


BANKER TO THE 1SSUE AND SPONSOR BANK AGRELEMENT

DATED AUGUST 02, 2025

BETWEEN
JAY AMBE SUPERMARKETS LINITED
AND
AXIS BANK LIMITED
AND
BEELINE CAPITAL ADVISORS PRIVATE LIMITED
AND

MUFG Intime India Private Limited
{Formerly Link Intime India Private Limited)



THIS BANKER TO THE ISSUE AGREEMENT (“AGREEMENT™) IS ENTERED INTO AT GANDHINAGAR,
ON THIS AUGUST 02AUGUST 02, 2025 BY AND AMONGST:

2013 and |

JAY AMBE SUPERMARKETS LIMITED, a company incorporated under the Companies Act
registered office at AOO ), Shubh Vivid, Por Kudasan, Village-Kudasan, Gandhinagar - 382421, Gujarat India (hereina
referred 1o as “JASL™ or “The Issuer Company™), which expression shall, unless it be repugnant o the
thereof. be deemed 1o mean and include its successors and permiited assigns of the FIRST PART:

ONtex! OF s

AND

AXIS BANK LIMITED. a company mcorporated under the Companies Act, 1956 and a banking company within the
meaning of sechon 3(c) of the Banking Regulation Act, 1949, operating through its office situated at Axis Bank Naranpura
Branch. Naranpura, Ahmedabad. Sthapana, Opp/ G/H/B/ Complex, Ankwr Road. Naranpura. Ahmedabad
Guyarat 380013 (“AXIS Bank/Banker to the Issue/Public Issue Bank/Refund Bank/Sponsor Bank/ Fscrow Collection

Bank™) SECOND PART;
AND

BEELINE CAPITAL ADVISORS PRIVATE LIMITED, having its registered office at B 1311-1314, Thirteenth Floor
Shilp Corporate Park. Rajpath Rangoli Road, Thaltej. Ahmedabad- 380054, Gujarat, India (hereinafier referred 1o as “Book
Running Lead Manager™ or “BCAPL") which expression shall, unless it be repugnant to the context or meaning thereof
be deemed 10 mean and include its successors and permitted assigns. of the THIRD PART;

AND

MUFG Iatime India Private Limited (Formerly Link Intime India Private Limited), a company incorporated under
the Companies Act, 1956, as amended, and having its registered office at C-101, 247 Park, Lal Bahadur Shastn Marg.
Vikhroli (West)- 400083, Mumbai City, Mumbai, Maharashira, India (hereinafter referred to as the “Registrar™ or
“Registrar 10 the Issue™), which expression shall, unless it be repugnant to the context or meaning thereof, be deemed to
mean and include its successors and permitted assigns, of the FOURTH PART;

In this Agreement:
1. JAY AMBE SUPERMARKETS LIMITED is referred to as the “The Company™ or “Issuer” or “JASL™ and

2. AXIS BANK LIMITED is referred to as the “Axis Bank™ and/or “Banker to the lssue’ and or “Public Issue
Bank™ and/or “Refund Bank” and/or “Sponsor Bank™ and/or Escrow Collection Bank™

3. BEELINE CAPITAL ADVISORS PRIVATE LIMITED is a Registered Category-1 Merchant Banker having
SEBI Registration No. - INM000012917 and is hereinafier referred to as the “Book Running Lead Manager™
to the issue or “BRLM”

4. MUFG Intime India Private Limited (Formerly Link Intime India Private Limited) i refered o as the
“Registrar to the Issue” or “Registrar’’; and

(The Company, the BRLM, the Public Issue Bank, Sponsor'Bank and the Registrar to the Issuc are collectively
referred 1o as the “Parties” and individually as a “Party™)

WHEREAS:

A The Issuer is proposing an initial public offering of 23,64,800 equity shares of face value 210~ cach (“Equity Shares”

and such proposed issue, the “Issue”) in terms of Chapter IX of SEBI (Issue of Capital and Disclosure Requirements)
Regulations, 2018 w hM Buildeng Process (“Book Building Mﬂ‘ld ), as pl‘e'u.rlh:d in lhc \n urities .md




time ("SEBI ICDR Regulations™}, at a price as mav be decided by the Issuer in consuliation with the Book Runnmg
Lead Manager (“Issue Price™)

The Equity Shares have not been and will not be registered under the ULS. Securities Act of 1933 {the “U.S. Securities
Act”) or any slate securities laws in the United States and may not be offered or sold within the United States or to, or
for the account or benefit of, “U.S. persens™ (as defined in Regulations under ihe U.S. Securities Act of 19335, Further,
no Issue of securities to the public (as defined wnder Direcrive 20003, 71/EC, ogether with anv aniendmenisy and
mmplementing measures thereto, (the “Prospectus Directive ") has been or will be made in respect of the Draft Red
Herring Prospectus/ Red Herring Prospectus/ Prospectus: Abridged Prospectus (“Issue Docunments "} or otherwvise, in
any member State of the European Economic Area which has implemented the Prospectus Directive except for any
such Issue made under exemptions available under the Prospectus Directive, provided that no such issue shail result
in a requirement to publish or supplement a prospectus pursuant 1o the Prospectus Directive. in respect of the Issue
Documents or otherwise in respect of the Equity Shares. The lssue will mclude issue (i) within India, to [ndian
institutional. non-institutional and Individual investors who applies for minimum application size m compliance with
the SEBI ICDR Regulations, as amended. and {ii) outside India, only to eligible “'qualified institutional buyers™ as
defined in and referred to in the Issue Documents as the “QIBs™. Accordingly, the Equity Shares will be issued and
sold only outside the United Stales in compliance with Regulations of the U.S. Sccurities Act. 1933 and the applicable
laws of the jurisdiction where those issues and sales occur. The Equity Shares are propaosed to he offered to the public
under Schedufe XI11 of the SEBI ICDR Regulations. in terms of which the Tssue is being made.

The Issue has been authorized by a resolution of the Company’s Board daied February 26. 2625 and by the
shareholders’ resolution dated February 28, 2025 adopted pursuant to Section 62(1){c} of the Companies Act, 2013 at
the Extra Ordinary General Meeting.

The Company has appointed Beeline Capital Advisors Privaie Limited. to manage the Issue as the Book Running Tead
Manager has accepted the engagement n terms of its engagement letter dated July 23, 2024, as amended. subject to
the terms and conditions set forth therein.

Pursuant to the SEBI circular no. CIR/CFD/POLICY CELI/11/2015 dated November 10. 2015 {the “2015 Circular™),
all Applicants are required 10 submit their Applications only through the ASBA mechanism. Further. pursuant to the
SEBI circular no. SEBIVHO/CFD/DIL2/CIR/P/2018/138 dated November 1. 2018 (the 2018 Circular™. the
Individual Investors & Non-Institutional Investors (for bids/applicatdons upto Rs.5.00,000) (“Eligible Investors™) may
alsc participare in this Issue through UPI in the ASBA mechanism. Accordingly, the Company in consultation with
the BRLM. has agreed to appoint Ax:is Bank Limited as the Banker to the Issue, Public Issue Bank. Sponsor Bank.
Escrow Collection Bank and the Refund Bank to deal with the various matters relating to collection, appropriation
and refund of menies in relation to the Issue. including (i) the transfer of funds to and from the Escrow Accounts to
the Public Issue Account. (i) the retention of mionies in the Public Issue Account received from all Applicants
[including ASBA Applicants and Individual Investors & Non-Instituticnal Investors (for bids/applications upto
Rs.5,00,000) who opted te apply through UPT in the ASBA mechanism] m accordance with the Companies Act. 2013,
{iii) the transier of funds from the Public Tssue Account to the Refund Account or the respective account of the
b . nt 1 i
trading approvals and certain other matters related thereto as described i the in accordance with Apphcable Law.

In furtherance to the above and at the request of the Company, Axis Bank Limited has agreed tc act as a Banker to the
Issue, in order to enable the completion of the Issue, and has also agreed (o act as the Refund Banker in accordance
with the process specified in the Tssue Documents and subject to the terms and conditions of this Agreement;

The Sponsor Bank shall act as a conduit between the stock exchange and National Payments Corporation of India
("NPCI") for the ASBA Applicants with UPL 1D in order to push the mandate collect requests and/ or payment
mstructions of the 1dividual Investors & Non-Institutional Investors {for bids/applications upte Rs.5.00,000) into the
UPL

The Company has approached and appointed MUFG Intime India Private Limited (Formerly Link Intime India Private
Limited} as the Registrar 1o the Tssue.

The Company has filed the Draft Red Herring Prospectus with the SME Platform of BSE Limited (“BSE SME™).

The Issuer Company has applied for in-principle appr¢ of its name in the Drafi Red Herring
Prosnectng/ Red Herring Prog









"Bid A. unt” shall mean the highest value of optional Bids indicated in the Bid cum Application Fonn and pavahle
by the Bidder or blocked in the ASBA Account of the ASBA Bidder. as the case may be. upon submission of the Bid
in the Issue;

“Bid e1v  Application Form™ shall mean the Anchor Investor Application Form or the ASBA Form, as applicable:

“Book Building Process™ shall mean process as provided in Schedule X1T of the SEBI ICDR Regulations. in terms
of which the Issue is heing made;

“Book Running Lead Manager or BRLM™ shall mean the Bock Running Lead Manager to the Tssue and shall
also include Lead Marager to the issue. in the present case being Beeline Capital Advisors Private Limited “Bid/
Issue € sing Date™ shall mean Except i relation to any Bids received from the Anchor Investors, the date after
which the Designated Intermediaries will not accept any Bids. which shall be notified in all edstions of the English
naticnal newspaper. all editicns of the Hindi national newspaper and the edition of the Regional daily newspaper.
where the Regisiered Office of our Company is situated. each with wide circulation:

Our Company may in consultation with the BRLM, censider closing the Bid/ Issue Period for QIBs onc Working
Day prior to the Bid/ Issue Closing Date in accordance with the SEBT ICDR Regulations.

“Bid/ Issue Opening Date” shall mean Except in relation to any Bids received from the Anchor Investors, the date
cn which the Designated Intermediaries shall start accepting Bids, which shall be notified in all editions of the
English national newspaper, all editions of the Hindi national newspaper and the edition of the Regional daily
newspaper. where the Registered Office of our Company is situated) each with wide circulation:

“Bidder” shall mean any prospective investor who makes a Bid pursuant to the terms of the Red Herring
Prospectusa  he Bid cum Application Form and unless otherwise stated or implied. includes an Anchor Investor;

“BSE" means the BSE Limiied (BSE);

“Cut-off Price” shall mean Issue Price, finalised by our Company in consultation with the BRLM:
“Closing Date” means the date of Allotment of the Equity Shares by the Company:

“Collection Centres™ means those Centers at which the Designaied intermediaries shall accept the ASBA Forms.
i.e. Designated SCSB Branches for SCSBs, specified locations for syndicates. broker centers for registered brokers,
designated RTA Locations for RTAs and designated CDP locations for CDPs:

“Companies Act” shall mean the Companies Act, 1956/2013, 1o the extent in force, together with the rules and

regulations made thereunder. including, without limitation, the Companies {Share Capital and Debentures) Rules.

2014 and the Companies (Prospectus and Allotment of Securities) Rules 2014 (inclndine anv stamitary
i iereof for the time being in force)., ... the ext.... wp.p..cab...

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

“Control” shall have the meaning set forth under the Securities and Exchange Board of India (Substamial
Acquisition of Shares and Takeovers) Regulations. 2011 and the terms “Controlling” and “Controlled” shall be
construe iccordingly;

“Issue Docu.  nts” means Draft Red Herring Prospectus, Red Herring Prospectus and Prospectus;

“Draft Red Herring Prospectus” or “Draft Issue Document” shall mean document prepared in accordance with
the SEBI DR Regulations, which is filed with SME Platform of Stock Exchange:

“Design d Date” neans the date on which the funds blocked by the SCSBs are tansferred from the ASBA
Accounts specified by the ASBA Bidders to the Public Issue Account and/ or Refund Account and/ or are unblocked.
as applic e, in terms of RHP;

“Design  d Stock Excha d (“BSE SME™) for the purposes of the



“Disputing Parties™ shall have the meaning assigned to such term in Clapse 15 herefo.
Equity Shares” shall mean the equity share capital of the company proposed 1o be (s T e
of the BSE | imired:

Eligible NRI™ means a Non-Resident Indian in a junsdiction outside India where it 18 not B
offér or invitation under the Issue and in relation to whom the Red Herring Prospectus will constitite an
o subscnbe 1o the Equity Shares:

nvitatior

“Equity Shares™ shall have the meaning assigned to such term in the recitals hereto:

“Fresh Issue” <hall mean the lssue 23.64.800 of the Equity shares of the Face Value of Rs 10/- each proposed
be 1ssued by the Company to the pubhic at such price as may be determined by the Company 1n ¢ onsultation with
the BRLM._ in accordance with SEBI ICDR Regulations (as defined below) and other applicable Indian laws

“FEMA™ mecans the Foreign Exchange Management Act, 1999, 1ogether with the rules and regulations framed there
under;

“FPI" means a Foreign Portfolio Investor, as defined under the Securities and Exchange Board of India (Foreign
Portfolio Investors) Regulations, 2014, as registered with SEBI;

“Group Companies™ means the entities identified as Group Companies in the Draft Red Herring Prospectus’ Red
Heming Prospectus and Prospectus;

“Individual Applicants” means individual applicants (including HUFs and NRlIs) who have applied for two lots
per application. subject 1o size of application value being more than 22 lakhs in the Issue:

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

“Issue Price” means the the final price at which the Equity shares will be allotied in terms of the Red Hernng
Prospectus and the Prospectus, as determined by our company in consultation with BRLM on the Pricing date in
accordance with the Book — Building process and the Red Herring Prospectus:

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

“Non-Institutional Applicants” means all Applicants other than Individual Applicants who applies for / Bid for
Eguity Shares of more than two lots (but not including NRIs other than Eligible NRIs);

“NRI” or “Non-Resident Indian” means a person resident outside India, as defined under FEMA, and who s 2
citizen of India or a Person of Indian Origin and such term as defined under the Foreign Exchange Management
(Transfer or Issue of Security by a Person Resident Outside India) Regulations, 2017, as amended:

“Parties” or “Party” shall have the meaning assigned to such term in the preamble hereto;

“Permitted Assign” mean such persons as are specified in Clause 17 hereto;
“M‘mchpummduﬂiﬁuidmﬁﬁeduﬂw?mominthebmﬁkedﬂening Prospectus’ Red
Herring Prospectus/ Prospectus;

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

“Prospectus” shall mean the Prospectus of the Company which will be filed with BSE/ SEBI/ ROC and others in
accordance with Section 26 & 32 of the Companies Act, 2013 containing, inter alia, the Issue Price, the size of the
Issue and certain other information;

“Public Issue Account” means the accounts opened with the Axis Bank Limited to receive monies from the
accounts held with the SCSBs by the Applicant/ in each case on the Designated Date in terms of
Section 40 of the Companies Act, 2013;

iy
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The deposits in to the Account should be made in JAY AMBE SUPERMARKETS 1 IMITED - PUBLIC
ISSUE ACCOUNT:

213, Further the refund banker is also required to open the refund account m the name of JAY AMBE
SU ZRMARKETS LIMITED REFUND ACOCUNT post getting intimation fren: the Book Running Lead
M ger for the purpose of refunding the amount from the Public Issue Account in case of event other than
failure of lssue as mentioned in the clause 3,

Withdraw: and/ or Application of amounts credited to Public Issue Account

The withdrawals and application of amounts credited to the Public Tssue Account shall be appropriated or refundcd.
as the case may be. on the occurrence of certain events and in the manner more particularly described herein below:

Failure of the Issue
33.1.  The Issue shall be deemed 1o have failed in the event of the cccurrence of any of the following events:

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

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

(11i) the declaration of the intention of the Company to withdraw and/or cancel the Issue at any time after
the Issue Opening Date and before the Designated Date;

(iv) failure to enter into the Underwriting Agreement or the Underwriting Agreement being terminated
in accordance with its terms or having become iflegal or unenforceable for any reason or, in the
event that its performance has been prevented by any judicial, statutory or regulatory authority
having requisite authority and jurisdiction in this behalf, prior to the transfer of funds into the Public
Issue Account in accordance with the terms of Clause 3 of this Agreemeni:

(v} mnon-receipt of mmimum 100% subscripticn for the Issue upon fulfilment of the underwriting
obligation of the Underwriter; and

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

3.3.2. The Book Running 1 ecad Manager shall, on the receipt of the relevani mformation from the Company
regarding such an event, intimate in writing to the Banker to the lssue, Sponsor Bank, Refund Bank, and
the =gistrar to the Issue {(specitied in Anmexure G hereio) of the occurrence of any event specified in
Clause 3.3.1 of this Agreement and to unblock the account of Applicants and send the Applications to the
Registrar to the Issue for their further action.

3.3.3. The Banker to the Issue and Sponsor Bank shall be dischareed of all their lecal oblications under this
£ ) 2y have a ¢ fi ook th.

Agreement, applicable SEBI ICDR Regulations and any applicable law or regulation.

334, Inthe event, the Company fails to list its Equity Shares in the manner and timelines described in the Red
erring Prospectus, the Book Running I.ead Manager shall intimate the Public Issue Bank and Public Issue
ank after such intimation shall transfer the funds from Public Issue Account to Refund Account as per
e written instruction (specified in Annexure H) from Book Running L.ead Manager and the Regjstrar to
e Jssue for further payment to the beneficiary Applicants.

Lad
[S]
th

‘the Issuer fails to make application to the Designated Stock Exchange or obtain penmission for Hsting of

the Equity Shares. in accordance with the provisiens of Section 40 of the Companies Act, 2013 read with
sphicable provisions of SEBI ICDR Regulations. the Issuer may be imposed with such penalty as
rescribed under Companies Act, 2013. SEB] ICDR Regulations and other applicable laws.

Comple n of the Issue

341 The Book Running Lead Manager shall, only after the Company files the Red Herring Prospectus with the
gnated Stock Exchange, mtinate in writing in the prescribed {form (specified in Annexure A1 hereto),
31d/ Issue ¢ Banker to the Issne. Snonsor Bank and the
istrar to th uck id/ Issue the






3.4. Closure

{11}

{113)

(iv)

(v)

{v1)

(vii)

(viii}

Issue/Public Issue Bank:' Sponsor bank/Escrow Collection Bank:Retund Bank and other
imtermediary fees. if any. payable by ihe Company (as applicable) in the Public Issue Account until
a copy of the instructions as per Annexure A2 iz delivered to the Banker(s) (o the lssue.

The Book Running Lead Manager shall. following the receipt of the listing and trading approvals.
provide the Banker to Issue and Sponsor Bank. in the prescribed form (specified in Anmexure A2
hereto), instructions stating the details of the payment towards the amount representing the fees of
Book Running Lead Manager. Registrar to the Tssue, Legal Counsel to the Jssue and other
mtermediary fees. i any, payable by the Company 1o various intermediaries (as applicable).

The instructions in form of Annexure A2 ssued by (he Book Running Lead Manager shall be
binding on the Banker to Issue and Sponsor Bank irrespective of any comtrary claim or instructions
from any party including the Company. This prevision is an irrevocable instruction from the
Company to the Banker(s) to Issue to debit the Public Issue Account as per the details contained in
Annexure A2,

The Company through Book Running Lead Manager shali have the right. subject 1o listing and
trading approvals and subject to the Banker to the Issue and Sponsor Bank receiving a ‘No Objection
Ceruificate” as specified in Annexure A3 te give specific instructions as per Annexure B2 to the
Banker to the Issue and Sponser Bank to make payment fully or pariiaily. in cne or more tranches,
to any other parties prior to and/or instead of release of funds to the Company from the Public Tssue
Account. The instructiens in form of Annexure B2 shall be binding on the Banker to the Issue and
Sponsor Bank irrespective of any contrary claim or instructions from any party. The amount in
Annexure B2 will not exceed the amount in the Public Issue Account afier keeping aside the amount
mentioned i1 Annexure A2. This provision is an urevocable instruction from the Book Running
Lead Manager to the Banker to the Issue to debit the Public Issue Account as per the details
contained in Annexure B2. The written instructions as per Annexure B2 shall be valid instructions
if signed by the persons named in Annexure F1 and whose specimen signatures arc contained herein.
Banker 1o the Issue and Sponsor Bank shall not accept any instructions from the Company for
release of funds fromn Public Issue Account to any ather account until they recetve a2 No Objection
Certificate in the prescribed format (specified in Annexure A3} from the Beeok Ruming Lead
Manager and a copy of the listing and trading approvals from the Designated Stock Exchange.

This provision is an irrevocable instruction from the Company to the Banker to the Issue and
Sponsor Bank to not accept any instiuctions from them until it receives a "No Objection Certificate’
specified in Annexure A3 from the Book Running L cad Manager,

The Book Running Lead Manager shall, following the receipt of the details of the bank accounts of
the Company and subject to payment of the Issue Expenses. as specified in Clause 3.4.6(1) above.
provide the Banker 1o the Issue and Soonsor Bank (with a copy to the Companvl. in the form
_seri \é 12 1 y 1 st f u
Account to the bank accouni(s) of the Company, and the Banker to the Issue and Sponser Bank shall
remit such amounts within one Working Day from the receipt of such instructions, subject to receip!
of all requisite remittance documents by the Banker to the Issue and Sponsor Bank. The BRLM
shall not provide any documentation or confinmation or execute any document in rclation to the
remittance. save and except the fund transfer instructions being provided by them to the Banker (o
the issue and Sponsor Bank: The BRLM shall not be considered as a “Remitter”. The responsibility
of providing all remittance documents shall only be of the Company in terms of the provisions of
this Agreement. and no responsibility shall lie on the BRLM in relation to the same. The BRLM
shall also not be responsible for any delay in preparation/ delivery of the remittance documents and
any such other decuments requested by the Banker to the Issue and Sponsor Bank.

The written instructions as per Annexure A2 and Annexure A3 shall be valid instructions if signed
by the persons named in Annexure F1 and whose specimen signatures are contained herein.
Following the payment of all amounts as specified in Annexure A2 and Annexure B2. the
Company shall have full recourse to anv halanre amannte remaining in the Public Issue Account.

e Public Issn















6.18.

6.19.

6.20.

6.22.

6.24.

6.27.

The Public Issue Bank is hereby authorized to comply with and obey all orders. statutory notices. judgments. decrees
or writs entered or 1ssued by any court or regulatory authorities, and in the event the Public Issue Bank obevs or
complies with any such order, statutory notices, judgment. decres or writ of any court or regulatory authorities, in
whele or in part, it shall not he liable to any other person or entity. by reason of such compliance. potwithstanding
that it shall be determined that any such crder, judgment. decree or writ be entered without jurisdiction or be invalid
for any reasen or be subsequently reversed, medified. annulled or vacated.

The Public Issue Bank may rely upon any notice or certificate believed by it to be genuine and correct and to have
been signed by, or with the authority of. the proper person and not on its face contrary to any provisien of this
Agreement and the Public Jssue Bank shall not be bound in any such case to call for further evidence or he
responsible for any losses. hiakilities. costs. damages, expenses or inconvenience that may be occasioned by its
failure to do so.

This Agreement expressly sets forth all the duties of the Public lssue Bank with respect 1o any and all matters
pertinent hereto. No tmplied duties or obligations shali be read into this Agreement against lhe Public Issue Bank.

Banker to the Issue shall and Sponsor Bank not be required to perform any of its obligations under the Agreement
if such performance would result in Banker to the Issue being in breach of anv law, regulation. ordinance, rule.
directive, judgment, order or decree binding on Banker to the Issue.

Banker to the Issue and Sponsor Bank shall have no liability towards either of the said Parties for any loss or damage
that the other Parties hereto may claim to have suffered or incurved, either directly or indirectly, by reasen of this
Agreement or any transaction or service contemplated by the previsions hereof. In no event shall the Banker to the
lssue be  able for losses or delays resulting from computer malfunction, interruption of communication facilities or
other causes beyond Banker to the Issue’s reasonable control or for indirect, special or consequential damages.

Tt is expressly agreed by and between the Parties hereto that the Company shali bear and pay upfront all the costs,
charges and expenses including the fees of the Banker to the Issue and Sponsor Bank advocate/s that may be incurred
by Banker to the lssue on account of any litigation arising out of or in cormection with this Agreement and Banker
to the Issue shall not be required or liable to bear or pay any such costs and expenses. In the event Banker to the
Issue, without prejudice to its rights herein, happens to incur any such costs, charges and expenses (including fees
of Axis Bank Limited's advocate/s), the same shall be reimbursed by the Company to Banker to the lIssue
mmmediately upon demand from Banker 1o the Issue.

Any act ) be done by the Banker to the Issue and Sponsor Bank shall ke done only on a Working Day. during
nonnal banking business hours. and in the event that any day on which the Banker to the Issue is required to do an
act under the terms of this Agreement is not a Werking Day, then the Banker 1o the Issue shall do those acts on the
next succeeding Working Day.

¢, onsc ankshallt. _ _ _dblet. ... oeB. ... ool sl .0CCa e e T ith L
provisions of this Agreement only and only to the extent of the amount deposited and available in the Escrow
Account/Public Issue Account and there 1s no obligation on part of the Sponsor Bank 10 ensure payments are made
by the Party in the Escrow Account or te transfer monies from any other accounts other than the said Escrow

Accouni/Public Issue Account.

The Sponsor Bank is not required to withhold any amount from or in respect of the transactions contemp  =d herein,
pursuant to any Applicable Law, including, without limitation. any requirement of withholdiug tax. However, in the
event of any Govemnmental Authorities/investigating agency/ enforcement agency issue any direction/order to the
Sponsor Bank to withhold, any amount ying in the Escrow Account/ Public Issue Account or direct/order to act as
per the direction/ order of such authorities, the Sponsor Bank shall comply with such order/direction with prior
written intimation to the Parties, along with a copy of such order/direction.

The Sponsor Bank is not expected or required to be familiar with the provisions of any other agreement or documents,
and shall not be charged with any responsibility or liability n connection with the observance of the provisions of
any such other agreement.

DUTIES AND RESPON

rees to









11.

same, and shail be entitled, but not obliged to rely upon the instructions en an *as it is" basis. The Company hereby
agree to indemnify and keep indemnified the Banker to the Issue and/or the Sponsor Bank and saved harmless from
all claims, losses, damages. costs including legal expenses which the Escrow Bank may incur or suffer on account
of accepting written instructions as stated above and/or as a result of accepting and acting (or not accepting or
cmitling to act) upon all or any of the instructiens given or deemed to have been given or purportediv given by  or
on behalf of the Book Running Tead Manager and/or the Company.

Each Party (other than the Banker to the lssue) represents, warrants and confirms to the Banker to the Issue that it
does not and shall not carry on any business or activity/ies which is/are illegal, unlawful or which falls under the
Prevention of Money Laundering Act, 2002. the Prize Chits and Money Circulatien Scheme (Banning) Act 1678
[or which are prohibited under the Banker to the Issue’s policy] including buf not limited to crypto currency. Each
Party (other than the Banker to the Issae) further acknowledges and agrees that the Banker to the Issue shall be at
liberty to report such transaction/business/activity o statutory or regulalery authority, terminate this agreement
forthwith and exit the relationship with the Parties (other than the Banker to the Issue) if any party is found i
vielation of this covenant. It is agreed that the Party in breach of above term shall indemnify the Banker to the Issue
at all times from any claims, damages, injury. penalties, charges etc caused to the Banker to the Issue pursuant to
any party carrying on such business activities or resulting from any fransaction carried on by the Party in vielation
of the abovementioned tenn.

TERM AND TERMINATION
Term

11.1.1. Subject to the tennination of this Agreement in accordance with Clause 11.2 of this Agreement. the
provisions of this Agreement shall come to an end only upon full performance of the obligations by the
Banker to the Issue, the Sponsor Bank and ihe Refund Bank,

11.1.2. In case of the completion of the Issue, when the reconciled amounts are transferred to the Public Issue
Account from SCSBs and the Sponsor Bank, the Registrar to the Issue in co-ordinaticn with the Banker to
the Issue and/or Sponsor Bank shall complete the reconciliation of accounts. and give the satisfactory
confirmation in that respect to the Book Running L.ead Manager in accordance with the applicable laws
and the terms and conditions of this Agreement.

Termination

11.2.1. This Agreement may be terminated by the Company, in consuitation with the Book Running Lead Manager,
in the event of gross & wilful negligence or wilful default or wilful misconduct on the part of any of the
Banker to the Issue. Such termination shall be effected by prior written notice of not less than 14 (fourteen)
days, and shall be operative only in the event that the Company appoints substitute banker to the Issue
and/or sponsor bank of equivalent standing  within  the notice period of 14 {fourteen) davs, which banker

o the Issue and/or sponsor bank shall agree 1o t 1 y .

hereof. In the event the Company is not able to appoint substitute banker to the Issue and/or sponsor bank
within the aforesaid notice period, the resigning Banker to the Issue shali have the liberty to appoint
substitute banker to the Issue and/or sponsor bank, in which case the termmation shall be effective on the
date of appointment of such substitute banker to the Issue and/or sponser bank which shall be not more
than the notice period of 14 days. The erstwhile Banker to the Issue and/or Sponsor Bank shall continue to
be liable for all actions or omissions prior to such tenmination and the duties and cobligations contained
herein tiil the appointment of substitute banker to the Issue and/or sponsor bank which shall be not more
than the notice period of 14 days. The substitute banker to the Issue and/or sponsor bank shall enter into an
agreement, substantially in the form of this Agreement, with the Book Running Lead Manager, the
Company, and the Registrar to the 1ssue, For the avoidance of doubt, under no circumstances shall the
Company be entitled to the receipt of or benefir of the amounts lying in the Public Issue Account except as
stated in this Agreement,

11.2.2. The Banker to the Issue / Public 1ssue Bank and/or Sponser Bank and/or Refund Bank and /or Escrow
Collection bank, at any time least 14 (fourteen) days prior to the lssue Opening Date, shall be entitled to
terminate this Agreement and/or resign frown their obligations under this Agreement withoul assigning any

aticn shall be effected by prior written notice to ali the other
1 ipon the Company appointing [2]
] sre than 14 :






12. Limita i of Liability

12.1 Notwithstanding the foregoing. under no circumstances will the Escrow Collection Bank, Refund Bank. Bank,
Sponser Bank, Banker to issue. public issue bank be liable (o any other Party for anv indirect. consequential.
exemplary loss. damage. cost or expense of any nature {inter alia. being loss of business, goodwil). opportunity
or profit) arising under this Agreement. even if advised of such loss. damage. costs or damage or expenses.

12,2 The Escrow Collection Bank. Refund Bank, Bank, Sponsor Bank. Banker to issue. public issue bank also
not be Liable for any liability. losses. damages, costs, expenses. {including legal fees. court fees and professional
fees). suits and claims that are finally judicially determined to have resulted primarily from the neglizence or
contravention of this Agreement by any of the other Parties or any other person.

13. CONFIDENTIALITY

13.1. The Parties shall keep confidentia all information relatmg to this Agreement for a period of 1 {one) year from the
end of the Application Period and shall not disclose such information 1o any third party except (i} with the prior
approval of the other Parties or (ii) where such information is in public domain other than by reason of breach of
this Clause 12, or (iii) when required by law. regulation or legal process after inferming the other Parties. wherever
practicable. possible and permitted, and only to the extent required by law, regulation or legal process or (iv) to their
respective employees and legal connsel in connection with the performance of their respective obligations nadey
this Agreement (v) when necessary in its view to seek to establish any defence or pursue any claim in any legal,
arbitration or regulatory proceeding or investigation, or (vi) any information which. prior to its disclosure in
connection with this Issue, was alrcady in the possession of the other Parties,

13.2. The foregoing shall not apply to any information which. prior to its disclosure in connection with this Issue, was
geimng Pply ¥ p
already  the possession of the Book Running Lead Manager or the Banker to the Issue and/or Sponsor Bank:

13.2.1. Any disclosure by Beeok Running Lead Manager or the Banker (o the Issue and/or Sponsor Bank, to their advisors.
Affiliates, group companies and their respective employees. analysts, legal counsel, independent auditors and
other experts or agents who need to know such information for and in connection with the Issue. provided that
such disclosures would be subject to similar confidentiality provisions;

13.2.2. Any information. which ts or comes info the public domain without any default an the part of the Parties in the
terms of this Agreement or comes into the possession of the Parties other than in breach of any confidentiality
obligation owed to the other Party of which they are aware:

13.2.3. Any disclosure pursuant to any law, rule or regulation or order of any court or pursuant to any direction. request
orrc  irement (whether or not having the force of law) of any central bank or any governmental, regulatory or.
supervisory or other authority or administrative agency or in any pending legal or administrative proceeding;
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protection or enforcement of any cf its rights arising out of this Agreement or the Issue;
13.2.5. Any fonnation disclosed with the prior consent of the other Party; or

13.2.6. Any infonmation disclosed in the Issue documents, advertisements, and any investor presentations prepared and
authorised or for use in relation by or on: behalf of the Company.

13.3. The other Parties consent to the Banker tc the Issue and/or Sponsor Bank and agents disclosing infermation relating
to the other Parties and their account(s) and/or dealing relationship(s) with the, including but not limited 1o details
of its facilities. any security taken, transactions undertaken and balances to the:

a.  the head office of, any of its subsidiaries or subsidiaries of its helding company, Affiliates, representative
a bran offices in any jurisdiction (“Permitted Parties™);

b.  professional advisers and service providers of the Permitted Parties who are under a duty of confidentiality
to the Permitted Parties:

c.  anyi ny of the Banker to the Issue” and/or
Spon n the Parties or accianes nasatee or






15.3.

16.

17.

18.

19.

In the event of a breach by any Party, the defauliing Party shall have the right to cure such breach within a period
of ten (10} days of receipt of written notice of such breach by the non-defaulting Party. In the event that (i) such
breach is not cured by the defaulting Party within the aforesaid period. or (ii} if any dispute. difference or claim
arises between the Parties hereto in connection with this Agreement or the validity. interpretation. implementation
or alleged breach of the terms of this Agreement oy anything done or omitted o be done pursuant to this Agreement,
the Parties shall attempt in the firsl instance to resolve the same through negotiation.

If the dispute is not resolved through negotiation within ten (1) days after commencement of discussicns, then any
Party may refer the dispute for resolution to an arbitration tribunal. All proceedings in anv such arbitration shall be
conducted under The Arbitration and Conciliation Act, 1996 ar any re-enactment thereof and shall be conducted in
English. The Arbitration shali be conducted by sole arbitrator appointed with the mutual consent of the Parties who
are party to the relevant dispute or claim, failing which the scle arbitrator shall be appointed in accordance with the
provisions of the Arbitration Act. The Arbitration shall take place in Ahmedabad. The arbitral award shall be final
and binding on the Parties,

This Agreement shall be governed by and construed in accordance with the laws of the Republic of India. without
reference to its conflict of Jaws rules. The courts at Ahmedabad. India, shall have exclusive jurisdiction.

SEVERABILITY

If any provision of this Agreement is determined to be invalid or unenforceable in whole or in part, such invalidity
or unenforceability shall attach only to such provision or the applicable part of such provision and the remaining
part of such prevision and all other provistons of this Agreement shalf continue to remain in full force and effect.

ASSIGNMENT

This Agreement shall be binding on and endure to the benefit of the Parties and their respective successors. The
Parties shall not, without the prior written consent of the other Parties, assign or transfer any of their respective
rights or obligations under this Agreemnent to any other person. Any such person to whom such assignment or
transfer has been duly and validly effected shall be referred (o as a “Permitted Assign”.

FORCE MAJEURE

No party shall be held liable or responsible for any failure or delay in performance of any or all of its duties under
this agreement, directly or indirectly caused by any circumstances beyond its control, including, hut not limited to,
acts of god. lightening. flood. drought, earthquake, landslide, hurricane, cyclone, typhoon. pandemic/epidemic.
famine, extremely adverse weather conditions which are in excess of statistical measures of last 100 vears, fire.
explosion, chemical or radioactive contamination, ionising radiation, volcanic eruption, riots or civil disturbance,
war (whether declared or undeclared), act of public enimitv. terronist act. militarv action. lockdown declared bv
_overnment or regulatory orde vt w . ‘., o

wide/ region-wide/ nation-wide strike, work-to-rule action, go slow or similar labour action general failure of
electricity or other supply. technical failure, accidental or mechanical or electrical breakdown, computer/network
fatlure or failure of any money transmission or payment gateway or core banking orders or restrictions, war or
warlike conditions, epidemics, pandemics, hostilities, sanctions, mobilizations, blockades. embargoes. detentions,
revolutions, riots, looting, strikes, earthquakes, fires or accidents, failure of communication or banking sysiems
(collectively, “force majeure™) provided that the Escrow Collection Bank, Refund Bank and Sponsor Bank,  shall
have acted diligently in limiting the effects of the force majeure event. Upon the occurrence of any event or condition
of force majeure which affects the Escrow Collection Bank, Refund Bank and Sponsor Bank. and/ or the
performance of the Escrow Collection Bank, Refund Bank, and Sponsor Bank, shall ainmediately notify the other
parties in writing of the nature of the event or condition, the effect of the event or condition on Escrow Collection
Bank, Refund Bank and  Sponsor Bank, performance as the case may be, and the estimated duration of the event
or condition. The Escrow Collection Bank, Refund Bank, and Sponsor Bank, shall also immediately notify the other
parties in writing upon cessation of or changes in the event or condition constituting force majeure. The parties shall
take best efforts, within their power, 1o recommence performance of this agreement on the ceasing of such event.

AMENDMENT



20.

21.

No amendment, supplement. modification or clarification to this Agreement shall be valid or binding unless set forth
in writimg and duly executed by all the Parties to this Agreement,

AMBIGUITY

[f any instructicn is not in the form set out in this Agreement. the Banker to the [ssue shall forthwith bring it to the
knowledge of the Book Running Lead Manager and get the said instruction clarified 10 the satisfaction of the
Banker to the Issue.

SPECIMEN SIGNATURES
The specimen signatures for the purpose of instructions to the Banker to the Issue are as follows:
s  For the Company. as set in Annexure F2

»  For the Book Running Lead Manager. as set cut in Annexure F1.
»  For the Registrar to the Issue as set cut in Annexure F3,

22, FEES

The Compary shall pay. on demand, all the usual and customary service charges. transfer fees, account maintenance,
account acceptance. statement, investigation, funds transfer and any other charges as are levied by the Public Tssue
Bank/Sponsor Bank as mutually agreed and such other out of pocket expenses as are claimed by the Public
lssue/Sponsor Bank (collectively, the “Fees™) in connection with the Account.

Notwithstanding anything contained in this Agreement, in the event that the Public Issue Bank/Spensor Bank is not
paid it fees within 14 days of the same becoming due (in case of a recurring payment agreed between the Public
Issue Bank/Sponsor Bank and the Company) or within 14 days of the execution of this Agreement (in case of a one-
time payment), the Public Tssue Bank/Sponsor Bank shall have a right to set-off any amount lying available or to be
deposited in the Account to recover or realize its fee or charges  or any part thereof without the written instruction
of the Company.

[Signature Page Follows)






























ANNEXURE F3
AUTHORISED SIGNATORIES OF REGISTRAR TO THE ISSUE

Following are severaily authorized on behalf of MUFG Intime India Private Limited { Formerly Link Intime India Private
Limited) to execute the specified Annexures as stated in this Agreement including Annesure H. [ 1A and J.

| ] s

Nam Name:
























