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THIS BANKER TO THE 1SSUE CUM SFONSOR BANK AGREEMENT

DATED THIS OCTORER 09™, 2024

BETWEEN
UNITED HEAT TRANSFER LIMITED
AXI]S BANK LIMITED
AND
SWASTIKA INVESTMART LIMITED
AND

LINK BNTIME IMDIA PRIVATE LIMITED




THIS BANKER TO THE ISSUE CUM SPONSOR BANK AGREEMENT (“AGREEMENT/ESCROW
AGREEMENT™) IS ENTERED INTO AT NASHIK, MAHARASHTRA ON THIS OCTOBER 0978, 2024
INTO BY AND AMONGST:

BY AND AMONGST:

UNITED HEAT TRANSFER LIMITED, a company incorporated under the Companies Act, 1956 and having
its registered office at Plot No. F-131, MIDC Area, Ambad, Nashik, Meharashtra, India — 422010, (herelinafier
referred 10 us the “Company™), which expression shall, unless it be repugnant to the context or meaning
thervof, be deemed (0 mean and include its successors and permitted assigns, of the FIRST PART.

AND , :
AXIS BANK LIMITED, a company incorporated under the Companies Act, 1956 as amended and Heensed as
a bank under the Banking Regulation Act, 1949 and having its registered office at Trishul 3" floor Opp.
Samartheshwar Temple Law Garden Ellisbridge, Ahmedabad- 380006 and branch office at Ground Floor Shilpa
CHSL Ram Muruti Road Naupadu Thane, 400602; (hcreinafter referred to as “AXIS™ or “Banker to the
issue”/ “Public lsxue Bank™/ “Refnnd Bauk"/ “Sponsor Bank™), which expression shall, unless it be
repugnant (o (he context or meaning thereof, be deemed to mean and include its successors and permitted
assigns, of the SECOND PART;

AND

SWASTIKA INVESTMART LIMITED, a company incorporated under the Companics Act, 1956 as
amended, having its registercd office at Flat No. 18, North Wing, Madhav Nagar, 11/12, 8.V Road, Andheri
(West), Mumbai — 400058, Maharashtra, Mumbai and Merchan Banking Division at 48, Ssora Compound,
MYH Square, Indore - 452001, Madhya Pradesh (hereinafter referved to as “SIL” or *Book Running Lead
Mapager™ or “BRLM™) which expression shall unless, it be repugnant to the context or meaning, déem o
mean and inchude its successors and permitted assigns, of the THIRD PART;

AND

LINK INTIME INDIA PRIVATE LIMITED, a company incorperated under the Companies Act, 1956,
bearing CIN U67190MHI1$99PTC118368 and having its registered office at C-101, [**Floor, 247 Park, Lal

Bahadur Shastri Marg, Vikhkroli (West), Mumbai, Maharashtra, India, 400083 (heroinafter referred to as the
“Registrar™), which expression shall, unless it be repugnant to the comtext or meaning fhareof, be deemed to
moan and include its successors and permitted assigns, of the FOURTH PART;

In this Agreement:

() UNITED HEAT TRANSFER LIMITED is referred to as the “The Company” or “Issuér” or “BIL";
and

(i) AX1S BANK LIMITED is referred 1o as the “AXIS” or “Banker to the Issue™ or “Public Issue Bank”
or “Refund Bank™ or “Sponsor Bank™; '

(i) SWASTIKA INVESTMART LIMITED is a Registered Category-l Morchant Bamker having
Registration Code- INM000012102 and is hereinafter referred to as the “S#L." or “Book Running Lead
Manager” to the issuz or “BRLM™; and




(The Company, the BRLMs, the Public lssue Bank, Sponsor Bank and the Registrar to the Issue are collectively
refirred 1o as the “Parties” and individually as a “Party™)

WHEREAS;

A.

The Issuer is proposing an initial public offering of Upto 60,00,000 equity shares of face value X 10/- each
{(“Equlty Shares” and such proposed issue, the “Issue”) in terms of Chapter IX of SEBI (Issue of Capital
and Disclosure Requirements) Regulations, 2018 through the Book Building Process (“Book Buliding
Method™), as prescribed Ia the Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2018, 25 amended from time to time ("SEBI ICDR Regulations™), at a price
as may be decided by the [ssuer in consultation with the Book Running Lead Managers (“lssue Price™).
The Offer may also include allocation of Equily Shares to certain Anchor Investors, as determined by the
Company in consuliation with the BRLMs, on & discretionary basis, in accordance with the ICDR
Regulations. The Offer will be made: (i) within India, to indian institutional, ron-instintional and retall
investors in accordance with the ICDR Regulations

The Equity Shares have not been and will not be rcgistered under the U.S. Securities Act of 1933, (the
“U.S. Securities Act”) or any state securities lawy in the United States and may not be offered or sold
within the United States or to, or for the account or beneflt of, “U.S. persons” (as defined in Regulations
under the U.S. Securities Act of 1933). Further, no offer of sccurities to the public (ay defined under
Directive  20003/71/EC, together with uny amendments) and implementing méasures thereto, {the
“Prospectus Directive”) has been or will be made in respect of the Draft Red Herring Prospectus’ Red
Herring Prospectus/ Prospectus/ Abridged Prospectus (“Offer Decumenis™) or otherwise, in any member
State of the Ewropean Economic Area which has implemented the Prospectus Directive except for any such
offer made under exemptions available under the Prospectus Directive, provided that no such issue shall
result in a requirement to publish or supplement a prospectus pursuant to the Prospectus Directlve, in

respect of the Offer Documents or otherwise In respect of the Equity Shares. The Issue will include issue (i)

within India, to Indian institutional, non-institutional and retail investors in compliance with the SEBI

ICDR Regulations, as amended, and (ii) outside India, only to eligible “qualified instiutional buyers” as
defined in and referred to in the Offer Documents as the “QIBs". Accordingly, the Equity Shares will be
fsued end sold only outside the United States in compliance with Regulntions of the U.S. Securities Act,
1933 and the spplicable laws of the jurisdiction where those issues and sales occur. The Equity Shares are
proposed Lo be offered to the public under Schedule X1 of the SEBJ ICDR Regulations, in terms of which
the Issue is being made.

The Issue has been authorized by a tesolution of the Company’s Board dated 05th July, 2024 and by the
shareholders’ resolution dated 08® July, 2024 adopted pursuant to Section 62(1)(c) of the Companies Act,
2013 at the Extraordinary General Meeting.

The Company has approached and appointed the Book Running Lead Managers to manage the Issue and
the Book Running Lead Managers has accepted the engagement in terms of their. mandate/ engagement
letter. The BRLMs and the Company have executed an Issue Agreement dated July 09%, 2024 in connection
with the 1ssue (the “Issue Agreement™).

Purzuant to ihe SEBI circular no. CIR/CFDYPOLICYCELL/11/2015 dated Noverber [0, 2¢15 (the “2015
Circular™), all Applicants are required to submit their Applications only through the ASBA mechanism.
Furthez, pursuant to the SEBI circular no. SEBVHO/CFIVDIL2/CIR/P/2018/138 dated November 1, 2018
{the “2018 Circular”), e Retail Individual Applicant may also participate in this 1ssue through LFP] in the
ASBA mechanism. Accordingly, the Company in consultation with thc BRLMs, has agreed to appoint
AXI1S Bank as the Banker to the Issuc, Sponsor Bank and the Refund Bank to r.leal with the varions matlers
refating to collection, appropriation and refund of monies in re LN

of funds w and from the Eacruw Accounts to the Pubhc Issuc A coun

(!
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Act. 2013, (iii) the transfer of funds from the Public Issue Account to the Refund Accopnt or the resgective
account of the Company, and (iv) the refund of monies to all Applicants, in the event that the Company

fails to oblain listing and trading approvals and certain other matters related thereto as described in-the in
sccordance with Applicable Law.

In furtherance to the above and at the request of the Company, AX1S Bank Limited has agreed o act as a
Banker to the Issue, mordartoanabiemecompletmnofthe!mue.mdlmalsongudwnuﬂnhﬁmd

Banker in sccordance with the process specified mﬁeOEerDocumemandalﬂeﬂtnthammd
conditions of this Agreement;

The Sponsor Bank shall set as & conduit between the stock exchange and Mational Payments Corporation
of India (“NPCT") for the ASBA Applicants with UP ID in order to push the mandate collect requests and/
or payment instructions of the Retail Individual Applicants into the UPL.

The Company has approached and appointed Link Intime India Privaie Limited, as the Reg:stm' to the
Issue.

The Company has fited the Draft Red Herring Prospectus with the EMERGE Platform of NSE.
The Company has received the In-principle approval dated October 08, 2024 from NSE.

The duties, responsibilities and liabilities of the Banker to the Issue mentioned in this Agrecment shall be
limited (0 the operation of Account(s) opened and maintalned by the benk in such capacity in accprdance
wuht}usAg,reemnt,theOE&rDocummhmdtheSEBl(Bmkmmmlm)whmt%u
amended from time to time (“SEBI Baoker Regulations™),

Accordingly. in order to enable the collection, appropristion and refund of mnmasin relation to the lssue
and certain other matters related thersto, the Company in consultation with the Book Runnigg Lead

Manager have agreed to appoint the Banker to the issus, the Public issue Account Banks and the Refiind
Bank on the terms set out in this Agreement.

NOW, THEREFORE, IN CONSIDERATION OF THE FOREGODING AND THE MUTUAL
PROMISES, COVENANTS AND AGREEMENTS SET FORTH IN MMBEEMEB@ AND
FOR OTHER GOOD AND VALUABLE CONSIDERATION, THE SUFFICIENCY OF WHICH IS

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

DEFINITIONS AND INTERPRETATION
Tnterpretation

Capitalized tmnsmedhm!shmmmduﬁtmciﬁwlydeﬁmdhminsfhﬂhnwmnmﬁw
meanings assigned to them in the Offer Documents filed/ to be Bled with the Designated Stock Exchange/
RoC. In this Agreement, unless the context otherwise requires:

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

(b) hoadings are only for convenience and shall be ignored for the purposes of interpretation;

(¢} references to the word “include™ or “including™ shall be construed without timitation;

(d) refereaces to this Agreement or to any other agroement, deed or otfjer instrument shall be
consirued o5 a reforence 10 such ngreement, deed or other instruzhent as the same may from time to
time be amended, variod, notated or supplemented;

(e) words dencting a person shell include an individual, j

other entity: i

mferemc to any Party to this Agreement or any other agrec o




1.2

(g) unless otherwise defincd the reference to “days™ shall be construed as references to calendar days
in the Gregorian caiendar;

(h) am&mzmammWaMwmemmmmdMedtomemm a reference to a
section, paragraph or annexure of this Agreement;

()  references Lo any statute or statutory provision shall be construed as a reference to the same as it
may have been, or may from time to time bo, emended, modified or re-enacted;

() References to “Rupees”, “% " and "Rs." are references to the lawful currency of the Republic of
{ndia’ and

() all references 10 “Banker to the Issue” shall also include references o their respective
“Correspondent Banks", if such banks have been appointed by Banker to the lssue and all
references to *Public [ssue Accounts” shall include any accounts established by the Correspondent
Banks pursuant to such appointment;

Definitions

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

“Afflates” shall mean, with respect to any person: (a) any persons that directly or indirectly through one
or more intermediaries, control or are controlled by or are under commeon controf with such person; (b)
any persons over whom such person has a significant influence or which has significant influence aver
such person, provided that significant influenice over a person is the power 10 participate in the financial,
management and operating policy decisions of the person but is less than controi over those policies and
that shareholders beneficially holding & minimum of 20% inlerest in the voting power of Lhe person are
presumed to have a significant influence on the persob; and (c) eny other person which is a holding
company, subsidiary or joint venture counterparty of any person in () or (b). As used in this definition of
Affiliate, the term “control” (including the terms “controlling”, “controlled by™ or “under ¢ommon
control with™) or “influence™ means the possession, direct or indirect cf the power to direct or cause the
direction of the management and policies of a person whether through the ownership of voting sharcs by
coniract or otherwise.

“Agrecment™ shall have the meaning assigned to such term in the preamble hereto;

“Allotted” or “Allotment™ of “Allot™ means the issuo and allotment of the Equity Shares pursuant to the
Issus;

“Anchor Invesior Pay-In Date” shall mean, the Anchor Investor Rid/Offer Periad, and in the: event that
the Anchor Investor Allocation Price is lower than the Anchor Investor Qffer Price. no later than lwo
Working Days after the Bid/Offer Closing Date;

“Anchor Investor Portion” shall mean up to 60% of the QIB Portion which may be allocated by the
Company, in consultation with the BRLMs, fo Anchor Investors on a discretionary basis in accordance
with the ICDR Regulations. One-third cf the Anchor Investor Portion shall be reserved for domestic
Mutua] Funds, subject 10 valid Bids being received from domestic Mutual Funds at or above the Anchor
Investor Allocation Price, in accordance with the ICDR Repulations;

“Applicant! ASBA Applicant” shall mean any prospective investor who has made an Application in
accordance with the Red Heming Prospectus;

“Application” shall mean an indicaticn to muke an Applmbfd ring-{
prolpectrve mvestor 1o subscribe to the Equity Shares gt the Issue P




“Application Ameunt” shall mean the Iasue Price indicated in the Appum Form sudwablsbym
Applicant on submission of the Application In the Issue;

“Application Form™ shall mean the form in terms of which the Applicant shall make an Application to
subseribe 1o the Equity Shares and which will be considered as the application for Allotment of the
Equity Shares in terms of the Red Herring Prospectus;

“Application Period” shall mean the period between Bid/ Issue Opening Date and the Bid/ lssue ¢lusmg
Date (inciutive of both dates) and during which pruspective Applicants can submit MApphmﬂﬁm.

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

“Application Supported by Blocked Amount” ur “ASBA™ means the application (whether physical or
elecronic) used by an ASBA Applicant o make an application authorizing an SCSB to block the
Application Amount intheir specified bank account maintained with an SCSB;

“ASBA Applicant/ Applicant” means any Applicam which intends to epply trough en ASBA;

“Banker to the lasue” means the bank(s) which is/are clearing member(s) and registcred with the SEBI
as Banker to the Issue with which the Public Issue Accounts have been opened, and is AXIS Bank
Limited for the purposes of this [ssue;

“Banking Hours™ means in respect of Banker to the issue, the time dwring Working Days when
scheduled commercial banks are generally open for business st Mumbai, India;

“Board” or “Board of Directors” means Board of Directors of Company unless otherwise specified;

“Bid/ Tssuc” shall mean an indication to make an Issus during the Bid/lssue Period by ASBA Bidders
pursuant to submission of the ASBA Form, tv subscribe to or purchase the Equity Shares at a price within
the Price Band, including all revisions and modifications thereto as mmmmm ICDR
Regulations;

The term “Bidding” shall be construed accordingly:

“Bid Amount” shall mean the highest value of optional Bids indicated in the Bid-cum Application Form
and payable by tho Bidder or blocked in the ASBA Account of the ASBA Bidder, ss the cmm be,
upon submission of the Bid in the lssue;

“Bid cum Application Form™ shall mean'th2 ASBA Form, es applicable;

“Book Building Process” shall mean process as provided m Schedule XIl of the SEB! ICDR
Regulations, in terms of which the lssue is being made;

“Book Running Lead Manager or BRLMs” shall mean the Book Running Lead Managers to the Issue
and shall aiso include Lead Managers to the issue, in the present caso being Swastika Investmart Limited;

“Bid/ Issue Closing Date® shall mean the dats after which the Designated intermiediaries will opt accept
any Bids, which shall be nosified in all editions of the English national newspaper, all editioks of the
Hindi national newspaper and the edition of the Regional daily newspaper, where the Registered Office of
our Company is situated, cach with wide circulation;

s




“Bid/ Issue Opening Date” shall mean the date on which the Designated Intermcdiaries 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 thc Regional daily newspaper, where the Registered
Office of our Company is situated) each with wide circulation;

“Hidder” shall mean any prospectivé investor who makes a Bid puwrsuant to the terms of the Red
Herring Prospectus and the Bid cum Application Form

“Cut-off Price” shall mean Issue Price, finalised by our Company in consultation with the BRLMs.
Only Retsil Individusl Blidders are eatitled to Bid at the Cut-off Price. QIBs and Non-Institutiona)
Bidders are not entitled o Bid at the Cut-off Price;

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

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

“Companies Act™ shall mean the Companies Act, 2013, to the extent in force, together with the rules and
regulations made thereunder, including, withowt limitation, the Companies (Share Capital and
Debentures) Rules, 2014 and the Companies {Prospectus and Allotment of Securities) Rules, 2014
(including any statutory modifications or re-enactment thereof for the time being in force), to the extent
applicable;

“Company” shall have the meaning assigned 1o such term in the preamible hereto:

“Control™ shall have the meaning set forth under the Securitics and Exchange Board of India
{(Substantial Acquisftion of Shares and Takeovers) Regulations, 2011 and the terms “Controlling” and
“Cantrolled” shail be construed accordingly;

*Offer Documents™ means Drafl Red Herting Prospectus, Red Herring Prospectus and Prospectus;

“Draft Red Herring Prospectus™ or “Draft Offer Document” shall mean document prepared in
accordance with the SEBI ICDR Regulations, which is fited with EMERGE Platform of NSE;

“Designated Date™ means the date on which the funds blocked by the SCSBs ate transferred from the
ASBA Accounts specified by the ASBA Bidders (0 the Public Issue Account and/ or Refund Account
and/ ot are unblocked, as applicable, In terms of RHP,;

“Designated Stock Exchange™ means the EMFERGE Platform of NSE for the purposes of the Isyuc;
“Disputing Parties” shall have the meaning assigned to such term in Clause 15 hersto;

“Equity Shares” shall mean the equity share capital of the company proposed to be listed on the
EMERGE platform of the NSE;

“Eligible NRI™ means a Non-Resident Indian in & jurisdiction outside India where it is not wnlawful to

make an offer or invitation under the Tssue and in velation to whom the Red Herring Prospectus will
constitute an invitation to subycribe to the Equily Shares;

ity Shares” shall have the meaning assigned Lo such term in ﬂl’ rec




“Fresh Tssue” shall mean the issue of 60,00.000 Equity shares of the Face Value of Rs. 10/- each
proposed lo be issucd by the Company to the public at such pricc as may be determined by the
Company in consultation with the BRLMs, in sccordance with SEBI ICDR Regulations (us defined
below) and other applicablc Indian laws;

“FEMA" means the Forcign Exchange Management Act, 1999, together with the rules and regulations
framed there under;

“FPI” means a Forsign Portfolio lavestor, as defined under the Securities and Exchange Boerd ut‘ India
(Foreign Portfolio Investars) Regulations, 2014, as registered with SEB;

“GmupCmpuiu“mmmemmﬁwuﬁw-&umCmanﬂmﬂanﬁkndﬁm
Prospectus/ Red Herring Prospectus and Prospectus;

“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 allotted in terms of the Red
Herring Prospectus and the Prospectus, ss determined by our company in coasultstion with BRLMs on
the Pricing date in accordance with the Book — Building process and the Red Herrigg Prospestus; |

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

“Non-Institutional Applicants™ shall means all Applicants other than Retail Individual Applicants and

QIBs and who have applied for Equity Shares for an amount more (han ¥ 2,00,000 (but not inchiding
NRIs other than Eligible NRls); ‘

“NRI” or “Noa-Resident Indiaa™ means a person rosident outside hutla, as defined under FEMA, and
who is a citizen of India or 2 Person of Indian Origin and such texmn ns defised under the Foreign
Exchange Management {Transfer or Issue of Security by a Person Resident Outside India) Rogalations,
2047, as amended;

“NSE" means the National Stock Exchange of India Limited;

“Price Band™ shall mean the Price Band decided by our Company in consultatiop with the BRLMs and
the minimum Bid Lot size for the Offer will be decided by cur Company-in consultation with the BRLMs
and will be advertised, at least two Working Days prior to the Bid/Issue Opening Date, in all editions of
the English national newspaper, all editions of the Hindi nationa! newspaper and the Gujarat] edition of
the Regional newspaper (Gujarati being the regional language of Ahmedabad, where the Registered
Office of our Company is situated), sach with wide circulation,

“Parties” or “Party” shall have the meaning assigned to such term in the preamble hereto;
“Permitted Assign” mean such persons a9 are specificd in Clanse 17 hereto;

“Promoters” means such persons and entities identified as the Promoters in the Drat Red Herring
Prospectus/ Red Herring Prospectus’ Prospestus;

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

“Prospectus” shall mean the Prospectus of the Company which wiufe files

¥ SEBY ROC and others in accordance with Section 26 & 32 of }&} reaTTes QELNR0




“Public Istne Account” means the accounts opened with the AXIS Bank Limited te receive monies from
the accounts held with the SCSBs by the Applicant’ ASBA Applicants, in each case on the Designated
Dats in terms of Section 40 of the Companies Act, 2013;

“Qualificd institational Buyers™ or “QIBs” shail have the meaning given to such term under the SEBI
(Issue of Cepital and Disclosure Requirements) Regulations, 2018;

“Red Herring Prospectus/ RHP" shall mean the offor document to be issuod in accordance with Section
26 & 32 of the Companies Act, 2013 and the provisions of the SEBI ICDR Regulations, which will not
have complete particulars of the price at which the Equity Shares will be issued and the size of the Offer.
The Red Herring Prospectus will be regisicred with the RoC at least three days before the Bid/ Offer
Opening Date and will become the Prospecius upon filing with the RoC after the Pricing Date;

“RBI” mcans the Resorve Bank of India;
“Refund Bank shall be AX1S Bank Limited pursuant (o occurrence of event as montioned in Clause 3.3.
“Registrar to the Issue” shall have the meaning assigned to such term in the preamble hereto;

“Retail Individual Applicants” means individual Applicants (including HUFs and NRIs) who have
applied for Equity Shares for an amount nut more than to ¥ 2,00,000 in the Issue;

“ROC™ shall mean Registrar of Companies, Chhattisgarh;

*ROC Filing” shall mean the filing of the Red Herring Prospectus/ Prospectus with the ROC in terms of
Section 26 & 32 of the Companies Act, 2013;

“SCSB" or “Self-Certified Syndlcate Bank” means the banks which are registered with SEB1 under the
Securities and Bxchange Beard of India (Bankers (o an Issue) Regulations, 1994 and offer services of
ASBA, mcludlng blmking of bank account a list of which is availuble at
h y F T [ B ien AR

“SEBI” shall mean Securitits and Exchange Board of India constituted under the Securities and
Exchange Board of India Aet, 1992;

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

“Sponsor Bank™ shall mean AXIS Bank Limited, appointed by the Cortigany in consultation with the
Book Running Lead Manager as per the 2018 Circular issued by SEBI, to act a8 condult between the
Designated Stock Exchange and NPCI in order to push the mandate collect requests and / or payment
instructions of the retail investors into the UPJ:

“Underwriter” means are the Underwrilers to the Issue;

“Underwriting Agreement™ means the agreement entered into amongst the Underwriter, Book Running
Lead Mansger and the Company;




1.3

2.1

2.2,

2.3.

“UP) TD” shall mezn the LD created on Unifled Payment Interface (UPI) for single-window mobﬂe
payment system developed by the National Payments Corporation of India (NPCI);

“U.8. Securities Act” shall have the meaning assigned to such term in the recitals hereto; and

“Workipg Day" shall have the meaning ascribed under Regulation 2(1)}mmm) of SEBI*ICDR
Regulations;

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

BANKER TO THE ISSUE, SPONSOR BANK AND PUBLIC ISSUE ACCOUNT

The Banker to the Issue hereby agree to act as such and to perform such function/ duties and provide
such services as per the lerms and coanditions provided in this Agreement in order to enable the
completion of the issue in accordance with the processes specified In the Red Hetring Prospectus, 2018
Circular, applicable SEBI regulations. The duties, responsibilities #nd kizbilities of the Banker to the
Issue and Sponsor Bank mentioned in this Agreement shall be related to the aperation of the rogpective
account opened and maintained for the 1ssuc which shall be in eccordance with this Agreement, tie SEBI
regulations and other applicable laws and regulations. Provided that no provision of this Jkgmemm will
constitute any obligation on the part of the Banker to the tssue and Sponsor Bask to comply with the
applicable instructions prescribed under the SEB] JCDR Regulations in relstion to any applicatiomaney
blocked under the ASBA process.

Simuitaneously with the execution of this Agreement, the Banker to the Issue and Sponsor Pank shall
eslablish one or more “no-livn accounts”, save for as mentioned under this agreement (the “Publle Tssue
Account”) for transfer of funds from the SCSBs (o twe Public Issue Account

The Accounts shall be specificd as follows:-

Simultansousty with the execaution of this Agreement, the Escrow Collection Bank shall establish one or
more ‘no-lien’ and ‘non-interest bearing® accounts with itsalf (the “Escrow Accounts™) for the receipt of
Bid Amounts from resident and non-resident Anchor [nvestors, including for the amounts paysble, If any,
by the Underwriter(s) or any other person pursuamt to any underwriting cbligations in terma of the
Underwriting Agroemnent, as and whon executed. The Escrow Accounts shall be specified as follows:

(i) in case of resident Anchor Investors end Underwriter: “UNITED HEAT TRANSFER LIMITED -
ANCHOR ACCOUNT -R *; and

(ii) In case of resident Anchor Investors and Underwriter; “UNITED HEAT TRANSFER LIMITED -
ANCHOR ACCOUNT - NR"; and

{iii) Simultaneously with the execution of this Agreement, the Public Offer Account Bank shall establish a
‘no-lien’ and *non-interest bearing’ Public Offer Account with itself, which shall be a current sccount
established by the Company to receive monies from the Bscrow Accounts gnd the ASBA Accounts on
the Designated Date. The Public Offer Account shall be designated as “UNITED HEAT
TRANSFER LIMITED - PUBLIC ISSUE ACCOUNT",

(iv) Simultaneously with the execution of this Agreement, the Refund Bank shall establish a ‘no-len' and
‘non inlerest bearing’ Refund Account with iisolf des:gnatzd as “UNTTED HEAT 'I"RH&SFER
LIMITED - REFUND ACCOUNT™]




2.5.

26,

2.7.

28.

The operation of the Public Issue Accounl by the Banks shall be stricily in accordance with the torms of
this Agreement and applicable laws and reguiations. The Public [ssue Account shall not have cheque
drawing facitities and deposits into and withdrawals and transfers from such accounts shall be made
strictly in accordance with the provisions of Clause 3 of this Agreement.

The Bankér to the Issue and Sponsor Bank hereby agree, confirm and declare that they do not have (and
will not have) any beneficial interest in the amounis lying to the credit of the Pubiic Issue Account, and
that such amounts shall be appiied in accordance with the provisions of this Agreement, Prospectus,
SEBI ICDR Regulations, Companies Act, 2013 and any instructions igsued in terms thereof.

The Banker to the Issue and Sponsor Bank shall comply with all the terms end conditions of this
Agreement and all directives or instructions issued by SEBI or any other regulatory authority, Lhe
Company, the Book Running Lead Manager and the Registrar to the lIssue, in connection with its
responsibilities under this Agresment.

The Escrow Collection Bank agrees and acknowledges that, in terms of the SEBI ICDR Regulations,
ASBA is mandatory for all investors participating in the Issue. The Escrow Collection Bank confirms
that it shall not accept any ASBA Form relating 1o any ASBA Bidder from the Designated Intermediaries,
except in. the Its capacity as an SCSB. The Escrow Collection Bank shall strictly follow the instructions
of the BRLMs and the Registrar in this regard.

3. OPERATION OF THE PUBLIC ISSUE ACCOUNT AND REFUND ACCOUNT

Deepoyits into the Public 1ssue Account

32.
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3.1.1.  Application Amounts pursuant to the Issue shall be deposited by the SCSBs and Sponsor Banks
into the Pablic lssue Account{s) upon approval of Basis of Allotment by the Designated Stock
Exchange;

3.12. The deposits in to the Account should be made in “UNITED HEAT TRANSFER LIMITED -
PUBLIC ISSUE ACCOUNT™;

3.1.3.  Further the refund banker is also required to open the refund account in the mame of “UNITED
HEAT TRANSFER LIMITED - REFUND ACCOUNT™ post getting intimation from the
Book Rurming Lead Managers for the purpose of refunding the amoumt from the Public Tssue
Account in case of event other than failure of Issue as mentioned in the clguse 3.

Withdrawals and/ or Application of amounts credited to Public Issue Account

The withdrawalsand application of amounts credited to the Public lssue Account shall be appropriated or
refunded, as the case may be, on the occurrence of certain events and in the manrer more particularly
described herein below:

Fallure of the Issue

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

(i) he Company fails to open the 1ssue as per the timeline

{ii) the issuc becoming illegal or boinyg injuncted or prov

rendered infructuous oc unenforceable, including

passed by any judicial, statutory or regulatory author
e
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(iii) the declarstion of the imtention of the Company to withdraw and/or cancel the Issue at
any time after the Issue Openlig Dut¢ and before the Dosignated Date;

(iv) failure to enter into the Underwriting Agreement or the Underwriting Agreement being
terminated in accordance with its terms or having become illegal or unenforcesble for
any reason or, in the event that Its performance has been provefited by any judicisl,
statutory or regulstory authority having requisite authority and jurisdiction In this behaif,
prior to the transfer of funds into the Public lssue Account in accordance with the terms
of Clause 3 of this Agrecment;

(v} npon-receipt of minimum 100% subscription for the Issue upon fulfiiment of the
underwriting obligation of the Underwriter; and

(vi) The ROC filing not having occurred within the timelines as mscn‘bd undq' 2018
Circuler read with SEBI ICDR Regniations.

'i
b

The Book Rurming Lead Managers shall, on the receipt of the relevant: information fiom the
Company regarding such an event, intimate in writing to the Banker to the Issue, Sponsor Bank,
Refund Bank, and the Registrar to the Issue (specified in Annexure G hereto) of the occurrence
of any event specified in Clause 3.3.1 of this Agreement and (o unblock the account of
Applicants and send the Applications to the Registrur to the 1ssue for their further action..

The Banker to the lssue ad Sponsor Bank shall be discharged of all their logal obljgations
under this Agreement only If they have acted bona fide and in good falth and in accordarice with

the terms of this Agreement, applicable SEBI ICDR Regulations and any epplicable law or
regulation.

In the event, the Compuny fails to list its Equity Shares in the manner and timelines described in
the Red Heming Prospectus, the Book Running Leed Manager shall intimate the Public Issue
Bank and Public lssue Bank afer such intimation shall transfar the fipds fom Public lasuc
Amwmmaswmemmmmwpminmmmm}nm
Running Lead Manager and the Regivtrar to the Issue for firther payrbont to the besieficiary
Applicants,

If the Issuer fails to make application to the Designated Stock Exchange or obtain permission
for listing of the Equity Shares, in accordance with the provisions of Section 40 of the
Companics Act, 2013 read with applicabl¢ provisions of SEB] ICDR Regulstions, the lzsuer
may be imposed with such penalty as prescribed under Compenies Act, 2013, SEB] ICDR
Regulations and other applicable laws.

Completion of the Issue

34.1.

The Book Running lead Manager shail, only afier the Company files the Red Hermring
Prospectus with the Designated Stock Exchange, intimate in writing in the prescribed form
(specified in Annexere Al hereto), tite Bid/ Issuc Opening Dte and Bid/ Issue Closing Daic 10
the Banker to the lssue, Sponsor Bank and the Registsar to the Issue at least two (2) Working
Days prior to such Bid/ lssue Opening Date. In case the issue is extendéd by the Company, the
Book Running Lead Manager shall communicate such extension and new Bid/lssue Closing
Date, before the origmal Bid/ [ssue Clasing Date.

'The Registrar along with the BRLMSs shall, on or prim' to tha Desigonted Date in writing:
intimate the SCSBs (with a copy to the Comapany), ate, and provide tie SCSBs
with thz writien details of the Bld Amounts that bave
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3.4.5.

3.4.6.

in relation to the successful Bids to the Public Issue Account(s). The ambunts to be unblocked
snd transferred to the Public Issue Acootmt by the SCSBs represent Bids from ASBA Bidders
that have received confirmed allocation in respect of the Equity Shares in the Issue,

The Registrar to the Issue, shall, on or prior to the Designated Date, in writing in the prescribed
form (specified in Annexure Bl hereio), intimate to the SCSBs and Sponsor Bank, the
Designated Date and provide the SCSBs and the Sponsor Bank with the written details of the
amounts that are to be ransferred, in each case, to the Public 1ssue Account. The amoudts {o be
transferred to the Public Issue Account by the SCSBs and Sponsor Bank represent Applications
that have received confirmed allocation in respect of the Equity Shares in the lssue.

Upon approval of Basis of Allotment, Registrar to the Issue will share the debit file with
Sponsor bank (through Designated Stock exchanyge) and SCSBs, ss applicable, for credit of
funds In the Public Issue Account and unblocking of excess funds in the Rlls accoumt. The
Sponsor Bank based on the mandate approved by the R1i at the lime of blocking of funds, will
raise the debit / collect request from Rils bank agcount, whereupen the funds will ba transferred
from Rlls account to Public lssue Account and remaining funds, if any, will be unblocked
without any menual intervention by RII or his/ her bank,

The Registrar to the Issue shall be solely responsible to prepare funds transfer schedule based on
approved Basis of Allotment and for monies 1o be credited by the SCSBs and Sponsor Bank into
the Public Issue Account.

Provided, however, thut notwithstanding anything stated in this Agreement, the Company
hereby agrees that it shall take all necessary actions to ensure that the amount representing the
fees of Book Running Lead Managers in terms of the Engagement Letter and the lssue
Agreement and Registrar to the Issue, Legal Counsel to the [ssue and other intermediary fees, if
any, payable by the Company (as applicable and a¢ specified in writing in the prescribed form
{specified in Annexure A2) shall be paid immediately upon receipt of listing and' trading
approvals in respect of the Jssie from the Public Issue Accourt.

In respect of the amounts lying to the credit of the Public lssue Accouny; the following specific
provisions shall be applicable:

(i The Company agrees that it will retsin such amount cutstanding towards the Book
Running Lead Manager, Registrar to the lssue, Legai Counsel to the Issue and other
intermediary fees, if any, payable by the Company in any case het less than Rs, 200.00
Lakhs (as applicable) In the Public Issue Account until a copy of the instructions as per
Aaonexure A is delivered to the Banker(s) to the Issue.

(ii)  The Book Rurning Lead Manager shall, following the receipt of the listing and trading
approvals, provide the Banker to Issue and Spensor Bank, in the prescribed form
{specified in Annexure A2 hereto), instructions stating the details of the payment
towards the amount representing the fees of Book Running Lead Manager, Registrar 10
the lssue, Legal Counsel to the lssue and other intermediary fecs, il any, payable by the
Coitipany (o various intermediaries (as applicable).

(iii) The instructions in form of Annexure A2 issuced by the Book Running 1.ead Manager
ghall be binding on the Banker 10 Issue and Sponsor Bank ercspccuvc ol any contrary
claim or instructions from eny party including tﬁs Co
irrevocable instruction from the Company to the Banker
Issue Account gs per tho details contained in An
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(iv) The Book Running Lead Manager shall have the right, subject to listing and trading
approvais to give specific instructions as per Annexure B2 to the Bankar t the lssue and
WMbmmﬁmw«mminmwthmmgoﬂm
parties prior to and/or instead of release of funds to the Company from the Issue
Account. The instructions in form of Annexure B2 shall be binding on the 10 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 Tasue Arcount
sfier keeping aside the amount mentioned in Aunexure A2. This provision; is an
irrevocable instruction. from the Book Running Lead Manager to the Banker to the Jasue
to debit the Pablic Issue Account as per the details contained in Annexure B2, The
written instructions as per Anmexure B2 shall be valid instructions if signed by the
persons named in Annexure Fl and whose specimen signatures are contained herein.
Banker to the Issue and Sponsor Bank shall not accept any instructions frdm the
Company for release of funds from Public Issue Account to any ather aecountmﬁuhey
receive a No Objection Certificate in the prescribed format (specified in Annexiae AJ)
ﬁomﬂmBookRunningLudMamgcrmdamwoftheﬁsmgudmmgapﬁmwh
from the Designsted Stock Exchange.

(v}  This provisien [s an irmevocable instruction from the Company to the Banker to the Issue
and Sponsor Bank 1o not ecoept any instructions from them until It roceivesia 'No
Objection Certificate’ specificd in Annexure A3 from the Book Running Lead Mahager.

(vi) The written instructions ms per Annexmre A2 and Anmexure A sbafl be valid
instructions if signed by the persons nemmed in Annexmve F1 and whose specimen
signatures are contained herein.

(viy) Following the paymem of all amounis as specified in Annexure A2 and Annexyre B2,

the Company shall have full recourse to any balance amounts remaining in the: Public
Issuc Account,

3.5, Closure of the Public Issue Account
Banker to the Issue upon written instructions from the Company shall take the steps necessary to-ensure
ciosure of the Public issue Account promptly afier all monies in the Public issue Account are transferred
in accordance with the terms of this Agreement.

3.6. Closure of the Refand Account .

AXIS Bank Limited shall take the steps necessary to easure closure of the Public Issue Account afler
receiving the written instruction from Company as meniioned in Annexare 1.

4, DUTILES OF THE REGISTRAR

The Partics hereto agree that the duties and responsibillties of the Registrar to the Issue shall include,
without limiation, the following:

- 4.1.  The Registrar 10 the Issue shall at all times carry our its obhgnuons hereunder diligently and in good
faith.




43. The Registrar to the Issue shall maintain accurately at all times the physical and electronic records
relating to the Applications) received from the inmcrmediaries and the SCSBs, as the case may be,
including, without limitation, the following:

M particilars relating to the allocation and Allotment of the Equity Shares for the Issue;

(ii) particulars relating to the monies to be transforred to the Public Issue Account in accordance
with the terms of this Agreement, Prospectus, the SEBI ICDR Regulations and the Companies
Acy,

(i) particulars of various pre-printed and other stationery supported by reconciliation of caacelled/
spoilt stationery;

(iv) the Applications received from the Intermedinries and the SCSBs and #ll information
incidentals thereto in respect of the Issue and the Application Amount and tally the details
mentioned In the Application with the schedule provided by the SCSBs. For the avoidance of
doubt, if there is any discrepancy in the amount paid as per the Application Form(s) and the
comresponding eniry (iex) in the bank schedule(s), the amount as per the bank schedule(s) will
be considered as final for the purpose of processing and the Banker to the Issue shall be
responsible for any claims, actions, losses, demands or damages that may arise in this regard.

4.4. The Registrar to the lasue shall providoe in e timely manner, including as required under the SEB1 ICDR
Regulations, all accurate information to be provided by it under this Agreement, to ensure approval of the
Basis of Allotment by the Deaignated Stock Exchange, proper Allotment of the Fquity Shares, including
providing the Banker to the Issue with the details of the monies and exiending all support in obtaining the
final trading and listing approval of the Equity Shares within two (2) Working Days from the lssue
Closing Date.

4.5, Upon approval of Basis of Allotment, Registrar to the Issue shall share the debit file with Sponsor Bank
{through Designated Stock Exchange) and SCSBs, as applicable, for credit of funds in the Public lssue
Account and unblocking of excess funds in the RIIs account. The Sponsor Bank based on the mandate
approved hy the RIl at the time of blocking of funds, wil! raise the debit/ collect request from Rlls bank
account, whereupon the funds will be transierred from Rlls account o Public Issuc Account and
remaining funds, if any, will be unblocked without any manual intervention by RIl or his/ her bank.

4.6. The Registrar to the lssue shall be solely responsible and liable for any delays in supplying accurate
information or processing refunds or for failure to perform its duties and responsibilities as set out in this
Agreement and shall keep other Parties hereto indemnified against any costs, charges and expenses ot
losses resulting from such delay or default in relation to any claim, demand suit or other proceeding
instituted by any Applicant or any other party or any fine or penalty imposed by SEBI or any other
reguiatory authority in connection with any failure 10 perform its duties and responsibilities as set out in
this Agreement and any other document detniling the duties snd responsibilities of the Registrar to the
Issue relsted to the Issue. The Registrar to the Issue shall be responsible for addvessing all invesior
complainis or grievances relating to the lssue and ensuring that a suitable grievance mechanism is in
place to address such complainis and grievances.

4.7. Without prejudice to the generality of the forcgeing, the Registrar to the Issue shall be responsible for:

(i) any delay, default, failure by the Registrar to the lssue to perform any obligation imposed on it
under this Agreement, SEBI (Registrars to an Issue and Share Transfer Agenis) Regulations, 1993,
SEBI1 ICDR Regulations or otherwise under applicable laws and amy fine or penalty imposed by
the SEB] or any other regulatory authority or court of law, mvndedhnwmmm, the Registrar to
ﬂw lasue shisll not be respuns:ble for any of the foregoi iz fros




(i) rejection of Applications due to incorrect bank/branch account details and non-ﬁlmisiﬁng of
information regarding the Applicant available with the Rogistrar to the lssue;

(iil) misuse of scanned signatures of the authorized signatories of the Registrar to the Jssue,

(iv) any <laim made or issue raised by any Applicant or other third paty conceming the amount,
delivery, non-delivery, fraudulent encashment or ony other matiers related to the payments or the
service provided by the Banker to the Issue and Sponsor Bank hereunder;

{v) any claim by or proceeding mitiated by any regulatory or other authority under any statute or
ngtdmmmmymumuhtedtothemmmbymamkutoﬁnmmSpoud'Bank
hereunder; and

(vi) failure by zhenemwﬂwlmmwwuﬂypuirmauyofmoumﬁmun@rm
Agreement or otherwise;

in cach case, which may result in a claim, action, cause of action, suit, lawsuit, demend, damage, cost,
claims for fees and expemses (including interest, penalties, attorneys' fees, accounting foes and
investigation costs) against the Banker to the Issue or any other Parties.

4.8, The Registrar to the Issue shall use its best afforts whilé processing all elestronic Applications to eparate
eligible Applicatiens from ineligible Applications, i.e., Applications which are capable of being tejected
om any of the technical or other grounds as stwbed in the Prospectus, or for any othef reasons that comes to
the knowledge of the Registrar 1o the lasue.

49. The Regisirar to the lssuc shall emsure thet all application forms including plain paper Applicutions

received directly by it shail be banked immediately or the very next Business Day and lnmeﬂmlmar
than Issue Closing Date or such extended Issue Closing Date.

4.10.The Registrar 10 the lssue shall act in accordsnce with the instrections of the Company and the Book
Running lead Meanager and the epplicable SEBI ICDR Regulations and other applicable laws and
regulations. n the event of any conflict in the nstructions provided to the Registrar to the Issue, it shall
seek clarifications from the Companmy and comply with the instructions of the Company given in
consultation with the Book Rynning Lead Manager.

4.11.The Registrar to the Issue shall be solely responsible (or prompily and accurately uploading Applications
o ensure the credit of Equity Shares into the relevamt dematerialized accounts of the successful
Applicanis based on Lhe approved Basis of Allotinent by the Designated Stock Exchange.

4.12.The Registrar to the Issue sgrees that ar all times the Banker to the 1ssue and Sponsor Bank, as
applicable, will not be responsible (or any loss that occurs due to misuse of the scanned signamres of the
authorized signatories of the Registrar 1o the i1ssue,

4.13.The Regiswar to the 1ssue shall ebtain the electronic Application details from the Pesignated Stock
Exchange on T+1 from the Izsue Closing Date. Further, the Registrar to the lssue shall provide the file
containing Lhe Applications details received from the Designated Stock Exchange to all te SCSBa within
one (1} Working Day following the Issue Closing Date.

4.14. Wlthoul prejudice to the responsibilities of (he Registrar to perfum duues and ohligatlomi under: the




4.15, The Registrar Will Provide the Allotment File within 15 calendar days from issue opening date.

4.16.The Rcgistrar shall ensure full reconciliation of collections in the Public lssue Accoumts with the

5.
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6.1,

6.2,

information and data svailable with them. The Registrar to the Issue, shall provide a centificate to the
Book Running 1.ead Manager and the Company confirming such reconciliation.

DUTIES AND RESPONSIBILITIES OF THE BOOK RUNNING LEAD MANAGERS

Other than as expressly set forth in the Underwriting Agreement, regulations or any circulars issued by
the SERI, no provision of this Agreement will constitute any obligation on the part of the Book Running
Lead Managers to undertake any obligation or incur any liability in relation to the ASBA process.

The Parties hereto agree that the duties and responsibilities of the Book Running Lead Managers under
this Agreement shall comprise the following:

Q0] The Book Running Lead Managers shall, along with the Registrar to the Issue, instruct Lhe
SCSB and the Sponsor Bank of the particulars of the monies to be transterred to the Public
[ssue Account;

@i On or after the lssue Closing Date, the Book Running Lead Managers shall, acting along wilh
the Registrar, to the Issue intimate the Designated Date to the Banker to the Issue in accordance
with Clause 3:

(iid) On receipt of information from the Company, the Book Running Lead Managers shall intimate
in writing the date of the ROC Filing to the Banker to the Issue, Sponsor Bank and the
Registrar; and

(ivy  The Book Running Lead Manggers will co-ordinate with all the concerned Partics to provide all
necessary information as set out in this Clause,

Subject to the provisions of Clause 10 (Indemnity), the Book Runming Lead Mansgers shall be
responsible and liable for amy failure to perform iis duties and respomsibilities as set out in this
Agreement provided that the Book Running Lead Manager shull, on issuing instructions in accordance
with the above sub section above, be fully discharged of their duties snd obligations under this
Apgreement.

DUTILES AND RESPONSIBILITIES OF THE BANKER TO THE ISSUE AND SPONSOR BANK
Other than as expressiy set forth in the Regulations and any circulars issued by the SEBI, no pravision of
this Agreement wlll constitute any obligation on the part of any of the Banker to the issue and Sponsor
Bank to comply with the applicable instructions in relation to the application money blocked under the
ASHA process.

The Parties heveto agres that the duties and responsibilities of the Bankers to fssue and Sponsor Bank
shall include, without limitation, the following:

()  The dutics of the Banker to the lssus and Sponsor Bank are as expressly set out in this Agrecment.

; P, With them, save for as mentioned under clause 17.2 of th
¢ aerein for the beneflciaries;
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(ili) The Banker to tho lssue and Sponsor Bank shall maintsin verifisble tecords of the, bank
schedules, and final certificgies to the Reglstrar to the sus;

Save and except for the torms and conditions of this Agreement, the Banker to the lssue and Sponsor
Mﬁaﬂmbbwdhhmwsmsormymwﬂmmﬂmum
Parties to this Agreement (o which they are not a party. t

~ i
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Rumning Lead Manager intimeting ocoutrences of the relevant ovents contemplatéd in Clause 3 ‘of this
Agreement and (ii) the Registrar to the Issue and the Book Running Lead Manager in relstion to ainownts
to be wransferred and/or refunded from the Public [ssue Account. The Banker 1o the lssue and Sponsor
Bank wiil be entitled to act on instructions received from the Book Remning Lead Manager and/or tha
Registrar to the Issue through email, notwithstanding the fact that the signatures on email instrictions
cannot be authentlcated.

‘The Banker to the Issue and Sponsor Bank shall act in good faith, in pursuance of the written instructions
of, or information provided by, the Book Running Lead Manager, as the case may be. The Banker to the
Tssue shall act promptly on the receipt of such instructions or Information, within the time periods
specified in this Agreement.

The Banker to the Issue and Spoasor Bank hereby represent that they and their Correspondent Bank(s), If
any, have the necessary competence, facilities and infrastructure to act as Banker to the ITssue and
Sponsor Bank, as the case may be and discharge their duties and obligations under this Agroement.

The responsibility of the Banker to the 1ssue 1o release the amount lying in the Eserow Accounts under
this Agreement shall not be affected, varied or prevented by any underlying dispute between the other
Partles pending before any government authority, including SEBI and the courts of competent
jurisdiction in Indis, unless there Is a specific order from such government authority, including SEBI and
the courts of competent jurisdiction i India, to that effect and the same bas come to the knowledge of the
Banker to the Issue and Sponsor Bank.

The Banker 1o the Issue shall take necessary steps to ensure closure of the Escrow Agcounts once peceipt
of account closure request from the company and all monies are transforred into the Company’s bank
account and the Refund Account, as the case maybe,

The Sponsor Bank hercby agrues and confirms thet it shall provide the investors UPI linked bank aceount
details to the Registrar to the Issue for purpose of reconciliation. The Sponsor Bank undertakes to finitiate
a mandate request on the Retail Individual Investors i.c. request the Retail Individual Invedtors to
authorize blocking of fitnds equivalent to application amount and sabsequent debit of funds in fase of
allotment. Such mandate raised by the Spounsor Bank would be a one-time mandate for each application
in the Issue. The Retail Individual Investors will fill all the detnils in the Application Form alogg with
his/ her bank account linked UP1 10 and keep/submit the Applications with the respective brokers as per
the applicable guidelines.

Banker ¢ the kssue and Sponsor Bank shall be Habls to act sirictly in accordance with the tesms:of this
Agreement and shall not be deerned to be fiduciary or a trustee or have my obligations of a fiducisry ora
trustee under the terms of this Agreement, r
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shall not be bound to act in any manner not expressly provided herein, or to act on any instructions that
are in conflict with the provisions of this Agreement.

Banker to the Issue and Sponsor Bank undertakes to perform onty such duties as are expressly set forth
herein. The Ranker to the Issue is neither aware of the contents of nor is & party to any other agreement
executed between the other Partles to this Agreement.

Banker 10 the Issue and Sponsor Bank shall have no liability or duty to inquire as to the provisions of any
agreement other than this Agreement. Ranker 1o the 1ssue may rely upon and shall not be liable for acting
or refraining from acting upon apy written instructions believed by it to be genuine. The Banker to the
1ssue shall be under no duty o inquire into or investigate the validity, accuracy or content of any such
document or any document purported to have been signed by or on behalf of the other Parties.

Banker to the lasue and Sponsor Bank will not be required to institute or defend amy action invoiving any
matters referred to herein or which affect it or its duties or llabilities hereunder. Banker to the Issue shall
not be liable for anything done, suffered or omitted in good faith by it in accordance with the advice or
opinion of its counsels, accountanis or other skilled persons. In the event that Banker Lo the 1ssue shall be
uncertain as 1o its ditles or rights hereunder or shall receive insiructions, clalins or demands from any
party hereto which, in its opinion, conflict with any of the provisions of this Agreement, it shall be
entitled to refrain from taking any action.

The duties and responsibilities of the Public fssue Bank shall be restricted to the terms of this Agreement
only and the Public Issue Bank shall not be responsible for the performance or non-performance and the
observance or non-observance of any contractual or any legal obligations by any other party.

The Public Issue Bank is not expected or required to be familiar with the provisions of any other
agreement or documents, and shal| not be charged with any responsibility or Hability in commection with
the observance of the provisions of any such other agreement.

None of the provisions of this Agreement shall require the Public Issue Bank to expend or risk its own
funds or otherwise incur financial liability ot expense in the perfurmance of any of its duties bereunder.

The Banker to Issue/Sponsor Bank/Public Issue Bank/Refund Bank is hereby authorized to comply with
and obey all statutory notices, notices issucd by regulatory authority, orders, judgments, decrecs or writs
entered or issued by any court (unless stayed by a court of competent jurisdiction), and in the event the
Banker to Isspe/Sponsor Bank/Public Issue Bank/Refind Bank obeys or complies with any such
stanitnry notices, order, judgment, decrec or writ of any court(unless stayed by a court of competent
jurisdiction), i whole or in part, it shall not be lisble to any othcr persen or entity, by reason of such
compliance, notwithstanding that it shall subscquently (after such compliance) be determined that any
such statutory notices, notices issued by regulatory authority, order, judgment, decree of writ be entered
without jurisdiction or be invalid for any reason or be subsequently (after such compliance) reversed,
modified, annulled or vacated.

The Public Issue Bank may roly npon any notice or certificate believed by it to be genuine and correct
and 10 have been signed by, or with the aulhorily of, the proper person and not on its face contrary to any
provision of this Agreement and the Public 1ssue Bank shall not be bound in any such case o call for
further evidence or be responsible for any losses, linbilitics, costs, damages, expenses or inconvenience
that may be occasioned by its failure 1o do so, -

MM No lmplied duties or obligations shall be roae
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Banker to the Issue shall and Sponscor Bank not be required to perform any of its obligations under the
Agreement if such performance would result in Banker to the fssue being in breach of any law,
regulation, ordinance, rule, directive, judgment, order or decree binding on Banker to the lssue.

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 incurred, either directly or
indirectly, by reason of this Agreement or any transaction or service comtemplated by the provisions
hareof. In no event shall the Banker to the Issue be liable for losses or delays resulting from computer
maifunction, interruption of communication facilities or other causes beyond Banker lo the jlssue’s
reascnable control or for indirect, special or consequential damages.

It is expressly agreed by and between the Parties hereto that the Company shall bear and pay up&om all
the costs, charges and expesses including the fees of the Banker to the Issue’s and Sponsor Bank
advocate’s that may be incurred by Banker to the Issue on account of uny lHtigation arising out of or in
connection with this Agreement and Bartker to the Issue shall not be required or liable to boer or pay any
such cosis and expenses. In the event Banker 1o the lssue, without prejudice to its rights herein, Happens
to incur amy such costs, charges and expenses (including fees of AXIS Bank’s advocaie’s), the same shall
be reimbursed by the Company to Banker to the issue immediately upon demand from Benket to the
lasue.

Any act to be done by the Banker to the [ssue and Sponsor Bank shall be done onty on 8 Working Day,
during normal 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 Working Day, then the Banker to the
{ssuc shall do those acts on the next succeeding Working Day.

. The Sponsor Bank shall be responsible to operate the Escrow Account/Public lssue Accdunt in

accordance with the provisions of this Agreement unly and anly to the extent of the amount deposited
and available in the Escrow Account/Public Issuc Account mad there is no obligation on part of the
Sponsor Bank to ensure payments are made by the Party in the Escrow Account or to ransfer monles
from any other accounts other than the said Fscrow Account/Public Issue Account.

The Sponsor Bank is not required to withhold any amount from or in respect of the trangactions
contemplated herein, pursuant to any Applicable Law, including, without limitation, any requireinent of
withholding tax. However, In the event of any Govemmentsl Authorities/investigating hgency/
enforcement agency issue any direction/order to the Sponsor Bank to withhold, any amount lying in the
Bscrow Account/ Public [ssme Account or directiorder (o act as per the direction/ order ¢f such
authorities, the Sponsor Bank shall comply with such order/direction with prior written intimatich to the
Parties, along with a copy of such order/direction.

The Spansor Bank is not expected or required to be familiar with the provisions of eny other agfeement
or documents, and shall not be charged with any responsibility or lisbility In connection with the
observance of the provisions of any such othet agreemnent.

DUTIES AND RESPONSIBILITIES OF THE COMPANY

The Company agrees t the following:

(i) the Company shali use irs best efforts fo ensure that the Reglstrar o the Issué addvesses all fnvestor
complaints-or grievances arising out of eny Application; r‘

_ (i) the Company and the Registrar 1o the Issue shall comply with'thedf e

Prospectus, the SEBI reguistions, FEMA les, regulations arg '!




by SEBI or any otiter Hid
responsible and Tiable for any failure on'its part to pet:

g \ m‘mn? m Es:nﬁzﬁm W'lﬂ'l me Is;ue ﬁall Da :
o duties asmunitmthmhmmnt.

¢lif) the Company shall file the Proapectus with the RoC 3s soom as practicable and intimate the Book
Running Lead Manager of the RoC filing immediately thereafier.

@v) The Company shall provide all the details as required and necessary for and operating the
Escrow Accounts,

.72 TheCompany shall be responsible and lisble for any failare lo perform ity duties and responsibilities as
- getout in this Agreement.

8. TIMEIS OF THE ESSENCE
The Parties hereto agree that time shall be of the essenge in respect of the: performance by -each of the
Company, the Book Rmnmg Lead Manspes, the Banker to the lssue, the Correspondent Banks, the
Spopsor Bank, and the Registrar to the Issue of their respective duties, nbhgﬁuo&s and responstbilities
under or pursuant to this Agreement.

9. REPRESEMNTATIONS AND WARRANTILES AND COVENANTS

9.1. The Company represents, warrants, undertakes and covenants to the Banker to the Issue, the Sponsor
- Bank, the Book Running 1.ssid Manager and the Registvar to the Lssie that; .

ent constitutes a valid, legal and binding oblipation of the Company, and is enforceable

ngamst +the Company in accordance with the termis heveof;

(ii) the execution, detivery and performance of this Agreement and any other document related herato
by the Company lms bem duly authorized and does not and will not coptravene (a) any applicable
law, regulation, judgnwent, decree or order of any governmental authority of tie Company. (b) the
organizational docmmts of the Company, or (c} any provisions of; ar constitute a default under,
any other agreement or instument or undertaking to which the Company is a party or which is
binding on the Company-or any of its assets,

(ili} no morigage, charge, pledge, licn, trust, security intercst or other encumbrance shall be created or
exiat over the monies deposited therein; and

(iv) the Company shall st have recourse to any proceeds of the Issue, including any ameunts in the
Public fssuye. Account, until the final listing and trading approvals from the Designated Stock
Exchange have been obtained.

9,2, The Banker to the Issue, the Sponsor Bank, the Book Rurming Lead Manager, and the Registrar to the
Issue rupresents, warrants, undertakes and covenanis (severally and not jolntly) to each other and w the
Company that:

() this Ague;;lent coustilutes & valid, legal and binding obligation on itz part, enforceabla a;gamst it in
accordénce with the terms hereofs

(ii} the execution, delivery end performance of this Agreemeni and any other document. related thepsto
g E & by such Party kas been duly authorized ard does not and will not contravene (&) any apphmle law,
B £ Yegulation, judgment, decree or order of any gpvanmental ‘authority, (b) the uq,amzanoaai




9.3.

9.4,

9.5,

9.6.

2.7

or instrument or undertaking to which i iz a party or witich s binding on such Party or any of its
assets; and

The Banker to the Issue and the Sponsor Bank, severally represent, warrant, undertake and covénant to
the Lead Manager, Registrar to the issue and the Company that SEB! has granted such Banket to the
Issue and the Sponsor Bank, & certificate of reglstration to act & Banker to the [ssue.and the §ponsor
Bank, in accordance with the Securities and Excharige Board of ladix (Bankers to)an lssne) Regglstions
1994 and 2018 Circular (as amended from time to time), and such cortificate is, abd wntil cumplbtion of
the Issue, mllbc,vaﬂdmdhmandmuitls,uﬂnmﬂcomplcﬁmofthlslsaue,winhe,auitled
10 carry on business as Banker t5 the [ssue and the Sporsor Bank, under il appligable laws. thej

to the Issue horeby represents that it and its Correspondent Bank(s), if amy, have the neeassary
competence, facilities and infrastructure 1o act as Banker to the Issue, a3 applicabie, and discharge their
duties and obligations under this Agreement.

The Book Running Lead Managers scverally represents, warramts, updertakes and covenanis (o the
Banker (0 the lssue, the Spousor Bank, the Registrar 10 the lssue and the Company that SEBI hasigranted
such Book Running Lead Manager, a certificate of vegistration to act as a Merchsnt Banker undér SEBI
(Merchunt Bankers) Regulations, 1992, snd such certificate shall be valid and in existence under
applicable laws until completion of the Issue,

The Book Rumming Lesd Managers further represents and warramis to the Banker to the Issue, the
Sponsor Bank, the Registrar to the [ssue and the Company that it hes the necessary competence, facilities
and infrastructure to act as a Merchant Banker In terms of SEBI ICDR Regulations, umendedand
discharge its duties and obligations under this Agreement.

The Registrar to the Issue represents, warrants, underiskes and covenants to the Banker to the Issue, the
Sponsor Bank, the Book Running Lead Manager and the Compauny that SEB] has granted such Registrar
a certificate of registration to act as Registrar o the Issue under SEBI (Registrars to an Issue and Share
Transfer Agents) Regulations, 1993, as amended, and such certificate shall be valid and in ezisience
under applicable laws until completion of the Issue.

The Registrar to the Issue further represonts and warrants to the Banker to the Issue, the Sponsar Bank,
the Book Running Lead Manager and the Compeny that it has the necessary competencs, Sicilities and
infrastructure to act as the Registrar 1o the Issue and discharge its duties and wobligations under this
Agreement.

98. FEE

1. The Company, Manager and Regisirar shall pay, on demand, all the nsual and custemary service ¢harges,
transfer fees, account maintenance, acceunt acceptance, statemer, investigation, funds transfer dnd any
other charges as are levied by the Banker to the Issuc/ Public Issue Bank/ Refind Bank/ Sponsor Bank as
mutually agreed and such other owl of pocket expenses as are claimed by the Banker 1o the Issus Public
Issue Bank/ Refund Bank/ Sponsor Bank (collectively, the “Fees™) in connection with the Account.

2, Natwithstanding anything contained in this Agreement, in the event that the Banker to the lssue/ Public
Issue Bank/ Refund Bank/ Sponsor Bank is not paid it fees within __ days of the same becoming due (in
case of a recwiTing paymeat agreed between the Banker to the lssue/ Public Issue Bank/ Refund Bank/
Sponsor Bank and the Compeny, Manager and Registrar) or within g days of the mcommomof this
Agreemcnl (in case of a one-time payment), the Banker to the Issue/ P I

sor Bank shall have a right to set-off any amount lying available or
part thereof withoy

_ to recover or realize its foe or charges or amy
nany, Manager and Repgistrar.




1.

10.1.

102,

103,

10.4.

1.

111

The aegimmum lﬁusshnll hereby unconditichally and irtevocably undertake to indemnify and hold
1¢ Banker to tho Issue, the Sponsor Bank and other Parties hereto against any and all tta:ms,
jons, causes of actiom, suits, lawsulls, demands, damages, costs, claims for fees and expenses

IEMMg interzst, penalties; attomeys’ fees, accounting fees and investigation costs) relating to or

resuliing from aiy Faituré by the Registrar 1o the Issue in performing its duties andresponsibilities under
this Agreement, Including, without limitation, against any fine imposed by SEBI of any other regulatory
authority, pravided, however, that the Registrar shall not ba responsible for any of the foregoing resulting
from & failure of any other Party in performing its dities under this Agreement and any other document
detailing the dutles and responeibilities of the Registrar related to the Tssue, including, without limitation,
any loss that the Banker fo the Issue and/or the Sponsor Bank may suffer, incur or bear, directly or
indirectly, ‘as a result of the imposition of any penalty caused by, arising out of, resulting from or in
conniection with sy failure by the Registrar to the Jasue fo unblock the ASBA accounts maintained with
8CSBs or UPT accounts of RIL, including, withour limitation, eny fino or penalty imposed by SEBI, the
ReC or any other reguiatory authority or court of law.

The Company shall hereby unconditionajly and irrevocably undertake to mdemnify hold harmlcss
Banker to'the Issue, the Sponsar Bank and the other Partles, including their respective du'eemrs dfftcers,
employees, Affiliates and the divectors, officers, employees of such Affiliate hereto, from and against any
and all claims, actions, cause of actions, mwity, lawsuits, demands, damages, cosls, ciaims for fees,
charges and expenses {including interast, penialties, anormey’s fees, accounting feds, investigation cosls,
and losses arising from difference or fluctuation in exchange rates of currencies) retating o or resulting
fram eny failuce by the Company in performing its responsibilities under this Agreement, Including
sgninst any fine or penalty Impesed by SEBI or any other regulatory authiority ‘arising out of default
directly stiributable to a wilful ect or omiszion by the Company. The Banker to the Issue and Sponsor
Bank shall intimate the Company of any claim within a reasonable period of time,

The Parties acknowledge that the foregoing indemnities shall survive the resignation or replacement of
the Banker to the Issue and/or Sponsor Bank on the termination of this Agrecrent.

In the cvent the wriften instructions 10 the Banker to the Issue and/or the Sponsor Bank by the Book
Running Legd Managers andfor the Company are communicated through electronic mail (‘e«mail’y
facsimile, the Banker to the Tssue and/or the Sponsor Bank shall not be responsible or liable for
determining the authenticity or accuracy of the sume, and shall be entitled, but not obliged to rely upon
the. nstructions on an ‘as i is" basis. The Company hereby agree to indemnify and keep indemnified the

Bagker to-thwy lssie andfer the Sponsor Bunk and saved harmless from all ¢laims, lgases, damages, costs

including Tegal expenses which the Escrow Bank may incur or suffer on.account of aceepting writlen
instructions as stated above and/or as a result of accepting and acting (or not accepting or omitting 1o act)
tipan il ot any of the instructions given or deemed to have been given or-purportedly given by oron
behalf of the Bodk Running Lead Manager and/or the Company. '

TERM AND TERMINATION

Term

mvjsiaus of this Agmemem shall come to an end o -y‘ u;w"
jonis By the/Banker 1o the Issue, the Sponsor Bunk and.ghe Saric




11.12. In case of the completion of the Issue, when the reconciled amounts are transferred to therPublic
Issue Account from SCSBs and the Sponsor Bank, the Registrar to the Issue in co-ordination
with the Banker to the [ssue and/or Sponsor Bank shall camplete the reconciliation of accounts,
and give the satisfactory confirmation in that regpect to the Book Rumning Lesd Maniiger in
sccordance with the applicable lsws and the terms snd conditions of this Agreement.

11.2. Termination

11.2.], This Agreement may be terminated by the Company, in consultation with the Book Rumning
Lead Managers, in the event of gross & wilful negligence or wilful defimlt or wilful misconduct
on the part of any of the Banker Lo 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 ﬁal the
Company appoints subssitute barker to the lssue and/or sponsor bank of equivalent standing,
which banker to the Issue and/or sponsor hank shall agree to terms, conditions and obligations
similar to the provisions hereof. In the event the Company is not sble 10 appoint substitute
banker to the Isste and/or sponsor bank within the aforesaid notice periad, the resigning Banker
o the Issue shall have the iiberty to appoint substitute banker to the lssue and/or spomsar bank,
in which case the rermination shall be effective on the date of appointment of such substirute
banker to the Issue and/or sponsor bapk. The erstwhile Banker 1o the Issue and/or Sponséer Bank
shall continus to be liable for all actions or omissions prior to such termination and the duties
and obligations contained herein till the appointment of substitte banker to the Issue and’or
sponsor bank. The substitute banker to the Issue and/or sponsor bank shall enmter into an
agreemcnt, substantially in the form of this Agreement, with the Book Rumning Lead Manager,
the Company, and the Registrar to the [ssue. For the avoidance of doubt, under no circumstances
shall the Company be entitied to the receipt of or benefit of the amounts lying in the Pubfic Issuc
Account except as stated in this Agreement.

11.2.2. The Banker to the Issue / Public Jssuc Bank and/or Sponsor Bank/ Refund Bank, at any time,
shall be entitled to terminate thiz Agreement and/or resign from their obligations under this
Agrecment without assigning any reason whatsoever. Such termination/resignation shall be
effected by prior written notice to all the other Parties of not less then 14 (fourteen) days. The
Company shall appoint substitute banker to the Issue and/or sponsor bank/refund bank within
the period of two weeks. However, in case the Company ﬁilstolppumnwhmhnker
te the Issue and/or sponsor bank andfor reflund baak as aforesaid within a-period of ——- days,
then one of the party may be appointed as the banker to the lssue and/er sponsor bank and/or
refimd barik, if possible.

11.2.3.  The Registrar to the lssue may lerminate this Agreement only with the prior written consent of
all other Parties to this Agreement.

11.24. Notwithstanding anything contained in this Agreement, the Book Running Lesd Managbrs miy
termingte this Agreoment upon service of written notice to the other Parties if, alfter the
execution and delivery of this Agreement and on or prior to the Allotment of the Equity Shares
in the Igsue:

(i) the Issuo becoming illegal or being injuncted or prevented from completion, or otherwise
rendered infructuous or unenfurceable, including pursuant (o any order or directiof pessed
by SEBI or sny judicial, statulory or regulstory suthority hvinamﬂsim Mﬂ /"‘.,;r_.,
jurisdiction over the lssue; P,

lheCompany mconsulm:onwithﬂwBook




(iii) trading on the NSE and‘or Designated Stock Exchange has been suspended or generally
limited of minimum or maximum prices for trading heve been fixed, or maximum ranges
have been required (other than circuit breakers required by SEB! clrcular dated June 28,
2001 bearing reference no. SMDRPD/Poticy/Cir-37/2001; SEBI circular dated September
3, 2013 bearing no, CIR/MRD/DP/25/2013 and SEBI circular dated January 12, 2015
bearing reference no. CIR/MRD/DP/02/2015), by auy of these exchanges or any other
applicable governmental or regulatory autharity or &8 material disngption has occured in
commercial banking, securities settlement, payment or clearance services in any of the
cities of major cities of India;

(iv) a banking moratorium has becn declared by Indian authorities,

(v) there occurs sny material adverse change in the financial markets in India or the
international financial markets, any outbweak of war or hostilities or terrorism or escalation
thereof or eny calamity or crisis or any other change or development involving 2
prospective change in Indisn or international political, financial or economic conditions
(including the imposition of or a change in exchange controls or a change in curreacy
exchange rates), in cach case the effect of which event, singularly or together with any
other such event, is such as to make it, in the sole judgment of the Book Running Lead
Manager, impractioable or inadvisable to proceed with the issue, sale or delivery of the
Equity Shares;

(vi) there ocours any change, or any development involving a prospective change in the
condition, financial or otherwisze, or in the earnings, assets, business, management,
operations or prospects of the Company, its Subsidiary(ies), its Associate Entily(ics) or ils
AfTiliates, individually or taken together as a whole, whether or not arising in the ordinary
course of business thal, in the sole judgement of the Book Rumning Lead Manager, is
material and adverse and that makes it, in the sole judgement of the Book Running Lead
Manager, imptacticable or inadvisable to proceed with the Issue, sale or delivery of the
Equity Shares;

{vii} there occurs any legal, regulatory or policy change, or any development mvolving a
prospective regulatory or policy change (inciuding, but not limited to, a change in the
regulatory environment in which the Company, its Subsidiary(ies). its Associate Entiry(les)
or its Affiliate’s operate or a change in the regulations and guidelines governing the terms
of the 1ssue} o any order or directive from the SERI, the Regisrar of Companies, the NSE,
Designated Stock Exchange, or any other Indian governmental, regulatory or judicial
authority thal, in the sole judgment of the Book Running Lead Masiagers, is material and
adverse and that makes it, in the sole judgment of the Book Rumning Lead Managers,
impracticable or inadvisable lo proceed with the Issue, sale or delivery of the Equity
Shares; and

(viii) any other event as may be agreed lo in writing among tbe Parties.
1125,  The provisions of this Agreement shall survive the completion of the term of this Agreement as

specified In Clause 11.1 or the termination of this Agreement pursuant 1o Clause 11.2 of this
Agreernt.

12. Limitation of Liabkity



12.2

cost or expense of any natuwre (inter alia, being loss of business, goodwill, opportemity or peofit) arising
under this Agresment, even if advised of such loss, danmge, costs or damage or expenses.

The Banker to the Issue and/or the Sponsor Bank shall also not be liable for mny liability, Josses,
damages, costs, expenses, (including legal fees, conrt fees and professional fees), sults and cluins that
are finally judicially determined to have resulted primarily from the negligenos or contravention of
this Agreement by any of the other Parties or any other person.

13. CONFIDENTIALITY

13.1.

132.

The Parties shall kesp confidential all information relating to this Agroement for n;:uiod of | (uue) year
from the end of the Application Period and shall not disclose such information to ity third party except
(i) with the prior approval of the other Parties or (ii) where such infonmation is in poblic dmslolher
than by renson of breach of this Clause 12, or (iii) when required by law, regulation or legal procsss after
informing the other Parties, wherever practicable, possible and permitted, and only to the extent required
by law, regulation or legal process of (iv) to their respective employees and legal counsel in connection
with the performance of their respective obligations under this Agroement (v) when necegsary in §s view
to seek 10 establish any defence or pursue any claim in any lega!, arbitration or regulatory procending or
investigation, or (vi) any information which, prior w its disclosure in conncction with this lmie was
afready in the possession of the other Partins,

The foregoing shall not apply to any information which, prior to Its disclosure in connection with this
lssue, was already in the possession of the Book Running Lead Manager or the Banker to the Issue
and/or Sponsor Bank:

13.2.1. Any disclosure by Beok Running Lead Manager or the Banker to the [ssue amnd/or Sponsor Bank, to

their advisors, Affiliates, group companies and Lhelr respective emplayeos, analysts, legal counsel,
independent auditars and cther experts or agents who need to kuow such informatiop for and in
comnection with the lssue, provided that such disclosures would be subject to similar conﬁdenualuy
provisions;

13.2.2. Any information, which is or comes into the public domain without any default on the part of the

Partics in the terms of this Agreement or comes into the possession of the Parties other than i breach
of any confidentiality cbligation owed to the other Purgy of which they are awatge;

13.2.3. Any disclosure pursumni to any law, rule or regulation or order of any couwrt or pursuant to any

direction, request or requitement (whether or not having the force of law) of any central bank or any
govermmental, regulatory or, supervisory or other authority or administrative agency of in any
pending legal or administrative proceeding;

13.24. The extent that any of the Parties needs 1o disclose amy information with respect to any proceeding for

the protection or enforcement of any of its rights arising out of this Agreement or the Issue;

13.2,5. Any information disclosed with the prior consent of the other Party; or

13.2.6. Any information disclosed in the lzssue documents, advertisements, and any investor mmnnms

133,

prepared and autharised or for use in relation by or ob behalf of the Company.

The other Parties consemt to the Banker to the lssuc ancb‘orSpumBankmdugmdkelming
information relating to the other Parties and their account(s) an i
mcluﬁngbulnotlunﬁedmdmﬂsofhsfumlmmyml




a the head office of, any of its subsidimries or subsidiaries of its holding company, Affiliates,
representative and branch offices in any jurisdiction (“Permitted Partles”);

b. professicnal advisers and service providers of the Permitted Parties who are under a duty of
confidentiality to the Permitied Parties;

¢, any actual or potential participant or sub-participant in relation to any of the Banker to the lssue’
and/or Sponsor Bank rights and/or cbligations under any agreement between the Parties, or
assignee, novatee or transferee (or any agent or adviser of any of the foregoing);

d. any court or tribunal or regulatory, supervisary, governmental or quasi-governments! authority
with jurisdiction over the Permitted Parties; and

¢. any rating ageacy, insurer or insurance broker of, any Permitted Party.

4. NOTICES

Any potice or other communication given pursuant to thls Agreement must be in writing and (i) delivered
personally (ii) sent by tele facsimile or gther similar facsimile transmission to such facsimile numbcrs as
designated below or (iif) sent by registered mail or overnight courier, postage prepaid, to the address of the Party
speoified in the recitals to this Agreement. All notices and other commumications required or permitted under
this Agreement that are addressed as provided in this Clause {4 will (7) if delivered personally, be deemed given
on delivery (ii) if delivered by tele facsimilc or similar facsimile transmission, be deemed given when
clectronically sent. and {ill}) if sent by registered mail or overnight courler, be deemed given when sent. [n case
of all written instruclions issued by the Company and‘or the Registrar to the Issue and/or the Book Running
Lead Manager to the Banker to the lssue and Sponsor Bank pursuant to this Agrecment, the facsimile of the
wriiten instruclion may, at first, be sent by lele facsimile, provided that its original is subsequently delivered by
(i) or (iii) above.

In case of notice to the Company:

UNITEDR HEAT TRANSFER LIMITED;
Address: Plot No F-131, MIDC Area, Ambad, Nashik, Maharashtrn, India, 422000;
Attention; Ms, Diksha Sadanand Shetty;

Emall: company.secretary@unitedheat.net;
Telephone: +91 25323 82484 / 5051;

In case of a notice to the Banker to the Issue & Sponsor Bank:

AXIS BANK LIMITED
Address: Ground Floor Shilpa CIISL Ram Maruti Road Naupada Thane, 400602;
Mohile No.. +9| 9004000236

Contact l’erson Leaml(endurhr

Webslte: www.gx|shank com
SEB] Registration Number: INBI0OOO0017

In case of notice Lo the Book Runulng Lead Munagers:

SWASTIKA INVESTMART LIMITED;

Address: Flat Noi8 Floor 2 North Wing Medhaveshwar Coop Hsg Society Ltd.,

Madhav Nagzr, 11/12 8 V Road Andheri W rs

Mambai City — 400058 {(Maharashtra), India;
ferchant Bnklng Divhlon Address: 48 Iaorn Compound, M, YI-} Reaigd! 1




Contact Person. Mr. ‘nit R. Guynl )

{n casc of a notice o the Registrar to the Issue:

LINK INTIME INDIA PRIVATE LIMITED;

Address: C-101, 15t Floor, 247 Park, Lal Bahadur Shastri Marg, Vlkhmﬁ{%u),ﬂmnmmum
Indis, 400083;

Tel No.: 91 22 49186000;

Email: haresh hindujai@linkintime.co.in;

Attention: Mr. Haresh Hinduja.

The Book Running Lead Managers, the Company and the Registrar to the Issuc shall jointly and severally hold
the Banker (o the [ssue and Sponsor Bank harmless und shall sufficiently indeminify and keep mdmmﬁed the
Banker to the Issue and Sponsor Bank against all actions, proceedings, claims lisbilities, demands, dgmages,
costs and expenses whatsoever, arising out of of in cannection with the carrying out any act, deed or thing based
on such facsimile,

15. GOVERNING LAW, DISPUTE RESOLUTION AND JURISDICTION

15.1.

15.2,

15.3.
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In the event of a breach by any Party, the defauhting Party shall have the right to care such breach) within
a period of ten (10) days of receipl of written notice of such breach by the non-defimlting Party In the
event that (i) such breach is not cured by the defaulting Party within the aforesaid period, or (id) if any
dispute, difference or claiin arises between the Parties bereto in connection with this Agreement or the
valldity, interpretation, implementation or alleged breach of the terms of this Agreement or anythigg done
or omitted to be done pursuant o this Agreement, the Parties shall attempt in the first instance tomlvc
the samc through negotiation.

If the dispute is not resolved through negotiation within ten (10) days afier commencement of
discussions, then any Party may refer the dispute for resolution 1o an arbitration tribunal, All proceedings
in any such arbitration shall be conducted under The Arbitration and Conciliation Aet, 1996 or.any re-
enactment thereof and shall be cenducted in English, The Arbitration shall be conducted by sole
arbitrator sppointed mutually by the parties in accordance with the provisions of the Arbitration Act. The
Arbitration shall take place in Almedabad. The arbitral award shall be final and binding on the Patties.

This Agreement shall be governed by and construed inmméamwmhﬂmhmofﬂwwm
without reference to its conflict of laws rulos. The courts ot Ahmeedabad, in tbemdﬁujann india,
shall have exclusive jurisdiction.

SEVERABILITY

If any provision of this Agreement Is determined to be invalid or unenforceable in whole ar in part, such
invalidity or unenforceability shall attach only to such provision or the applicable part of such pt

and the remaining part of such provision and all other provisions of this Agreement shall continue to
remain in full force and eflect.

ASSIGNMENT

Thiz Agreement shall be binding on and endure to the benefit of the Partics and m mcuw
successors, The Parties shall not, without the prior written consenyf@f the othgsPartieacs

any of their respective rights or obligations under this Agreement td an

who such assignment or transfer has been-duly and validly effects




18,

19.

20.

il

FORCE MAJEURE

No Party shall be held liable or responsible for any failure or delay in performance of its duties under this
Agreement caused by any circumstances beyond ils control, such as, acts of God, lightening, fiood.
drought, earthquake, landslide, hurricane, cyclone, iyphoon, pandemic/epidemic, famine, extremely
adverse weather conditions which are in excess of statistical meéasures of last 100 years, fire, explosion,
cherital or radioactive contamination, ionisg rediation, voleanic eruption, riots or civil disturbance,
war (whether declared or undeclared), act of public enmity, terrorist act, military action, lockdown
declared by government or regulatory order/notification, other action of government/other authorities,
court order, or industry-wide/ region-wide/ nation-wide strike, work-to-rule action, go slow or similar
labour action general fuilure of electricity or other supply, techmical faiture, accidental or mechanical or
clectrical breakdown, computermetwork failure or failure of any money transmission or payment
gatewsy or core banking system{collectively, “Force Majeure™), The Banker to the issue/Public Offer
Bank/Refund Bank/Sponscr Bank may In its sole: discretion continne with the services, or suspend or
terminate the services and/or this Agreement with no additional cost or liability to the other parties, In the
event of suspension or termination of the services and/or this Agreemem by the other parties on account
of a Force Majeure Event, the other parties shall be entitled o receive the fees accrued for the services
provided in accordance with this Agreement till the date of such suspension or termiination.

AMENDMENT

No amendment, supplement, modification or clarification to his Agroement shall be valid or bindiny
unless set forth in writing and duly executed by all the Parties to this Agreemcnt.

AMBIGUITY

If any instruction is not in the form set out in thix Agreement, the Banker to the Issuc shall forthwith
bring it to the knowledge of the Book Running Lead Manager and get the said instruction clarified to the
satisfsction of the Banker to the Issue.

SPECIMEN SIGNATURES

The specimen signatures for the purpose of instructions to the Banker to the [ssue are a3 follows:

= For the Company, as set in Annexure F2
= For the Book Running Lead Managers, as set out fn Annexure F1.
s For the Registrar to the Issue as set out in Annexure F3,
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in witness whereof, (thmﬁuhaveuusodﬂmprmmbccmmdmthcdmmmmm

i For and on behalf of For and on behalf of
United Heat Transfer Limited Asis Bank Limited
(Buakers to the Issue and Spansor Baal)
s Leena Kend
Branch Head- .
Emp. ID:
5 . §S No.:
Yogesh Vishwanath Patil (Autho¥ised Signatory)
(Chairman und Managing Director)
For and on behall of For and on behalf of
Swastika Investmart Limited Link Intime india Private Limited

l

2. Mrxunmasee Bhowe Pun

1:

Candecs Kvear pIS
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ANNEXURE-A1

hening jlate angd [3su
Toz .
] Axis Bank Limited
Link Totime India Priva
Is umn:: Frivate United Heat Trapsfer Limited | (Bankers to the Issue and Sponsor
_ Bank)
C-101, 1st Floor, 247 Park, Lal
; ) Plot No F-131, MIDC Area, Ground Fleot Shilpa CIISL Ram
Bahadur Shastri Marg, Vikhroli |
' Ambad, Nashik, Maharashtra, Maruti Road Naupada Thane,

{West), Mumbai, Maharashtra, India. 4 .

India, 400083 ia, 422010 400602;
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From: Merchant Banker
Dear Sirs,
Re: ent .

Pursuant to the cluuse 3.4.1 of this Agreement dated [], 2024, We write (o inform ywllmthew Issue
Opoening Date and Bid/ Issue Closing Date for the Issue is [#] and [#] respectively.

i
Capitalized terms not defined hereim shall have the same meaning as assigned to them in the Agreement.
Kindly acknowledge the receipt of this letter.

Yours faithfully,

For lsS a Investmart Limited
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ANNEXURE- A2
FORM OF INSTRUCTIONS TO THE BANKER TO THE ISSUE
To:
Banker to the Issue and Sponsor Bank
Axis Bagk Limited

Regiatrar
CC: Link Intime Tadia Private Limited

From: Merchant Bankers

Pursuant to clause 3.4.5 and 3.4.6 (ii) of the Agreement dated [#], 2024, we here by instruct you to transfer on

, ® from the Public Issue Account “UNITER HEAT TRANSFER
D —~PUE ISSUY [ * bearing Account Name end No. [e] to the following bank accounts
ammmts due ﬁum the compnuy as fees of the Book Running Lead Manager, Registrar to the Issue, Legal
Counsel to the Issue, underwriting and seiling commissions, other intermediary fees and other IPO related
expenses:

Beneficiary Amount Beueficlary’'s | Beneficiary | Beneficiary LFSC Code
Name (in¥) Bank Name Account No. | Bank Address

le] le] le] I=l

Capitalized terms not defined herein shall have the same meaning as assigned to them in the Agreement.
Kindly acknowledge the receipt of this letter.
Yours faithfully,

For Swasilka Investmart Limited
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ANNEXURE A3
(No Obiection Certificate)

FORM OF INSTRUCTIONS TO THE BANKER TO THE ISSUE AND SPONSOR BANK |

To:
Banker to the Issue apd Sponsor Bank

From:
Marchanc Banker

Pursuant to the clause 3.4.6 (iv)/(v) of this agreement dated [e], 2024, we here by confirm thet the Company has
received Immg and trndlng approvuls for the Public Issue of Equity Shares of “UNITED HEAT TRANSFER

218! A Wealmmﬁmmmmmntumﬁdhmﬁm
been made and thai we have “No Objeetlon" to the Bank(s) accepting instructions from the Company for
Teleasing of funds from the Public 135uc Account.

Kindly acknowledge the receipt of thig letter.

Yours faithfully,
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ARNEXURE. Bi
imation RTA B’
To:
SCSB's;

Copy to:
United Heat Transfer Limited

From: Link Intime India Private Limited

Dear Sirs,

Pursuant to clause 3.4.2 of the Banker to the Issue Agreement dated |e], 2024, the Designated Date is [#] and
we here by instruct you to trensfes on {e), ¥ {e] from the Applicant Account to the Public tzsue Account

JNITED HEAT TRANSKFER LIMITED ~-PUBLIC ISSUE ACC [T” bearing Account No, {e] with
AXIS Bank acting as the Banker to the lasue.

Capitalized terms noi deflned herein shall have the sanie meaning as assigned to them in the Escrow Agrsement.
Kindly acknowledge your acceptance of the Instructions on the copy atteched to this letter.
Yours faithfuity,

For Liok Intime India Private Limited




ANNEXURE B2
FORM OF INSTRUCTIONS TO THE BANKER(S) TO THE ISSUE AND SPONSOR BANK

To:
Axis Bank Limited

From:
Swastikn Investmart Limited }

Pursuant to the clause of 3.4.6 (iv) of this Agreement daied |e), 2024, we hercby instruct you to fransfer

L+ TP , ¥ |®] from the Public Issue Account “UNITED HEAT TRANSFER LIMITED -
W bearing Account Neme and No. [@] to the bank sccounts as mentioned bajow:

Beseficiary Amount Beneficiary's Beneficiary Beneficiary IFSC Code

Name (in%) Bank Name Account No. [ Baok Address
Lol (o] |o} le] LI

Capitalized terms oot defined herein shall have the same meaning as assigned w them in the Escrow Agréament.
Kindly acknowledge your acceptance of the instructions on the copy attached to this letter,

Yours faithfully,
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ANNEXURE F1
AUTHORISED SIGNATORIES OF BOOK RUNNING LEAD MANAGER TO THE ISSUE

Following are severally authorized on behalf of Swastika Investmart Limited (Merchant Banker) to execute
Amexures including Al, A2, A3, B2, G, H.

Specimen signatures of the above are set forth below:

SWASTIKA INVESTMART LIMITED

Suanil Nyati
Chairman and Managing Director
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ANNEXURE F1
AUTHORISED SIGNATORIES OF COMPANY
Are authorized un behalf of Swastika Investmart Limited (Company} to execute Annexure including Annexure L

Specimen signatures of the above are set forth below:

S
X
- . |

mnn@“\\*—/ |

Chairman and Managing Director

- BRI o AR A Wi e




ANNEXURE F3
AUTHORISED SIGNATORIES OF REGISTRAR TO THE ISSUE
Following are severally authorized on behalf of Link Mtime India Private Limited (Registrar to the Issue) to
execule the specificd Anpexures as stated in this Agreemem including Annexure H.

Specimen signatures of the above are set forth below:

E

.

. »“f\\"‘ - o (;F__“
Wi ( y
pts _;;.‘_ . /-‘ j

N

Name: HME R HINDIA- frend gm
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To:
AXIS BANK LIMITED
LINK INTIME INDIA PRIVATE LIMITED

Copy to: United Heat Transfer Limited

From:
Swastika Investmart Limited

Pursuand to clause 3.3.2 we herchy intimate you that the lssue has failed dus to the following reason:

hd

Request vou to kindly unblock the accoumt and send the received applications wo the registrar for further sction.
Capitalized terms not defined herein have the same meaning as ascribed to them in the Agreement.

Please acknowledge your acceptance of the instructions on the copy atitached to this ietter,

Far srd on behalf of
Swastihhives

4]
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ANNEXURE B

To:
AXI1S BANK LIMITED

Copy to: United Heat Trapsfer Limited
From:

Swastike Investimart Limited
Liok ntime India Private Limited

Dear Sirs,

Pursuant to clause 3.3.4 of the Agreement dated [ o], 2024, we intimate you that the listing is not as prescribed in
the Red Hcrnng Pmspectm. ﬂms mﬂmct you to kmdly transfer the fiands from Public Lssuc Account “UNITED
: ; hearing account nember [o] to the refund

accnum B3 per below dl.-uuls

Refund Amount Refund Bank | Refund Account | Refund Bank IFSC Code
Account Name (in®) Name No. Address

Further, we request you to kindly transfer the above mentioned amount from refund account to beneficiary
bidder as pet the details enclosed herewith.

Capitalized tenns not defined herein have the same meaning as ascribed to them in the Agreement.

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

Fuie-and on behall of For and on bebalf of
Swastika Investmart Limited Liok Intime Jadia Private Limited

(Authorised Signatory) N

a2
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Dsto:
Axis Bank Limited
Registered Office

For Atlention:

Sub: Account Closure Instruction

Pursuant to clause 3.6 of this Agreement, fhis is with reference to the Public Issue and refund account opened in
neme of UNITED HEAT TRANSFER LIMITED ~PUBLIC ISSUE ACCOUNT & UNITED: HEAT
TRANSFER LIMITED ~REFUND ACCOUNT besring account pumber M in term afthm Agreement dated
}e}, 2024 between Company, Merchant Bankers and Axis Ban i

i
Since all the formalities related to the [PO of Unifed Heat Transfer Limited has been completed and ag balance
is there In the aforesaid account, you are hercby instructed to cloge the abovementioned refund accbumt and
confirm.

Thanking You

For United Heat Transfer Limited

L b

. s,
o~ 3
-

P >
(Authorised Signatory)
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