 Hindi national daily newspaper and & regional
daily newspaper at the place where the registered office of the Company is siiuated;

“Offer Opening Date” shall meun any such date on which the SCSBs and [ntermediaries shall start
accepling Applications for the Offer, within the Banking Hours which shall be the date notified in
@ widely circulated English national daily newspaper and o Hindi national daily newspaper and =
regional daily newspaper a1 the place where the registered office of the Company is situated:

“Mon-Institutional Applicants” shall means al| Applicants other than Retail Indivigup-sems i
und QIBs and who have applied for Equity Shares for an ameunt more than ¥ 24
mcluding NRIs other than Eligible NRIs);
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“NRI" or “Non-Resident Indian™ means a person resident outside Indlin, us defined under FEMA,
und whe i a citizen of India or a Person of Indian Orrigin and such term as defined under the Foreign

Exchange Management (Transfer or Offer of Security by a Person Resident Outside Indig)
Repulations, 2017, as amended:

“NSE” means the Matlonal Stock Exchange of India Limited {NSE):
“Forties” o “Party” shall have the meaning assigned 16 such torm in the preamble hereto:

“Pay-in Date” with respect 10 Anchor Investors, shall mean the date as mentioned in the but not
bater than two Working Davs afier the Bid/Offer Closing Date on vr prior to which the date the
difference between the Anchor Invesior Allocation Price and the Anchor Investor Qffer Price |5

payable in the event the Anchor Investor Offer Price is higher than the Anchor lavestor Allocation
Price:

Mwlmmmm;ﬁm_mn m the Draf) Red Herring
5 1 i 4

“Prospectus” shall mean the Prospectus of the Company which will be filed with NSE Emerge /
SEBI/ ROC and others in accordance with Section 26 of the Companies Act, 2013 after gerting in-
principle listing approval but before opanitg of the Offar

“Person{s)” means and includes any individual, sole proprietorship, unincorporated association,
body corporate, corporation, Company, partesship, limited linbility company, Joint vensure,
Govertimental Authority or trust or any other entity or organization:

“Public Offer Account” shall mean the account(s) to be opened with the Banker(s) to the Offer
under Saction 43} of the Companies Act 2003 to receive monies from the Apchor Esorow
Accountis) and the ASBA Accounts on the Detignated Date:

“Public Offer Account Bank"” shall mean the bank(s) with which the Public Offer Accountis) shall
be makitained, in this case being ICICT Bank:

“Refund Aceount™ shall mean account(s) opened with the Refund Bank from which refunds, if atvy,
of the whole or part of the Bid Amount shall be made to Anchor [nvestors;

“Qualified Institutional Buyers™ or “QIBs” shall have the meaning given 10 such term under the
SEBI (Offer of Capital and Disclosure Requirements) Regulations, 2014:

“Red Herring Prospectus/RHP" shall mean the offer document to be Offered in accordance with
Scction 26 & 32 of the Compantes Act, 2013 and the provisions of the SEBI [CDR Regulations.
which will not have complete particulars of the price &t which the Equity Shares will be Offered and
the size of the Offer. The Red Herring Prospectus will be registered with the RoC a1 least three davs
before the Bid/ Offer Opening Dute and will became the Praspectus upan filing with the RoC afier
the Pricing Date,

"RBI" means the Reserve Bank of India:
"Refund Bank” shall have the meaning riven to such term in the preambie to this Agreement;

“Registered Broker” shall mean stock brokers registered with the stock exchanges having
nationwide terminals, other than the members of the Syncicate and eligible 1o procure Bids in terms
of circular number CIR/CFIN 142012 dated October 14, 2082, sued by SEBI:

"Registrar and Share Transfer Agenis” of "RTA" shall mean Registrar and shere wansfer AZETNy
registered with SEBI and eligible to procure Bids at the Designated RTA Locations in terms of
cireular no. CIR/CFDPOLICYCELL/] 12015 dated Movember 10, 2015 issued by SEBI;

“Registrar Agreement” means the agreement dated August 77, 2024 entered into amongst the
Company, the Selling Shareholder and the Registrar to the Offer in relution to the responsibilities
and obligations of the Registrar 1o the Offer pertuining Lo the Offer:

“Retail Individual Bidder” or “RIB” means 1 Bidder {including HUFs applying through thei:
kartas and Eligible NRIs) whose Bid Amoum for Equity Shores in the Offer 13 nos more than
200,004 in any of the bidding options in the Offer;

“RoC™ shall have the meaning ascribed to such term in Recital G oof this Agresment;

__.-:-El-lj ;--;I-:'_:.Eb “RoC Filing™ =hall mean the date an which the PI'I.:ISJIII:I.LIE. {5 filed with the Ra
ey 20 Section 32(4) of the Com miu.ﬁ.ct,ﬂl}ﬁ-
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“RTGS" shall mean real time pross setthement in terms of the regulations and dmections Bsued by the RBI or any
replatory of statutory bady;

~SCSB” or “Self-Certified Syndicate Bank™ means the banks which are registened with SEBL under the Secuntics
snd Exchange Board of India (Bankers to an Issue} Regulations, 1994 and offerservices of ASBA, ncludingblocking
ol brank wecount, a list af wihich ] wviilable il
[ ww w.sehipov.infsebiwebvother/OtherAction.dodoRecopnised =yes;

"SEBI" shall mean the Securities and Exchange Board of Tadia;

“SEBI ICDR Regulations” has the same meaning given to such term in Recial A of thie Agreement be. the
Socurities and Exchange Board of Tndia (Issue of Capitaland Declosure Requirements) Regulatons, 200 8 and ary
amendments mode thersto from time to tune;

“Securities Transaction Tax™ has the meaning given to such tem i Clause 3.2.3.2. (@) of this Agreement;

“Self-Certfied Syndicate Banks™ or “SCSBs” shall mean the banks registered with the SEBL which offcrs the
faclity of ASBA ond the liw of which s  asvailbble on  the website of  the
hatp:/fwww sehigov.in/sebiweb/home st 323 00 Recopmised -Tntermedin nes;

“Spansor Bank"” shall mean IC1CT Bank Limited, being o Bankerio the Offer, appointed by ourCompany te aa s
a condust between the Stock Exchanges and NPCT in order to push the mandate collect requests and / or payimemn
instructuis of the RIBs using the UPL; RIB

“Steck Exchange” shall have the meaning ascribed to such term m Reeital G of this Agreement;

“Surplus Amount" in respect of a particulur Bil by an Anchor Investor, shall mean any amount paid n respect of
such Bid that & I excess of theamount amived ot by muliplymg thenumberof Equity Shares allocated in respect of
guch Hid with the Anchor |nvestor OfTer Price, and shall inclade Bid Amoun s below the Anchor Invesior Dffer Price,
in respect of which no Equity Shares are 1o be Allotted. For the sakeof clarey, i caseof anunsuceessful Bid by an
Anchor Investor, the entire amount paid-wowards the Bid shall be considered 10 be the Surplus Amount;

“Syndicate” or “Members of the Syndicate” shall mean the BRLM and the Syndicate Members;
“Syndicate Agreement” has the meaning grven to such term i Recital G of thas Agreement;

*Underwriters” shall mean Indorient Finonsm Services Lenited and Alaorty Securities Limited,

“Underwriting Apreement” shall mean the agreement proposed to be entered into amongst the Company, Seliing
Shareholder and the Underariters, on or after the Pricing Date; and

“UPT" shall mean the Unified payments interface which 1s an mstant payment mechanism, developed by NPCIL;
“UPL ID™ shall mean the 1D created on the UP for smple-window mobile poyment system developed by the NPCI;
"US, Securities Act” menns LS, Sscurities Actof 933, asamended;

“Warking Days” means uny day, other than the sceond and fourth Sa turdays of cach calendar month, Sundays nmd
public holidays. on which commercinl banks in Mumbai, Indin are open for busmess in Mumbaz

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

At the request of the Company, e Sellng Sharcholderand the BRLM, ICICT Bank hereby agreestoactasan Escans
Colleetion Bank, the Public Offer Account Bank, Refund Bank and SponsorBank, asthe case may be, in refation to
(e Offer in order 10 enable the completion of the Offer in accordance with the process described m the Red Hemng
Prospectus, the Prospectus, this Agreement, the SEBI ICDR Regulationsand any other Applicable Laws. The Escrow
Collection Bank! the Public OFfer Arcount Bank! Befund Bank/SporsorBank, inthe respective capacities, shall also
perform ali the duties and obligations in accordance with this Agreement, the Offer Documents, SEBI 1CDR
fegulations and other Applicuble Laws,

The Escrow Collection Bankis) a grees that, in terms of 3EB cirewlar no. CIR/CFDVPOLICYCELL/11/201 5 dated November

10, 2011 5, applications by all Bidders (except Anchor Investors)shall be made anly through the ASBA Tacility on a mandasody

basis, The Bscrow Collection Bank shall be responsibbe for the operation and ma intenance of the Escrow Accounts; the
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Public Offér Account Bank shall be responsible for the operation and maintenance of the Public
Cfer Account; the Refund Bank shall be responsible for the eperation and maintenance of the
Refund Aceount and the Sponsor Bank shall be respansible for being a conduit betwesn the Stock
Exchange and NPCI i order to push the mandate collect requests and or payment instructions of
the Retail Individual Investors Into the UPL, in accordance with the Red Herring Prospectus, the

Prospectus, this Agreement, the instructions issued under this Agreemens, the SERI ICDR
Regwlntions, 2018 and other Applicable Laws.

o Simultancously with the execution of this Agreement, the Escrow Collection Bk shall establisk
OBE or more ‘no lien' and ‘non-interess bearing’ sccoumts with isalf for the receipt of (i) Big
Amounts from resident and noa-resident Anchor Investors; and (i) amount from the underwriters.
if any, pursuant 1o their underwriting obligations in terms of the Underwriting Apreement, (the
“Escrow Accounts™), The Escrow Accounts shall be specified as follows:

* In case of resldemt Ancher Invesiors  and  underwriters:  Eserow Accouni
“ATC ENERGIES SYSTEM LIMITED-ANCHOE 1 ACCOUNT™: and

*  In ¢azse of non-resident Anchor Investors: Escrow Accom “ATC ENERGIES SYSTEM
LIMITED-ANCHOR NR ACCOUNT™

Simultancously with the execution af this Agreement: (i) Public Offer Account Bank zhall also
establish “no-lien’ and ‘non-interest bearing' Public Offer Account with itself, designared as the
“ATC ENERGIES SYSTEM LIMITED - PUBLIC ISSUE ACCOUNT™ and (ii} the Refund
Bank shall establish “no-lien and non-interest bearing refund account” with jtself, designared as the
“ATC ENERGIES SYSTEM LIMITED - REFUMD ACCOUNT™, This accounl shall be o
current account established by the Company, to receive monies from the Escrow Accounts and the
ASBA Accounts and the SCSBs on the Designated Date

23 The Company and/or the Selling Shareholder, with respect 1o themselves and the portion of Equity
Shares held by them and being offered pursuant to the Offer, shall execute all forms or decuments
and provide further information as may be required under the Applicable Laws by the Escrow
Collection Bank or the Refund Bank or the Public Offer Aveount Bank for the establishiment of the
above Escrow Account, Refund Account and Public Offer Account, respectively,

24 None of the Escrow Account, Public Offer Account and Refund Account shall have eheque drawing
facilities. Dieposits into or withdrawals and mansfers from such accounts shall be mide strictly in
aceordance with the provisions of Clause 3 of this Agreement,

1.5 Each of the Escrow Collection Bank, the Public Offer Account Bank and the Refund Bank hersby
agrees, contirms and declares that it does not have (and will not kave) eny beneficial lnterest {by
whatever name ealled) of any kind whatsoever on the smoumnt lying to the credit of the Escrow
Accounts, Public Offer Account and the Refund Account and that such amounts shall be applied,
held and wansferred In sccordance with the provisions of this Apreement, the Red Herting
Frospectus, the Prospectis the Companies Act, the SEB] ICDR Regutations, Applicable Laws und
the instructions issued in terms thereof by the relevant Party(ies) in accordance with this Apresment.

25 The Escrow Collection Bank, the Public Offer Bank and the Refund Bank shall be entitled 1o
appoint, with the prior consent in writing from the Company, Selling Sharcholder and the BRLM.
pric to the Anchor Invesior Bid/Offer Period, such other banks as their agents {whick are regisiered
with SEBI under the Securities and Exchange Board of India (Bankers to an Isue) Regulations,
1994, as amended, to act as their corespondent (“Correspondent Bank(s)™) for the collection of
Bid Amounts as well as for carrying out any of their duties and abligations under this A gresment,
provided that each such Correspondent Bank provides written confirmation that it shall sce entirely

in accordance with the terms of this Agreement to the Company and 10 the Members of the
Syndicate. The BRLM shall co-ardinate and correspond with the Escrow Collection Bank, the Public
Offer Account Bank and the Refund Bank and not with any of the Correspondent Bank and the

Eserow Collection Bank shall rernain fully responsible for all okl igations of the Comespandent Bank
s0 appointed.

2.7 T'he manies lying to the credit of the Escrow Accounts, the Public Offer Aceount ind the Refund
Agcoumt shall be held by the Escrow Collection Bank, the Public Offer Account Bank and the
Refund Bank, as the case may be. for the benefit of and as a fiduciary of the Benefciarles as
specified in this Agreement. The Escrow Collection Bank, the Public Offer Account Bank and the
Refind Bank, 05 the case miy be, shall mot bave or creare any lien on, or encumbrance or other right
to, the amounts standing 10 the credit of the Escrow Accounts, the Public Offer Account and the
Relund Account nor have any right to set off against such amount any other amount claimed by the
Escrow Collection Bank, the Public Offer Actount Bank or the Refund Bank ininst any person, Sk
including by rewson of non-payment of chirges or fees to the Escrow Collection Bank or the Public 4 B
Offer Account Bank or the Refund Bank, us the case my be, for rendering services as agreed undey” L7y
this Agreement or for any other reason whatsoever. |
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3.2

Applicable Laws, and all instructions issued by the Company, the BRLM mndior the Regisirur, in
connection with its responsibilities ax an Escrow Collection Bank, the Public O Account Bank.
Refund Bank or the Sponsor Bank as the case miy b and each Escrow Collection Bank, the Public
Offer Account Bank, Refund Bank and'or the Sponsor Dank bierebry agrees and confirms that it shall

be fully responsible and linble for any breach of the foregoing and for all acts and omissions under
this Agreememnt

2.9 The Banker 1o the Offer and sponsor Bank bereby agree, confirm and declare thar they da
not have (and will not have) any bencficial interest in the amaounrs lying to the credit of the
Public Offer Acceunt, and that such amounts shall e applied in accordance with the
provisions of this Agreement, Prospecius, SEB] ICDR Regulations, Companies Act, 2013
und any instructions Offered in terms thereof.

210 The Escrow Collection Bank agrees and acknowledges that, in terms of the SER] ICDR
Regulations, ASBA is mandatory for all investors participating n the Offer, other than
Anchor Investors. The Escrow Collection fRank confirms that it shall not secept any ASRA
Form relating to any ASBA Bidder from the Designated Intermediaries, except in Iis
capacity as an SCSB. The Escrow Collection Bank shall strictly follow the instructions of
the BRLM and the Registrar in this regard,

OFERATION OF THE ESCROW ACCOUNTS

Depasit into (the Escrow Acesunts

The Bid Amounts (in Indian Rupees only ) relating to Bids from the Anchor Invesiors, deposited by
the Anchor lnvestors during the Anchor fyvestor Bldding Date in the manner set forth in the Red
Herring Prospectus, and the syndicate Agreement, with the Escrow Collection Bank &t 1heir
designated branches, and shall be credited w the Appropriate Escrow Accounts, Additionally, any
amaunts deposited by the eligible Anchor Investors in relation to any part of the Offer subsequent
t0 the Anchor Investor Bidding Date and up to (and including) the Pay-in Date in relation to Anchor
Investors and in the event that there are any underwriting obligations, such amount shall alsa be
deposited into and credited to the appropriste Escrow Accounts prior to finalisasion of the Basiz of
Allotment or such other time as may be agreed among the parties 1o the Underwriting Agreement.

All amounts lying to the credit of the Escrow Accounts shall be held for the benefit of the
Beneficiaries.

The transfer bstructions for payment into Escrow Accounts shll be drawn in favonr of the Escoow
Aceounts specified in Clagse 2.3,

The Esirow Collection Bank agrees that, in terms of the Applicable Law, ASBA shall be mandntory
for all investors participating in the Offer. other than the Anchar Investors. The Eacrow Collection
Bank confirms that it shall e accept sy ASBA Form refating to any ASBA Bidder froam the
Designated Intenmediaries, excepe in jts Capicity & an SCSR. The Eserow Collection Bank shall
sirictly follow the instructions of the BRLM and the Registrar in this regard,

In the event of any inadvertent error in calculation of any amounts to be ransferred from the Escrow
Account(s) 10 the Public Offer Account or the Refund Account, as the case iy be, the BRLM and
the Company may, purswant to an intimation to the Escrow Collection Bank, the Public Offer
Account Bank, or the Refund Bank, as necessary, with o copy te the Registrar and the Selling
Sharehalder, provide revised instructions to the Escrow Collection Bank, the Public Offer Account
Bank, or the Refund Bank, as applicable, 1o transfur the specified amounis 1o the Public Offer
Account or the Refund Account provided that such revised instrisctions shall be [$syed promptly
upon any of the BRLM or the Company becoming aware of such error having oecurred {or erroneous
insiruction having been delivered) with a copy 10 the ather Party. On the issiince of revised
instructions as per this Clanse 3.1.4, the erroneous msiruction] s} previcusly ssued in this regard o
the Escrow Collection Bank, Public Offer Account Bank or Refund Bank. as épplicable, shall stand
cancelled and superseded by the revised instructions o5 per this Clawse withowt sy further set,
intimation of Instruction being required from or by any Parties, and the obligations and
responsibilities of the respective Parties in this regard shal] be construed with reference to the revised
Instructions so delivered by the BRLM and the Company in terms of this Clause 3.1 4.

Application of amounts credited o Escrow Account, Public Offer Account wnd Refund
Account

The application of amounts credited to the Escrow Account, Public COffer Account and the Refund
Avcount shall be appropriated or refunded, g5 the case may be, on the occurrence of certain events
and in the manner more particularly described herein below,

3.2.1. Fuilure of the Offer
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[a) any event due to which the process of Bidding or the acceptance of Bids cunnot slart,
Including the Orffar not opening en the Bid' Offer Opening Date or uny other revised dure
agreed between the Parties for any reasan;

(k) the declusation of the Imention of the Company and’ or the Selling Shareholder, o

withdraw and/ or cance| the Offer at any time afier the Bid' Offer Opening Date until the
Dresignated Date;

(€] The Offer shall keve become illegal or, shall have been injuncted or prevented from
completion, or otherwise rendered infructuous or unenforcesble, including pursuant 1o any
Applicable Law or order or direction passad by any judicial, statutory or regulatory
authority having requisite suthority and Jurisdiction over the Offer;

(d) Nom-receipt of any regulatory approvals which can result into o moterial adverse change,
in a timely manner in accordance with the Applicable Laws or at afl, including, the listing
and trading approval;

(e} The Underwriting Agreement, or the Offer Agreement or the Engagement Letters being
termimated in accordance with its terms ar having become illegal or unenforceshie for BRI
reason of, non-complignt with Applicable Laws ar, if jis performance has been prevented
by SEBL, any court or other judicial, statutory o regulitory body or tribunal having
requisite authority and jurisdiction in this behalf:

i The number of Allotiees betng less then 1, (eb;
4] The Kol Fifing not being completed on or pelor 1o the Drop Dead Date for any reason:
{h} MNon-receipt by the Company of minimum subscription of 90% in the Fresh lssue:

(i The Underwriting Agreement is not executed on or prior o RoC Filing, unless the date is
extended by the BRLM:

(jh failure to conclude the Offer within the timelines of a5 any other date as may be mutually
wgreed by the Company, the Selling Shareholder and the BRLM;

ik The requirement for aliotment of the minimum number of Equity Shares as prescribed
under Rule 19(2)(b) of the Securities Contracts Regulntion Rules, 1937, as amended, is not
fullilled; or

in Such other event as may be mutsally agreed upon among the Company, Selling
Shareholder and the BRLM,

Ad12. The BRLM shall, receipt of the relevant information from the Company regarding such an event,
mtimate in writing to the Eserow Collaetion Bank and/or the Public Crffer Account Bank andior the
Refund Bank and or the Sponsor Banik, & appropriate, and the Registrar of the occurredice af any of
the following. In the form prescribed (85 set ouf in Sehedule 1 hereto):

() An event specified in Clase 3.2.1.1, following the receipt of the relevant information from
the Company or the Selling Shareholder, s& the case may be; and’or

(bl An event specified In Clouse 11.2.4.1., if the BRLM chose to collectively werminate this
Agresmeant,

(i) The Escrow Collection Bank shall, on receipt of,an intimation from the BRLM in writing
a3 per Clmase 3.2.1.2, afler notice to the Registrar, BRLM, Selling Shareholder and the
Company forthwith on the same Working Day (for instructions issued during the business
hours) und in any case not lnter than one Working Day from the recelipt of written intimation
from the BRLM, transfer any amounts standing 1o the credit of the Escrow Account 1o the
Refund Account beld with the Refund Bank, for the puerpose-of refunding such amounts o
the Anchor Investors as directed by the BRLM

iB) Cn receipt of intimation from the BRLM of the fallure of the Offer as per Clouse 3,2,1.2,
the Registrur shall forthwith, but not lster than one Working Day, following the
reconciliation of secounts (which reconciliation shall he completed within one (1) Warking
Laay after the receipt of intimation of failure of the Offer) with the Escrow Collection Bank
of Public Offer Account Bank, a5 applicable, provwide 1o the SCSBs, Refund Bank and the
Sponsor Bank, as applicable, with a copy e the BRLM, the Selling Shareholder and the
Company, a list of Beneficiaries and the amouns 1o be refunded by the: Refund Bank to
such Beneficiaries (in the form specified in Schedule I, hereto) and a list of ASBA Ridders
for unblocking the ASBA Accounts (including accounts blocked through the 1P|
mechanism), as applicable. The Company thall, within one Warking Day of the receipt of
the list of Beneficiaries and the amounts 1o be refunded thereto in sccordance with this

Clause 3.2.1.3, prepare and deliver the requisite stationery for prigfifig) ot refynd
intimations 1o the Registrar® office, who in tern shall fmmedi | A5yl
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intimations to the respective Bidders and in any event no later than the time period specified
m this regard in the Red Herring Prospectus, the Prospectus, the Preliminary Offering
Memarandum and the Offering Memerandum. The Reglstrar agrees 1o be bound by any
such instructions from the BRLM and agrees to render all requisite cooperation and
assistance in this regard. The Refund Bank confirms that it has the required technology end
processes to ensure that refunds made pursuant 1o the faillure of the Offer ns per Clase
32.1.2, shall be credited only to: (1) the bank account from which the Bid Amount was
rernitted to the Escrow Collection Bank, in aceordance with Rule 11 of the Companics
(Prospecius and Alloiment of Securities) Rules, 2014, ps amended: b) rembited o the
respective bank accounts of the Bidders, in case the amounis have been transferred o the
Refund Account from the Public Offer Account, in case of occurrence of an event of failure
ol the Cffer; and (i) if applicable, the bank account of the underwriters or any other person
in respect of any smounts deposited by the underwriters or any other person in the relevant

Escrow Account purssant to any underwriting oblipations in terms of the Underwriting
Agrecmant,

[ch In case of Anchor Investors (o whom refunds are to be made through electronic transfer of
funds, the Refund Bank shall, within one Working Doy of the receipt of the list of
Beneficianes and the amounts 1o be refunded thersto in accordance with Clause 3.2.1 b,
mfter notice to the BRLM, the Company and the Selling Shareholder, ensure the transfar of
the requisite amount to the account of the Beneficiaries, as directed by the Reglstrar {in the
lorm specified in Schedule 11, heresn). Such Anchor Invessors will be sent a letter througl
erdinary post by the Registrar informing them abowt the mode of credit of Refund within
six Working Days after the Bid'Offer Closing Dae.

{d} The Refund Bank shall provide the details of the UTR/control numbers of such remittances
to the Registrar on the same day, Such Anchor Investors will be sent o letter through
electronic mail ¢én the date of the remittance and through registered post by the Registrar
informing them about the mode of credit of refund within one (1) Working Day afier the
remittance date. In the event of any retumsirejects from NEFT/RTGSNECS direct credit,
the Refind Bank shall inform the BRLM forthwith and areange for such refunds o be made
through immediate delivery of demand dratts it requested by the Bidder and/or the BRLM,
The Refund Bank shall act in accordunce with the Instructions of the BRLM for issuances

of these instruments. Physical refunds (if any) shall alse be the responsibility of the Bofund
Bk,

{e) The entire process of refunds shall be completed within six (6) Working Diavs from the
Bid/'Offer Closing Date in-accordance with Applicable Law, The Beneliciaries will be seni

a letter by the Registrar, through ordinary post Infoeming them sbout the mode of credil of
refund within six Working Days after the Bid/ Offer Closing Date by the Registras,

(N The Escrow Collection Bank, Public Offer Account Bank, the Refund Bank and the
Spansor 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 faith and in sccordance with the

terms of this Agreement, the Red Herring Prospectus, the Prospectus, the SEBI [CDR
Regulations and any other Applicable Laws,

Events other than faflure of the Offer

Afier the funds are transterred to the Public Offer Account, in the event that the listing of the Equity
Shares does not cecur it the manner described in the Offer Documents, SEBI |CDR Regulations or
mny other Applicable Lows, the BRLM shall intimate the Public Offer Account Bank and the
Regisirar in writing (with a copy 1o the Company and the Selling Shareholder), The Public Offer
Account Bank shall, and the Registrar shall ensure that the Public Offer Account Bank shall, after o
notice o the BRLM (with a copy to the Company and the Selling Shareholder), not later than one
Working Day from the date of receipt of the aforementioned notice, transfer the ameunt to be
refunded from the Public Offer Account 1o the Refund Account. Thereatter the Refund Bank shall
within one Working Day, ensure the refund of amounts held in the Refund Account 1o the Bidders
in accordance with the Applicable Law as per the modes specified in the Red Herring Prospectus
and the Prospecius. All refunds under this Agreement shall be pavable by the Refund Bank and antil

such refundds are paid as agreed herein, the monies lving in the Refund Account shall be beld for the
benefit of the Bidders without any right or len therean,

Conpletion of the Offer

In the event of the completion of the Offer

(a)  The BRLM shall, after the filing of the Red Hesring Prospectus with the Designated Stock
Exchange und prior 1o the Anchor Investor Bidding Date, and upon receipt of informatien
from the Company and the Selling Shareholder, intimate in writifig in the form provided in
Schedule 111 hereto, the Anchor Investor Bidding Date and the Bid/Offer Opening Date and
Bid Offer Closing Date to the Escrow Collection Bank, Public Offer Account Bank, Refund
Bank, the Sponsor Bank and the Registrar with a copy to e Company aad=

Shareholder. In case the Offer is extended by the Company, the Bog R
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(d)

Manager shall communicate such extension and new Offer Closing Diate, before the original
Offier Closing Date.

The Registrar along with the BRLM shall. on or prior to the Designated Dite in writing, In
the form provided in Sehedule 1V, intimats the Escrow Collection Bank { with & copy 10 e
Company and the Sellina Sharcholder). the Designatad Date, and provide the Escrow
Collection Bank with the written details of the Bid Amounts relating t¢ the Anchor Investors
and amounts, if any, paid by the Underwriters or any other person pursuant 1o any
underwriting obligations in terms of the Underwriting Agreement 1o be transfirred to the
Public Offer Account. The Registrar, along with the BRLM, shall alse, on or prior to the
[3esignnted Date in writing intimate the SCSBs and the Spoisor Bank, if applicable (with
copy to the Company and the Selling Shareholder), the Designated Date. gnd provide the
SCSBs and Sponsor Bank, if applicable, with the written detalls of the Bid Amounts thy
have to be transferred 1o the Public Offer Account, The sponsar Bank shall be responsible
for sharing the details of Bid Amounts that are required to be transferred to the Public Offer
Account from the respective bank accounts of the RIB Bidders using UP] mechanism, On
the Designated Date, the Escrow Callection Bank, the 3CSBs {incleding the RIB"s bark on
raising of debit/ collect request by the Sponsor Bark), on receipt of such details from the
BRLM and the Registrar or the Sponsor Bank (in case of RIBs bidding using the UPI
mechanism}, within Banking Hours. trangfir the amounts Iving to the credit of the Bserow

Offer Account, The Sponsor Bank, based on the mandage approved by the respective RIBs
al the time of blocking of their respective funds, will raise the debit! colleet request fram the
RIB’s bank aceount, whereupon the funds will be transferred from the RIB s account to the
Puoblic Offer Account and the remnining funds. if any, will be unblocked without amy manun]
mtervention by the RIB or its bank. Immediately upon the transfer of the amoumts te the
Public Offer Account, the Escrow Collection Bank shall appropriately confirm the same 1o
the Registrar and BRLM (with a copy to the Company and the Sel ling Shareholder). Subject
to the receipt of the final listing and trading approvals, the amounts 10 be either unblocked
or transferred 10 the Public Offer Account by the Eserow Collection Bank represant Hids
frem Anchor Investors that have received confirted allocation in respect of the Eguriey
Shares in the Offer and amounts, if any, paid by the underwriters or any other person

Offer Account by the SC5Bs lincluding the RIB"s bank on riising of debit! collect request
by the Sponsor Bank), as applicable, represenl Bids from ASBA Biddees that have received
contirmed allocation in respect of the Equity Shares in the Offer,

Thereupon, in relation to smounts lying 1o the credit of the Public Offer Account, the
Bidders or Underwriters shall have no beneficial interes therein save s provided in Seetion
40 of the Companics Act, 2013 For the avoidance of doubdt, it is cloriffed that the Bidders
of Underwriters shall continge 10 be Beneficiaries in relation 1o the Surplus Amount, if any,
and subject 10 Clause 3.2.2.1 and receipt of the final listing and trading approvals, the
Salling Shareholder and Company (to the extent of the expenses incurred in relation 1o the
Offer and pavable our of the Offer proceeds) shall be the Baneficiaries in respect of the
maonies transferred to the Public Offer Account, Further. it is hereby clarified that untll the
receipt of final listing and trading approvals from the Stock Exchange, the Public Offer
Account Bank shall not transfer the monies due 1o the Sélling Shareholder and the
Company, if applicable, nef of the Offer Expenses. from the Public Offer Account to the
Company's bank account or the Selling Sharcholder's bank account. The frunafir io the
Fublic Offer Account shall be subject to the Public (ffer Aceount Bank receiving written
Instructions from the Company andior the BRLM, in accordance with Clause 3.2.3.2
Notwithstanding anything stated in this Agreement, the Company und the Selling
Sharcholder hereby agree thar they slsall take all Necessary actions W ensure st the monies
payable in tevins of the Engagement Letter shafl be paid to the BRLM and 1o the legal
caunsel upon receipt of the final listing and trading approvals from the Stock Exchange in
accordance with the provisions of this Agreement and the Engagement Letier,

The Registrar shall, within three Working Davs from the Bidffer Closing Date, in the
prescribed form (specified in Schedule V herero ). intimare the BRLM (with o copy 1o the
Company and the Selling Shareholder), the dgurcpaie amount el commission payeble to
the Designated Intermediarios and Sponsor Bank as calculated by the Regisirar, For the
avoidance of doubt, the quantum of commission payable o the Sponsor Bank, Registered
Brokers, the RTAs and the CDPs shall be determined on the basis of such Bid cum
Application Forms processed/procured by them and which are eligible for Allotment, in
accordance with Applicable Law and the payment of commission o the Registered Brokers
will be made by the Stock Exchange and the BRLM shall ot be liable to make such
paymedls.

Notwithstanding anything stated in this Agreement, in respect of the a PTG Ty R
eredit of the Public Offer Accaunt, the Tollowing specific provisions shetFee are
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{a) The Company and the Selling Sharcholder agree 1o retain net less than such amounts as
miy have been estimated towards Offer cexpenses and disclosed In the Prospectus ang be
specified by the BRLM towards Offer eApenses including, without mitation: (i) fees,
advisary fees, incentives, commissins, brokerage and expenses pavable to vorious
intermediaries in terms of he Engagement Letier, the Cfer Agreement, the Syndicate
Agreement, this Agreement and the Underwriting Agreament by the Company/Selling
Sharcholder; (ii} fees and expenses payable to the legal counsel’ and (i) securibies
transaction tax, for onward depositing of securities transaction tax arising out of the Offer
to the Indian revenue authorities, pursuant to the Chapter VI of the Finanee Act (Mo, 2,
2004, as amended, at such rate s may be prescribed therein and in sccordonce with the
Chartéred Accountamt Certificare C“Securities Transaction Tax") (expenses collectively
referred as the “Offer Expenses™), in the Public Offer Account until such time ng the
BELM instruct the Public Offer Account Bank, in the form specified in Schedule Vi or
Schedule VIII, as applicable, with copy to the Company and the Selling Sharcholder and
the Public Offer Account Bank agrees 1o redain not less than such emounts. If withholding
tax is applicable, the Company will deduc the same from the fee payment and will provide
the members of the Syndicate and'or anv other intermediary, as the case oy be, with an
original or authenticated copy of the tax receipt. All Offier Expenses will be paid by the
Selling Shareholder in proportion to the Equity Shares being offered for sale in the Offer
in accordance with Applicable Laws, this Agreement and the Engngement Leser, except
the listing fees, whicl shall he bome by the Company, Applicable taxes fimcisding ooy
and services tmx, cess and'or other t3xes) on the foes and expenses payable by the Selling
Shareholder to the members of the Syndicate shall be charped separately 10 the Selling
Sharcholder. In case some expenses {other than the listing fees) have been paid by the
Company in relation to the Offer, the same would be reimbursed from the Public Offer
Account as part of Offer Expenses, in propartion to the respective Equity Shares offered
for sale by the Selling Sharcholder in the Offer. In the event of withdrawal, postponement
or sbandonment of the Offer or the Offer s not successful or consummated, all costs and
expenses with respect to the Offer shall be borne solely by the Company including but not
limvited 10, the fees and expenses of the BRLM and the legal counsel in relation to the Offee

{hb} The Company, on behalf of the Selling Shareholder, shall, within rwo davs of finslization
ofthe Offer Price and in any case prict to Allotement, provide the BRELM with the Chartered
Atcountant Certificate in the form prescribed in Schedule VI, confirming the amount of
Securitles Transaction Tax, TDS, if any

ic] Post receipt of final listing and trading approvals from the Stock Exchange and ihe
certificates provided in Clause 3.2 3 2(k), the BRLM shall, by one or more Instructions to
the Public Offer Acenunt Bank, with & copy 10 the Company and Selling Sharcholder, in

of the payment towsrds the Offer Expenses (excluding the Securities Transaction Tex) and
the Public Offer Account Bank shall remit such amounts within one Working Day of
receipt of the instruction from the BRLM.

d}) Each of the Company and the Selling Shareholder acknowledges and acceps for iself only,

provided in form as specified in Schedule VIl by the BRLM will be cafculuted s per
certificate provided under the Claise 3.2.3.2 (b} abave: and (ii) the Securities Transacrion
Tax shkall be deducted sobely and exclusively from the procesds of the CHFer, from the Publiy
CHYer Account, for the Purposes of remitting such amount in aceardance with the procedune
mentioned above. The responsibility for procuring and providing the certificntis provided
I Clause 3.2.3 2(b) shall be upen the Company, and the BRLM shall not be lable for the
computation of the Securities Transaction Tax, The BRLM shall, on receipt of the
certificates in accordance with Clause 3.2.3.2{b} above, transfer the amount of Securities
Transaction Tax set out therein to the Indian revenue dutharities/Income twx department, as

discharged of their obligations towards payment of Securities Transaction Tax under this
Clause 3.2.32, The Selling Shareholder shal provide all such information and documents
8% may be necessary for the pavment of Applicable Taxes by the BRLM.

Notwithstanding anything 1 the contrary In this Apgreement. each of the Parties hereby ﬁ
agrees that the BRLM will not have any responsibility, obligation or liability whatsever,

directly or indirectly, with regard to withholding tax or any similyr obligation in relation 1o

proceeds realized from the Offer. Tt s hereby clarified thar mothing contained in this

Agreement or in any other agreement or document shall make the BRLM Hahle fior (2] the

computation of the Securities Transaction Tax puyeble in relation to the Offer: ar b

payment of the Securilies Transaction Thy payable in relation to the Offer. The wbligation

of the BRLM in respect of the Securifies Transaction Tax will be limited to the remittance

of such Securities Transaction Tax pursuant to and in dccordance with Applicable Law

S, T
o 2 *i:s;&«_\ Until such time that instructions in the form specified in Sehedale V1 and Gehidule Y1 T MK £ 2

-\ e received from the BRLM, the Public Offer Account Bank shall e )t amount of ‘r ¥ .

| m|| Offer Expenses mantioned in Clause 3.2.3 Xa)above in the Public ATer Accountand shall "'.' ”";I.h..,'-n- .
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The instructions in the form specified In Schedule VI and Schedule VI shall bie
irrevocable ond binding on the Public Offer Account Bank irrespective of any contrary
claim or instructions from any other Party including the Company.

AL least two Working Days pricr o the date of Bid'Offer UOpening Date: (1) the Selling
Sharcholder shall immediately inform the Company and the BRLM of the details of its
bank accoun(s); and (b) the Company shall inform the BRLM of the details of its bank
account, to which net proceeds from the Offer or expense incurred by the Company on
behalf of the Sclling Shareholder, if any, will be transferred in accordance with Clause
3.2.3.2.

The BRLM shall, following the receipt of the details of the bank sceounts specified n
Clause 3.2.3.2 () and subject 1o payment of the Offer Expenses, as specified i Clawge
3.2.3.2 (2}, (e} and {d} ebove, provide the Public Offer Account Bank {with a copy 1o the
Company and the Selling Shareholder), in the form preseribed in Sehedule IX instructions
staring the amount 1o be transferred from the Public Offer Account 1o the respective bank
accouni(s) of the Company and the Selling Shareholder, and the Public Offer Account Bank
shall remit such amounts within one Working Day from the receipt of such instructions.
subject to receipt of all requisite remittance documents by the Public Offer Account Bank
The BRLM shall not provide any decumentation or confiemation or excoute any document
in refation to the remittance, save and except the fund transfer instructions being provided
by them to the Public Offer Account Bank: The BRLM shall not he considered a5 n
“Remitter”. The responsibility of providing all remittance doeutments shall anly be of the
Comipany and the Selling Shareholder In terms of the provigions of this Agreement, and ne
responsibilicy shall lie on the BRLM in relation to the same. The BRLM shall alse not be
responsible for any delay in preparation’ delivery of the remittance documents including
but not limited 1o Form A2, 15 CA/ CB, customer request fetter (CRL) and any such other
docurnents requested by the Public Offer Bank. The Parties hereby agree that the BRLM
shall not be lisble in any manner whatsoever for cellection, payment or deposit of any
capital gains sax, which the Selling Shareholder may be liable 1o pay under Applicable Law
and @ may be determined by the Indian revenue authorities. It is heraby clarified that
Schedule IX may also be used for ransfer of amount for some expenses to the Company's
basik account where such expenses have been incurred by the Company on behalf of the

Selling Shareholder and are subsequently being reimbursed 1o the Company from the
Public Cffer Account.

The written instructions as per Sehedule VL Sched ule VI and Schedule 1X shall be valid
nstructions if signed by the any one of the persons named as authorized signutorizs of the
BRLM in Schedule XI A, and whose specimen signatures are contained hereln, in
accordance with Clause 16 or as may be authorized by the BRLM with intimation fo L
Escrow Collection Bank, Public Offer Account Bank or the Befund Bank. with a Lopy of
such intimation to the Company and the Selling Sharcholder as the cose may ke,

The instructions issued by the BRLM shall be binding on the Public Offer Account Bank
irespective of any contrary cluim or instructions from any party in¢luding the Company
and'or the Seiling Shareholder.

The Parties acknowledge and sgree that the sharing of all costs, charges, fees and expenses
associsted with and incurred in conhection with the Offer {including any varinble or
discretionary fees. expenses and costs arising in connection with the Offer) will be in
accordance with this Agreement, the Offer Agreement and the Engegement Leties entered
Into between the Company, Selling Sharcholder and the BRLM.

Further, in the event of any expenses or amounts i relation to the Offer as agreed in this
Agresment, the Engagement Letter, (Hfer Agreemeni, Syndicate Agreement and
Underwriting Agreement or a5 may otherwise be agreed between the members of the
Syndicate and the Company, falling due to the members of the Svndicate afler closure of
the Public Offer Account, or to the extent that such expenses o amounts falling due 1o the
memibers of the Syndicate are not paid from the Public Offer Account, the Company shall
reimburse the members of the Syndicate. It is clarified that the Selling Shareholder shall
reimburse the Company for all such expenses mcurred by the Company in relation to the
CHfer for Sale on behalf of such Selling Shareholder, provided that the Selling Shareholder
will not be llable for amy expenses or amounts in relation ta the Offer in the event the Offer
&5 nof completed, provided further s the Company shatl be liable for all such amounts for
which the Selling Sharcholder are not so lisble under this Clagse 3.2.3.2 ikl

- '_T;ik“\ In aceordance with the procedure set out in the Bed Herring Prospectus, the Registrar along

with the BRLM shall at anv time on or after Designated Data in the form peovided in
Schedule X hereto provids the Escraw Collection Bank (with  copy to the Company and/-
tha SEJ“TIE Sharaholder) with details of ke Surplus Amount, if o FOT TR L .
Refund Account with the Refund Bank. Further, the Registrar @il cogy 40 b
BRLM, the Company and the Selling Shareholder) shall als rgvide the Higiind Ba
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details of the Bidders 1o whom refunds have 10 be made from the Refund Account in the
farm provided in Schedule 11 bereto, )

(b Notwithstanding the above, the entire process of refinds through electronic chearnnce shall
he completed within six Working Days from the Bid' Offer Closing Date in térms of the
SEBILICDR Repulations, relevant circubars jssued by SEBI and other Applicable Laws.

32420 The Escrow Collection Bank agrees that it shall immediately and in any eveent no later than ppe
Warking Day of receipt of such infimation as provided in Clause 3.2 4. 1ia) from the Registrar along
with the BRLM trunsfer the Surplus Ameunt to the Refund Account, Further, the Refund Bank shal|
immedintely and in any event no later than one Waorking Day of the receipt of ntimation as per
Clause 3.2.4. 1(a), issue refund instrictions o the electronic chearing house. Such insmictions by thie
Registrar, shall be Bsued within such time that, the entire process of refunds irough electronic
clearance shall be completed within six Working Days from the Bid' Offer Closing Drate in terms of
the SEBI ICI2K. Regulations, relevant circulars isgued by SEBI and other Applicable Laws,

3.24.3. The refunds pertaining 1o amounts in the Refund Account shall be made by the Refund Bank to the
respective Anchor Investors In manner provided in the Red Herring Prospectus and in aceordange
with Applicable Laws. For the purpases of such refunds, the Refund Bank will act in aceordance
with the instructions. of the Registrar for issuances of such instruments, copies of which shall be
marked to the Company, the Selling Shareholder and the BRLM.

5,244, Online validation ot the point of payment by the Refund Bank |5 subject to the Registrar to the Offer
providing complete master lists (“Masters”) 1o the Refund Bank, in the formai specified by the
Refund Bank. The Registrar to the Offer shall ensure that any change in the Masters s
communicatied fo the Refund Bank mmediately 1o ensure timely and sccurste refund. The Refund
Bank shall be responsible for reconcilintion of the Refund Account with the Masters provided by
the Registrar to the Offer and the Refund Bank shall provide o list of paid‘unpaid cases ot regular
intervals or as desired by the Registrar 1o the Offer, BRLM, the Company sndior the Selling
Sharcholder. At the end of the validation period, the Refund Bank shall provide to the Registrar 1o
the Offer a list of paid and unpaid cases. Any inconsistencies observed by the Refunid Bank betwoen
the Refund Account and the Masters shall be discussed with the Registrar 10 the Offier and the BRLM
and intimated 1o the Company, prior te dispatch of refund

4143 The Bserow Collection Bank, Public Offer Account Bank and the Refund Bagk shall Mt be
Fesponsilsle for any claim by any Beneficiary or any other person for fraudulent encashment through
pilferage. alteration, forgery, duplication, or presentment through wrong bank, provided the Fscrow
Collection Bank. Public Offer Account Bank and the Refund Bank have acted in sccordunce with
ihe provisions of this Agreement and in good faith. Motwithstanding the aforesaid, the Escrow
Collection Bank, Public Offer Account Bank and the Refund Hank shall be resposisible for any claim
s described above, if the same i attributable 1o uny bresch of obligations under this Agreement by
thein or an act of fraud, negligence or in case of any misconduct by them

4235 Clesure of the Escrow Account, Public Offer Account and Refund Accouns

3251, Upon receipt of instructions from the Registrar, the Company and the BRLM (with a copy o the
Szlling Sharehalder), the Escrow Collection Bank shall take necessary Heps o ensure closure of
Escrow Accounts once all monies therein are transterred into the Public Offer Account. or the
Hefund Account, as the case may be, and nod later than six months from the date of opening such
Eserow Accounts. The Public Offer Account Bank shall tzke the steps necessary 10 ensure closure
of the Public Offer Account promptly and after all monies in the Public Offur Accounl are
transferred, in accordance with the terms of this Agreement. The Refund Bunk shall take the
BECEssAry seps to ensure closure of the Refund Account, once all Surplus Amounts or other amounis
pursuant to Clause 3.2, or Clause 3.2.2, if iny, are refunded to the Bidders to whom refunds gra
required 10 be made, in accordance with the terms of this Agreement, However, any amount which
is due for refund but remains unpaid or unclaimed for a perfod of seven years from the date of such
payment becoming first due, such amounts chall be transfirmed by the Refund Bank, without nny
lurther ingtruction from any Party, 10 the fund known as the ‘Investor Education and Protection
Fund’ established under Section 125 of the Companies Act, 2013, The Company and the Selling
Shareholder shail cooperate with the Escrow Collection Bank Yo ensure such closure of the Escrow
Accounts, the Public Offer Account and the Refund Account.

4432, The Escrow Collection Bark, the Public Offer Account Bank and the Refund Bank igzree thit prior
w0 closure of the Escrow Accounts, the Public Offer Account and the Refund Aceount, respectively,
they shisll intimate the Company, the Selling Shareholder and the BRLM that thers 5 no balance in
the Escrow Accounts, the Public Offer Account and the Refund Account, respectively ond shall
provide & signed copy of the complete and sccurnte statement of accounts to the Comipany, the
Selling Sharcholder, the Registrar and the BRLM in relation to deposit and transfer of funds from
each of the Escrow Accounts, the Public Offer Account and the Refund Accown. The Escrow
Collection Bank, the Public Ofer Account Bank and the Refund Bank herelyy agree thar they shall
close the respective accounts only after delivery of such statement of necounts and upon receipt of | _————
instructions from the Comipany, the Selling Shareholder, the Registrar and the BRLM, ' N

A

AT

A Within five (5] Wurk:ing [h}'; of elosure of the Estriow Accounts, the P%"p LER,
Hefund the Esc L ion Bank, the Pubidic Offier Accoant 'E
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respectively shall provide confirmation of the closure of such accounts 1o the BRLM. the Company
and Selling Sharchoider,

g Miscellameoauy

= bl Each of the Escrow Collection Bank, Public Offer Bank Account, the Refund Bank shafl el
prompily and within the time periods spocified in this Agresment, upon eny written insiructions of
the BRLM and the Company along with the Registrar, as applicable, including those referred 1o in
Clanses 3.2.3.1, 3.2.3.2 and 3.24.1 in relation to amounts to be transfemed fiwm fhe Escrow
Accounts or the Public Offer Account ar in relation to smounts to be refunded fram the Refund
Actount prior te trading approvals or otherwise

313620 Each of the Escrow Collection Bank, the Public Offer Account Bank, Refund Bank or the Spensor
Bank shall stand discharged of all its legal obligations under this Agreement, if it has acted bong
Ficle and in good faith in pursuance of the written instructions/information provided under the terms
of this Agreement, as the case may be and in accordance with the terms of this Agreement, the Red
Herring Prospectus, the Prospectus, the SEBI [CDR Regulations and any other Applicable Laws

3263 The BRLM is hereby authorized to take such action in accordance with the terms of this Agresment
as muy be necessary in conmection with the wansfer of amounts from the Escrow Avcount{s} to the
Pubfic Offer Account and the Refund Account. as applicable.

4 DUTIES AND RESPONSIBILITIES OF THE REGISTRAR

4.1. The Parties hereto agree thet, in sddition to the duties and responsibilities set out in the registrar
agreement dited August 27, 2024 {the “Registrar Agreement”), the duties and responsibilities of
the Registrar shall include, without limitation, the following and the Registrar shall, & all times,
carry ot its obligations hereunder diligently and in pood Taith.

4.1 (@} The Registrar shall maintain t all times acourate physical and electronic records, os applicable,
in connection with the Offer and as required under Applicable Laws and the Registrar Agreement,
including, without limitation, the following:

(1) details of the monies 10 be transferred to the Public Offer Account, and the Refunds o
be rewrned to the Anchor Investors, Bidders and Underwriters {ns applicable) in
aceordance with the terms of this Agreement, the Red Herring Progpectus, the
Praspectes, , the SEBI ICDR Regulations, 2018 and the Companies Act;

(i} dewmils of rejected and'or withdrowals {including request of withdrawal) of Bids
received:

(1} final eertificates received from the Escrow Collection Bank, SC8Bs and the Sponaor
Bank through the Stock Exchanges;

(iv)  detnils of files in case of refunds to be gent by electronic mode, such as NEFT! RTOS,
gic.;

(v details regarding all Refunds made (including intimations) 1o Bidders:

{vit  particulars of various pre-printed and other siationery supporied by reconeillstion of
cancelled'spoilt stationery;

(vil) particulars relating to Allottoes;

(wiif} particulars relating to the apgregate smount of commission payable to the Regisered
Brokers in relation to the Offer in sccordance with the cireular Bio, CIRACF DU 140200 2
dated  Oxtober 4, 2012 demed by SEBL, e circular .
CIR/CFIVPOLICYCELL 1 1/2015 dated Novermher 10, 2005, issued by SEBI, circular
Mo, CFDVDIL2/CIR/P2018'138 dated Movember 1, 2018, issued by SEBI, and the
details of such compensation shared with the stock exchanges, and particulars relsting
to the aggregate amount of commission payable 1o the Sponsor Bonks, KT As, CDPs,
Syndicate Members and SCSBs in relation to the Offer: and

{ix) all correspondence with the BRLM, Designated Intermediaries. the Escrow Collection
Bank, the Public Offer Account Bank, the Refund Bank, the Spansor Bank, the SCSRs
and regulatory anthorities,

The Registrar shall prompily supply sech records 1o the BRLM an being raguested to do so

{1} The Regisiar shall comply with the provisions of the SEBI Circular No. CIR/CFDYDIL/3/201 1)
dated April 22, 2010, the SEBI Circular No. CIRCCFD/DIL/ 172011 dated Apell 29, 2011, the SEBI

== Circular No. CIR/CFDIDIL{212011 dated May 16, 2011, the SEBI Circular No. CIRICFD/142012
£ ppdated October 4, 2012, the 2015 Circutar, the SEBI Clreular No. CIRCERTDILAR016 dused
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January 1, 2016, the SEBI Circular No. SEBVHO/CFDVDIL/CIR/P/2016/26 dated January 21, 2016
and any other provisions of Applicable Law.

i) The Registrar shall perform its duties diligently and in good faith under this Agreement and the
Regisirar Agreement and under Applicable Laws and shall provide in a timely mannéer gl scournie
information to be provided by it under this Agreement and onder the SEB] ICDR Regulations and
any circulars lssued by the SEBI, 1o ensure timely and proper approval of the Basis of Allotment by
the Designated S1ock Exchange. timely and proper Allotment and refund through electronic mode
without delay, including instructing the Escrow Collection Bank of the details of the moneys and
Surplus Amount required to be transferred to the Refund Account and the Refund Bank of the details
with respect to the amount required to be refunded w the Bidders, all within six Working Days from
the Bid'Offer Closing Date and extend all support for obtaining the final listing and trading approval
fior the Offered Shares offered and sold purssant to the Offer within six Working Days from the Bid/
Offer Closing Date or within such time #s prescribed by SEBL The Regisirar shull be solely
responsible and linble for any delays in supplying aceurste information for provessing refunds or
Tor tailure to perform its duties and responsibilities ps szt out in this Agreement

{d} The Regisirar shall solely be responsible for the correctness and validity of the information provided
fior the purposes of reporting, including o SEBI and (he Stock Exchange, and shall ensure thet such
information is based on authentic and valid documentation received from the members of the
Swvndicate, Escrow Collection Bank, Refund Bank and the Sponsor Bank, as applicable.

(2] The Registrar shall perform all obligntions as per the effective procedure set forth among the
Company, the Sclling Shareholder, the BRLM and the Registrar and in sccordance with Registrar
Agreement, and undertokes to provide in a thnely manner all sccurate information and notifications
1 be provided by it under the same. The Registrar further undertakes o provide in a timely munner

all accurnte information and notifleations 1o be provided by it under the Underwriting Agreement,
ns and when executed.

if I'he Registrar shall ensure that betters. certifications and schedules, including finaf certificanss,
received from SCSBs, Sponsor Banks (through the Stock Exchange), Escrow Collection Bank and
Refund Bank are valid and are received within the timelines specified under applicable regulations,
The Registrar shall also be responsible for providing instructions to the SCSBs and the Sponsor
Bank, for the amounts to be transferved by SCSBs or the RIBs hanks (in case of RIBs bidding
through the UPL mechanism) from ASBA Accounts 1o Public Offer Account, and the amounts to be
un-blocked by SCS5Bs in ASBA account as well os the amounts 1o be transferred by the Escrow
Collection Bank to the Public Offer Account or Refund Account, as the case may be,

(gl The Registrar agrees thot ot all times, the Eserow Collection BankPublic Offer Account
Bank/Refund Bank/Sponsor Bank will not be responsible for sny loss that occurs due to misuse of
the scanned signatures of the authorized signaories of the Registear.

ihi The Registrar ngrees upon expiry/termination of this Agreement 1o tmimediately dostroy ar deliver
without retaining any copies and shall confirm in writing that it has duly destroved wnd/or returmed
all property of the Escrow Collection Bank and materials related to the refund to the Refund Bank
all the documents and any'all data, beld by i and which are in possession/custodyieantral of
Registrar, to the Escrow Collection Bank and Refund Bank, respectively,

(i The Registrar shall perform a validation of the electranic Bid details received from the Stock
Exchange in relation to the DP ID, Client ID and PAN with the records mainiained by the
Depositories and a reconciliation of the finol centificates recelved from the Bankers to the Offer and
SCSHs/Sponsor Bank with the elecironic Bid details. The Registrar shall infimate the Manager and
the Banker to the Offer with any data discrepancy as soon as such reconciliation s camplete. The
Registrar, bused on informatien of Bidding and blocking received from Stock Exchange, would
undertake reconciliation of the Bid data and block confirmation corresponding to the Bids by all
investor category applications {with and without the use of UP1) and prepare the basis of allotment

i The Registrar shall send the bank-wise data of the Allotiees, amount due on Equity Shares Allogted,

if any o the SCSB and the Sponsor Bank, and the balance amount to be unblocked in the
corresponding SCSH account {in case of non-UPl mechanism).

[k} The Registrar shall reject any Bids made by Bidders from third party bank accounts or frem third
party linked bank account LIP1 1D, subject to such data being provided by the Stock Exchange,
SCSB and/or the Sponsor Bank, either through the Bid book or atherwise,

43. The Registrar shall be responsible and liabbe for any fuilure to perform its duties and responsibilities
a3 set ¢ut in this Agreement. The Registrar shall indemnify and hodd harmless the other Parties
hereto, in the manmer provided in this Agreement, against any and all losses, claims, actions. calises
of acteon, suits, lawsuits, demands, damages. costs, claims for fees, et 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 1o the Offer or any

* Hf-,;',‘:\lnms wrising from difference or Muctuation in currency exchanze rates, ud-STREs

o inferest, penalties, attormey’s fees, secounting fees and investigation costs
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{a)  any delay, erroc, default, deficiency or failure by the Registrar in performing its duties and
responsibilities under this Agreement, the Regisirar Agreement (including any amendments
therete), and any other document deailing the duties and responsibilities of the Registrar
related 1o the Offer including, without limitation, against any fine or penalty imposed by
SEBI or any other regulatory autherity or court of law, provided however thal the Registrir
shall not B¢ responsible for any of the foregoing resulting, directly and solely, from o failure
of any other Party in performing iis duties under this Agreement on secount of e RTTS
neglicence or wilful defaubt:

(b eny delays in supplying accurate information for prosessing Refunds or unblogking of
2xcess amount in ASBA Accounts;

() any claim by or proceeding initiaed by dny regulatory or other authority under any statute ar
regulation on any matters related to the ransfer of funds by Eserow Collection Bank/ Refund
Bank;

id)  wrongful rejection of Bids:
()  misuse of the refand instructions or of negligence in carrying oat the refind mstroctions:

(fy  failure in prompely and sccurately uploading Bids w 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 Exchange;

lgh  any delays in supplying accurate information for processing the Refunds or any ¢laim made
of issue raised by any Anchor [nvestor or other third party concerning the emount, dellvery,
non-delivery, fraudulent encashment or any other matters related fo the pavments or the
service provided by the Escrow Collection Bank, the Public Offer Account Bank, the Refund
Bank or the Sponsor Bank hereunder;

ik} misuse of scanned signatures of the authorized signatories of the Registrar:

{1} failure m promptly and necurately uploading Bids 10 ensure the credit of the Equity Shares
into the relevant dematerialized acoounts of the successiul investors based on the npproved
Basks of Alletment by the Designated Stock Exchange; and'or

() m each case, which may result in a lability, claim, action, cause of action, suit, lewsuir
demand, damage, loss, cost, claims for fees and expenses {including interest, penalties,
aftorneys’ feed, accounting fees and investigation costs) against the Escrow Collection Bank
or the Refund Bank or the Public Offer Account Bank or the Sponsor Bank or any other
Parties,

44 The Registrar shall act in accordance with, the instructions of the Company, the BRLM and Applivable
Laws. In the event of any conflict in the instructions provided to the Registrar, it shall seek clurifications

from the Company and the BRLM and comply with the instructions given jointly by the Company and
ihe BRLM,

4.3 The Registrar will coordinate with all the concerned parties 1o provide necessary information to the
Escrow Collection Bank/Public Offer Account Bank/Refund Bank'Sponsor Bank.

4.6, The Registrar shall use iis best effors while processing all applications to sepamie eligible
applications from ineligible applications, i.e., applications which are capable of being rejected on
any of the technical or other grounds as stated in the Red Herring Prospectus, the Prospectus, the
Preliminary Offering Memarandum, the Offering Memosandurm or for nny ather reasons that cormes
to the knowledge of the Regisirar, The Registrar shall identify the technical rejections solely based
on the clectronic Bid Nleds) received from the Siack Exchange.

4.7, The Registrar shall ensure that any investor grievances related to the Registrar's scope of services,
complaints, communications received from SEBI, the Stock Exchonge and other regulatory egencies
are redressed in a timely manner in accordance with Applicable Law, and shail provide requisite
reports to the Company, the Selling Shareholder and the BRLM,

4.8, The Registrar will provide the Allotment File within |5 calendar days from issue opening date,
4.9. The Registrar shall ensure full reconciliation of collections in the Public Offer Accounts with the

infurmation and data available with them. The Registrar to the Offer, shall provide a certificate to the
Book Running Lead Manager and the Company confirming such reconciliation,

& DUTIES AND RESPONSIBILITIES OF THE BRLM
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of any of the BRLM to undertake any obligation or have any responsibility or incur any liability in
relation o the ASBA Bids procured by the Diesignated Intermediaries,

s 5 The Parties hereto agree that the duties and responsibilities of the BRLM under this Agreement shall
be d% set out below:

a On receipt of information from the Company and the Selling Sharcholder, intimate in writing
the Anchar Investor Bidding Date and the Bid/ Offer Opening Date prior to the opening of
Banking Hours during the Anchor Investor Bidding Date to the Eserow Banks, Sponsor Bank
and the Registrar in the form atached hereto as Schedule 111,

b, On the receipt of information from the Cotvpany and the Selling Sharehalder, infoem the
Registrar, Sponsor Bank, the Escrow Collection Bank/Public Offer Account BanloRelismd
Bank regarding the occurrence of any of the events mentioned in Clause 3.2.1,1,

e. Along with the Registrar, instruct the Escrow Collection Bank of the details of the monies o
be transferred 1o the Public Offer Aceount and the Surplus Amounts to the Refund Account in
accordance with the terms hetein, the Red Herring Prospectus and Applicable Laws,

d.  Onorprior 1o the Designated Date, the BRLM shall intimate the Dresignated Date to the Escrow
Collection Bank, the Sponsor Bank and the SCSHs.

€. Instruct the Public Offer Account Bank of the detnils of the monies o be transferred from the
Public Offer Account to the necount(s) of the Selling Shareholder and the Company (If
applicable), respectively, in accordance with Clayse e i i

- 15 The BRLM shall, on issuing all mstructions a5 contemplated under Clause 5.2 be discharged of all
its obligations, The obligations, representations, warrantics, undertakings, liabilities and rights of
the BRLM undér this Agreement shall be several and net joint. No BRLM shall be responsible or
linble under this Agreement in connection with the advice, opmions, actions or omissions of any
wlher BRLM or Syndicate Member (or agents of such other BRLM, including Sub-syndicate
Members of such other BRLM) or other Designated Intermediaries in cannection with the Gifer,

. DUTIES AND RESPONSIBILITIES OF THE ESCROW COLLECTION BANE, PUBLIC
OFFER ACCOUNT BANK, REFUND BANK AND/OR SFONSOR BANK

Other thin as specifically provided under the SEBI ICDR Repulations and any cireulars issued by
the SEBI, no provision of this Agreement will constitute any oblizgation on the part of any of the
Escrow Collection Bank, Public Offer Account Bank or Refund Bank 10 comply with the
instructions in relation to the application money blocked under the ASBA process. The Parties herete
agree that the duties and responsibilities of the-Escrow Collection Bank, the Public Offer Accoun

Bank, Refund Bank and the Sponsor Bank shal] be s applicable; including, without limitation, the
Following:

i1 The duties and responstbilities of the Escrow Collection Bank, the Public Offer Account Bank,
Refund Bank and Sponsor Bank are as expressly set out In this Agreement. Esch of the Escrow
Collection Bank, the Public Offer Account Bank, Refund Bank and Sponsor Bank shall at all times
carry out its obligations hereunder diligently and in good faith and strictly in compliance with

instructions deliversd pursuant to this Agreement, as applicable, and in compliance with Applicable
Law,

62 The Escrow Collection Bank shall accept the payment instructions and related documents from
BELM (and no from the Anchor Investors directly} relating to Bids fromn Anchar Investors only
during the Anchor Investor Bidding Date.

f.3 The Eserow Collection Bank shall ensure that the Bid Amounts paid by the Anchor Investor and
any amaunts paid by the Underwriters or any other person pursuant to any underwriting obligations
under the Underwriting Agreement are deposited by il in‘transferred by it to the Escrow Accounts
and transfers are made by it in accordance with the terms of this Agreement;

4 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

Underwritess or any other person purseant 10 any underwriting oblizations in terms of the
Underwriting Agreement;

[ ] It terms of the circular Mo, CIRACFIVI4Z01 2 dated October 4 2012 is:u:dh}- SEBI and the ¢ reular
fig. CIR/CFDYPOLICYCELL/1 12015 duted November 10, 2015, Eaued by SER], the controlling
branch of the Escrow Collection Bank shall comsoildate the electronic schedule of all branches,

recencile the amount received and send the consoliduted schedule to the Registrar along with the
final certificats in this regard;

__--Ja-ﬁ-.'& _{r}“& ¢ Escrow Collection Bank shall nat accept the Bid Amounts and the Anchor Invesor-Application
L '\:" arms from the BRLM at any time later than the Pay-in Date, unfess adyised 1 the contrary by the
istrar and the other BRLM. The EfuilmTlE‘ﬂlectlm Bank shall keep & record of such Bid
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Amounts and the Anchor lnvestor Application Forms and shall promptly, no later than one (1)
Working Day from receipe of the Anchor Investor Application Forms, forward sconned copies of

such forms 10 the Registrar and sholl also provide the BRLM the detnils of the Bid amounts and
statement of account balance, at the request of the BRLM:

U the Designated Dute, the Escrow Collection Bank shall on receipt of written instructions in this
regard from the Registrar and the BRLM, (i} transfer the monles in respect of successful Bids to the
Public Offer Account; and (ii) ransfer the Surplus Amaunts to the Refund Account as provided in
Clause 3.2.4 of this Agreement. The Escrow Collection Bank should ensure that the entire funds in
the Escrow Accounts are either ransferred to the Public Offer Account or the Refund Accouni nod

appropriately confirm the same to the Registrar and BRLM (with & copy 1o the Company and the
Selling Shareholder)

In the event of the failure of the Offer, and upon written instructions regarding the same from the
BRLM, the Escrow Collection Bank shall forihiwith transfer any fund standing to the eredit of the

Escrow Accounts to the Refund Account and the Befund Bark shall make payments in accordance
with Clause 3.2.1.3 of this Agreement,

It the event of a failure to obtain listing and trading approvals for the Equity Shares after the funds
are ransferred 1o the Public Offer Account and upon the receipt of written instruciions from the
BRLM, the Public Offer Account Bank shall forthwith transfer the amounts held in the Public Offer
Account to the Refund Account and the Refund Bank shall make peyments in accordance with
Clause 3.2.2 of this Agreement,

The Escrow Collection Bank shall ensure full reconciliation of collections in the Escrow Accoinis
with the information and data provided by the Registrar, and the Fscrow Collection Bank and the

Registrar shall jointly provide 2 certificate to the BRLM confirming such reconciliation within the
time preseribed by the SEBI;

The Escrow Collection Banks/the Public Offer Account Bank! Refind Bank, in their respective
capacitbes, shall nod exercise any lien, encumbranee or other rights over the moneys deposited with
them or received for the benefit of the Escrow Accounts or Public Offer Account Bank or the Refund
Account. as the case may be, and shall hold the monies therein In trust for the Beneliviaries. The
Eserow Collection Bank., the Public Offer Account Bank and the Refund Bank shall not have any
right to set ofT sich amount or any other amount claimed by the Escrow Collection Bank, the Public
Cffer Account Bank or the Refund Bank against any person, including by rewson of nom-pavment

of ¢harges or fees to the Escrow Collection Bank or the Refind Bank, as the cade may be, for any
reason whitsoever,

The Eserow Collection Bank shall deliver on o timely basis, the fisal certificates in respect of Bid
amounts received from Anchor Investors and the relevant schedules during the Anchor Investor
Bidding Darte, 1o the Registrar, or such other later date as may be communicated 1o them by the
BRLM in consultsion with the Registrar and in no case loter than the pay-in date for the Anchor

Investors as specified in the CAN, The Escrow Collection Bark shall ensare that ihe final ceriificanes
issued pre valid,

The Refund Bank shall ensure that no reguest/instractions for payment of refunds shall be delayed
bevond a peried of two Working Days from the date of receipt of the requestiinstructions for
payment of refunds and shall expedite the payment of refunds,

The Escrow Collection Bank and Sponsor Bank, shall maintain verifiable records of the date and
tim of forwardinghanding over of bank schedules, final certificages, as applicable to the Registrar

The Escrow Collection Bank agrees that, in terms of the 2015 Circular and the 2018 Circulor,
applications by all Bidders {except Anchor Investors) shall be made anly through the ASBA faciline
on & mindatory basis. The Escrow Collection Bank confirms thai it shall not accept sy Bid cum
Application Form or payment instruction relating to anmy ASBA Bidder from the members of the
Syndicate’ Sub-syndicate Members or other Designated Intermediaries in its ¢capacity 25 Escrow
Collection Bank, The Escrow Collection Bank shall strietly follow the instructions of the BRLM
and the Registrar in this repard,

The Escrow Collection Bank, the Public Offer Bank and the Kefund Bank agres thot the Escrow
Accounts. Public Otfer Account and Refund Account, as applicable, opened by them shall be no
lien and non-interest bearing accounts and shall be operated in accordance with BRI circular dated
May 2. 2011 A.P.(DIR Series) Circular No, $8. The Escrow Collection Bank will not 1ssue any
cheque book againe: any of the sccounts,

Subject to Clause 6.14, no implied duties or obligations shall be read into this Agreement agninst
the Escrow Collection Bank/Public Offer Accoint Bunks. Refund Bank and the Sponser Bank, The
Eserow Collection Bank shall further not be bound by the provisions of nny other agreement between

the other parties to this Agreement to which it i< not o party, suve and except this Agreament, pnd
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The Escrow Collection Bank and the Refund Bank shall sct bona fide and in good faith, in pursuance

of the written instructions of, or information provided by, the Registrar or the BRLM, the Compuny
or the Selling Shareholder, as the case may be.

The Escrow Collection Bank, Public Offer Account Bank, Refund Bank and the Sponsor Bank will
be entitled 10 act on Instructions recelved from the BRLM andior the Registrar pursuznt o this
Agreement through facsimile / mail afier due authentication of the signatures on [acsimile
instructions with the specimen signatures. The Escrow Collection Bunk shall act promptly on the

receipt of such infermation/instruction within the time periods specified in this Agreamant and under
Applicable Laws,

Following the transfer of the amounts fram the Public Offer Account o the respective bank acoounts
of each of the Company and the Selling Sharcholder, the Public Offer Accoun Bank shall provide

1 each of the Company and the Selling Shareholder and the BRLM, a detailed statement of gl
amasunts transferred to and from the Public Offer Account.

The Escrow Collection Bank shall facilitate the Company and the Selling Shareholder in making
any regulatory filings in accordance with the foreign exchangs laws in Indiz, as mavbe required and
promgaly provide any documents as required by the Company and the Selling Sharcholder in this
regard,

The Escrow Collection Bank shall take necessary steps to ensure closure of the Eserow Accoun

once all monies are transfermed inte the Public Offer Account or the Refind Account g5 the case
mityne,

The Escrow Collection Bank, the Public Offer Bank and the Refund Rank ray, acting in good fuith,
rely ¢a any written instructions issued In accordance with the temms of this Agreement believed by
it to have been executed by an authorized signatory of the issuer of such instructions. [f any of the
instructions are not in accordance with or not in the form set out in this Agreement, the Escrow
Collection Bank and Refund Bank shall immediately notify and seek clarificmions from the
Company and each of the BRLM.

The Panies agree that Escrow Collection Bank is acting in its capacity a5 an sserow agent only and
shall not be deemed o act &5 a rusiee or a5 an adviser o the Parties in the performance of s
obligations under the Agreement.

The Sponsor Bank shall carry out thelr obligations preseribed under the 2018 Clreular diligently. in
form and In spirit and shall ensure the following;

i It shall provide the UPL linked bank account details of the relevant RIRS 1o (he
Regisrar for the purpose of reconcilintion:

ii. it shall act as a conduit between the Stock Exchange and NPC in order 1o push
the mandate collect requests and / or payment instructions of the RIB into the UPT:

i, 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 Exchange an & continwous basis,
within the Bid'Offer Period. It shall ensure that intimation of such request is
received by the relevant RIBs at its contact details associated with its UPI 1D
linked bank account, as an SMS/intimation on the mabile app.

iv. it shall not accept Bid details from the Siock Exchange post the end of 1 {one)
Working Day from the BId'Offer Closing Date,

v, the Sponsor Bank shall send the final certificate {reconciliation fi1e) { confirmation
of funds blocked) to the Registrar (which shall include UPI linked bank sccount
details of the respective RIB's), through the Stock Exchange, within 2 (twod
Working Diays of the Bid/Offer Closing Dite;

vi.  after the approval of the Basis of Alleiment by the Designated Stock Exchange
anel wpon recelpt of mstroctions from the Registras in writing, it will give debit
instrisctions and ensure transfer of funds (equivalent to the Allstments received)

from the respective accounts of the relevant REB, linked with their UP[ 1Ds, 16
the Public Offer Account;

vii. it shall provide a confirmation to the Rewistrar once the funds are credited from
the RIB"s bank account to the Public Offer Account:

wiid. In cases of Bids by RIB's using the UP! mechanism, the Spansor Bank shall
inform the Steck Exchanges that the UPI 1D mentioned in the Bid details, shared
electronically by the Siock Exchange, is aot linked to a UP] BECMINL
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Escrow Collection Bank, the Public Offer Bank and the Refund Bank shall act only In sccordance
with the written instructions from the Manager and as expressly provided in this Agresment and
shall not be deemed o be fiduciery or a trustee or have any ebligations of a fiduciary or a trustee
under the terms of this Agreement, Escrow Collection Bank, the Public Offer Bank and the Re fund
Bank |s under no obligation o verify the authentivity of any instructions received under this
Agreement. In cases whate Escrow Collection Bank, the Public Offer Bank and the Refimd Bank
recelves Instructions which, [n #s opinion, conflict with any of the provisions of this Agresment, it
shall be entitled to refrain from taking any action.

Escrow Collection Bank, the Public Offer Bank and the Refund Bank will not be required to institate
or defend any action mvelving any masers refermed 1o herein or which affect it or its duties or
linbilities hereunder,

Int &> ewienit shall the Eserow Collection Bank, the Public Offer Bank and the Rafundd Bank be liable

for losses or delays resulfing from computer malfunction, interruption of communication facilisies
or other causes beyand Escrow Bank's reasonable control or Tor indirect, special or conseqoential
dumages,

It is expressiy agreed by and berween the Parties hereto that the Company shall bear and pay upfront
#ll the costs, charges and expenses including the fees of the Escrow Collection Bank, the Public
Offer Bank and the Refund Bank's advocate(s) that muy be incurred by Escrow Collection Bank,
the Public Offer Bank and the Refund Bank on account of any litigation arising et of or in
connection with this Agreement. In the evem Escrow Collection Bank, the Public Offer Bank and
the Refund Bank, without prefudice 1o its rights herefn, happens to incur any such costs, charges and
expenses, the same shall be reimbursed by the Company tw Escrow Collection Bank, the Public
Offer Bank and the Refund Bank fmmedistely upon demand from Escrow Collection Bank. the
Public Offer Bank and the Refund Bank.

Any act 1o be done by the Eserow Collection Bank, the Public Offer Bank and the Refund Bank
shall be done only on a Warking Doy, during normal banking business hours, and in the event that
any day on which the Escrow Collection Bank, the Public Offer Bank and the Refund Bank is
required 1o do an act under the terms of this Agreement is not o Waorking Day or the instrictions
from the Manager are received afier 5:00 M, then the Escrow Collection Bank, the Pubtic Offer
Bank and the Refund Bank shall do those acts on the next succeeding Warking Day.

Notwithstanding anything contained in this Agreement, the Escrow Bank shall not be
obligated to make any transfer of funds under this Agreement, unless the requisite
documents, as required by the Escrow Bank under the Applicable Law for such transfer of
tunds are submitted to its satisfaction.

List enis for Tund transfers:

» Authorized and signed instruction letter from the Book Running Lead Manager
* Excel sheet {as per format provided by the Escrow Agent) in case of bulk
transaction 10 be provided by the BRLM which include account details of the

Bidders or Selling Shareholder for transfer fund from Escrow Account o Special
Aceount.

List of documents for cross border remittance:

Form A2,

Customer Request Letter, 15 CA (part D in case of nil tax limbility .
15 CB {required oaly In case of tax Hability along with 15 Ca part
RBI registration number for investment proof in shares,

Vuluation Certificate.

Retention of fusicd certificate,

Balance fund remiitunce botter,

Release letter from the Book Running Lead Manager.

- B O B O B E W

DUTIES AND RESPONSIBILITIES OF THE COMPANY AND SELLING
SHAREHOLDER

The Parties hereto agree that the duties of the Company shall be as set out below:

iaj The Company shall ensure that the Registrar (nstructs the Escrow Collection Bank and
Refund Bank of the details of the refunds to be made to the Anchor Investors.

() The Company shall ensure that the Registrar in respect of any Surplug Amount, insrucks
(1) the Escrow Collection Bank to transfer the Surplus Amount to the Refund Account and
subsequently refunds the Surplus Amount 1o the E:mﬂcmﬂegﬁﬁw} instructs thef
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SC5B3 to unblock ASBA Accounts at the first instance; and Refund Bank to refund such
amounts to the Bidders of the second instance,

(el The Company shall use reasonable efforts to ensure that the Registrar in respect of bids

made by RIBs using UP] ID, shares tHe debit file post approval of the Basis of Allotment,
with the Spansor Bank 1o enable transfir of funds from RIB's bank accounts 1o Use Public
Effier Account.

()] The Campany, with the assistance of the BRLM, shall use best efforts 1o ensure that the
Registrar addresses all investor complaints or grievances arising out of any Bid The
Selling Shareholder will assist the Company as may be required in redressal of investor
grievances that pertain 1o the siatements made by such Selling Shareholder in relation to
iself and to the Equity Shares held by it and being offered pursuant 1o the Offer.

&) The Compuny shall make the RoC Filing of the Prospacnis, within the titelines prescribed
under the Applicable Law and shall imtimate the BRLM and the Registrar of the date of the
Prospectus RoC Filing immedimtely thereafier,

{n The Company shall ensure that the listing of the Equity Shares is completed within the time
period stipulated under the Applicable Law (including any clreulars or disections issued by
SEBI),

The Parties hereto egree that the dutles of the Pr;:-rrb:ner Selling Shareholder shall be a5 581 out below:

i) The Promoter Selling Shareholder will assist the Company ns may be required in redressal
of investor grievances that pertain 1o their respective Offered Shares,

(b The Promoter Selling Shareholder shall extend all support as maybe required for the listing
ofthe Equity Shares within the time period stipulated under the Applicable Law (including
any erculars or direetions issued by SEBI,

Each of the Company and the Sclling Shareholder shall be severally and not jointly responsible and
liable, solely in respect of itself for any failure 10 perform its own duties and responsibifitics as set
out in this Agreement and breach of any of their respective representations, warranties, sgreemenls,
covenants, undertakings or obligations under this Agreement.

The Company and the Selling Shareholder herehy agres that the aggregate amount of commission
payable to the Registered Brokers and Syndicate Members in relation to the Offir a3 calculated by
the Registrar shall be deposited by the Company on belalf of the Selling Shareholder 1o the Stock
Exchange prior to the receipt of the final listing and wrading approvals. The final payment of
commission 1o the Registered Brokers shall be-made by the Stock Exchange. Further, commission
to the Sponsor Bank, RTAs and CDPs, as caleuluted by the Registrar, shall be pald directly by the
Compainy on behalf of the Selling Sharcholder, within 30 Working Days of receipt of the invoices
from the respective BTAs and CDP:. a5 the cass may be.

TIME I3 OF THE ESSENCE

The Parties hereto agree that time shall be of the essence in respect of the performance by ench of
the Company and the Selling Sharcholder, the BRLM, the Escrow Collection Bank /the Pulsc Offer
Account BankRefund Bank/Sponsor Bank and the Registrar, of their respective duties, obligations
and respansibilities under or pursuant 1o this Agreement.

REPRESENTATIONS AND WARRANTIES

The Company hereby represents, warrants, undertakes and covenants to the Selling Shareholder, the
Escrow Collection Bank | the Public Offer Account Bank/ Rzfund Bank'Sponsor Bank, the BRLM
ind the Registrar that:

{a) This Agreement constitutes 8 valld, legal and Binding obligation of the Company, nnd is
enforceable against the Company in aceordance with the terms herenf:

(b} The execution, delivery and performance of this Agreement or any other document relaied
hiereto by the Company has been duly autharized and does not and will not contravens {a)
any Applicable Laws, (b) the constitutional decuments of the Company, or {c) any
provisions of, or constitute a defauli undet, any other sgréement or instrument or
underntaking to which the Company is a party or which is binding on the Company or any
of ils assets or properties, and no comsent, spproval, suthorization or order of, o
qualification with, any government authority is required for the performance by the
Company of its obligations under this Agreement, except such a3 have been oblained or
shall be obeained prior to the completion of the Offer:
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(€] No morigage, charge. pledge, lien, trust or any other sacurity, interest or other éncumbrance
shall be created or exist over the Escrow Account, the Public Oifer Account, Refund
Account or the monses deposited therein: and

) The Company shall not have recourse to any proceeds of the Offer, including amy amogints
in the Public Offer Account, antil the final Listing and trading approvals from the Stock
Exchange have been obtained.

The Selling Shareholder hereby represents, warrants, undertakes and covenants io the Company, the
Escrow Collection Bank, the Public Offer Account Bank, Refund Bank, end the Spensor Bank in
their respective capacities, the BRLM and the Registrar that:

(&) This Agreement constitutes a valid, legal and binding obligation on the Investor Gelling
Shareholder and is enforceable against it in accordance with the terms hereof:

{h} The execution, delivery and performance of this Agreement and say other document
related hereto by the Investor Selling Shareholder has been duly authorized and does no
and will not eontrvene (a) any Applicable Laws, (b) fis constitational documents, or (¢)
any provisions of, or constitute a default under, any other agreement or instrument o
undertaking to which the Investor Selling Sharcholder is o party or which is binding on it
o any of its assets and no consent, approval, autherization or order of, or gualification
with, any government authority s reguired for the performance by the Investor Selling
Shareholder of its obligations under this A gresment, except such as hove been obtained or
shall be obtained prior to the completion of the Offer:

) Nomongage, charge, pledge. lien, trust, or any adher security inferest or other encumbrance
shall be created or exist over the Escrow Accounts, the Public Offer Account, Refind
Account or the monies deposited thereln; and

Subject 10 Clause 3.2.3.2, the Selling Sharcholder shall not have recourse to any procesds of the
Offer, including any amounts in the Public Offer Account until the fing listing and wrading
approval from the Stock Exchange has been obtained by the Company, The Parties hereby
agree that the BRLM shall not be Hable in any manner whatsoever for coliection. paymzi

or deposit of any tax, which the Selling Shareholder may be liable to pay under Applicable
Law ond s may be determined by the Indion revenue authorities.

The Company and the Selling Shareholder acknowledge that the responsibility of the BRLM for
deposit of Securities Transaction Tax, as provided for in this Agreement, does not provide or confer
any economic benefits to any of the BRLM. The BRLM may authorize sne of the BRLM 1e act an
their behall in conncction with collection and deposit of Securities Transaction Tax to Indian
revenue suthorities, The Company and the Selling Shareholder undertake that in the even! of any
furure proceeding or litigation by the lndian revenue authorities agninst any of the BRLM relating
o payment of Sacurities Transaction Tax in relation to the Offer, Company and the Selling
Shareholder, ns the case may be, shall furnish all necessary meports, documends. papers Oor
tiformation and all necessary support as may be required by BRLM to provide independent
submissions for iself or its Affillates, in any ongoing or future litigation or arbitration and'er
investigation by any regulatory or supervisory authority. The Parties hereby agree that the BRLM
shall not be liable in any manner whalsoever for any failure or delay on the part of the Selling
Sharcholder to discharge its obligation to pay the whole or any part of any amount due g5 Securities
Transaction Tax in relation to the Offer, Further, the BRLM ngree that, in the evert one of more of
the BRLM receive any communication or notice from the Indian revenue autharities or is recuired
1o pay any amounts for any lapse on the part of the Selling Sharcholder in payment and deposit of
Securities Trandaction Tax, the BRLM shall seek indemnity against the Selling Sharebolder, in terms
of this Agreement, the Offer Agreement or the Underwriting Agreement or any other agreemen
entered into between the BRLM and the Selling Shareholder in relation to the Offer.

The Registrar, Escrow Collection Bank / the Public Offer Account Bank, Refund Bank/Sponsar
Bank, in their respective capacities, represent, warrant, undertake and covenmnt iseverally and net
Jointly} to each other und o the Company and the Selling Shareholder that:

8 This Agreement constitutes a valid, legal and binding ohligation an their respective parts
enforceable against the respective parties in accordance with the terms et

b, The execution, defivery and performance of this Agreement and any ather document
related hereto has been duly authorised and does not and will not contravene fa) any
Applicabie Laws, (b) the organizational documents of such Party, or (€] any provisions of,
or constitule a default under, sny other agreement or instrument or undertaking to which it
is u party or which is binding on such Party or any of ity aszers: and

€ Nomorigige, churge, pledge, lien, trust, or any ather security interest or other encumbrance
shall be created or exist over the Escrow Accounts, the Pubk
Account or the monies deposited therein.
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9.5. The BRLM represents, warrants, underakes and covenants to cach other and to the Company and the
Selling Shareholder that:

i This Agreement conssitistes & valid, legal and binding obligation on their respective parts
enforceable against the respective parties in accordance with the terms hereaf:

- The exesution, delivery and performance of this Agrecment snd mny other documen
related hereto hos been duly authorized; and

- SEBI has granted them a certificate of registration to act s merchant hankers in pecordange
with the Securitics and Exchange Board of India (Merchant Banker) Regulations, 1997, as
amended, and such certificate is valid and is in existence:

9.6. The Spomsor Bank also specifically represents, warrants, undertokes and covennms for itself o the
BRLM, the Company and each Selling Shareholder that:

e} ivhas been pranted a UPI certification as specified in the 2018 Circular, with MPCI and such
certification Is valid as on date and 11 |5 in compliance with the terms and conditions of such
certification;

(d) it has conducted m mock trial run of the systems necessary to underake its obligations as a
Sponsor Bank, as specified by the 2008 Circular and other Applicable Law, with the Stock
Exchimge and the registrar and transfer agents;

le}  Irhas certified to SER] about its readiness to act as a Sponsor Bank and for inclusion of their

mame in SEBIs list of Sponsor Bank, as per the format specified in the 2018 Cireular and
that there hias been no adverse oecurrences that affect such confirmation to SEBI: and

(fy it is compliant with all Applicable Laws and conditions and has in place all necessary
infrastruceure in order for it to undertake Its obligations as a Sponsor Bank, in scoordunce
with this Agreement, the 2018 Clreular and other Applicuble Laws,

4.7, Eachof the Escrow Collection Bank, the Public Offer Account Bank, the Refund Bank and the Sponsor
Bank severally represents, warrants, undertakes and covenants for itself 1o the BRLM, the Company
and the Selling Shareholder 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 Offer in accordance with the
Secirities #nd Exchange Board of India (Bankers to an lssue) Rezulations, 1994, as amended or
clarified from time to time, and such certificate i and. wmil complation of the Cifer, will be valid and
in existence and that the Escrow Collection Bank / the Public Offer Account Bank! Refund
Bank/Sponsor Bank, in their respective capacities shall and, il completion of the Offer, will be
entitbed to carry on business as Banker 1o the Offer under the Securities and Exchange Board of India
Act, 1992 and other Applicable Laws. Further, each of the Escrow Collsction Bank, the Public Offer
Account Bank, Refund Bank and the Sponsor Bank confirms that it has not violated any of the
conditions subject to which the registmtion has been granted snd no disciplinary or other proceedings
have been commenced against it by SEBI that would prevent it from perfarming its obligations under
the Agreement, And it is not deburred or suspended from carrving on such sctivities by SEBI and thot
it shall abide by the SEBI ICDR Regulations, o5 amended, the siock exchange regulations, code of
conduct stipulated in the Securities and Exchange Board of India (Bankers to an fasue) Regulations,
1994, as amended and the terms and conditions of this Agreement, The Escrow Collection Bank confimm
that they shall identify their branches for the collection of application monies, in conformity with the
guidelines issued by SEBI from time 10 time

%8  Exhofthe Escrow Collection Bank, the Public Offer Account Bank, Refund Bank and the Sponsor
Bank further severnlly represents and warranis fo the BRLM, the Company and the Selling
Shareholder that it has the necessary competence, facilities and infrastructure fo sot s &n Escrow
Collection Bank or Public Offer Account Bank or, Refund Bank or Sponsor Bank, as the case muy
be, and discharge its duties and obligations under this Agreement,

1. INDEMNITY

L1 I the event the Escrow Collection Bank, the Public Offer Account Bank, Refund Bank o+ the Sponsor

Bank cause any delay or failure in the implementation of any instructions or any breach, alleged breach,
negligence, misconduct or default in respect of their respective obiigations set forth herein, they shall

be Hable for all direct losses, direct damages. costs, charges and expenses resulting from such delay or

failure or such breach, negligence, misconduct or default. The Eserow Collection Buank, the Public Offer

Account Bank, Refund Bankis) and the Sponsor Bank hereby agree 10, and shall keep, the Company,

the Selling Sharcholder, the BRLM, their respective directors, shareholders. employees, advisors,

ngents and the members of the Syndicate, including their respective Affillates and Sub-ayndicate

Meinbers, if any, and the Registrar to the Offer (each such person, the “Indemnified Party™) fully
indemnified, at all times, against any defay, claims, actions, causes of action, suits, demands, direct

damages, claims for fees, costs, proceedings, linbilities, charges and expenses (including interest.

penalties, atfomey’s fees, accounting fees, direct losses nrising from difference or fuctuation in

—— enchange rutes of curmencics and investigation costs) or direct [asses (in i Feputational losses))
o Megn o instituted against or incurred by the Indemnified Pary retating to or resulting. ny bzt or omission L)
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10.3,

of the Escrow Collection Banks, the Public Offer Account Bank, Refund Bank or the Sponsor Bank or
any delay or failure in the implementation of instructions or from their own insolvency, beeach, ulleged
breach, bad faith, illegal or fraudulent acts, neglizence, fraud, misconduct in performing their duties
i respansibilities under this Agreement, including without limitation, against any fine imposed by
SEB] or any other Governmental Authority. The Esgrow Collection Banks, the Refund Bankis), the
Public Offer Account Bank and the Spanser Bank shall not jn any case whatsoever use any amounts
held in the Escrow Accoums, the Puble Offer Account and the Refund Accounts), respectively, o
satisfy this indemnity in any manner whatsoever,

It & understood that the Escrow Collection Bank's, Public Offer Account Bank's and the Refund
Bank’s fiability to release the amounts lying in the Escrow Accounts, the Public Offer Agcount and the
Refund Account{s), respectively, under this AzreBment shall not be aflecied, varied or preventad by
any underlying dispute between the sther Parties pending before any Government Authority, including
the SEBI and the courts of competent jurisdiction in Indin, unless, there is a specific order from such
government autharity, including the SEBI or courts of competent jurisdiction to that effiect nd unkess
such ofcer is furnished 1o the Escrow Collection Banks or the Public Offer Bank or the Refund Banks),
ns applicable, by the Party concerned.

The Registrar shall indemnify and hold harmless the other Parties hessto, their respective Affiliates and
their respective directors, employvees, officers, shareholders. advisors, Sub-syndicate members,
representatives and agents at all times from and against any losses (mcluding reputational losses), delay,
claims, actions. causes of action, suits, demands, damages, claims for fees, costs, charges and expenses
Uncluding interest, penalties, atlorney's foes, accounting fees, losses arlsing from difference or
fluctuation in exchange rates of currencies and investsgation costs) relating to or resulting from: (1) iy
fzilure by the Registrar in perfarming its duties and responsibilities under this Agrecment and the
Registrar Agreement or any failure, deficiency, error or breach or alleged breach of any provision of
taws, regulation or order of any court or regulatery or Government Authority, including, without
limitation, against any fine or pemally imposed by the SEBI or any other statutory, judicial,
administrative and/or regulatory authority or court of lnw, any loss that such other Party may suffer,
incur o bear, directly or indirectly, as a result of the imposition of any penalty coused by, irising oul
of, resulting from or in connection with any faflure by the Registrar to st on the returned

'RTGS/NEFT/direct credit instructions, including, without limitation, any fing or penalty imposed by

SEBL, the ReC or any other regulatory, statutory, judicial, administrative andior government authority
ar court of kaw: (i} any delays in supplying accurate informarion for processing refunds or unblocking
of excess amount in the ASBA Accounts; (iid} any clalm by or proceeding initiated by omy statutory,
regulstory, judicial, administrative or government authority under any Applicable Law on any matters
related to the transfer of funds by the Escrow Collection Bank, the Public Offer Account Bank or the
Refund Bank or SCSBs or RIB's banks hereunder: and {iv) misuse of the refund insiructions.

Each of the Selling Shareholder shall, severnlly and not jointly. indemnify and hold harmless ench
of the BRLM, their respective Affiliates, and their respective direclors, officers, employess, agenis,
advisors, Contrelling persons and ench person, ifany, who Controls or is under the common Conirol
with or & controlled by, any BRLM within the meaning of the Securities Act or the Exchange Act
from and against any ¢laims, actions, besses, lowsuits, demands, damages, penalties, clnims for feex,
costs, charges. expenses, (including interest, penaltics, attomey's fees, accounting fees, lossed
arising from difference or fluctustion in exchange rates of currencics and inyesti gation costs) or
proceedings relating to or resulting from payment of Taxes in relation to the (MTer

|04, The Parties hereby agree that the BRLM shall not be liabic in any manner whatsoever for collection,

&

payment of deposit of any securities transaction tax, capital gains tax, including any withholding txes
or any other taxes in relation to the Offer, which the Sailing Shareholder may be lable 10 Py under
Applicable Law and as may be determined by the Indian revenue authoritias,

LIMITATION OF LIABILITY

Notwithstanding anything 1o the cantrary contaied herein. the Escrow Collection Bank, the Public
Offet Account Bank, Refund Bank or the Sponsor Bank shall not be lable for any indirect,

incidental, consequential o exemplary losses, liabilities, claims, actions or damages suffered by the
other Parlies,

TERMINATION

Save as provided In Clause 12.3, the provisions of this Agreement shall come to an end only upon
full performance of the obligations by the Escrow Colloction Bank, the Public Offer Account Bank,
the Refund Bank and the Sponsor Bank, in the following circumstances:

In case of the completion of the Offer in terms of Clauses 323 and 3.24, when the
approprizte amoants from the Escrow Accounts are transferred to the Public Offer Account
andfor the Refund Account, ns applicable, However, notwithstanding the terminasion of
this Agreement: (i) the Registrar in coordination with the Escrow Collection Bank shall

respect 10 the BRLM in secordance with Applicable Laws and teey

Agreement, the Red Herring Prospecius, the Prospectus, and (#

liahle o discm% their :iu:rl:b:; -85 specified under this 4
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Prospectus, the Prospectus, and under Applicable Law.

it In case of failure of the Offer in terms of Clause 3.2.1 or on occurrence of events other than
fistlure of the Offer desailed in Clause 3.2.2 or in case of the event that the lising of e
Equity Shares does not occur, due to any other event. then the amounts in the Eserow
Accounts'the Public Offer Account/Refund Account, as applicable are refunded o the
Bidders or Underwriters, if applicable, In accordance with applicable provisions of the
SEBR[ ICDR Regulations 2018, other Applicable Lows and this Agreement,

12..  Termination by Parties
12.2.1. Termination by the Company and the Selfing Sharaholder

The terms of this Agreement may be terminated by the Company and the Selling Shareholder, in
cosultmtion with the BRLM, in respect of the Escrow Collection Bank; or any Public Offer Account
Bank or Refund Bank or the Sponsor Bank. in the event of proven fraud, proven negligence or
proven wilful misconduct or wilful default on the part of such Escrow Collection Bank or the Pubtic
Offer Account Bank or Refund Bank or Sponsor Bank. Such termination shall be effected by a prior
wiice of not bess than three weeks in writing. and the ersiwhile Escrow Collection Bank: or any
Public Offer Account Bank or Refund Bank shall transfer of the amounts standing to the credin of
the Escrow Accounts, Public Offer Account or Refund Account to the substituted escrow collection
bank, the pablic offer secount banks and/or refund bank. For the avoidance of doubt, under no
circumstances shall the Company and the Selling Sharebolder be entitled to the receipt of or benefi
of the amounts lying in the Escrow Accounts'Public Offer Account or Refund Account. save in
accordance with provisions of Clause 32,3,

12.2.2.  Resipnation by Excrow Collection Bank / Public Offer Accoumt Banks Refund Bank

Each of the Escrow Collection Bank / the Public Offer Account Bank/ Refund Bank in its respective
capacity shall be entitled 10 resign from their respective obligations under this Agreement in respect
of itself. Such resignaticn shall be effected immediately post submission in writing fo all the Parvies.
The substitute escrow collection bank. public offer account banks and/or refund bank shall erer
info &n agreement substantially in the form of this Agreement with the BRLM, the Company, the

Selling Shareholder and the Registrur agreeing to be bound by the terms, conditions and obligations
lverain.

1223,  Resignation by Sponser Benk

The Sponsor Bank in its respective capacity shall be entitled to resign from its obligations under this
Agreensent in respect of itself. Such resignation shall be effected immediately post submission in
writing to all the Parties, The substitute Sponsor bank shall enter into an agreement substantially in
the form of this Agreement with the BRLM, the Company, the Selling Sharehalder and the Registrar
agreeing to be bound by the terms, conditions and obligations harefn.

12.2.4.  Termination by Registrar

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

12.2.5.  Termination by the BRLM

12:2.5] Notwithstanding anything comalned in this Agreement, the BRLM may terminate tis Agrezment,
upon service of notice in writing to the other Partles, if, nfier the execution and delivery of this

Agreement and on or prior to the Allotment of Equity Shares pursuant to the Closing Date, in the
cvent that

ta)  wading generally on any of BSE, the NSE, the London Stock Exchange, the New York
Stock Exchange, or the NASDAQ or the Global Markel has been suspended or
materially limited, or minimum or maximum prices for rading have been fixed, o
maximum ranges have been required, by any of these exchanges, or by the LS.
Securithes and Exchange Commission, the Financial Industry Regulatory Authority, or
any other applicable or relevant govermmental or regulatory authority, or & material
disruption has occurred in commercial banking, securities septlement. pavment o
clearance services in the United Kingdom or the United Stases or with respect to the

Clearstream or Eurocleir systems in Eurepe or in any of the cities of Mumbai or New
Delhi;

there shall have oceurred any material adverse change in the financial markess in Indin
or the international financinl markets; any oulbreak of hostilites oF terocism or
escalation thereof or any calamity or crisis or any other change or development
involving a prospective change in Indian o international political, financial or
econemic conditions (incleding the imposition of or a change in curreney exchang
controle or & change in currency exchange mies) in ench cose tesTeEe i
singularly or together with any other such event, is such #8305

. judgment ﬂFl'E: BRLM | able of ingdvisable to pif sale
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delivery of the Equity Shares on the terms and in the manmer contemplated in the Crifer
Documents;

(¢} there shall have acourred a Material Adverse Change;

(d)  there shall have occurred any regulatory change, or any development involving
prospective regulatory change (including a change in the regulatory environment in
which the Company, wny of its Affiliates or the Selling Sharcholder operate or a change
in the regulations and guidelines governing the terms of the Offer) ar any order or
directive from SEBI, the Regisimar of Companies, the Stock Exchange or any orher
Indian governmental, regulatory or judicial nuthority, or any statutory or regulatory
investigation against the Company, Company Entlties or any Director or n
announcement or public statement by any regulatory or statutory body or organization
that it intends to take any such action or investigation that, in the sole judgment of the
BRLM, is material and adverse and that makes it. in the sole judgment of the BRLM,
impracticable of nadvisable to proceed with the offer, sale or delivery of the Equity
Shares on the termes und in the manner contemplated in the Offer Documents:

(e} & genesal banking morstorium shall have been declared by Indian, United Kingdorm,
United States Federal or New York Stata Authorities;

i) the Underwriting Agreemant not having been executed an or prior to the date of RoC
Filing, unless such date is otherwise extended by the BRLM;

t&)  The ReC Filing not being mmpiul&[ on of prior to the Drop Dead Date for &Ny reas;

thy  Taibure to conclude the Offer by [*] a5 may be mutually agreed by the Company, the
Selling Shareholder and the BRLM;

(i} Any event due 10 which the pro<ess of bidding or the accepmnce of Bids cannot siart
o the Bid'Offer Opening Date or any other revised dare agreed o by the BRLM: or

) inthe event the Company andor amry of the Selling Sharchiolder withdraw or declares
its intentbon to withdraw the Offer at any time prior to Alletment, in accordance with
the Red Herring Prospectus,

Notwithstanding anything stated above, the BRLM may, terminate this Agreement by notice in
writing, with a copy to the Company and the Selling Shareholder, if, at any time prior 1o the
Closing Date, any of the representations, warrantles, eovenants, agreements or undertakings of the
Company, the Selling Sharcholder, Escrow Colbection Baik, Publie Offer Account Banks, the
Refund Bank andior Sponsor Bank in this Agreement are or are found 1o be incorrect oe there is
any non-compliance by the Company, the Selling Shareholder, Escrow Collection Bank. Public
Offer Account Banks, the Refund Bank and'or Sponsor Bank of Applicable Lows.

This Agreement shall automatically terminate: {0 if the Offer Agreement or the Underwriting
Agreement. after its execution, is terminated in sccordunce with its terms or becomses (lbegal or
uncnforceable for any reason or, in the event that s performance has been prevented by any
Judicial, statutory or regulatory suthoriey having requisite anthority and jurisdiction in this behalf,
prir 1 the transfer of funds into the Public Offer Account; or (b) in the event the listing and the
trading of the Equity Shares does not commence within the pertitted time under Applicable Laws
{and as extended by the relevant Governmental Authorioy)

U termination of this Agreement in sccordance with this Claese 11, the Parties shall {except for
any liability arising before or in relation o such termination and except & otherwise provided
under this Agresment or under the Engagement Leter) be released and discharged from their
respective obligations under or pursuant 1o this Agreement. Howewver, the provisions of Clauses
|7 (Confidentialicy}, 13 (Arbitration), 20 (Severability), 16 {Governing Law), 10 [Indemnity), ||
(Termination) and 14 {Notices) shall survive any termination of this Agreement,

ASSIGNMENT

M Party shall assign or delegate any of its rights or obligations hersunder without the prior written
consent of the other Parties; provided, however, that any of the BRLM may assign its rights under
this Agreement to an Affiliate without the consent of the other Parties, provided that in the event of
any such assignment by o BRLM 1o any of its Affiliates, such BRLM shall gs E00f i rensanshly
possitle upon assignment inform the Company and the Selling Shareholder. No failure o delay by
any of the Partjes in exercising any right or remedy provided by the Applicable Law under or
PursuAnt to thiz Agreement shall impair such righ or remedy of opernte or be construed 4% o waiver
or variation of It or preclude its exercise at any subsequent time and no single or partial exercise of

any such right or remedy shall preclude any other or further exerclss of it ar the exercise of any
acher right or re

For ATC ENE iES;éf}?ﬁ,}"E““” S & Low
! ﬁ f i e
Director .
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ARBITRATION '

In the event of any dispute, controversy or claim arising out of or in connection with this
Agraement between any of all of the Parties, including any question regarding s existence,
validiny, interpretation, implementation or termination, or the legal relationships established by
this Agreeement {*“Dispute™), the parties to the dispute (“Disputing Parties™) shall in the first
nstance seek to resolve the marter amicably through discussion wmong them. In the event that the
Dispute is unresolved within 30 days of commencement of discussion (or such longer period that
may be murually agreed upon by the Parties to the Dispute in writing) by amicable arrangement
and compromise, such Dispute shall be resalved by binding arbitration proceedings to be
conducted in sccordance with the provisions of the Arbitrazion and Conciliation Act, 1996, as
nmended (the “Arbdiration Act)

. For the purpose of such artdtrstion, there shall be 8 sole arbitrator appointed with the consent of the

Parties excluding the Banker to the Offer who are party to the relevant dispute or ¢luim, failing
which the sole arbitrator shall be appointed in accordance with the provisions of the Arbitration Act.

14.3. Nothing in this Clause 13 shall be construed as preventing any Party from seeking conservatory or
similar interim relief n accordance with Applicable Law. The Parties agree that the High Court of

Bomboy shall have sole and exclusive jurisdiction to grant any interim relief in relation 1o any Dispiste
under this Agresment.

14.4. Any reference made to the arbitration tribanal under this Agreement shall not affect the performansce of
terms, other than the terms related o the master under arbitration, by the Partics under this Agreement
and the Engagement Lerer,

NOTICE

Any niice, request or other communication given pursuant to this Agresment must be in writing
anid (i) delivered personally, (b sent by facsimile or other similar facsimile transmission, or (c) sent
by registered matl, postage prepaid or established courler service to the address of the Party specified
delaw or such other address as such Party notifes to the other Pariies frem time 10 time, or fo such

fax number as may be designated in writing by such Party. All notices and other communications
required of permitied under this Agreement that are addressed as provided in this clause will (a) if

delivered personally or by an established courier service, be deemed given upon delivery; (b} if
delivered by facsimile or similar facsimile transmission, be deemed given when electronically
confirmed {in case of initial receipt of illegible’unclear copy and subsequent receipt of clear and
legibrke copy within one Working Day, when authenticity of instructions have been verified); and (c)
IT sent by registered mail, be deemed given when received.

I i 1

ATC Encrgies System Limited
Usilt Mo, 3, Plat No. 33,

Mew India Industrial Estape,
highal IN AR, OFMC Rd,
Andheri East, Mumbai - 400 093,
Maharshira, India

Tel No: +8]1 TIOERTEZTO

Email: csiacerup.go
Contact Person: Kiran Honnaya Shenigar

1 to the BRLM:

Indorient Financial Services Limited
BiBDS, Rustomjes Central Park,
Andhen Kurla Road, Chakala,

Mbumbai — 400 (93,

Melaharisshira, India.

Tel No: +91-797T72 12186

Email: gompliance-itsl@ingdorient in
Contact Person: lvor Anil Misquith
SEBRI Registration Moz INMO0001 2661

Wint i reh

sandeep Gangabishan Bajoria

Flar No. 502, A-Wing, Panchsheel - 4,
Eaheia Township, Malad East,
Mumbai — 400 047, Maharashera, India
Tel No: +91 98210 TR168

Email: 3h STEM MITED 'y
L A
[.'ﬁ'ﬂﬂlilf_r
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If to the Escrow Collection Bank' Pulilic Offer Accogni Bank/Refund Bank/Spansor Bank

ICICI BANK LIMITED

Capital Marker Division, 51k Floar
Bockbay Reclamation, Churchgaie
Murnbai 400 020

Aftention; Vanum Badm

Email: ipacmgilicicibank. com

irt row

KFIN Technologics Limited

Seleninm Tower B, Plot No - 31 & 32, )
Gachibowli, Financial District, MNonakramguda,
Serilingampally, Hydershad- 500 032, Telangana, India,
Tel Mooz +01 40 6716 22223 / 18003094001

Email: gesl.ipodikfintech com

Wiebsite: www kfintech.com

Amy Party hereto may change iss address by a notice given to the other Parties hersto in the MEANET
set forth sbove. Any notice sent to any Party shall also be marked to all the remaining Parties 1o this
Agreement as well,

SPECIMEN SIGNATURES

The specimen signatures of the Company, the Selling Shareholder, the BRUM and the Registrar for
the purpose of instructions to the Escrow Collection Bank, Public Offer Account Bank, the Refund
Bank and the Sponsor Bank a3 provided here in as Schedube X1A-M. will be provided 1o the Escrow
Callection Bank and the Refund Bank before the Bid Cffir Cpening Date. 1t is firther clarified tha
any -of the signatory (ies) as per Schedule IX can Bsue instructions as per the terms of this
A TEETTE L,

GOVERNING LAW AND JURISDICTION

This Agreement, the rights and obligations of the Parties, and uny ckaims or disputes relating therens,
shall be governed by and construed in accordance with the lows of the Republic of India und subject
o Clause 13 above, the courts at Mumbal, [ndla shall have sole and exclusive Jjurisdiction in all
mutters arising out of this Agreement.

CONFIDENTIALITY

Each of the Escrow Collection Bank, the Public Offer Account Bank, the Refund Bank, the Sponsor
Hank and the Registrar shall keep all information confidentinl which will be shared by the other
Parties during the course of this Agreement from the date of this Agreement until the dae of
completion of the Offer or t2rmination or expiry of this Agreement, whichever is earlier. provided
that the foregoing confidentinlity obligation shall not 2pply to: (i} where such informagion is in public
domain other than by reason of brench of this clause 18 (il when required by law, regulation or
legol process or stalutory requirement to disclose the same, afler intimating the other Pasties in
writing, und only to the extent required; or (iii) 1o their Affiliates and their respective employees and
legal comnsel in connection with the performance of their respective obligntions under thie
Agreement. The terms of this confidentiality cliwse shall survive the termination of this Agreemen
for reasons whatsoever. The Escrow Collection Bank. the Public Offer Account Bank, Refund Bank
and the Sponsor Bank underizke that their Bramch (es) or eny Aflilinte, to whom they disclose
information pursuant to this Agreement, shall sbide by the confidentiality obligations imposed try
thiz clause 18.

COUNTERPARTS

This Agreement may be executed in counterparts, each of which when so executed and delivered
shall be deemed 10 be an original, but all such counterparts shall constitite one and the same
instrument,

AMENDMENT
Mo modification, aleration or emendment 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
the Parties.

SEVERABILITY

If any provision or any portion of a provision of this Agresment or th },J
becomes valid or unenforceable, such invalidity or unenforceability gt

el RTC ENERL EEE i L b ol
BT b g 2\
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contzining the particular invalld or unenforceable provision or portion thereof, and the rishts and
obligations of the Parties shall be construsd and enforced accordingly. The Parties shall use their
bes! reasonable efforss to negotiate and implement @ substitute provision which is valid and

enforceable and which as nearly as possible provides the Parties with the henefits of the invalid or
unenforceable provision,

SURVIVAL

The provisions of Clauses 3.2.5, 4.3, 6.1{e), 6.3, 7.1{c}, 9.3, 10, 13, 14, 15, 16, 17 and this Clause
12 of this Agreement shall survive the completion of the term of this Agreement as specified in
Cliuse 12.1 or the termination of this Agreement pursuant to Clause 12.2.

AMBIGUITY

Ifany of the instructions are not in the form set out in this Agréement, the Escrow Collection Bank,
Public Offer Account Bank, the Refund Bank and the Sponsor Bank shall bring it to the knowledae

of the Company ond the BRLM immediately and seek clarifications to the Parthes’ mutual
satistaction.

GIES EMUMITED i
Fof ATC ENER = i (7 4

7"

Diretor
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IN WITNESS WHEREOF, this Agreement has been executed by the Panies or their duly muthorized
signatiries the day and year first above written,

SIGNED FOR AND BEHALF OF COMPANY

For ATO ENERGIES SYZTEM LMITED A
vt % PR o
4 7
MName: Sandeep Gau;ﬂ:i&m

Designation: Managing Director

35




IN WITNESS WHEREOF, this Agreement has been exacuted by the Parties or their duly avthorized
signatories the day and vear first above wrinen,

SIGNED FOR AND BEHALF OF SELLING SHAREHOLDER

5 "I._'ﬂ.!;'- &%’Pﬁ:
r,

Sandeep Gangabishan Bajoria

i




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

SIGNED FOR AND ON BEHALF OF BRLM

37




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

Name VKL
Designationy 441 £ 7 p1 Al Al £4 2%

T




IN WITNESS WHEREOF, this Agreement has been executed by the Partics or their duly authorized
signateries the doy and vear first above written.

Designation: gh,ﬂu:l.,n_q;..;_m
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ANNEXURE A

For ATC ERERES SYSTEMLIMITED 50" &
5;3 - Hi
Director

Al




SCHEDULE |
Chate:
To

Escrow Collegiion Banl,
Refund Bank

Public Offer Account Bank
Spnnor Bank
The Registrar

Dlear Sirs,

Re: lInitial Public Offer (the “Offer™) of equity shares of ATC Energies Systems Limited (the
“Company™ and such offer, the “Offer”) — Escrow and Sponsor Bank Agreement dated [o] (the
“Eserow and Sponsor Bank Agreement™)

We hereby intimate vou that the Offer has fiiled due to the following reason:

Pursizant 1o Clause 3.2.1.2 of the Escrow and Sponsor Bank Agresment, we 1
i . : s ecues you to tanster all the
amotnts standing to the enedit of the Escrow Accounts to the Refund Accoun as per the fallowing:

.i ey E:} [w] |#] [w] [w]

Capitaltzed torms not defined herein shall have the same meaning as ascribed fo them In the Escrow and
Spansor Bank Agreement or the Red Herring Prospectus or the Prospectus issued by the Company. as the

case may e,

Kindly scknowledae your aceeptance of the instrctions on the copy mttoched 1o this letter,

{Authorized Signatory) CAuthorized Signatory)
Napma: HMame:
[Jesignation: Designation:
Copy to:
Company
Fer ATC £AC ™7 SYSTEM LIMITED ﬁ" o
ﬁ o 5"
/7 Director
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SCHEDULE 11
Dhate:
Tae
Refund Bank

Diear Sirs:

Re.: Initial Pubtic Offer of the Equity Shares of ATC Energics System Limited (the “Company” wnd

such offer, the “Ofer™) =Escrow and Spimsor Bank Agreement dated [#] (the “Escrow and Sponsor
Bank Agreemeni™)

Pursuant to Clayse 3.2. 1.3 (b) / 3.2.1.3 {c) of the Escrow and Sponsor Bank Apreement, we hereby reguest
¥oul to transfer on [], the amount of 2 [»] from the Refund Account NAME and No [®] titled “Refund
Account Name and No, — [»] for Refund to the Bidders a5 set out in the enclosure kerern,

Capitalised terms ot defined herein shall have the same meaning as aseribed o them in the Escrow and
Sponsor Bank Agreement and/or the Offer Documents. [n the event of any inconsistencies of discrepancies,
the definitions as prescribed in the Red Herring Prospectus and Prospectus shall prevail, to the extent of any

such ingensistency.
Kindly acknowledge vour acceptance of the instructions on the copy attached 1o this latter.

For INDDRIENT FINANCIAL SERVICES LIMITED

{Authorized Signatory)
Name

Drestrnation:

Copy fo:

(1 COMPANY
(2} THE SELLING SHAREHOLDER

Encl.:

Desalls of Bidders entitled to payment of refund

Far ATCENLE =72 oY LIMITED ;e
. r'ﬂ'-"zl ﬁf =
5{ Diractor
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SCHEDULE 111
e [w]
To: o]

Escrow Collection Banks/Public Offer Account Bank/Refund Bank/Sponsor Bank: and
Registrur

Dear Sims,

Re.: Initinl Public Offer of the Equity Shares of ATC Energies System Limited (the “Company™ and
such ulfer, the “Offer™) — Escrow and Sponsor Bank Agreement dated | o] (the “Escrow and Sponsar
Bank Agreement™)

Pursuant 1o Clawse 3.2.3.1 (a) of the Escrow and Sponsor Bank Agreement, we write to inform voul that tlie
Anchor Investor Bidding Date for the Offer is [#] and the Bid‘Offer Opening Pate for the Offer i+ [®] and
the Bid/O0Ter Closing Date for the Cffer is Capitalized terms not defined herein shall have the game meaning
15 ascribed to them in the Eserow and Sponsor Bank Agreement andd or Offer Documents. In the event of
any inconsistencies or discrepancies, the definitions as prescribed in the Red Herring Prospectus and
Prospectus shall prevail, to the extent of any such inconsistency,

Kindly acknowledge the receipt of this letter,

Sincerely,
Faor For
{Authorized Signatory) {Authorized Signatory)
Marme: Mame;
Designation: Dresiirnation;
Copy to:
(1)  COMPANY

(2] THE SELLING SHAREHOLDER

LIMITED o
' < f?f;“ﬂ ¢

Director

Por ATC ENZRIIES Y
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SCHEDULE 1V

Cunees

T

Escrow Coliection Bank
Dear Sirs,

Re.: Initial Public Offer of the Equity Shares of ATC Energies System Limited (the “Company™ and

such offer, the =0ffer™) — Escrow and Sponsor Bank Agreement duted [o] (the “Escrow and Sponsor
Bank Agreement™)

Pursuant to Clause 3.2.3.1 (b) of the Escrow and Sponsor Bank Agreemvent, the Designoted Date is [»] and

we instruct you to ransfer on [e], ¥ [] from the Escrow Account Name [#]and Mo, [#] 1o the Public Offer
Account a3 per the following:

o] [s] #] [+] [=]

Capitalized rerms not defined herein shall have the same meaning as aseribed to them in the Escrow and
Sponsor Bank Agreement and/or Offer Documents. In the event of any inconsistencies or discrepancies, the

definitions as prescrived in the Red Herring Prospecius and Prospectus shall prevail, 1o the extent of any such
inconsisiency.

Kindly acknowledge your accepiance of the instructions on the copy eteched to this letter,

Sincerely,

For For For

(Authorized Signatory} {Authorized Signatory) {Authorized Signatary ) m
Copy o

(1y  COMPANY
{2y  THE SELLING SHAREHOLDER

Fer ATC ENERCIES SYSTEMLIMITED. ¢, <
. A1

f?f. oS ;‘65: J
Tl

Director




SCHEDULE ¥V

[hue: [w]

To:

Indarient Finaneial Services Limited
B/&03, Rustom|ee Central Park,
Adndherd Kurla Road, Chakala,
Mumbai — 400 (43,

Musharashira, Indin

Drear Sirs,
Rz Initial Public Ofer of the Equity Shares of the ATC Energies System Limited (the “Campany™

wnd such offer, the “Offer”) - Escrow and Sponsor Bank Agreement doted (o] (the “Eserow and
Sponsor Bank Agreement”)

Pursusnt to Clause 3.2.3.1 {d) of the Escrow and Sponser Bank Agreement, we write o inform you that the

Aggregate amount of comimission paysble 1o the Designated Intermediaries and Sponsor Bank in relation to
the Offfer is € (] and the detalle and calelation of the commission is enclosed herein,

Capitnlized terms used but not defined herein shall have the meaning as aseribed 1o such terms in the Escrow
and Sponsor Bank Agreement and/ or Offer Docurmenss, In the event of any inconsistencies or discrepancics,
the definitions as preseribed in the Red Herring Prospectus and Prospectus shall prevail, to the exiznt of any
such inconsistency,

Youis faithfully,

For and on behalf of the Reglatrar

Copy 1o
ATC Energies System Limited

For ATC ENEROIES SUBTEN Liniii £ &";fﬂ
*ﬁm q* f

)
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SCHEDULE ¥1

Dae; |»)
To
Fublic Offer Account Bank

Ladies and Gentlemen.

Re.: Initial Public Offer of the Equity Shares of ATC Energies System Limited (the “Company™ and
such offer, the “Offer™) — Escrow and Sponsor Bank Agreement dated [o] (the “Escrow and Sponsor
Bank Apreement™)

Pursuant 1o Clawses 3.2.3.2 {a) and 3.2.3.2 ic) of the Escrow and Sponsor Bank Agreement we herebry
mstruct you to transfer on [#] lwwards the Offer Expenses, from the Public Offer Account Name and Mo,
[#] tor their respective bank accounts as per the table below:

Lo
2 e [»] . [#] (o] e}
i e =] . o] . [

Capitalized terms not defined herein shall have the same meaning as ascribed to them i the Escrow and
Sponsor Bank Agreement and! or Offer Documenss. In the event of any inconsistencies or diserepancies. the

detinitions as prescribed in the Red Herring Prospectus and Prospectus shall prevail, to the extent of any such
inconsistency,

Kindly acknowledge your scceptance of the instractions on the copy artached to this letter,

Fur For
[ Authorized Signatory} [Authorized Sipnatory}
Mirne: Mams:
Designation Diesignation:
Copy 1o

(11 ATC ENERGIES SYSTEM LIMITED
(21 THE SELLING SHAREHOLDER

oaimn LIMITED et L
Fat ATC Ehtﬂfl-' 3"1'5; » '6 g i
5 ‘1'1'.% ! oy I
’ Director -




SCHEDULE VUi

[ON THE LETTERHEAD OF THE CHARTERED ACCOUNTANT]

T,

=]
{Collectively referred to os the “BRLM")

Ladies and Gentlemen,

Re: Initinl Public Offer (the “Offer™) of equity shares of ATC Energies System Limited (the
“Company” and such offer the “Ofer™) — Escrow and Sponsor Bank Agreement dated [®] (the
= Escrow and Sponsor Bank Agreement™)

We, [name of the Ca], confirm that we have examined [Insert ligt of relevamnt documents] and confirm tha
&s per the requirements of Finance Act, 2018, as amended, the securities trancaction tax, and TDS, if any,
payable in relation to offer and sale of [#] equity shares pursiant fo the initial public offering of the
Company"s equity shares |3 Rs, [#] [please inserr ecect amount and w rosnded off e in milliovs erc.] The
details of the calculation are antached herewith as Annexure 1.

We confirm that the BRLM associnted with the Offer, to whom this letter is addressed, may rely upon this
letter and 1zke such further actions as may be required 1o be taken,

Further, we declare that we are an independent firm of chartered sccountants with respect 1o the Company
pursuant to the provisions of the Companies Act, 2013, the Chartersd Accountants Act, 1949 or any rules or

regnlimions issued thereunder, as well as Code of Ethics issued by the Institute of Charmered Agcountants of
Indin

Repards,

Far [w]

Meamie; [

Dégipnation: [w]

Firm Registration No: [«]
Membership No: [#]

Drace: [w]
Copy to:

(31 ATC ENERGIES SYSTEM LIMITED
4} THE SELLING SHAREHOLDER

ELIg YETEM LIMITED :
For ATC £ SYSZEMLIM S §

g ﬁ-“'
)"
Director
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Annexure 1

[ON THE LETTERHEAD OF THE CHARTERED ACCOUNTANT]

Name of the | No, of Equity | Offer Price (%) Transaction size | Securities

Selling Shares sold in ) Transaction Tayx

Shareholder the Offer @ [el% of the
Iransaclion  size
i |

[*] [=] [=] [*] d |

E"J‘.F L e e letad et L 11"1":_'[‘

2

'|l,'1r
’J;fn Divector

g9
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SCHEDULE VIIl
Diate: o]
Ta:
(=]
Ladies and Gentlemen,

Re.: Initial Public Offer of the Equity Shares of ATC Energies System Limited {the *“Company™ and

such offer, the “Offer”) - Escrow and Sponsor Bank Agreement dated [#] (the “Escrow and Sponsor
Biank Agreement™) -

Pursant to clause 3.2.3.2 (ay and (d) of the Escrow and Sponsor Bank Agreement, we hereby imsirect vou to

transfer on [@] towards the payment of Securities Transaction Tax, from the Public Offer Aceount Name and
Mo. [ @] to the bank accounts as per the mble below;

Capltalized terms not defined hergin shall have the same meaning as wcribed to them in the Escrow and
Sponsor Bank Agreement and’ or Offer Documents. In the event of any inconsistencies or discrepancies, the

definitions as prescribed in the Red Herring Prospectus and Prospectus shall prevail, to the extent of any such
inconsistency.

Kindly acknowledge your accepiance of the instructions oa the copy attached to this letter.

Fuar Far
(Authorized Signatory) (Authorized Signatory)
Mg Mame:
Designation Designation:
Copy to:

(1) ATC ENERGIES SYSTEM LIMITED
{2) THE SELLING SHAREHOLDER

For ATC ENSRGIES & IMITED %E
A% lﬂﬁ
&7 Gt
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SCHEDULE IX
Dage: [#]
To:
[=)
Ladies and Gentlemen,

K.t Initial Public Offer of the Equity Shares of ATC Energies System Limited (the “Company™ und
such offer, the “Offer”) — Escrow and Sponsor Bank Agreement dated [#] {the *Escrow and Sponsor
Bank Agreement™)

Pursuant 1o Classe 3.2.3.2 () of the Escrow and Sponsor Bank Agreement, we hereby instruct you 1o transfer
of [#] from the Public Offer Account Mame and Mo, [#] 1o the bank account(s) of the Company and the
Selling Sharcholder, as per the fable below;

Il

[.] a

-1, L [*]
3, . E [o] o] _
& Is] - . [*] [+] [*]
S . *] . 1= ]
X [=] [= | ! [#] =]

Capitalized terms not defined herein shall have the same meaning as sseribed 1o them in the Escrow and
Sponsor Bank Agreement and/ or Offer Documents. In the event of any inconsistencias or disceepancies, the

definitions as prescribed in the Red Herring Prospectis and Prospectus shall prevail, to the extent of any such
inconsistency,

Kindly pcknowlbedge vour acceptance of the instrections on the copy attached 1o this ketter.

For For
i Authorized Signatory) [ Authorized Signatory)
Muime: Mame!
[recignation Designation:
Copy to:

(1} ATC ENERGIE 3YSTEMS LIMITED
(2 THE SELLING SHAREHOLDER

For ATC ENERCIES SYSIEM LIMITED 5: e
e ﬁ; il

ﬁ:l‘“

Director

P

‘—'ﬁ 3 |..I I‘
SN
[ -,
.| e i ™
|
e i




SCHEDULE X
Data:
T

Escrow Collection Bank
Dear Sirs:

Re.: Initial Public Offer of the Equity Shares of ATC Energies System Limited (the *Compuny™ unid
such effer, the “OfFer™) = Escrow and Sponsor Bank Agrecment dated [ o] (the *Escrow and Sponser
Bank Aprecment™)

Purzuant fo Clause 3.2.4.1 {a) of the Escrow and Sponsor Bank Agreement, we hereby insiruct vou to transfer
an [e], ¥ [« the Surplus Amount from the Escrow Aceount Mame and &) Na, [8] 1o the Refund Accoum
&s per the following:

(o] [s]

[=] [*]
ie] [*] [*] i*] o]

Capnalized verms not defined herein shall have the same meaning as ascribed to them in the Escrow and
Sponsor Bank Agreement and’ or Offer Documents. In the event of any inconsistencies or discrepancies, the

definitions as prescribed in the Red Herring Prospectus and Prospectus shall prevail, fo the extent of any such
inconsidtency.

Kindly scknowledge your acceptance of the instructions on the copy attached 1o this letter,

For For For
[Autherized Signatory ) {Authorized Signatory) {Authorized Signatory)
Mnsmaa: Mame: Mame:
Dlesipnation! Designation Diesignation:
Copy t:

i1 ATC ENERGIES SYSTEM LIMITED
(2} THE SELLING SHAREHOLDER

For ATC ENERCES SvaTElM LIMITED L
i !
ﬁo,f; s pBPw<
r E

Derector
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SCHEDULE XI A - AUTHORIZED REPRESENTATIVES
ENERGIES SYSTEM LIMITED

-

coy :*T:u UMTED | S €
7

g e

LGS

L
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SELLING SHAREHOLDER
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FOR REGISTRAR




