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BANKER TO THE ISSUE AGREEMENT

ED THIS JULY 11, 202

BETWEEN

“V.LINFRAPROJECTS LIMITED”
AND
“AXIS BANK LIMITED"
AND

“SKYLINE FINANCIAL SERVICES PRIVATE
LIMITED™

AND

“BEELINE CAPITAL ADVISORS PRIV ATE LIMITED




THIS BANKER TO THE ISSUE AGREEMENT (FAGREEMENTT) IS ENTERED INTO AT AHMEDABAD,
GUIARAT ON JULY 11, 2024 THIS INTO BY AND AMONGST:

BY AND AMONGST:

V.LINFRAPROJECTS LIMITED, a company incorporated under the provisions of Companies Ao, 2013 as amended
{“Companies Act') and having its registered office ut, 716, Shivalik Satvamev, Near Vakil Sabeb Brdge Bopal,
Ahmedabad - 3X0058, Gujarat. India (hereinafier referred 10 as “or “the Company” or “Issuer”) which expression shall,
unless it be repugnant 1o the context or meaning thereof, be deemed 10 mean and inclide its successors and permirted
gssizns: of the FIRST PART)

AND

AXIS BANK LIMITED, & company incorporated under the Companies Act, 1056 and a banking company within the
meaning of section 5(c) of the Banking Regulation Act, 1949, operating thiough iis office sinued u Vastrapur Branch,
Ground Floor, Abhishree Adroil, Mansi Circle, Vastrapur, Ahmedahad- 3R001S, Gujart (“AXTS Bank Ranker (o the
Issue/Public Issue Bank/Refind Banker' Account Bank Sponsor ank™) SECOND PART;

AND

SKYLINE FINANCIAL SERVICES PRIVATE LIMITED, a company incorporated under the Companies Act, 1956,
having its registened D-1534, Ist Floor, Okhla Inchustrial Area Phase-1, New Delhi - 110020, India.  (hereinafier referred
10 as the “Registrar) which expression shall unless, it be repugnant, o the context o meaning. deem 1o mean and include
it successars and pormitted assigns, of the THIRD PART;

ANID

BEELINE CAPITAL ADVISORS PRIVATE LIMITED a company meorporated under Companies Act, 2013 am
having SEB] registration number INMOUOD12917 and Baving its registered office and acting for the purpose of (i
Agreement through its registered office situated B/1311-1314, Thuncenth Floor, Shilp Corporate Park Near Rajpath Clab,
Rajpath Rangoli Road, Thaltej, Ahmedabad-350053, Gujarat (hereinafier referred to as “or “Hooks Ruming Book Runming
Lead Manager ™ and “Underwriter™, which expression shall, unless it be repagnast 1o the contest or meaning thereof, be
deemed 10 mean and include its successors and permitted assigns), of the FOURTH PART; and

In ihis Agreement:

(i} Axis Bank Limited is hereinafier referred 1o as the “Public lssue Hank Banker to the Issoe’ Sponsor bank and:
(11} Thie Company, the Book Running Lead Manager. the Registrar 1o the Issue, Banker i the IswePubhc Issee Bank
are herinafler collectively referred 1o us the “Parties™ and individually as 2 “Pary™,

w whn 4% &

A, The Issuer = proposing an initial public offering of 4410000 equity chares of face value T 108 cach of the Fssuer
(“Equity Shares™ and such proposed issue, the “Tssue™) in torms of Chaprer IN of SEBI (bsue of Coaplral and
Disclsure Requirements) Regulations, 2018 through the Book Built method (“Book Buill™), & prescribed i ihe
Securilics and Exchange Board of India (Iswe of Capial and Disclesure Requirements) Regulations, 2018, as
amended from time 1 time (*SEBI ICDR Regulations™), at 8 price as may be decided by the bwer in consultation
with the Book Running Lead Manager (“Issue Price™)

B, The Equity Shares have not been and will not be regimered under the 115, Securities Actal 1933 “LLS, Sevurities
Act™) or any siate securities laws in the Uniled Siates and muy not be offered or sold within {kelnited States ar 10
o for the account or benefit of, SHE,, Eﬁﬂ#‘" {as defined i Regulatons wnder the Securities Adl. Further, oo offor




E

meéssures thereto, (the “Prospectus Directive™) has been or will be made in mspect of the Diafi Red Hermng
Prospectus or otherwise, in any member State of the European Economic Area which has mmplemented (hie Prospeciis
Dircctive exeepl for any such offer made under exemptions available under the Prospecius Directive, provided thul
no suich issue shall result in o requirement to publish or supplement a prospecis pursuant (o the Prospecius Decetive.
inn respect of the Drafl Red Hemring Prospectus or atherwise in respect of the Equity Shares. The Issue will include
issue (1) within India, 16 Indian instinational, non-mstiutonal asd retail investors in compliance with the SEBI ICDR
Regulations, as amended, and (i) ouside India, only 10 eligible “gqualified institutional buvers” ae defined in and
referred to in the Draft Red Herring Prospectus as the “QIRS™. Accordingly, the Equity Shares will be issued and sold
anly outside the United States in complisnce with Regulations of the US. Securities Act and the applicable lsws of
the jisrisdiction where those isaies and sales occur The Equity Shares are proposed to be offered o the public under
Regulation 2249(1) of Chapier IX of SEB! [CDR Regulations via Book Buili Process.

The Issue hus been suthorized by & resolution of the Company’s Board dated Februany 22, 2024 and by the shareholiers”
resolution adopted pursuant to Section 6241 )c) of the Companies Act, 3013 ai the Extra Ordinary General Meeting of
the Company held on March 15, 2024,

The Capany has approsched and appointed Becline Caplial Advisers Private Limited as the Book Runamg Lesd
Munager 10 manage the |ssue and the Book Running Lead Manager hae accepted the engagement in terms of ther
mandate engagement letier dated May 16, 2023 (“the Mandate Letters™ and The BRLM and the Compiny have
executed an levue Agreement dated March 26, 2024 1 conoestion with the Issue (the “lssue Agrecment”)

Pursuant 1o the SERT circalar no. CIRCFRPOLICYCELL/11.201 5 dated November 10, 2005 {the 2015 Chreular™),
all Applicants sre required to submit their Applications ooly through the ASBA mechanism, Funther, pursuant 1o the
SEBI gireular no, SERVHIVCFOIDILYCIR P 2018138 dated November 1, 2008 (the “2018 Clrenlar™), ihe Retail
Individual Applicant may also participate in (s Issue through UFT in the ASBA mechinism. Accordingly, the
Company in consultation with the BRLM, has agreed 1o appoiol Axis Bank as the  Banker 10 the Issue, Sponsor
Bank and the Refund Bank to deal witly the various matiers relating 1o eollection, appropration and refund of manies
in relavon o the Issue, including (i) the wansfer of lunds 10 and from the Escrow Accounis to the Public 1ssue
Account, (1) the retention of monies in the Public leue Aceount reoeived from all Applicams (including ASBA
Applicants and Rewnl Individual Applicants who opted o apply through UPL in the ASBA mechanism) i accondance
with the Companies Acl 2013, (1) the transfer of fimds from the Pablic lssue Account to the Relfund Account or the
respeciive account of the Company. and (iv) the refund of menies 1o all Applicants, in the event that the Company
fauls 1o obimin listing and trading approvals and cenpin other matiers related thereto as desoribed in the in accordance
with Applicable Law.

Pursint 1o the SEBI Circular No. SERUVHOCERDILZCTRA202 1 48000M dated March 16, 2021 (as amended
by SEBI circular dated June 2, 2021, beaning number SEBUHOVCFDVINL 2P CIR2021/570) (hereinalter referred 1o
asthe 2021 Circular) and furiher amendments if any. SERI pil m place mensures 0 have a unifiem policy io farther
strepmline the processing of ASBA apphcations through LIP] process among intenmedianes SCSBs and also provided
& mechanism af conpansation o imveslors,

In furibersnce o the above and at the request of the Company. AX1S Bank Limited has agreed o act as a Basiker o
the Issue, m order 1o enable the completion of the Issue, and has also ngreed (o st ns the Refund Bartker in aceordance
with the process specified in the Offer Document and the Prospectas and subject to the tenms and conditions of this
Agreement,

The Sponsor Bank shall sct as a conduit belwoen the stock eaxchunge and National Pavments Corporation of bndia
("NPCI7) for the ASBA Applicants with UPL 11} in ovder to push the mandate colléct requests and ' or payment
instructions of the Retail Individual Applicants imo the UL

The Company has approached and appoimted os the Registrar o the Issue pursuant to and by way of sn agrecmicn

.

dated March 18, 2024, SR T
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The Company has fled the Dirafi Red Heming Prospectus daed March 31, 2024 with the Emenge Platform of NSE
Limited (the “NSE Emerge™)

The Company has recerved i principle approval dased Jume 12, 2024 from Nanonal Swock Exchange of India Limited
{the “N5E Emerge™)

The duties, responsibilitics and habibtics of the Banker 10 the lssue mentioned iy this Agreemenit shall be lumited 10
the operation of Account(s) opened and maintamed by the bank m sech capacity m sccordance with this Agreemem
the Offfer Docwment/ Abridged Prospectos and the SERI (Rankers 10 an lssue) Hegalations, 1994, &< amended from
te 1o imie ("SEBD Bunker Regulations™ ).

Accordingly, i order 10 enable the collegton, approprintion and refund of monies i relaion 1o the Isue and cermn
uther maters related: thereto, the Company in consulishon with the Book Rubaing Lead Mansper, have agreed 10
appaint the Banker 1o the issue, the Public lssbe Account Banks und the Refund Bank on the terms set out mihis
Agrecment

NOW, THEREFORE, IN CONSIDERATION OF THE FOREGOING AND THE MUTUAL FROMISES,
COVENANTS 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 AGREL AS FOLLOWS:

DEFINTTIONS AND INTERPRETATION

lnterpretation

Capitalzed werms used in s Agreement and nod specilically defined heremn shall have the respective mennings
assigned to them in the Draft Red Herring Prospecius [ Red Heming Prospectus’ Prospectus filed‘to be filed with the
Dhesignated Swak Exchange/ ROC. In this Agreciment, unless the context othirwiie requins

fny  worde denoting the singuler shall melude the plural ad vide versa

(b headings are only for convettience and shall be ipnered for the porpeses of inlerpretation,

tc)  references 1w the word “mclude™ or “including” shall be construed withoul limitation,

{d)  references 1o this Agreement or 10 any other agreemenl, deed or other instrument shull be construed as a
reflerence to such ngreemie, deed or other instmment as the same nuy from tine 10 time be smemded, vared
niitated or supplemented;

fe)  words denming a person shall imchude an isdividual, comporation, eompany, parmnerdhip, vt or other entity

i relerence 1o dny Party t this Agreement or any other agreemient or diéed or other mstrument shall inclade s
suceessars of permilied assigas;

{gl  unless oiherwise defined tbe reference to “days™ shall be corstrued as references 10 calendar days in ihe
Gregonan calendar

ih) o reference to A section, paragraph or anbesure ik, unkess mbicated 10 the conirary, a relerence W a section,
paragraph or annexure of ilns Agreement; and

(N references 1o any statuie or stahdory provision shall be constroed as o relerence o the same ax it may have
been, or may Trom (o o tme be, amended, modified or re-enncied;

(1 References o “Rupees”, “¥° and “Rs.™ are refencnces to the lawful cumency of the Republic of India.

(k) allreferences o “Hanker 1o the Issue™ shall also melude reforences o their respective “Correspondent Banks”,
il such hanks have been appomied by Banker 1o the Issue and all refercuces 1o “Public Issue Acoouns™ dhall
nclude any accounts established by the Comespondent Banks pursuant 1o such appointment; and

Definitions




All capitalized renns used in this Agreement, including the preamble and the rocitals heroto shall, unless the comex
arthirwise requines, bive the meanings assigied to such terms below:

“Affiliates” shall mean, with respect to any person: (a) aay persons (hat directly or indirectly through one o mione
intermediaries, control or are controlled by or are under common control witly such person; () sy poTsons (ver
whorn such pesson has a significant influence or which has significant mifluence over such person, provided
significant influence over a person i the power 10 panicipate i the Ninanculd, mansgement snd opesating polsoy
decisions of the person but 1 less than control over those policies and that sharcholders beneticially bolding
uinimum of 20% miterest in the voting power of the porson are presumied 10 bave a significant influence an e
person; and (c) any other person which s a holding conmpany, subsidiary of joint venture counterpasty of any person
in (&) or (h), As wsed 0 thix definition of Ao, the werm “contiol” (inchiding ihe berms “contrilling”, “controlled
by™ or “under common control with™) or “mfluence™ means the possession, direct or indireet of the power to dliee
or cause the direction of the management and policies of a person wheiher through the owsership of voring shares
by contract or otherwise.

“Agreement” shall bave the meaning sssigned to such jerm in the preamble hereto:
“Allotred” or "Allotment™ or “Allor” means the issue and allotment of the Equity Shares pursuanit i the lssue;

“Applicant/ ASBA Applicant™ shall mean any prospective investor who has mide an Application i accontance
with the Prospecius;

"Application” shall meun an indicution 10’ make an Application during the Application Peniod by a prospective
investor 10 subscribe 1o the Equity Shares ai the Issue Price, ncluding afl revislons and modifications thereto:

"Application Amount” shall mean the Issise Price indicated i the Appilication Form and payable by an Applican
on submission of the Application in the lssue.

“Application Form™ shall mean the fom in werms of which the Apphicant shall make an Applicuion o subsribe
tor the Equity Shares and which will be considered as the application for Allotment of the | gty Shaares in tenms ol

ihe Prospectus;

"Application Period” shull mesn the period hetween the Issue Opening Date and the Issue Closing Date {inclusive
of both dates) and during which prospective Applicants can ssbmit their Applications;

“Arbitration Aet” shall have the meuning assigned 1o such term m Clause 15 hereio:

“Application Supported by Blocked Amount” or “ASBA™ means the apphaation (whether phvsical or electonic )
used by an ASBA Applicant to make an application authorizing an SCSH o block the Application Amoun| i ey
specified bank sccouni maintained with an SCSB;

“Anchor Bid™ shall mean Bids made by Anchor Investors under the Anchor Investor Partion:

“Anchor Bid Amount™ shall mean the highest value of optionsl Bids indicated in the Anchor Invesios Forn and
payable by the Anchor Investor upon submission of ihe Fiul,

“Anchor Investor Bidding Date™ shall mean the day, one Warking Day prive 1o the Bid/lssue Opening Date. on
which Bids by Anchor lnvestors shall be submitied and allocation to Anchot Investors shall be etipleted;

“Anchor Investor Portion™ shall mean up 1o 60% of the Q1B Portion which iy be allocated by our Compuny
consultation with the HRLM, w Anchor Invesion on a | debetiinary basss in accordance with the SER] 1CTIR

i
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Regulations, One-third of the Anchor Investor Portion shall be reserved for domeatic Mutual Funds, subjest to vahd
Bids being received from domestic Mutual Funds at or above the Anchar Invesior Allocation Price;

“ASBA Applicant Applicant™ meas any Applicant which miends o apply trough an ASHA;

“Hunker to the Issoe™ means the bankis) which s'are cleanng membernis) and registered with the SERI as Banker
1o the Issue with which the Public Issue Agcounis have been opencd, mnd is AXIS Bank Limiied for the purposes of
this Offer; L

“Banking Hours™ means o respect of Banker to the Issue, the time during Working Davs when scheduled
commencial banks arc genenlly open for business ot Mumbai, Tdia,

“Bouard” or “Board of Dirvctors” means Board of Dhrectons of Coigriny anless otherwise specified;

“Pid/ Issae”™ shall moan an indication 1o make an lsvwe dirng the Bid/lsue Period by ASBA Bidders porsuant o
submission of the ASBA Form, or during the Anchor Invessor Bid/lssue Period by an Anchor Investar purddnit o
submission of the Anchor Investor Apphcation Fosm, 10 subscribe 1o of purchase the Equity Shares ul a price sl
the Price Band, including all revisions and modificanons thereto ss permiied woder the SEBI ICDR Repulations,

Ihe term "Bidding" shall be construed accordingly

FBid Amount” shall mean the highest value of optional Hids indieaed in ihe Hid com Application Form and payable
by the Bidder or blocked in the ASBA Account of the ASBA Hidder, as the cose may be, upon submussion of the Bid
tn the lssue

“Bid cum Application Form" shall maan the Anchor Imvestor Application Form or the ASHA Form, as applicable

"Book Bullding Process” shall mean process as provided in Schedule X1V of the SER] ICDR Regulations. in wrms
of whach the Tseue & being made.

"Book Rooning Lend Mavager or BRIM™ shall mean e Book Ruaming Lesd Manager 1o the Tssue god <hall
also include Lead Manager to the issue, in the present case being Becline Caping] Advisors Privaie Limied

" Rid/Tsswe Closing Date” shall mean Except morelation 1o any Bads received from the Anchor lovestors, the dute
alter which the Desigiated Intennedianies will not socept any Bids. which shall be nptified i all editions of the
English national sewspaper, all editions of the Hindi national newspaper and the edition of the Regional daily
newspaper, where the Regisiered Office of our Company b= situsted, aach with wide civoulation.

Our Company may i consulation with the BRLM, consider closing the Bid lssue Period for QIBs one Workmg
Day prios to the Bid Insue Closing Date in scovrdance with the SEB ICDR Reeulations.

"Bid/lssue Opening Date” shall mean Except in relation 10 any Bids received from the Anchior Investors. the dae
on which the Designated Intermediaries shall st accepting Bids, which shall be notified in all editions of the
English national newspaper. all editions ol the Hindi national newspuper and the edition of the Regional dmly
newspuper. where the Registered Office of our Company is siiuated) each with wide cireulation

*Ridder™ shall mean ay prospective invesior who makes o Bud purciont 1o the terms of the Red Herriig
Frospecius and the Bid cum Application Form and uniess otherwise stted or imphied, includes an Anclion lnveston

"ﬂ.gn:urr Frn?:r" shall mean Issue Price, finalised by our Company w consuliation with the BRI M. Cinly Remil
Individual Bidders are entitled 1o Bid at the Cut-off Price. Q1Bs (including Anchor livestors) and Non- Institutional
Hidders are not entitled 10 Bid at the Cut-off Price

"Clesing Date” meuns the date of Allotment of the Laguny Shines by the Company




“Companies Aci’ shall mean the Companies Act, 1956/ 2013, w the extent m force, togethor with (he rules and
regulations minde thereunder, maluding, withou limiasion, the Companies { Share Capital and Diebreatiures) Hules
2014 and the Companics (Prospecius and Allowment of Securities) Rales, 2004 (incliding any daiutony
modifications or re-enacmment thereo! for the tume bemg in force’: 1o the exient applicable

“Company” shall hive the meating assigned i such lerm m the preamble herclo;

“Contral” shall have the measning set forth under the Seounpes and Exchange Board of India {Substantal
Aiquisition of Shares mnd Takeavers) Regulations, 2011 and the terms “Controlling™ and “Conralled” shall be
copstrued ascordingly;

“Offer Doctumenty”™ means Deait Red Herming Prospecius, Red Hering Prospectis and Prospecius;

“Draft Red Herring Prospectus” or “Deaft Offer Docament™ shall mean document prepared inaccorbmee wil)
the SEBI ICDR Regulutions, which bs filed with SME Platform of Steck Exchisnge;

“Designated Date”™ means the dare on which the funds blocked by the SUSH» are transfemed froon the ASHA
Accounis specified by the ASBA Bidders to the Public Issuc Acoomnt and - or Hefand Account and |/ orare unblocked,
as applicable, m wrms of RHP ;

“Designated Stock Exchange” means the Emerge platform of NSE for the purposes of the Issue;

“Disputing Parties™ shall bave the meaning assigned 1o soch term in Clause 15 Bereto

“Ellgible NRI" means a Non-Resident Indian m o jurisdiction outside India whire it ks nov unlysdul 1o moke an
affer or fvitstion ynder the Issue und i relaton 1o whos the Dt Red Heming Prospectos will constinge an
{avitation io subscribe 1o the Equity Shares;

“Equily Shares™ shall have the mesning sssigned o such term n the recitals hereto:

“Fresh Issuc” shall miean the tssue 44 10000 of the Eguity shares of the Fuce Vidlue of Re. 100- gach proposed o
b dssued by the Company to the public at such price as may be dotermined by the Company in consuleation with
the BRLM, in sccordance with SER] ICDR Regulations (as defined below) mnd other spplicable Tndion lows:

“FEMA"™ means the Forergn Exchange Management Act, 1999, wpeiler with the rules and regulations framed ithere
under;

“FPT" means a Foreign: Portfiolio Investor, ax delined under the Secaritics and Exchange Board of India (Foreign
Portfolio Investors) Regulanions, 20014, as rejristersd with SER];

“Gronp Companios™ means the cotitics identificd as Group Companies in the Drall lted Herring Prospeciis | Red
Hermog Prospecius Prospecius;

“Issue”™ shall have the meaning assigned w0 such tenn in the recitals hensti]
“lesue Price” means the final price at which the Equity shares will be allotied inlerms of the Red Hemng Progpecios

and the Prospectus, as devermined by our company in consuliation with BRLM on the Pricing date w sccordnoe
with the Book - Hudlding process and the Red Herring Prospecius

“Esaue Agreemint” shall have the meaning assageed to such term i the recitils hevelin,




“Now-Institutional Applicants” shall means 2l Applicanis other thim Retadl lidisvidual Appliconts and CIHs jnd
who have applied for Equity Shares fiw ah amount more than # 200,000 (bt mot ineluding NRE ather than Eligihlc
NRlsk,

“NRILY or “Non-Resident Indian™ means a person nesident outsiide Indin. 38 defined under FEMA. and who s a
citizen of lndia or o Persom of Indian Oogan and such term g defined wader the Foreign Exchange Managemen
( Trans{er or lssue of Secuniy by a Porson Resident Ounade ipdia) Regulations, 2007, as mmended;

“NSE™ or “NSE Emerge”™ weans EMERGE Pimiferm of Naooul Siock Exchange of Indis Linoted (NSE
EMERGE).

“Price Band” shall o5 oy be decide by Bowrd of Dircctors with consulistion with Book Running Lead Mannscr.
“Parties” or "Party™ shall hove the meaning sssigned to such serm i the preainble hareto;
“Permitted Assign™ mean such persons a8 are specified in Clause 17 hereti:

“Promoters’ means such persons and entities dentified os the Promotérs in (e Drafl Red Hermng Prospectus Red
Herring Prospectis | Prospectus;

“Promoter Group™ meaix such persons and entities identified as the Promoter Group in the Praft Red Herring
ProspectusRed Hemring Prospecias | Prospecius:

"Prospectus” shall mean the Prospectus of the Company which will be filed with NSE (NSE Emerge) / SERL ROC
nd pthers in acoondaiee with Scetbon 26 & 32 of the Comprnied Ay, 2005 conmaining, inter alig, the Lo Price,
e side of the Issue and conain other infomsation;

“Pulilic Issue Account” means the acoounts opened with the AXIS Bank Limited 10 reseive momes from the
acvonmits held with the SCSHs by the Applicant’ ASBA Applizans, inench cuse on dve Desigmaed Date in terms of
Section 40 of the Companies Act, 201 5;

“Qualified Iastitutional Buvers™ or “QI" shall have the mieaning goven o such term under the SERI {lsue of
Capital and Dhsclosure Reyuirements) Regulations, 2008,

“Red herring Prospectus®HP" shall mean the offer docwment o be sssued in sccordance with Section 26 & 12 0)
the Companies Act. 2013 and the provisions of the SEBI ICDR Regulations, which will not have complete
paniculars of the pnce at which the Equity Shares will be issued and the size of the Offer The Red Herrmg

Prospectus will be registered with the RoC at leass three days before the Bid' Ofier Opeiing Date and will begome
the Prospectus upon fihing with the RoC after the Pricing Dase

"RBIT means e Reserve Bank of India;
“Helund Bank shall be AXIS Bank Limbed pursaont w ocourmencs of cven s meationed in Classe 3.3
“Registrar to the Iawoe” shall have the meanmg assagoed 1o such temn in the presmbile bereto:

“Rutail Individual Applicants™ means individual Appliconts (iocluding HUPx and NRIs)H who have applied for
Equaty Shares for an amoont oot more Ut o & 200 000 in the [sue;

“ROC shall mean Begisiras of Conprames. Almedabad:

“ROC Filing™ shall mean the filing of the Prospectes with the ROC :md?wd-n erms of Section 26 & 12 ol the

Companios Aci. 201 5;




“SCSH” or “Sell-Certified Syndieate Bank™ means the banks which ave registered with SEBI under the Secuntics
and Exchange Boord of India (Bankers o en lssue) Regulations, 1994 and offer wervices of ASHA, includip)
blocking af bank avcoqnt, i list of which is availuble &
b P e, oo, i sebiiwoeth e Unlees Acii b P doledopnibid - vos;

“SEBI" shall have the meaning assigned 10 such term in the recitals hereto,

"SEBI ICDR Regulations™ mcans the Secusities and Fachonge Hoord of Inidia (Baue of Capital and Disclosire
Reguiremenia) Regulations, 2018 sud any dmendments made theeeio Gom ime o e

"Sponsor Wank” shall mean ANIS Baok Limived, appoinied by the Company m consultstion with the Book
Ruming Leud Manager as per the 2015 Corcular Msucd by SEHL 10 561 as conduit between the Designated Stk
Fachange and NPCT in order 10 pudh the mandure colleet requents and | or payment isstructions of the retail
investons into the LIPI,

“Underwriter™ means are the Linderwriters 1o the lssue:

“Underwriting Agreememt”™ means the agreement entered tnto amongst the Underwriter, Book Ruonning Lead
Manager and the Company;

U™ shall mean the anstant payment system developed by the NPCL wiich allows s wansfer of ey
between uny two persons” bunk sccounts using a pavment sddress which uniquely identifies a porson s hank asccoui:

“UPLID" shall mean the 1D created on Unified Payment Interface (UP) for smgle-window mobile pavinenL syalceH
develaped by the National Payments Corporation of India (NPCT):

"LLS. Seearfies Aer” shall have the meaning sssigned w sweh wem in the recirals hereto;
“Working Day” shall have the meaning ascribed under Regulation 201 immm ) of SEBLICTIR Regulations;

1.3, The Pamies acknowledye and agree that the seeitals and preaimble 10 this Agrecent i well a5 the Antiesures and
the Schedule attached heretn form an integral part of this Agreament

2. BANKER TO THE ISSUE. SPONSOI: BANK AND PUBLIC 1ISSUE ACCOUNT

21 The Basker to the Issue hereby agree 10 act as such and 10 perform such function'dutics and provide such services
as per the lerms and conditions: provided in this Agreement in order 10 ensble the completion of the issie i
accordance with the processes specified in the Praspectus, 2018 Cirvular, applicable SEBI regulations. The duties,
responshilities and labilities of the Banker to (he Fsue and Sponsor Bank mentioned in thes Apreciment shall &
reiawd w the aperation of e repective account opencd and maimained for the Dsoe which shall be in secondinee
with this Agreement, the SEBI regulations and other applicable lows and regulations. Provided that mo proviniee of
this Agreement will constitute any obligation on the part of the Banker to the Issue and Sporsor Rank 1o comply
with the applicable instructions prescribed under ihe SERL ICDR Repblntions in relation 1o any application imenes
blacked under the ASBA process

[
¥

Pursuant i the 2001 Circular Sponsor Banks dhall host g web pusl foe inlermediinics (elosed tser ghinap ) froma the
Offer Opening Date (i1l ibe date off listing of the Egquity Shares with dovsils of sutisties of matdaie Blocks rnbfocks
performance of apps and UPI handies. down-timenetwork latency (o abv) acress intermediaries and any wuch
processes having an impactbearing on the 1P bidding process. Piovied idas, this el will by appdicatfe o
if the BiliOtfer Opiniag Date & on or gffor O sober §, N3 s




2%

Further, Sponsor Hank shall exewrie e onfine mandose revole e fior noo: Allotises ‘pastinl Allonees ane Working
Doy afier the Basis of Allobnent Subsequemly, any pending apphconons for unblocks shall be submitied 1 the
Registear to the Offer, not later than 5:00 PM on the first Worlang Day afier the Basis of Alloment

Sumulneously with the execution of this Agreement. the Batiker (0 (he Tsiie ind Spoosar Bank shall establish ane
i more “po-lien nccounts™ (the “Public Fssue Account™) fior tunsfer of fuinds from the SCSHs 1o the Public Jeste
Ageoum

The Accourts shall be specilied as fllows:
(1) In case of resdem Anchor lovestors: “VILINFRAPROJECTS  LIMITED-IPO-ANCHOR
INVESTOR-R™; and
(2) In case of Noo-Resdewt Anchor Invesions: “VILINFRAFROJECTS LIMITED-IPO-ANCHOR
INVESTOR-NR™; aml

The Company shull cuecute all documents and gy ovide furthes infennaton s ny be reguired by the Basker 1 1he
Tasue and Sponsor Bank for the establisimem of ibe ahonve Pubilic asue Accountix)

The momes lying to the crediv of the Eserow Accounts and the Refund Account shall be held by the Banker 1o the
Issue and Sponsor Bank, a5 the case may be, sofely for ihe benefit of the beneficiaties, determined in accordance
with the terms of this Agreement. The Banker 1o the Tsaue and Sponsor Bank. a4 the case may be, shall neither haive
any lien, encumbiunce or any other right on the amounts standing 10 the credit of the Escrow Accounts and'or the
Refund Acoount nor lave any right 1o set off, sgainsd such stnount, any ether amoust clamsed by the Banksr to the
Issue aivd Sponsor Bank agninst any person, inclding by reason of nos-pavitent of charpes | fees 10 the Banker 1o
thee Jsaue and Sponsor Bank. as the case may be. for rendering services = sgreed under this Agreement og for any
other reasan whatsoever.

The operation of the Public bsue Accounit by the Banks shall be strictly in sccordance with thic wems of this
Agreement amd applicable laws and regulations. The Public Losue Account shall not have choque drawing facilities
mid deposits tnto and withdrawals and transfers from such sccounts shall be made stricily in accordance with the
preovisions of Clasive 3 of this Agreement.

The Banker ta the [ssue und Sponsor Bank hesehy agree, confirm and declore tha they docact have (and will o
have) any beneficinl interest in the amounts fying w e credit of e Public Issue Account, and that sech smounis
<hall be applied in accondnce with the provisions of this Agreement, Prospectas. SERT ICDR Regularions.
Compamies Aet, 2013 and aoy instructbons bssied i orms thereol

- The Hanker to the beeue and Sponsor Bank shall comply with sl the terms and conditions of this Apreement and all

divertives or instengrions issucd by SEBI or aty other regulatory authorzty, ihe Company, the Hook Renning | ead
Manager and (he Registrar 1o the Issuc, in connection with {is respomsibilives under this Agreemem

The Escrow Collection Bank agrees and acknowledges that. in terms of the SEBI ICDR Repulutions, ASHA i
mandatory for all mvestors participating in the Issue, other than Anchor Investons. The Esarow Coflection Baak
comlinms tht it shall pot sccept any ASEA Form relating to any ASIEA Bidder from the Desigraed Intermedisrios
except i the its capacity s an SCSB. The Esorow Collection flark shiadl sinetty Tollow flhie ipstructons of (he
BN anad the Rewistrag i this regand,

L OPERATION OF THE PUBLIC ISSUE ACCOUNT AND REFUND ACCOUNT

11,

Beposits e the Public Issue Account

311 Applcation Aoty pursaunt 1 the Tote shiall be doosited By tie SUSRs amd Sponsor Aanks ume fhic
Pulblic eue Accaunt(sh upsni apywerad of Basis of Allunmen by the Decignoed Stock Eachunge
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The deposi in io thg Accogm shogld be wede W “VLINFRAPROIECTS LIMITED-PUBLIC
OFFER ACCOUNT,

Funber the refind bamber s slse requined W open the refund sccount i the pame of
“VLINFRAPROJECTS LIMITED-REFUND ACCOUNT™ post gemting intintion from the Boak
Rainusitig Lead Maoager for the parposs of refuniding the amount from the Public Jssue Accopnt in o of
event b than feihiame af lssie as mentioned in the clouse 3

Withdrawaly and ( or Application of amounts credited io Puliic Issie Account

The withdrawals and applicanion of smounts eredited 10 the Poblic lssue Account shall be approprissed o refunded,
as he case may be. ot the occntrence of certain events and i the mamer more particularly deseribed heren bielow,

Fallure of the lssue

3.3

33

333,

£ .

The lssue shall be deemed to have fuiled in the event of the occurrence of any of the following evenis:

(i) the Company fails 1o open the Issoe as per ihe timclings prescribed by SERI

(i) the Issue becoming illegal or beng injuncied or prevenied from completion, or otherwise rendered
wiruciuous of unenforceable, mcluding purssant 1o any onder o ditection passed by any judicial,
statutory or regolatory sulhority Tavirme requiskie authorliy and jurisdicton over ie l<Sie.

() the declamnion of the bitenbion of he Canipany o withdimy andior cancel the Issie o any time afice
e Dssue Opening Date and before the Designnial Daie;

tiv) fadlure o enter imto the Underwiiting Agreement or the Underwriting Agreement being tenninaled
n accordance with its wrms or having become tiegal or unendoreeable for any resson ot i the
event that its performance has been prevented by any judicial, statutory o regulatory aunbority
having requisite anthority and pirsdiction i this behalf, prior 1o the tanster of funds it the Public
Essoer Account in sccordance with the tetms of Clause ¥ of this Agreement,

(V) non-receipl of minimom (00% subscription for the lewe upon fulfilment of the siderwriiine
obligation of the Underwriter: an

(vi) The ROC filing vt hivving occurred within the finelities s preseribed usder 2008 Crredlir road
with SEB] ICDR Regulations.

The Book Running Lead Munuger <hall, on the recerpt of the relevant information from the Company
regarding such an event, intimate in writing 10 the Banker 1o the lssue, Sporsar Bank, Refund Bank, and
the Registrar to the lssve (specified in Annesare 6 herio) of the ocsurrence of any event speeified o
Clause 331 of this Agreement and w unblock the accoutit of Amprlicants and send rhe Apphicanin: fo the
Hegistrar v the aue Coe ther e aebon

“The Bunker i the beue wnd Sponses Bunk shall be discharged of all their legal obhiganons usders s
Agreement anly i they hine acted bona fde- and in good faith ond in accordance with the ferms of (i
Agreement. applicable SEBI ICDR Regulations and any spphicabile luw or regularion

In the event, the Company fmls 1o list its Eqouy Swes in the manmer sod umeclines described in the
Prospectus, the Book Running Lead Munager shall wumate e Poblic tsae Bank and Sponsor Bank after
such intimation shall ransfer the finds from Public fssue Accoum w Refimd Account a5 jrer thie wiriticn
nstruction (speeilicd i Annexore B from Hook Rummueng Lead Manager and the Registrar w e lssue
firr further payment 1o the beneficiary Applicants:

If’ the Jssuer fails 1 make applicanon ro the Designated Stock Fac banje ar obibin prmisn o Hsling of

the Eqwity Shares, in accordance with the provasions of Section 40 of the Companies Act. 2003 read il

applicable provisions of SEBL 1CIR Regulanons, the fsuer may be imposed with such ponaby s

prescribied under Companies Act, 3013, SEB] ICTH Regulutioam il F.-.-Ilmr nnplr-lhlr lowa
r‘
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Completion of the lssue

340
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The Book Rumung Lesd Munager aisll, ooy s ibe Comipaiy fles the Deafi Red Feming
Prospeciis Rieed Herriing Progpectis / Propefde will e Deslpinitod Sigek Pxollnie, intimate fnowritheg
in'thie prescribed i (spocificd i Annevore AT berefol e Dssie Openlng Date snd Jasue Clocing [Nk
o the Banket o the Beue, Sponsor Barik mod the Regisizar o the Dsaue ot least o 12 Working Days prar
o such lssue Opening Date. 1 case the bsoe bs extended by the Company, the Book Runmng | el
Manager sholl communioie such extersion wd wew b Closane Dine, befle the artpanal Boe Closmy
Date

(AY The Repgiatrar whong with the BRLM shell, on or grior to {he Designated Date i wiiting: (n) migmiie
the Amchor Escrow Bank (with 2 copy to the Company), the Designated Date, s provide the Anchar
Esorow Bank with the writien detaibs of the Bid Amosnts relatms s Anchir lnvestor Bids gnd ssounis, i
sy, pard by lie Underweners or any ofer person parend to ey anderwriting obligations i terms of the
Utlerwriting Agreemant that are (o be mansferned 1o e Poblle besue Accouniis) v the Torm Escrow
avconunt of the company proysded in Annesure 1 and (o) intimate the SCSBs (with o copy s the Company ),
the Designated Date, and provide the SCSHs with the written detils of the Bid Amounts that bhave 10 be
either unblocked or transferred 1o the Pulbilie Tssue Acoount(s). The Ancher Escrow Bank aid the SCSHe,
on receipt of such details fion the Registrar, sholl. within Banking Howrs on the some Workime [y,
transfer the amounts ying o the credil of the Anchor Fseron Avcomnis or blocked in the ASHA Accounis
in relution w the sucoessfil Bids 1w the Public lsue Accountis) Immedistely upon the tromsfer of the
amounts it the Public lssie Acconnt, the Anchor Escron Boaok shall appropriately confinn the sume ro the
Registrar and BRLMS (with a copy 10 the Companyh. The amoums to be ronsferred o the Palilic Tou
Account by the Anchor Escrow Banle regresent Bide fom Aichor Tovisstor thist have recesed sonfinme)
allocation m respeot of the Eqguity Shares i U Isswe and mnusims, 1f any, pard by ihe Underaritens or any
other person pumsoan o sy, widerwnimg oblipmioes m wrms of the Underwrinug Agreemen. Tl
amoumis w0 he imblncked and ronsferred 1o the Fublic Issoe Aveounn by the SCSTts represent Bids from
ASHA Ridders that have receved confinmed allocation i respect of the Equity Shares o the Fssae,

(B) In accondance with the procedire sa o in vhe Red Herrog Prospectos, the Registrar wlong witls tss
BRLMs shall at any time on or after Designared Diate in (he form providied in Annexane 1 hereto provide
thee Anghor Escrow Bank (witha copy 1o the Company) with details of the Surples Awsount, if any, w be
tramsferred o the Refund Account with the Refund Bank. Turther, the Registrar (with s copy to cach 6f ihe
BREMs) shall also provide (he Refund Baok distails of the Bidders to whoi sefunds huve to e tmads from
the Welund Acesunt m the pressriberd form A 1A hereta.

The Repisuar fo the Tssie, shafl. on of peior w the Desgnmed Dmie, o wiiing i the prescribod Do
ispocified in Annexure Bl heréo), imtimate 1o the SCSHs abd Spomsor Baok, the Designated [haie and
peovide the SCSBs and the Sparsor Bank will the wiitten details of the amounts that are (o be transfimed.
in each ease, 1o the Public Issue Account. Thie amounts to be transferred to the Pablic lssuc Account by the
SCSBs amd Sponsor Bank represent Applications that have feceived conlirmed allocation in respect of the
Equity Shares in the Tssue

Lipsma approval of Bt of Allotment, Registner to (e laste sill sliene Wi debil Ble withe Spomet’ bk
(heerugh Desagonted Stock exchange) and SCSEs, ax gpplbicabie, G credit of Punds i e Publl b
Acoount ad unblocking of exceis funds in the BRI seeount The Spoosor Wonk huwd on ihe melnee
upproved by thie RIL o the time of blecking of Tuds, will netée the debn ! collegy regues Trns 810« Tand
aveount, wiercuon e fomds will be rravsferved Trom 81 socow 1o Public e Accodgnt and semsiniig
Funds, f-any, will be unblocked withous any manmal incrvention by R or his | her bank,

Thie Registrar 1o the bewe shall be solely respourilie i pregane Qinads fransfir sohedile based on appovel
Bysis of Allotneent apd Tor monies w be eredited by (e SCSBx and Sponsor Boank into the Public lane
Accounl.

Pronvcided, however, that soewiilstanding auything sizted in this Agreement, U Compnny Bereby mgrees
that 1t shall take all necesary actions o ensare st the amount representing the fees of Bock Rummg
Lewd Munager s in Lerow of the Fnggement Letier and the Imlnﬁl-,m::ra:m mpidd Reghatrar do the locw




Legad Counse] to the bssie anil othier intermiediary fes, i any, pavable by the Company (% applicable and
is specilied i writig i the prescoibed (om (specified in Aunesnre A2) shall be paid immedisicly upon
recaiph of Tisung and traifing spprovels in regpect of the [sene foam te Pablic fssoe Aooouhl

34K Inrespect of the amounts lymg to thee credit ol the Pubilie lssue Account, the Esllowing fpecilic provisss
shall b applicable:

(1]

(a1}

(3

{ivh

L))

{vi)

{vit)

The Company agrées that it will fetain an snviesint uplo the ouistanding fees lowards the Dook
Running Lead Manager, Registrar (o the Ieaie, Legal Counssl i the lssue and other intermediary
fees; il any, payabile by the Company (2s applicabled in the Public Tasue Account umil a copy of the
instructiond & per Annevire A2 b delivered i the Bavkesia) wooihe Iaage

The Book Reaning Lesd Managor shall, fillowing the meecipl of the liating and trading apprrivals
provide the Banker to Jsue and Sponsos Bk, T the preseribed form pepecifisd ta Annevure A2
hereto), instructions siating the details of the paynent towmds ihe smuou represanting the fuos of
Bk Running Lead Munagers, Rogiing 10 fhe Jsawe, Logal Counstl iy the Tssue and other
intermiediary fioes, (aay, payable by the Company o variows imeoediaries (as applicable)

The mstructions i form of Annexare A2 issied by the Book Runming Lead Manager shall be
binding on the Banker t lssue and Spomsor Rank irrespestive ol any gontrary claim or instroctons
fiom any party including the Compamy. This provision s an imevocable innmction from the
Conppany 1o the Banke(s) 1o e 10 debit the Pablic lssue Acoeom as per the detls contamed i
Annevure A2

The Company through Book fumeing Lead Mapager shall lave the dght, sobyeer w lisning a)
tratling apgrrovals and sylbyeet withe Banker1o the Tssue and Sponsor Banik receiving o No Oblection
Centficme’ as specified in Annexure A3 from the Book Runnmyg Lead Munager to gve spesific
mstrachions as per Annexore B2 o tho Banker jo the lsue mnd Sponsor Bank o male paviven
Tully or partinlly, in one or more tranches, 10 anye oihor panies prior 1o andior inssead of relese of
funde to the Compnny frem the Public Tieue Acosuns, The mseictions i furm of Adnexice B2
tisued by the Company shall bie Banding on the Rikier 10 the Toise and Spoasor Ratk rregiciive
of any coneary clatm or tstroctions from any party. The amoust i3 Atnexiee B2 will niv excesd
the amont i the Polilic Dume Aseount afier Lesping oside tre atnount maitionad in Aunesure A2
Thisprovisen s an irevocable santtion From the Comipany W the Banker to ihie Lasiie to Jdidva
the Pubilic Issie Accouint gs per the details contimed @ Anoeuire BY. The weitien nsrocnons as
per Annexare B2 shall be valid instructions +f signed by the petsons named in Anbesiee Pl aud
F2and whose specimei signatures are contiiied beren, Banker 1o the Issoe and Sponsor Wk shall
Nt aceept any instrictiots fon the Comginny (b releise GF funds from Public lsaee Accoum o any
othwer account until they receive o Mo Objictien Certificaie ln the prescribed fonmat (speeified 19
Aunexure A3} from the Book Runiping Lead Manager and & copy of the Hating and sading
approvils from the Designoted Stock Excharipe.

This provision is an irmevocable Instrugtion from the Comprny to the Bunker w the |saug g
Sponsot Bank (o ot Sotept aity msructons font ticm wti] i seeebvix & *No Objectban Centificale”
specificd n Anpéxure AY from the Book Runiing Lead Manager

The written instructions as per Annexure A2 and Anneaure A3 shall be valid instrictions o mgned
by the persons named in Anseanre F1and whose specimen signatunes are contained harem
Following the pavment of all amounts ax gpecified i Annesure A2 and Annesure B, (he
Company shull have full recournse (o mny balsie smiis temainiog b e Miblic lssoe Accoun:

1A Closure of the Pablic Tssue Aceonn)

Banker-bo the Issue updon wirittep instroeiboms Drom ibe Comperry adind] taboe (he steps necessars o ensure cliogme of
the Public lssme Account promptly afler all snomies a0 Ahe Publie Baoe Accoant are twnnsfened in sccordanoe with
the terms of this Agreesmeni.

16 Closare af thie Reluml) Aceoun) \ i
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ANIS Bank Limited shall take the steps necessary 1o etinte ¢losuire of the Public bstie Accomst afier secen mg the
wiltten inspuction fram Company as mentiones in Annevnre L

INUTIES OF THE REGISTRANR

The Parties bereto agree thint the duties and respomsibilities of the Registor 1o the Tssue sholl mclude, withow
Lo tation, the following:

e Registrar b the dssase chall at all times carry out is obligations bercander difigemly anmf in goud it
The Registrar i the bawe shall comply with the provissons of the 2018 Cirelar and 2037 Cirowlas

The Registrar 10 the Issoe shall maintmn accuraely ot all tmes ihe physical and electronic necords relinting & the
Applications ) received lrom the intermediarics and the SCSPa. as the case may e imeludiog, without lniitstion,
ihe following

i) particulirs refatimg © b allocation and Alloment of the T guiny Shares foe the Tsue:

{1 partculars rebating o the monies W be imsfard 1o e Pubbc bolue Account m aceondimee with glie
terms of this Agreemen), Prospectus, the SEBI ICDR Regulations and the Companies Act,

(i) parteulars of varous pre-prnted and other stationery supported by reconcillation of cancelled apreild
stalionen |

fw) the Applications received fromi the limemmediaries and the STUSHs ond all information incidentals thegeto
w respect of the lssue and e Application Amount and tally the Jurails mentioned in the Applicatios wilh
the schedule provided by the SCSBa. For the avesdance of doubn i thers is any discrepancy in the ammun
pand as phex ibe Application Fomis) and ihe correapomding etey [iex) b the bank schedolei<), the amoun
ai per e bank schedulels) will be conssdered as (il for the purpase of processing am! ine Barker 10 the
lssue shall be responsible fir any claims, actions. losses, demunds or damages that muy acise in this regird

The Registrar to the lssue chall provide in a timely manner, mehuding us required ander the SEREICDR Regulations,
all aceurase information 10 be provided by it under this Agreement, 1o emsire appsoval of the Basis of Allotient by
the Designated Siock Exchange, proper Allotment ol the Eouby Shee mcludiog providing the Banber to il Toue
with the details of the monies and extembing all spppont i ebaaioms the Tl tading aeil lissing ampional of 1

Exquity Shaires within two (2) Working Pl G thie Samee Uk T

Upon approval of Basis of Allotwnt, Regirar o the bssae shall share the detnt file with Spomsor Harlk § throogh
Designoied Stock Exchange) and SCSHA, as applicable. for-crodit of fumds i the Public letie Aceount and
unbliocking of excess funds in the Rlls account. The Sponsor Bank based on the msndste approved by the BRI a ihe
tame o blecking of funds, will nnee the debit /- collect request fom Rils bank scoount, wheredpon the fonds will be
transferred trom RIS account 1 Public lssue Accoum and remaintng funds, o any, will be uiblocked sotliout any
manual wiervention by RU or hie ' by bank

Phe Begistrar o the Iseue shall be solely respomsile and Hable for any delas m swpplying accurats informanan o
processing refunds or for failure w perform s duties and responsitilitics as et out m this Agreemen and shall keep
wiher Parties boveto mdiemnified agae any costs, charges und expenses or losses resultig from such deley or
default m relanon to any cliim, demand suit or other proceeding imstitutd by any Applicant er dny aihar party or
any fine or penahy imposed by SEBI or any other regulatory aathority m conmeciion with any failure fo peefirny s
duties st respanubiliies a¢ set oul I this Agreement and any other document detailing the duties
responiibilines of the Registrar 1o the Isme selated 1o the tome. The Pegirar 10 the Issue shall be reiponsibic for
addressing all investor complmnts o grievances telaung 10 the sse and eusring et 4 suitablie gresanct
mizihomem = n plece to sddress such eommplams amd grievanos

Witherat preiniadice to thie gy

ality of the toregaiay, the Reglsmm i thie Tiage shall bic neipamsihle for
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(1) any ﬂﬂ]i'l_!l', elaly, fmlare oy the Hct_]‘.‘-il':l.l 1 the s J00 Pl phiry -']\[I!ulnﬂj titaverd o it Lindet thiss
Agroemeni, SERL (Regstris (0 an Ige and Shiwe Towsfer Agintd Regolaiions, 1893, SEBI 10D
Regulanons or otherwise ander wpplcable lows aod amy fine or pesalty mmposad by the SERT e any odige
regulaory authority or court o Taw, provided however thut, thie Regisimr w 'the Tssue shall to be respoasibie
for any of the ferepoing sesufiing fiom a lailire of any other Pty in performing its duties wndey dils
Agreement;

(i) rejection of Applicadons due o incomect bankheandlh account detils and pon-fumishing of infontiaon
regurding U Applicant availuble wit the Regisvrar o tie Lo, and

(Hif) misuse of scanmed signatres of the outhorized signageries of the Regior o thie L,

(v} iy claim made o lsue raised by boy Applicant ar other thind party conceming the asioul, delbers, -
delivery, frautulent encashment or aty ather maters selated 10 e pavinienis oF 1he sevice panalal by the
Banker 1o the Dssue end Spoinsor Bank berewnder,

(¥} any claisn by o proceeding tnitiated by anv regolalery or ather gutlarits under any stitute or regalmion on
any natiers related 10 ihe payments by thie Banker to ibe Liyie amd Spomsor Bank Seesden

(vi) Faibure By the Registear to the Issue 10 substantially perfitcr any o dis obligation wodar this Agrecmomt o
otherwise:

in each cate, which may result in # claim, sction, cuse of nutlon, suit, lwsait, demnnd. damage, con, elilms dor
fees and expenses tncluding tterdst. penaliies, aifemeys’ foes, socomiitig fines and investigation oos ) apamst
the Batlier 10 the lssue of any othel Parises

The Registrar to the Laue shall use its best effons while processimg all sleciromie Applications 1o sepaate dligibie
Applications from tmeligible Applications, e, Applicathons which sre capoble of being rgeeted on any of the
technieal or other groimds as staicd in the Dhiaft Red Heming Prospeoms Red Humng Prowpecius | Prospecus, or
fur amy other reasomns that comies (o the knowiedpe of the Registar w the fssue

The Registrar to the lssue shall ensare that all application formy weluding plam paper Appications recaived directly
b it shiall be banked immediately or thie very nexi Business Day and i s event loter thon fssoe Closang Date or
such exiended Dssue Closimg Diie,

Ve Regiswran to the leive shall aer 1 aceondsnoe wirh the meirucnons of the Company and the Bocek Runoing Lead
Manager md the sppheable SEBI 1CDK Regolamons and oter applicable lows and regalstione Tn e event ol zin
conilicy m the mstruchons provided o the Regisorar o the Tei, ehall seeb clmfications fram e Compainy and
comply with the insructions of the Company given in comsulien wol e Beok Running Lead Manapes

The Registrar @ the Issue shall be salely responsabde for prociply and scevianty uploading Applicmiions i anig
the cradit of Equity Shares it the selovan dematerinlized accounic of the sucooadul Apgilicanits basell gn the
mproved Buisis aF Allotment by the Desipnnied Stock Exchange

The Regisirar o thie Dove agrees thay ot all viges the Beinker t the biste and Sponsor Bank, me apptieubite, will no
be respasible Tfor any loss that occurs due 1o nisuse 0f the scanned dgnmones of the duthorized spmorizs of e
Reogestrar to thic T,

The Regedirsr to the livne shall obitain the electronic Application details from the Designuted Stack Exchange an
T+ 1 from the Issue Clasing Date, Furber, U Registrog 1o the 1ssue shall provide the file contalning the Agplicatiess
details reveived from the Desipnoted Stock Exchinge 1o all the SCSEBS withi one (1) Warkiig Phay folbiwwing e
Lzue Cloging Dute

. Without prejudics 1o the respansibifities of the Registrut 1o perform dutics and ohligations under the Reghatr

Apteement dated March 18, 2024 between the Company and the Registiar (0 the lssoe; the Registar 1o fhe baue
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shall be responnible and Nabie for any ailure W peefon s duties and respomabilities ax st out m the Repisita
Agreement.

The 'R:‘EIHI'IT Will Provide the Athotmem File within 15 cofemlar dans froc sz speining dnise

The Regismer shall ensare Hill reconcibmtion of colfectings i vhee Pabilic Do Acttunis with e inlormibion and
datx available witl them. The Registoar vo e Tssie, sball pooyds o cert@icie to the ook Running 1 eil Mt
ansl the Company conlirming such reconcilinnon

£ DUTIES AND RESPONSIBILITTES OF THE BOOK RUNNING LEAD MANAGER

AR

i3

Ohiber than as exprossly sot forth dn die Usderwritmg Agrecinent, regulaiing or any ciroulars sswed by e SED,
no provesion of this Agreement will conatitite any oblivation on (e et of the Dook Running Lead Mapnger o
underiake any oblipaton o micur any lability in selaton 10 the ASHLA process

Ihe Parties herctin ogree that the dubies and osponsibilitios of the Book Bunning Lemd Mumoger wnder (1
Aprecment shall comprise the following:

] The Book Kunning Lead Musaper €hall, along with the Regisirar to the lee, instriet the SCSH gid the
Sponsor Bank of the particulars of the monies 10 be tansferred 1o the Pubilic Dssie Account:

(iiy On or afier the Ixsue Closing Date, e Bouk Running |esd Matagor shall. acting along wiih ihe Registur
i (he Issue intmaate the Designated Duse e the Bk or to tise besioe 0 smootiimee w il Clame 3

fiiv) O receipt of information {hom the Compay, (e Baok Bunting Lead Manager shall mtimate i wrriy
the dae of the ROL FIIIH{! b0 the Bamkes 1o e [asse Syt Moae b amd the H.IE,F‘.F“TIT. i

{iv) The Book Hunning Lead Muanager will co-ondinate with all the concemnid Parties 1o provide all neoe oy
information as set out in (his Clause,

Subjegt i the provisions of Clanse 10 (Indemiity ), the Book Runaing Lead Managor shall be responsible and Habjs
Forainy Gaflare b pevfonm s duties and respomsibilities ne st out i this Aygropmet provided thar ithe ook Bumming
Liead Maaager shall, oo tssving matructions in acconbance with the ghove sub ssction above, be fully disciarzed ol
their duties msd obligaitine under this Agrecment

6. DUTIES AND RESPONSIBILITIES OF THE RANKER TO THE ISSUE AND SPONSOR BANK

LR

Other than a5 expressly set forth in the Regulations and v etreutars issued by the SEBL o provision of ihis
Agreement will constitute any abligation on the par of any of the Bunker 1o the Tosue and Spotsoc Bank 1o eonipl
with the applicable mstructions i relation 1o the application moncy blocked under the ASBA proces

Thie Partes hereto agree that the duties and sesponsibnliies of the Runkers 1o L and Sponsor Bank shall melude
withour limuation, the following:

{1} The duties of thic Banker i the Tasve und Sponiwos Bink dne s expeoile set ot in this Agresment

()  The Bandoer wo thie Issoe snild Spoisor Bank shall nol exercise miv lies oved ihe numics depintitind witly (e,
and khall bold the nonies thereis lor the beneliciaries:

(1) The Banker to thee Issue and Sponcor Bunk shall mabntan veifiihle records of the bank sehedulee and fim
certificates 1o the Reghstear to the lssoe:

Suve and except T the terms and conditions of this Agresment, the Banker 1o the e and Sponsor Bank shall s
be bound by the provisions of any other agreement or anangement ameng the oiher Parties 1o s Apresment 1o

wlich thew ane nat i pariy. l\
el
. ¥
2 o,
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The Batiker 1o the Lue and Spomsor Bank shall act upon any written wiructions of (1) the Book Runnme 1 cod
Munager mumating occurrenve of the relovant events comtemplared i Clause 3 of the Agreement and (1] the
Registrar 1o the lssue and the Book Runameg Lead Manuger w relation 1o amowns 10 be tramferred and or refutided
from the Public lssoe Account. The Banker mo the Issue and Sponsoe Pank soll be entitesd 10 st on et liens
received from the Book Running Lead Manager and'or the Regramar 1o the Tssue thronigh eimail, aoraithstarsting
the fact that the sopgnatures on emall instructions cannol be suthens ared,

The Banker 1o the lssue and Sponsor Bank shall sct in good fanh, m pursaance of the written instiuctions of or
mformation provided by, the Book Running Lead Manager, o e cane may be. The Danker 1 the Deae shall 201
prompily on the receipt al such ntruchons or infomution, within the e e specifind in this Avrespi=i

The Banker i the ssue and Sponser lank bercls soprosais that thew amd thitr Conespondent faikiel, i sny jave
the necessmy compeienie, facslines aod infrstructure 1w a6 s Bankr & e leue and Sponsor Rad, a9 (W gz
may be and dischange teir dunies and ohligunoss under this Agreemenl

The responsshiliny of the Banker 0 ihe lsaue 1o selease the amount lying in ihe Facrow Accounts wnder 1lis
Agrecient shall not be affecied. vaned or prevented by any underiving dispute betwieen the otler Pariies pending
before any govemment anthonty, including SFBI aml the courts of compoient frisdiction in Indin, anless thete s 5
spevific order from such govemment autbority. incloding SEB! and the soums of competent Jerishathon tn India, w
than efTeor and il sune s come o the knowledize of the Banket 1o the boe and Spensor Bank

The Danker un the Ivsue shall inke necossary steps w ensuie closie of the Escrow Accounts be remeipl e s i
clossure request from the company and all monies are transferred i the Coupany’s bank aecount and the Relund
Account, as the case maybe.

The Sponsor Bank herehy agrees and confirms tha it shall proviik the sivestors UPL linkad bank sceount details 1o
the Registar 1o the Bsae for pumpose of reconcilistion. The Spemsnwy Hatik solleruikes s iitiate m momdnie reijussd
on the Retail Indiviidual fovestors ie. pegquess ihe Retal Tathendind beestore Ao guthorue Moot ol fimd
equivalent o application amown and sibssgucst debil of feinds 1 sam o albamen. Sucll mamdare misal by thes
Sponsor Bank would be o one-tine mmdiate fr cach application s (e laa e Betsi! Indrewbin) Laveaors wil!
Fill all the details i the Application Tonm along with lis” ber bank sceouns Haked UPLID and keep submii the
Applications with the respective brokors as per the applicable guidelines

Banker 10/ the lesue and Sponsor Bank shall be Hable bo act sirietly m accordince with the terms of tis Ageatnan)
and shall nol be diemed W be fiduciasy ov & trastee or have any obligations of » Gduciany or & rustee under the
i of this Agregmeni

Al the Parties s dlis Agrectivnt ageee that Banber 10 e Jssue and Sponsor Bunk shall oo be labke fore iy bt
ot fir the performmnce of it duties done in good fith ax specificd hawin. No wnphed duties #hall be read ine the
Agreemant herein contaimed against Bankor 10 the Issue and Banker w the lssue shall s be bound i act i i
imanner nol expressly provided heremn; or W aet an any instroctions that are i contlien wiil the prevvisiiaie of (i

Agreement.

Hanker w the lesue and Sponsor Bank underakes 1o perfirmm onbe sioh o 5 ane expuiesly sit lorh hetein 1
Hanker w the lesue s neithier awgre of the contents of mi s g parns b aiy oiher agrecmient exeouied B evs 1
vither Ffarties o (s Agreemem

Banker vo the Bouse and Sponsor Hank stall have no labilio or duny o g ds W the provisions of Ay spresiyen
other than this Agreemient. Banker w i bssie iy selv upon and whsll ol e liable for wcling o reltaigng (rom
ey wpon any writen mstrootions belweved by 00 be geiiine. The Baiker W O Tose ghall be anddt oo dury 1o
myuire indo or myesugate the validing, securaey or eontetit of any sich doqunent or any docoment purporied 1
have been agned by o oo ek ol the wlboer Panics
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Hanker 1 the lssue and Sponsor Bank will not be required 0 institiie or defimd any sction imvolving @y maticss
relerved by hevein or which affect i or fis duthes o Halilitkes heseunider Banker s e Desire shall min e hishle G
anytling done. sulered or omitied in good Sith by b i scoomdance with e advice o epimion of its eoomeets
arcouniaats o oher skilled persons. B ile event thut Banker o the lonie shall be incerain as 1o i cutles or niglt

horwander or shall seceive insteetions, clajms o denuuls from sty parrs bereto which, inits opinjon, conlion wik
iy o the provikions ol this Agresment, it shall e eotitled o refraln from raking and action

The dhaties and respoosbilities of the Public Isue Daak shall Be restiiened to thie terms of this Apreement onle and
the Public lssue Bak shall ool be nosponsible for the peformimnie of ft petiormance st the obsenance ar pon
observanee of any sontracival or sy legal obligations by any olber party

Thl:' Pﬂh"t Iﬂlﬂﬂ' Hﬂﬂk 1= Had ﬂ!‘.ﬁn‘l‘d‘d oF -'ﬂl.rﬂﬂ"rd o he Faraillin ol e RO TSRO ol By okliey agucTven! 1
dmmmfh MHJ "Ilhﬂ-“ b [ bl! FI‘IM;’I“'J: wilh any je \f'rl'.l'r.ill."llli'.:- Wil .l..'T'||1:|_'. (T (i BT '\l.']l.il. |1'|.|: 1,Ihn;.']"‘|.'1]|h,"' of T
jrevrssens of any stch oilier agicament

None of ihe provastons: of this Agreomeny shall require the Pubilie Tssue Bank w expend or tisk s owe fonds
otherwise wewr Onancial lability or expense inthe performance of sny of s Guies hereondcr

Phe Pablbic bene Bank s bepeby authorized w iy winloand obey alf vrdem, judigmens, doerescor wyis e :d
o wsued by any court, wod i the ovent the Pubiie Dsue Bank obeys or conplies wity any eich ondes, judpment.
decree or writ ol any court, in whole ar i pare, 1 shall st be babie (0 any odser person or entity. by tessomn of sueh
sompliance, notwithstanding that o shall be determined thi any such order, judgment, dectos or weit be entered
without persdicucn or be mvalid for my reasen o be subseguently reversed, modifed, anoullal o vecated

1o Public lssue Bank iy I:I.‘-I'_l.' wpon any Bidvice or sertidicare velidved by L o be gonuive and oogregl smil o have
been signied by, or with the authority of. the plopeér fremab and oot on s [bde comtrary W any provision of this
Agreement and the Public lssue Bank shall not be bound in sy such ense w call for fuither evidence o5 he
responsible for any losses, liabilitisy, costs, damages, expenses or incemenionee that may be occasioned by fis
Ciidluare fo di wiv

This Agreement ospressly sets forth all the dutics of the Public lwoe Hank with fespect to any gnd sll maiters
partivient Berow, Mo iriplied dutios or obbiationms shodl Bt e his A grecaunl suains the Poablic e Bark

. Branker (o the [ssue and Sporisor Bank shall v be saguired to perfonn amy of s obligetions ynder she Aol

Hsuch performanice would sesilt in Banker to the loue belng To Brdach of auy Jow, regulation, cedingnie, nile
directive, judgment, order or decrée binding on Banker w the bssue.

Ranker o the Issue and Spomsor Bank stall have mo Dabifity iowards either of the said Panies forany loss o damage
that iho other fartes hereo may clatm o have suffered or mourred, eithos directly or Bdirectlv, by resin of s
Agrement of aivy irgniaciion or service contempbined by the provisiois beesol T o event skl thae Banker w ihe
Lesue bie labie lor lusses of delays resulting from compater tnal Nusction, Riesraption of aomimeieation facilities of
vlher cavses hﬂ'-l-'ﬂ'ul Hanlier 1 the Isue's I‘I‘I'I-HM"PIF l.'i.'lhllla1 o 1 Esliect, sl o Lo Pl a] i:|1h*|-a-

None of the provisions of this Agreenent shall requite the Hanker to the besue and Sponser Banlk 1o expend o 1
its own funds or otherwise incur ficencial lability or expense in the perfommance of any of s duties hercunder

The Numker 0 the lesue and Spomsor Bank s hereby muthores] o commly with and obey all stansory untices
pestroes {neamed I-'P} TF‘#HLME"I"!! ﬂ-ﬂlllnﬂl-}'. imidirs puclprrie, des o 57 noiurs priierea) o ) h.: BLY Ci it 0

evenl the Escrow Collection BankPabire lswse Bomklie Sporoor ke fetimt Bank obeys or 2ompdac wirk o
sl stattnkisgy e, e oed by 'll':._‘.\.llml."'?'_'l ﬂ.l..llhnnﬂ; Vel pagp et Jdéuree oF wril 1.'-[_'|,_.. o, wil
o i pirt, 18 shall not be Lisble t the pramies 1o this agroetient b sth (egf i o pomplumes, nodwrlistmding bl
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it shall subsequently {afice such compliancd) be determine] ity sk statitory potkoes, ootlees issoed by
I‘l'.‘.tllh‘li.'ﬂ“_b‘ I'I.Il-hl.ml':'. I"I'lkﬂ‘. 'I.n.liﬂlhﬂ“ d:\.‘i‘[‘: OF WY baRoSd watheral i) W ar m ﬂ'l'\'..]l"'l! law SAY TCAAIT T
subserinenily (alter such cottpliomee) reverell, madified, anmilod o vpepied

The Banker 1o the basus and Spopsor Bank may rely wpon s potee or cerficais beloved by i o be genvime and

correct amd 1o have hoon signed by, or with the authoriny of, the propier pessm and nol on its face contrany 10 gy
proviston of this Agreement ard the Banker 10 e Tsspe shall not be bound i any such case 1o call for furthor
evidonce or be resporsithle for any loser, linbilines coste. damages. oxpenses o inconvenense it may be
occasionnd by s failure 10 do so

Tt espresshy agreed by and between the Parties hereio that thie Corapainy shall bear and pay wgifront all the cas

chisrges and gxpendes includig the fes of (he Banker i e = and Spodsor Bank advocites (ha mgs b=

incurved by Banker o the bade ot acoount of any litigathon ansaig out of of i comnection with s Apresinsst ool
Hanket in the Issuc shiall niol be reguired or Tiahile 10 lsear or pay any soch cosis and expention [n (he event Dade
s the Issue, without prejudice wo ies rights hercii. happeos 10 ioeur any such coits, charges and exporises §melod ing
fees of AXIS Bank's advocate/s), the same shall be setmibursed by the Company o Banker 1o the lssoe mmedianly
upon demand from Banker to the lssic.

Any act 1o bo done by (e Banker to the Lese and Sposesce [lank sbugh) b dope oy on & Workine L, din
nomd beenbiing bustness hours, and i the event (et sy dey oo wihich the Baealior i the Tssae s required to do
act under the terms of this Agreement b ol o Werking Day, tdeen the Bankes 1 tie Isne shall do those moty o i
next succerding Working Day,

7. DUTIES AND RESFONSIBILITIES OF THE COMPAXNY

Tk

The Company agrees to the following:

6} the Company shall use its hest efforms i emsore thar the Regorar 1o the Teoe adinesses all investor compliune
of pricvances nristng out of any Applicazhon;

i) ihve Compamy antl the Registenr i the Tesue shall comply with the wenms of this Agrecaveny, the Prospesios, the
SEHI regulations, FEMA and all rales, regulations and goidelines issed thene under and gy oden spglicall
law, rules, regulations or guidelines and all directives or msucnions ooed by SERE or any other segulgion
authority w connection with the Tsswe. The Company shall he responsiive ond hable for any Gilure on its pan
1o perform duties as sen ou in s Agreement

{ii) the Company shall file the Red Herring Prospectis | Prosscctus with the RoC a8 soon as practicible amd
ntimate the Dook Running Lead Manager of the Bod Gty toovediste Iy tliesdd o

tiv) The Compary shall provide all the details ds requined mnd necossary fon opesing and opernting ihe o
Arcounis

Thie Company shall be respotsible and lable for gy failure W pertiom s dities and resporisihililes i el oid o
this Agresmienl.

K TIME IS OF THE ESSENCE

1.

Thee Pasties hereio agree that time dball be of the essence i tespect of 1he perfarmance by each of the Compiny. the
Hook Rurming Lead Manager, the Banker 1o the Isue, the Comspondon Banks, the Sponsor Bank, and the
Begistonr i the e of their sespective duties, obligntions sl tesponsibilities sndor onpumsannt to fliss Agretment

REFRESENTATIONS AND WARRANTIES ANDCOVESANGS

The Company represims, warrants, undertakes and covenimts 10 the Banker 10 the lssue, the Spomsor Bank, e
Book Rutning Lead Musager and the Regismrnr 1y the Jusae tha

18
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) thiAgreement constinutes o valid. Tegal mod bioding obligative of the Cotmpany; and 1 enforseable spamm
the Compimy in accordimes with the terms hereof,

() e execotion, delrvery mnd perfiemance of this Agreement and any ofen dogument elaed hesmo by tie
Company has been doly mithoreed and does por snd will pot comravene (o) any spplicabde Taw negois
judgment, decree ororder of any govermmenial authiorny of the Comparmy (b the omganismionn] docubents of
the Cormpany, or (¢} eny provisms of, or copsunge o defanlt undse, any oiber agreement or s o
undertakimg o which the Compamy 5 a parmy or which s bidmg on the Compamy or ey ol it et

(i) po mongage. chumge, pledge, Gion, troow, secoroy imerest o Db elcominance diall be crcalal o eutsh over
the mumies dopodited therem. and

() the Conpany siiall wor have enurse to uny proceeds of the baue, thicluding sy amounis o ilio Pobbic T
Account, win] the final lisang and wmling approvals (rom the Deslgnated Stock Exelumnge kave boen shiakizd

The Banket o the Dssie, (he Spotsor Bank, the Book Roonify Lead Momager, and e Regisia i e Tasiie
represents, wirranis, diderokes and covenants {severnlly sid nod [ithyl 5 asch other sod 1o the Cimpasy tlak

i) this Agreement conslitiies a validl kepal ard binding ablisstion oo it pun., ooforceable ap ot it in ageoibae o
withi the verus hereal,

(i)  the exedution, delivery and performance of this Agreament and by oy docement relped (hereio by spch
Party has been duly autherized and does not and will sed contravene (a) wy applicable law, rogulathon,
Judpment, decree or ordier of any govememental authority, (B the arganizational doctments o and Party, o
{e) amy provisiens of, or conutitute 3 defauly under, any other sgivement or instrament or andertaking 1o which
s poaty o wivich s binding on such Parsy or any of ls s, 2nd

(i) na morigape charye. pledge, lisn, tnest, seciunly Byeres o dihes codumbeance shall be creanid by it over 1l
Publiic Lo Account of the mesas depasiied tiercin, oot tlan es spseaind b (ks Aprecment

The Banker 10 the Tosue and the Spovsor Bank, severally represcint, warrait, undertake and ciovenant o (e Mook
Rumming Lewd Manuger . Registna to the bsioe amd the: Company that SEWT o grantied suoh Baniker w the Lo
andd the Spomsar Bank, 5 cernficate of tegistration to act as Bumker 1o the lsue and the Spotser Rank, b aoconbice
with the Securities and Fxchange Bosrd of [ndia (Badkers to an lsoe) Repulitions 1994 and 2008 Chroular o
amended from timse o tme), snd sich certificone i, and watll completion of the besoe, will be. valid and 1 evisicnee,
and than ot 5. sod wool completion of this Tsspe, will be, eptitied 1 comry wn pusiness as Banber to tho fssop md the
Sponsor Hunk, under il apphicahle laws, the Banker 1w the. baree berehy represents than in amd 100 onesponden
Baitkish, o any, have the nocessary competinoe, Tocilities sod wdrstuciure to sl as Baoker o the Toae ar
applicable, wod discharge their dutics upd obligatioos wader this Agreemont

The Book Running Lesd Munnager severnlly represenis, warmnis, wnderiokes and eovepants i dhe Baaker o the
Tssue, the Sponsor Hank, the Regisinar w the Tesue and the Company thar SERT has proved such Book Rumimg
Lond Manngar, o certificale of registanon to ne ass Merchan Banker indes SEAT [ Menchan Hankens] Regulstiom,
1982, aoad:soch cendficate shall bevalid and m existenes und=aretioab T lnws ol compleisn of e T

The Rook Ruaning Lead Munager (vber represctity and waresgiss wo e Dol o teibe Faue, (e Spomsdn il il
Regasteor to e Teane and Ure Congay it 0 s e necessaly songieteies. Tcilnies and infrestrucion o st b
Merchant Banket in terms of SEBEICDR Regulotions, an smcided aid disclonge its didhes nnd obligstiom e

this Agreetment.

The Registrar to the lotue tepresents wirrait<, widertaloes and covendints v chy Rankedr i tha Tssue. the Spiinas
Bank, the Book Runting Lead Nonbdger end ibe Commpams Uyt SEHL his Qroniid spch Regiatrn & dentifie ate of
repistrution 10 act o8 Regsstoar b6 the lowe umbée SEH] (Hepisbws o on bowe and Shice Tramsder Apeni<
Hogulations, 1993, as amendsd, and soch ceriliitaie shall e volis) pud i existence under applicoble laws ol

completion ol the lesue
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Ihe Regiitrne to the lidoe Turther sépresenis and warmaitis 1w e Blialier 10 e Tsaue, ihe Spomsnt Horh, the Heod
Runming Lead Munager and U Chinpany Dt it bhas the pevesaiy competence, Dradites s infrastmictere b o
s the Registrar tis (he lsye bnd disburge tis deibhes and ablmmtions windel thie Agredmesi

ML INDEMNITY

The Registrar to the Insue shall hereby unconditionally and frevocahly undertde o dndenn |ty and hold harmbies
the Bunker 1o the Issie, the Sponsdr Bank sud olier Purties bisrers aoaisst oy and all ¢lalits, sctlonn saise of
action, sils, lawsiuty, demiands, dumnges, costh, chabr e 1o aml svpmses Emsluding wlemt, |
altomoys” foes, secounting fees and mpventigaiinn eovs) relming o o tolime Bom any Drilene By the Replsh

e Tasmse i Pfl'flﬂlllt'l: M= duthes mid g habatilies umbtr (his Agreoman tnaltimp, wthout Gembaton, gearm
aty fine tmipised by SERI or ahy other egidatony autharite poovider hosvever, that the Reesspan shall nos be
lF‘Il'Ii.'lTTlﬂlk for anw ﬂf ihia I'ﬂrqu-m;.- l'l"ﬂﬂ'l.u'l[{ Frvmn & fadlure of Ay othet Pay | I'lﬂﬁ.lm]mr b adoees ander s
Agreerment sivid any sther doaument detading the duties and responsibilines of (the Regtstrar refatedd o tie foe
b Hdding, Witk Bmitation, any loss that the Baoker to the boez and or the Spomsor Bank may suffer, oy o
b, directly or indingctly, &= @ resall of the mpositign of sy penalny vauscd by, sowimg ot of, residung Tromor m
ecnmeotion with amy fadere by the Rogostrar to (e Disue 10 undtlock the ASHEA ssotumts muamsmed witli S5 Ee o
LIPE socounts of R, incloding, without Hitation, any fine or penalty imposcd by SERL the RoC or o ot
regulatory suthority o com of law.

The Company shall hereby uncoodinionaiiy and imevecably undenabe oo udemnily and Told furemivas T w
the Issue, the Sporsor Bank and the other Parnss, wchading e respective dinocioms, officers. emploves, AT
and the diregrars. officers, einployees of soch ATflie herete, frimm and apatmst sy o all el gonome o5l
of actions, suits, lawsuils, demands, damages, costs, clamme fir foes, charpes and oxponses (inolademg lera
penalties, atomey s fees, weoounting fees, rvesngation coste, and Josses inising foam Jifference ar Muctidion
exchange mes of cumencies) reloting 1o or sesulimg from oy Golure by e Company i perfomming #y
resporsiivilitien undie this Agrecment, including against any Die oo petaiy thepoied by SERT o sty olbics regulaionm
sathiority sriseng ol of default duectly steethumble g walful st o oivbssion by ibe Comprny. The Baskss i il
Tekue and- Sponkor Hank shall intinuie (e Coumpann ol moa e labin o b o v2l daable peibd ol tie

The Pusihes ackiniwleddpe that the foregoing indemnide siail durloe Die redgantion of wplacemen of the 1ahbi
tor the Issue anid or Spinsor Bank on te tennination of ths Agheemeil
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