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DATED DECEMBER 13,2023

PUBLIC ISSUE ACCOUNT CUM SPONSOR BANK AGREEMENT
AMONG

SAMEERA AGRO AND INFRA LIMITED
(ISSUER COMPANY)

AND

HDFC BANK LIMITED :
(BANKERS TO ISSUE & SPONSOR BANK)

AND

FIRST OVERSEAS CAPITAL LIMITED
(LEAD MANAGERAND UNDERWHITERS)

AND

KFIN TECHNOLOGIES LIMITED
(REGISTRAR TO THE 155UE)
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THIS PUBLIC ISSUE ACCOUNT CUM SPONSOR BANK AGREEMENT OR THE ESCROW
AGREEMENT ("J_\GREEMENT") 1S ENTERED INTO ON DECEMBER 13, 2023 AT HYDERABAD,
TELANGANA, INDIA AMONGST:

1) SAMEERA AGRO AND INFRA LIMITED, company registered under provisions of the Companies Act,

1956, as emended ("Compznies Act™) bearing CIN: U45201 TG2002PLCO38623 and having its registered

office at § I, Plot No. 54 & 55, A. G. Arcade, Balaji Cooperative Housing Society, CK, Secunderabad -
500009, Telangana, India (hereinafier scferred to as "Sameera” ar “Issuer Company™), which expression
<hall, unless it be repugnant to the con lext or meaning thereof, be decmed to mean and inelude its successars
and permitted assigns, of the FIRST PART;

AND

7) HDFC BANK LIMITED, 2 company incorporated under the Companies Act, 1956, licensed as a bank
under the Banking Regulation Act, 1949 and having its registered office at HDFC Bank House, Lower
Parel, Senapati Bapat Marg, Murbai-400013, India and acting through fts branch, situated at HDFC Bank

Ltd, Lodha - I Think Techng Campus, 0-3 Level, Next to Kanjurmarg, Railway Station, Kanjurmarg (East),

Mumbai - 400042 (herein after referred as “Banker 1o the Issue/ Poblic Yesve Bank/ Refund Bank/

Sponsor Bank”) which expression shall unless, it be repugnant 16 the context or meening, deem 10 mean
and include its successors and permitted assigns of tho SECOND PART;

AND

3) FIRST OVERSEAS CAPITAL LIMITED, 2 Company incorporated under the Companies Act, 1956 sad
having its Registeted Office at 1-2 Bhupen Chambers, Ground Floar, Dalal Street; Mumbai (Maharashtra)-
400001 (hercinafer referred to as “FOCL” or “Lead Manager” and “gaderwriter”, which expression

shall, unless it be repugnant to the context or meaning thereof, be desmed to mean ond include its
successory and permitied assigns) of the THIRD PART;

AND

4) KFIN TECHNOLOGIES LIMITED, a company incorporated under the Companies Act; 1936, as
amended bearing SEBI Registration No. INRO0D001385 and baving its registered office at §6-2, 6™ Flooy,
Pinnaclc Business Perk, Mpahakati Caves Road, Next to Ahura Centre, Andheri (East), Mumbai 400 093,

Mahorashtra, Todia (herelnafter referred to 2s “Registrar”) which expressions ghall, unless they are
repugnant to the context ar meaning thereof, be deemed o mean and include its successors and permitted
assigns'of the FOURTH PART.

In this Agreement:

() HDFC BANK LTD herelnafter referred to as the wBanker o the Issue/ Public Issue Bauk/ Refund
Baak/ Sponsor Bank”.

(1) The Campany, the Lead Manager, the Registrar and the Public issue Bank are together referred to as the
upsrtles” and indjvidoally & “Party™

(iif) First Overseas Caplita) Limited is a Registercd Category-1 Merchant Banker having SEBI Registration
‘Nurber- INM000003671 and is hersinafter ceferred to as the “Lead Manager” to the lssuo or “LM™.

Camgany proposes public. issuo of the Company’s Equity Shares of face value of Rs.10/- each
B hies") through an Initial Public Offering of 34,80,000 Equity Shares for cash at an Jssue Price
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of Rs.180/~ per share including 8 premium of Rs.170/- per share aggregating up to Rs. 6264.00 Lakhs (tho
“Issuc™) to be alloed by the Company {the “Tssue Shares™) in accordance with the requirerents of the
Companies Act, 2013 {to the axtent netified) the SEBI (JCDR) Regulations, 2018 as amended from time to
time and other applicable laws to persons resident in India (including Indian nationsls resident in Indin
who are majors, Hindu Undivided Ramilies, Companies, Corporate Bodics and Societies registered under
the applicable laws io India and authorized to invest in shares, Tndian Mutual Funds registered with the
$EBI, Indian finsncial institutions, comenercial banks and regional rura] hanks, co-operative banks
(subject to RBI permissian), Trusts (registered under Societics Registration Act, 1860, or any other Trust
law and are authorized under their constitution to hold and invest in shares) and o NRIs und Fils a5
defined under the Indian Laws and other eligible foreign investors. The Equity Shares have tot been and
will not be registered under tha U.S. Securitics Act of £933, (the “Securities Act”) ar any stare securities
Jaws in the United States and may not be offered or sold within the United States or to, or for the account
or benafit of, “U.S. persons” (as defined in Regulations under the Securlties Act). Accordingly, 1be Equity
Shares will be offered and sold only outside the United States in comptiance with Regulation S of the
Securities Act and the applicable Jaws of the jurisdiction whese those offers and sales ocomr

The Jssue Shares are proposed to be offered to the public under Regulation 253(2) of Chaptar IX of SEBL
(Issue of Capital and Disclosure Requirements) Regulations, 2018 via Fixed Price Process, as amended
from time to time.

The lssuer Company proposes to undertake an [nitial Public Issue of 34,860,000 Equity Shares having face
value of Rs. 10/- each (the "Offer Shares”) in accordance with the Chapter IX of the SEBI (ICDR)
Regulations 2018, as amended, (as defined herein) and applicable Indian securities laws for cash at a price
of 180/-per Equity Share ("Issue Price”) aggregating ta Rs.6264.00 Lakhs (herein after referyed to as "the

Tssue™),

Out of the proposed Initial Public Issag, the reserved portion for (he Designated Market Maker is 1,84,000
Equity Shares of face value of Rs. 10/- each for 2 cash price of Rs.180% per Equity Share {including &
share premium of Rs.i70/« Per Equity Share), aggregating 10 Rs.331.20 lakhs (the “Market Maker
Reseryation Portion™) (collectively the "Issue”). The Issue Lass the Market Makes Resetvation Partian
LE. Net Issus Of 32,96,000 Equity Shares of Face Value of Rs.10/- Each at An lssue Price of Rs.180/-
Aggregating to Rs. 5932.80 Lakhs (Is Hereinafier Referred 10 as the “Net [ssue™) The Issus and the Net
Issue will constitute 29,22% and 27.67%, respoctively of the post issue paid up equity sharc capital of the
fssuer Company. The net issue fo public shall comprise of issne to Retail Investors, [ndividual Applicants
ofher than Retail fndividual Investors and other lnvestors including corporate bodies or tnstttutions

irrespective of the number of spesificd Equity Shares applied for.

(D) The issue of equity shares shall be conducted through Fixed Price Process, pursuant to which the Shares

are 1o be offered at the Issue Price of Rs. 130/ per Equity Share (including 2 Share Premium of Rs.170/-
per Equity Share).
The Issus has been suthorized by a resolutlon of Company's Board dated May 24, 2023 and by

sharehalders' resolution adopted pursuant to Section 62 (1) &) of Companies Act, 2013, Annual General
Meeting of the shareholders of the Company held on Jone 30, 2023.

(F) The Company has appointed the Lead Manager to mansge the Tssuo and the Lead Manager has acceptéd
the engagement in terms of their Mandste Lotter April 29, 2023, The LM and the Company have exccuted
an [ssue Agreement dated July 24, 2023, in connection with this Issue (the “lasue Agreement”).




(tl) Accordingly, in order to eniable the collection, appropriation aad refund of monics in relation to the lssue
and certain other matters selated thereto, the Company, in consultstion with fhe Lead Manager, has agreed
to appoint the Public Issve Bank on the terms set out in this Agreement.

(I) The Parties hereln have agreed ta enter into and be bound by the lerms and conditions in this Agrecment.

() SEBL, in ordet to sireamlino the process associated with public jssue fund raising, has introduced the use
of Unified Payments Inferface (“UPI™ ns & payment mechanism with Application Supported by Block
Araount (ASBA) for applications in public jssucs by retail individua! investors (RIY) through

{ntenmediaries (syndicate members, registored stock brokers, registrar and transfer ageot and Depository
Participants).

(K) Pursusat to the SEBI circular dated November D1, 2018, obligating the Issuer Compény to appoint &

Sponsor Bank for facitating the UPL facility for the present Issue, the Tssuer Company has appointed

HIDFC Bank as the Sponsar Bank and HDFC Bank bas issued 2 consent letter to act as Sponsor-Bank to
issue.

(L) Pursuant to the Regolation 224 of SEBI 1CDR Regulations, 2018, 85 amended from titne to time requires
the Issuer Campany to appoint a Banker to the Issue/ Public Essue Bank/ Escrow Collection Bank/ Refund
Bank. In this regard, the Issber Company hias appolnted HDFC Bark as the Banker 10 the Issue/ Public

Issus Bank/ Escrow Collection Bank/ Refund Bank and HDFC Bank has issted g consent lpter to act as
Davker to the Issue/ Public Issue Bank! Refund Bank.

NOW THEREFORE IT 1S HEREBY 'AGREED BY AND AMONG THE PARTIES HERETO AS
FOLLOWS:

A  DEFINITIONS AND INTERPRETATION

1.1 Al capitalized terms used:in this Agreemient, including the preamble and the recitals bereto shall, unless
the context otherwise requires, have the meanings assigned to such terms below:

*Affiligte® shall mean with respect ta any parson; (a) any-person that directly, or indirectly through one or
more intermediaries, coatrel or are controtled by, or are under common cantro} with such parson; (b) any

ons aver whom such person hasa significant influence on which has significant influence over such
person , provided that significant influcnce over  person is the power fo participae in the financial,
management and operating policy decisions of the petson but is less than control over those policies and
that the shareholders beneficially hoiding a 10% interest in the voting power of the person afe presumed
fo have 3 significant influgnce on the person; and (¢) any other parson which is a boldaig company ,
subsidiary or joint venture countesparty of any person in(a) or (b). AS used ih thils debnition of AfBliate,
the tesm “control” {including meats:the possession, direct or indirect of the power to direct or cause the
direction of the inanagement and policies of 2 person whether throngh the ownership of veting shares by
coatract or otherwise.

“tgrumem’fshaﬂ-havuhcmean!ngméiwd i such term in the preamble hereto;

“Alioited” or “Allotment” or sAjlat” means the issue and aliotment of the Issu¢ Shares pursuant to the
lzsue;

who has made an Application in aceordance with the

*Applicap! | mean ny prospestive: purchaser




"Application” shall mean an indication to maks an application during the Application Period by a
prospective investor to subscribe to the [ssue at the Issue Price, including all tevisions énd modifications

*Application Amount® shall mean the Issue Price indicated in the Application Form and payable by an
Applicanton submissicn of the Application in the Issue.

u Application Form" shall mean the form in terms of which the Applicant shall make aa application 10
suhycribe to the Issue and which will be considered as the application for Allotment of the Equity Shaves

in terms of the Draft Prospectus/Prospectus.
*Application/Issue Opening Date* shall mean any snch date on which the Coltection Banker(s) shall

start socepting Applivations for the Issue, withiln the Application bours which shall be the date notified in
a widely circolated English pational newspaper and a Hindi national newspaper snd & regional

newspaper.
*Application/Tssue Closing Date” shall mean any such date on completios of the application hours after

which the Collection Banker(s) will not sceept any Applications for the Issue,, which shall be notificd in 2
widgly circulated English national newspaper and a Hindi national newspaper and a regional newspaper.

*Application Perfod" shall mean the period between the Application Opening Dato and thie Application
Closing Date (inclusive of both dates) and during which prospective Applicants cag submit their
Applications.

u g rbitration Act™ shall have the meaning assigoed o such term in Section 15 hereto;

“Application Supported by Blocked Amount” or “ASBA” means the-application (whether physical or
electronic) used by an ASBA Applicant to make an application puthorizing an SCSB to block the
Application Amount in their specified bank account maintained with an SCSB;

«ASBA Applicant” means any Applicant which intends to apply through an ASBA;

uAsscciate Entity(les)” means the Company's assoclate(s) as defined under Accounting Standard 18
jssued by the Council of the Institute of Chartered Accountants of India;

“Banker fo the Issue” moans the bank which is registered with the SEBI as Banker(s) to the Tssue with
which Public 1ssue account shall b apened, HDFC Bank Limited for the purposes of this lssus:

“Bapking Hours" means in respect of Banker 10 lssue/Public Tssue Bank, their working hours at
Mumbai, India which is 10.00 a.m. and 5:00 p.m. on @ Working Day;

“Beneliciarics” shall, in the first instance, meao the Applicants whose ASBA Application Forms have
been socepted and Allotment amounts paid into the Publit fssye Accountand in the secord instance, the
Company, in actordancs with the provisions of Section 32 of this Agresment;

~Buard” or-“Board of Directors” means Boasd of Directors of SAMEERA AGRO AND INFRA
'LIMITED (Cothpany) uniess otherwise specified;

“Closing Date" means the date of Allotymient of the 1ssue Shares by the Company;
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“Compavies Act” Unl.ess specified otherwise, this would imply to the provisions of the Conpanles Act,
2013 (to the extent notified) and /or provisions of Companies Act, 1956 wa.t. the sections which have not
yet been replaced by the Companics Act, 2013 through any afficial notification.

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

“Control” shail have the meaning set forth under the Securities and Exchange Baard of India (Subslential
Acquisition of Shares and Takeovers) Regulations, 2011 as amended from time to time

“Controtfing” and “Controlled” shall be construed accordingly;

“Correspondent Baok(s)” shall have the meaning assigned to such term in Section 2.7 hereta;
“Designated Date” Desigmated date means the date on which fund transfer instructions will be released
1o the controlling branches of SCSB's upon approval of basis of allotment by designated Slack exchange,
NSE, following which the Board of Directors shall allot/credit the equity shares t successful applicants.
“Designated Stock Exchange means the National Stock Exchange, for the purposes of the Issue;
“Draft Prospectus” shall mean the Draft Prospectus dated of 30™ November 2023 the Company which
was filed with Emerge Platformi of NSE, in accordance with Section 26-and 32 of the Companles Act,
2033 for getting an spproval letter;

“Eligible NRI* means a Non-Resident Indian in 2 jurisdiction oufside India where. it is not anlawful ta
wiake an offer or invitation under the Issuc and in relation to whom the Draft Prospectus/Prospactus will
constitute, an invitation to subscribe to the Issue Shares;

“Equify Shares” shall have the meaning assigned to such term in the recitals hereto;,

SFEMA" means the Foreign Exchange Management Act, 1999, fogether with the rules #nd regolations
framed there under;

YFII" means a Poreign Institutional Investor, as defined under the Securitics and Exchange Board of
Inda (Foreign Institutional Investors) Regutationts, 1995, as regisiered with SEBI;.

“Group Entities” means the entities identificd as Group Entities in the Draft Prospectus/Prospestus.
SJCDR Regulations” or "SEBI ICDR Regulations™ means the Securitics and Exchange Board of Indis
(Issug of Capital and Disclosure Requirements) Regulations, 2018, as.amended from time to (ime-pnd any
other applicable law, rule, regulation er direction issued by SEBL

“HDFC BANK LIMITED" shall have the meaning dssigned lo such term in the' preamble hereto;
“[asue” shall have the meaning assigned to such term in the recitals hereto;

“Essue Price” means Rs. 180/ inclusive of Rs, 170/ towards premium per equity share'of faca value Rs.
10/ each fully paid up.

“Jssue Shares” shall have the meaning assigned 1o such term {n the recitals hiereto;

éyssue Agreement” shall have the meaning assigned to sach term in the recitals hereto:
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uMasters” shall have the meaning assigned to such term in Section 3.2.4.5 herclo;

“Non-Tnstitutional Applicants” shall mean &ll Applicants, including sub-accaunts of Fils registered with
the SEBI which are foreign corporale of foreign individuals, that are not Qualified Institutional Buyers ot
Retail Tdividual Applicants and who have placed Applications for Equity Shares for an amrount higher
thsn Rs, 2,00,000/-; j

“Non-Institutional Portion” means such number of Equity Shares such that the Application Valus
exceeds Rs. 2,00,000/-;

“NRI" or “Non-Resident Indian” means a pesson resident outside fndiz as defined under FEMA and
who Is a citizen of India or a person of Indian origin, as defined under the Foreign Exchange

Management (Deposit) Regulations, 2000;
«NSE™ shall mean the National Stock Exchange of India Limfted;
uparties” or “Party” shall have the meaning assigned to such term in the preamble hereto;

“Permitied Assign” mean such persons as arc specified in Section 17 hereto;

“Promoters” means the entities identified as the Promoters in the Draft Prospectus/Prospectus;
«promoter Group” means the persons and entities identified as the Promoter Group in the Draft
Prospectus/Praspectus,

“Prospectus” shall mean the Prospectus of the Company which will be filed with NSE (Designated stock
cuchange) / SEB ROC and others in accordance with Scction 26 of the Companies. Act, 2013 before
opening the issce.

“pghlic Issue Account” means the accounts opened with the Banker(s) to the Issue to receive monies
front the-accounts held with the SCEBs by the ASBA Applicants, in each case-on the Desigpated Date in
1erms of Section 40 of the Companies Act, 2013 in this case to be opened and held with HDFC Bank

Limited;

“Quallfied Institational Buyers” of “QIBs" shall have the meaning given to such term under the ICDR
Regulations;

“RBI” means the Reserve Bank of India;

“Registrar” shail have the meaning essigned o such tenm in the preamble hereto;

“Regulations™ shall have the meaning assigned to such teem in the recitals hereto;

“Retail Individual Applicants? means individual Applicants (including HUFs and NRIs) who have
upplicd for Equity Shares for. an amowst not more than or equal to Rs. 2,00,000, in any of the application
options in the 1ssue;

“ROC” shall have the meaning assigned to such tem in the recitals hereto;

“ROC Filing” shall have the meaning as the date on which the Prospectas is filed with the ROC and
: dated in terms of Section 26 and Section 32 of the Companies Act, 2013.
b

-

=

"

ff <5
a =
i ,Ih‘:‘.\’.-.
N,
. o e
o ¥

Rt

PR

R T

i \O:.{_E-J‘r:\:__
NG

.j':‘-
R
izl
Foy li
§
A /

74




agCSB” or “Sell Certifled Syndicate Bank” means the banks which are regisiered with SEB] under the
Securities and Exchange Board of India (Bankers to an Issue) Reguiations; 1994 and offer services of
ASBA, including blocking of bank account, 2 list of which 1 available &t

hﬁp:(lwww.sebi.gov.inrpmdlmh.m
4SERT" shall have the meaning essigoed to such ferm In the recitals hereto;

“Emerge Platform” shall mean The Emerge Platform of NSE, i.e, NSE SME for listing of equity shares
offered tmder Chapter 1X of the SEBI (ICDR) Regulations, 2018, as amended from time to time.

“Sponsor Bank" means the bank which is registored with the SEBI as Sponsor Bank havipg complated
‘the UPL 2.0 certification process with NPCI (National Payments Carparation of Indis), HDFC Bank
Limited for the purposes of this Issue;

vStock Bxchange” means the National Stock Exchange of India Limited and BSE Limited;

“Underwriting Agreement® means the agreement dated Decomber 13, 2023 into among the
Underwriters and the Company;

“UPT™ shall mezu the instant payment system developed by the NFCL,, which allows instant transfer of
money between any two persons' bark accounts using & payment address which uniquely ideatifies a
person’s bank account;

«UPI 1D™ shall mean the 1D created on Unified Payment Iuterface (UP1) for single-window mobils
paymént Bystém developed by ihe National Payments Corporation of tndia (NPCI):

“UPI Mandate Request® meats a request (iftimating the RIB by way of a notification oo the UPI
application and by way of a SMS directing the RIB to such UPI spplication) to the RIB inftisted by the

Bank to authorize blocking of funds oo the UPI application equivaledt ta Application Amount
and sequent debit of funds in case of Allotment.

|18, Securities Act” stiall have the meaning essigned to such term o the recitals hereto; and

“Working Day"” shall mean any day, other than 2nd and 4th Saturday of the month, Sundays or public
holidays, on which commercial benks in Mumbal are opea for business, provided however, for the
purpose of the time peciod between the Bid/Offer Closing Date and Jisting of the Equity Shares on the
Siock Exchanges, “Working Days” shall mean all days excluding Sundays and bank holidays in
accordance with the SEBI circularno. CIR/CFD/POLICYCELL/1 172015 dated Navember 10, 2015.

In 1his Agreement, unless the context otherwise requires:

words denoting the singular shall include the plural and vice verss,

headings are anly for convenience and shall ba ignpred for the purposes of {ntérprelation;

refererices 10 the word “incnde” or “including” shall be construed without limitation;

refesences ta this Agreement of {0 any other agresment, deed or other instrument shall b construed asa
refefencs to such agreement, deed-or uther instrument-as-the same may from fime 1o time be amended,
varied, notated or supplemented; : o
mgds denofing & person shall include an individuat, corporation, company, partriership, trust or other

entity;

reference to aay Party 1o this Agresment or any ofher agreement or deed or other Instryment shatl include
iis successors or Permitted Azsigns;

unless otherwise definéd thie referenca to “dgys™ shall be construed as references 10.calendac days

a reference (0 a section, parsgraph or. annexure s, uhiess indicated to the contrary, 4 reference to &
rtaiparagraph or annexure of this Agreement; and

i
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references to any statute or statitory provision shall be coastrued a5 a reference to the same es it may
have been, or may from time to fime be, samended, modified ox re-enacted;
references to “Rupees” and “Rs.” are feferences to the Iawfizl currency of the Republic of [ndis.

The Parties acknowlcdge and agree that the Annexures attached hereto form an integral part of this
Agreement,

PUBLIC ISSUE BANK/ BANKER TO THE ISSUE/ REFUND BANK; SPONSOR BANK AND
PUBLIC ISSUE ACCOUNTS

The banker to the issug hereby agrees toact &s the Public lssus bank, as the case may b, in refation Lo the
Jssue in order to enable the completion of the Issue in accordance with the process specified in this

The dutics, responsibilities and liabilitles of the Public Tssue Bank/Sponsor Benk saenticned
in this Agreement shall be related to the operation of the respective Public lssue Account to be opened
and maintsined by the respective Public lssue Bank, w ich will include their duties, responsibilities and
liabitities as the Public Issue Account, as applicable, in accardance with this Agreement and no provision
of this Agreement wilf constitute any obligation on the part of any of the Public Issue Bank/Sponsor Bank
to comply with the ICDR Regulations in relation to Issus, any spplication monics blocked pursuant to an
ASBA or any applicable instructions prescribed thereundor or any other reguiations or offer documents in

relation to the Public Issue,

Simulisneousty with the execution of this Agreement, the Public lssue Account, which shall be
esiablisked by the Company, shall be opened with HDFC Bank Limited. The Public- fssue Account shall
be desigrated as “SAMEERA AGRO AND INFRA LIMITED- PUBLIC 1SSUE ACCQUNT" AND
«_ SAMEERA AGRO AND INFRA LIMITED- REFUND PUBLIC ISSUE ACCOUNT™

The Public Issue Bank shall not have or create any lien on, encumbrance or other right to the amounts
standing 10 the credit of the Public [esue accouat nor have eny right to set off against such amoust any
othes amount claimed by the Public Issue Bank against any person save for as mentioned onder this

agreement.

The operation of the Public Issue Account by the Public Issue Bank shall be strictly in accordance with
the terms of this Agreemont. The Public lssua Account shall not have cheque drawing facilides and
deposits into and withdrawais and transfers from such accounts shall be made strictly in accordance with

the provisions of Section 3 of this Agreement,

The Public Issue Bank hereby agrees, confirms and deelares that it does not have (and will not have) any
beneficial interest in the amounts lying to the credit of the Public Issue Accolmt, respectivaly, and that
such amounts shall be applied in accordance with the provisions of this Agreement aid gny insfructions

issued in terms thereof.

The obligations of the Bariker(s) 1o the [ssue under this section 2 shall apply also to all Carrespondent
Banks appointed by them and czch Banker to the Issue shall ensure that the respective Carrespondent
Bunk(s) appointed by each of them shall comply and adhere to the cbligations stated in this Agreement,

The mmueﬂmkmﬂmwmhﬂlmwmmmmi&:ruﬁw Correspondent Banks,
if any, with all the terms and conditions of this Agreement and all directives or instructions Issued by
SEBI or any other regulatory authority, the Compaay, the Lead Manager and the Registrer, in connection
with its responsibilities as 3 Public Issue Bank under this Agreement,

At the request of the lssuer and the LM and in compliance with the SEBI Circular dated November 01,
2018 (“SEB] Cireular™), HDFC Bank Limited agrees 1o act as the Sponsor Bank, to enable the
in accordance with the process as spesified in the SEBY Circular, offer




documents, and in accordance to the applicable law. Pursuaat 1o SEBI Circular, the Sponsor Bank shall
act as @ conduit between the Stock Exchange and NPCI in order to push the mandate collect requests and/
or payment instructions of the RIT's into the UPL

C OPERATION OF THE PUBLIC ISSUE ACCOUNTS
3.4  Deposits into the Public Issue Accounts
3.1.1 The Puhlic Issue Bank agres that, in terms of the SEBI ICDR Regulations, s amended from time 1o time,

particularly pursuant to the SEBI ICDR (Fifth Arendment) Regulations, 2015, ASBA shall be mandatory
for all investors participating io the Offer.

3.1.1 Fallure of the Issue
L1:1.2 The Isaue shall be deemed to have failed in the event of the oecurrence of any of the following events:
() e [ssue Opening Date not taking place for any reasom;

(i) the Jssue becoming illegal or being injected or prevented from completion, or otherwise
rendered infructuous or unenforceable, including pursuant to any erder o direction passed by
any judicial, statutory or reguiaiory authority having requisite authority and jursdigtion gver the:

Issue;

(i) the declacation of the intention of the Company to withdraw andfor cancel the Jssue at any time
after the [ssus Opening Date and before the Diesignated Date;

(iv) Sailure to enter imto the Underwriting Agreement of the Underwriting Agrecment being
terminated In accordance with its terms of having become illegal or unenforceable for- any
reason or, in the event that its performarice Yias besn prevented by any judicia), statutery or
regulntory authority having requisite authority and jurisdiction in this behalf; prior (o the transfer
of funds into the Public lssue Account in sccordance with the terms of Section 3.2.3 of this

Agreement,

3.1.1.3 The Lead Manager.shall, on the receipt of thie televant Jnformation from the Company regarding such an
event, intimate in writing fo the Public issus Bank, and the Registrar (specified in Annexure G hicreto)
of the norence of any cvent specified in Section 3.2,1.1 of this Agresment. Upon intimation by the
Lzad Manager, the respective SCSBs stiall on same day or na later than one Working Day from receipt
of wrinten intimation from the Lead Manager shall unblock the arount and send atl the application wi

them to the Registrar for iheir further action,

3.1.14 The Bankers to the Tssue shall be discharged of all their obligations under this Agresment only if they
bave acted in accorilance with the ierms of this Agreement,

3,22 Events olhier thanfdbug‘aj the Issue

tn the svent that the Jisting of the Eqmty-sw-doés-mtmh fhe manner described jn the
Prospectus, the Lead Manager ghall fitimate.Public Issue bank and Public Tssue Bank shall transfer the
funds frory Public: Tssug account as per the written instruction. (Specified in Anaeyure H) from lead
Managér and the Registrar for payment to the beneficiary bldders.

I the Tssuer frils to make application to the Stock Exchange(s) or oblain permission for listing of the.
Equity Shares, in acéordence-with the provisions of Section 40 of the Companies Adi, 2013, the lssuer
hal beimposed to penalty &s per the provisions of the above-mentioned section.




123 Completion of the Issue

. 3.23.1 The Lead Manager shell, only afler the Company files the Prospectus with the Desi Stoc
z only gnated Stock
=1 Exchange, Intimate in writing in the prescribed form (specified in Anuexure Al hereta), the Issne

' Opening Date to the Banker(s) (o the Issue and the Registrar at least 2 business days prior to such Isspe

®

@i}

(iii)

(iv)

\J)

)

Opening Date.

3.2.32 The Registrar, kecping copy to the Lead Manager, shall, on or prior (o the Designated Date, shail issue
the instructions to SCSBs for blocking and unblocking of ASBA Accounts. The amounts to be
transferred to the Public Issue Account by the SCSBs represent Applications that have received
confirmed allocation in respect of the Equity Shares in the Issue.

32,13 Provided, however, that notwithstanding anything stated in this Agreement, the Company hereby agreos
that they shall take all necessary actions to ensure that the amount regresenting the lcad management
fees, registrar fecs, advisory fees and other IPO related expenses payable by the Company to various
intermediaries (as applicable and as specified in writing in the prescribed form (specified in Annexure
A2) shafl be paid immediately upon receipt of listing and trading approvals in respect of the lssue from
the Public Issue Account.

3.2.3.4 In respect of the amounts lying fo the credit of the Public Issue Accoont, the following specific
provisions shall be applicable:

The Company agrees that it will retain a minimum amount upta the outstanding fees towards the
lead management fees and other intermediary fees, if any, payable by the Company to varlous
interediarios (as applicable) in the Public Tssue Account until 2 copy of the instryctions as per
Annexure A2 are delivered to the Banker(s) to the Jssue, Provided further that this amount s to be
maintained in the Public Issue sceount opened with HDFC Bank Limited,

The Banker(s) to the Issuo shali at all times, until insttuctions as per Annexure A2 are recelved by
them, retain 2 minimum amount not less than Rs. 1,50,00,000/- fowdrds the amount representing
the Jead mansgement fees, registrar fees, advisory fees and other IPQ related expenses payable by
the Company 1o variouy intermedisries (as applicable) in the Poblic Issue Account and shall not act
on any other instructions to the contrary by any person including the Company.

The Lead Manager shall, following the receipt of the listing and trading approvals, proyide HDFC
Bank Limited, in the prescribed form (specified in Annexure A2 hereto), instructions stating the
details of the payment towards the smount representing the Issue management fees, ragistrar fees,
advisory fees and other IPO related expenses payable by the Company to various infermediarics
{as applicable).

The instructions in form of Annexure A2 issued by the Lead Manager shall be biading on the
Banker(s) (o the Issue irrespective of any contrary claim or instructions from any party in¢luding
the Company.

This provision s an ircvocable instruction from the Company to the Banker(s) to the lssue to
debit the Public Tesue Account as per the details contained fo- Annexure A2.

The Lead Manager shall have the right, [subject to Listing and trading approvals] to give specific
instructions as per Annexure BZ to the Bankes(s) to make payment to specific partics prier to
release of funds to the company from the public issue account. The instructions in form of
Avnéxpre B2 lssued by the Lead Mzoager shall be binding on the Banker(s) to the Issue
irrespective of sny contrary claim or instructions from any party including the Lead Manager or
=Ztwmoany, itself. The amount in Annexure B2 will not exceed the amount in the public issue
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.accouni after keeping aside the amount mentioned in Anpexure A2. This provision is an
irrevocable instruction from the Compeny counier signed by the Lead Manager, to the Bankex(s)
to the {asue 1o debit the Public Tssue Account as per the details contained in- Annexure B2. The
written instructions as per Apnexure B2 shall be valid instructions if signed by the pemons
pamed in Annexure F2 and whose specimen signatures arc contained herein. The Lead Manager
shall fiurnigh the réleass request in the format as specified in Annexure B2 only when a copy of
the listing and trading spprovals from the Sfock Exchange have been cbtained.

(vii) HDFC Bank Limited shall not accept any instructions from the Company for release of funds
from Public 1ssue Account ta any other account untif they receive 8 No Objection Cetdificate in
the prescribed farmat {specified in Ansiexure A3) from the Lead Manager and ¥ copy of the
listing and trading approvals from the Stock Exchange. The Company shall furnigh the release
request in the format as specified in Apmexure B2 only when No Objection Cegtificate in the
prescribed format (spevified in Annpexure A3) from the Lead Manager and a copy of the listing
ind trading approvals from the Stock Exchange have been obtained, Tn respect of any intimation
to HDFC Baok Limited that any permission or approval has been obtained inclnding that of
Lead NManager and/or Registipr and/or Stock Exchange, HDFC Bank Lid shall be cntitled to
presume that such pereission or approvat hias been duly obtained and is adequate, proper 8nd
valid and a1l conditions thereof have been duly fulfilled; and HDFC Bank Ltd shall b eatitled to
rely upon such Intimations and shall not be obliged fo verify the contents, adequacy, validity o
fulfilment of the conditions thereof.

(vili) The written instructions as per Annexure Al, Asnesure A2 and Aanexure A3 shall be valid
instructions if signed by the persons named in Annexore F1 and whose specimen signatures 8re
contained herein.

Following the payment of all amounts. as specified in Anpexure A2 aid Annexyre B2, the
Company shall have full recourse to any balsnce amowunts remaining ia the Pubfic Issue
Account.

Thie Public Issu¢ Bank dnd Sponsot Bank shall &ct upon any written instructions of the Lead Manager

in retation to smounts to be transferred from the Public Issue Accounts or in relation 1o amounts to be

transferred prior to receipt of listing approvals ot otherwise. The Public 1ssuz Banks shall act promptly
an the reccipt-of such inforrmation/instruction within the time periods specified in this Agreqment.

‘The, Public Jesve Banks anid Sponsor Bank sball not be responsible for any claim by my Beneficiary,
the Company, or any other person (including the Parties o this Agrecment) for fiaudilent encashment
throngh pilferage, slieration, forgery, duplication, or presentment throogh wrong bank

-Closure of the Public Issue Account
HDFC Bank Limited shail take the steps necessary to ensure closure of the Public Issue Account

promptly after receiving written instruction from company gnd all money in the Public Tssue Account is.
transferred or the Surplus Amount is transferred specified in accordance with the ferms of this

Agreeinmt;
DUTIES OF THE REGISTRAR

The Parties hiercto sgree that the duties and responsibilities of the Registrar-shall -include, without
limitation, the following:

r <hall at al} times casry out its obligations hereunder diligently and in good faith.
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42 The (Registrar shall comply with the provisions of the SEBI Circular No.
CIR/CFD/POLICY CELLY11/2015, dated November 10, 2015, as amended from time to time.

43 The Registrar shall maintain accurately electronic records refating to the ASBA Applicatiah Forms
received from the SCSBs, as the case may be, including, withaut limitation, the following:

()  ihe Applications rogistered with the Public Issue Bak in respect of the Issus as made available
by the stock exchange;

(i)  particolars relnting to the allocation and Allotment of the Issue Shares for the Issue;

(i) particulars refating to the monies to bo transferred to the Public Issus Account in accordance
with the terms of this Agreement, the Drafl Prospectus, Prospectus, the ICDR Regulations and
the Companies Act;

44  The Registrar shall provide in a timely manner, Inchiding as required under the SEB! ICDR
Regulations, all accurate information to be provided by it under this Agreement, (o ensure approval of
the basis of Allotment by the Designated Stock Exchangs, proper Allotment of the [ssue Shares a
including providing the Public lssut Banks with the detals of the monles extending all support in
obtaining the final trading and listing approval of the Equity Shares within timelines from the approval
of the Basis of Allotment, ; -

4.5 The Registrar shall be solely responsible and liable for failure to perform its dutles and responsibilities
83 set cut in this Agreement and shall keep other Parties hereto indemnified against any casts, charges
and expenses of 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 as set out in this Agreement and any
other document detailing the duties and responsibiliies of the Rogistrar related fo the Issue. The
Registrar shall be responsible for sddressing all investor complaints or grievances relating to the Issue.

45 Without prejudice to the generality of the foregoing, the Registrar shalt be responsible for:

() failure by the Registror to perform amy obligesion imposed on it under this Agreement or
otherwise;

(i) rejection of Applications due to incorrect bank/branch sccount details and non-fumishing of
information regarding the Applicant available with the Registrar; and

(iif) misuse of scanned signatures of the anthorized signatocies of the Registrar,

in cach case, which may result in a claim, action, cause of action, suit, lawsnit, demand, damage, cost,
chaims for fees and expenses (including interest, penalties, attomeys® fess, accounting fees and
‘{nvestigation costs) against the Public Jssue Banks or any other Parties.

47 The Registrar shall use its best effores while processing all elcstronic Applications to separate eligible
Applications from ineigible Applications, 1s., Applications which are capable of being rejected on any
of the technical or other grounds as stated fn the Draft Prospectus/Prospectus, or for any ofher reasons
that comes to the knowledge of the Registrar.

4.8 The Registrar shall-act in accordance with the instructions of the Company and the Lead Managetr and
applicabls” SEBI-TCDR-Regulations-and-ather-applicable-laws-and tegulations.-[n-the.event.of ey
conflict in the instructions provided to the Registrar, it shall seek clarifications from the Company and
comply with the instructions of the Company given in consuitation with the Lead Managor.

49  The Regisirar shall be solely respansible for promptly and accurataly uploading Applications to ensure
the credit of Equity Shares into the relevant demateriatized accounts of the tuccessful Applicants based
...on the approved basis of Allotment by the Designated Stock Exchange.




4.10 ’l‘he-R!:gistmr agrees that, upon expiry/ternination of this Agreement, it shall (i) immediately destroy
or deliver to the Public Issue Bank, without retaining any copies in either case, ell property of the
Public [ssue Bank including alf docurnents and any/ali data which is in the possession/custody/contrel
of the Registrar, and (i) confirm in writing to the Public Issue Bank that it has duly destroyed and/or
returned all such property and materials in accordance with this Section.

edyeitatl

41 The Registrar Will Provide the Allotment File within 13 calendar days from Issue opening date.
412  The Registear shall ensure full reconciliation of collections in the Public Issue Accounts with
the iiformation and data available with them. The Registrar to the [ssue, shall provide a ceztificate to
the Book Running Lead Manager and the Company confirming such reconciliation.

5. DUTIES AND RESPONSIBILITIES OF THE LEAD MANAGER

5.4 Other than as expressly set forth in the Underwriting Agreement, SEBL ICDR Regulations or any
civeulars issued by the SEBI, no provision of this Agreement will constitute: any obligation on the part
of any of the Lead Maoager to undertake any obligation or incur any liability it relation to the ASBA
process:

5.2 The Parties bercto agree that the duties and responsibilities of the Mandger under this Agreement shalf
comprise the following:

(i) The Ledd Manager shall, along with the Rogistrar, instruct the Public [ssue Bank |n wriling the
particulars of the monies to be transferred 10 the Public 1ssue Account

(i) On or after the Application Closing Date, the Manager shall, acting along with the Registrar,
intimate the Designated Date to the Public Issue Banks in writing in accordance with Section
32372

(i) On receipt of information from the Company, the Lead Mansger shall intimete in writing, the
date of the ROC Filing to the Public Fsue Banks and the Registrar; and

(iv) The Lead Manager will ca-ordivate with all the concerned Parties 1o provide all necessary
information as set out in this Section 5.2.

6. DUTIES AND RESPONSIBILITIES OF THE BANKERS TO THE ISSUE/ SPONSOR BANK

6.1 Other than as expressly set forth in the ICDR Reguistions and any circulars jssued by the SEBI, no
provision of this Agreement will constituts any obligation o the part of any of the Puhlic Issué Bank
and Sponsor Bank ta comply with the applicable instructions in relation to the application monzy
blacked under the ASBA process.
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62  The Parties héreto agree that the duties and tesponsibilities of the Public Issue Bank and Sponsor Bank
shall include, without limitation, the following:

e g

:g;@:é_ () The only duties of the Public Issu¢ Bank and Sponsor Bank are as expressly set out in this
S Agreement, The Public Issue Bank (and their Correspondent Bank(s), if any) shall at all times
::::;;“ carry out theit obligations hereunder diligently and in good faith.

'rijivg;; (i) The Public fssue Bank and Sponsor Bank shall not accept the Application Amigunts and the
SR Application Forms from the Applicants at any time: later than as specified from the Application

Closing Date.;

(i) The Public lssue Bank and Sponsor Bank sha! o later than one {1} Working Day from receipl,
which shall be completed within timelines after the Application Closing Daie, forward all
Application Forms to the Registror;
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: 68

(iv) Inthe event of the failure of the Issue, the Public [ssue Bank shall make pa ts in accordan
with Section 3.2.1.3 of this Agreement; : it ol

(v) The Public issue Bank shall not exercise any lien over the monies deposited with them, and shalt
hold the monieg therein for the Beneficipries, subject to Clause 10 below;

{vi) The PI.!inC Issue Bank shall mdintain verifiable records of the date and time of
forwarding/hianding over of the applications, and final cestificates to the Registrar;

(vii) The Public Tssue Bank must accurately maintain at afl times during the term of this Agreement
the verifisble electronic and physical records relating fo the Application Forms and the
Application Amounts deposited by the Applicants;

(viii) The Public fssue Bank and Sponsor Bank shall deliver the final certificates in respect of the
Retzil Portion and Non-Institutional Portion within timelines afier the Application Closing Date
fo the Registrar or such other date as may be communicated 1o them by the Lead Manager;

(ix) The Public Jssue Bank and Sponsor Bank shall alo perform all the duties enumerated in their
respective lettérs of engagement.

(O The Public lssiie Banks shall coopesate with each Party in addressing investor complaints;

Save and except for the terms and conditions of this Agreement, the Public Issus Bank and Sponso:
Bank shall not be bound by the provisions of any other agreement or amangement among the ather
Parties to this Agreement to which Banker to Lssue and Sponsor Bank is not a party. No inplied duties
or obligations shall be read or deemed to be read into tbis Agreement against thie Public lssue Bank and
Sponsor Bank. In the absence of clear direction in this Agneement, the Public 1ssue Bank and Sponsor
Bank shall take no action under this Agreement until it has received specific direction fram the Lead
Manager and/or Registrar in terms of this Agreement.

The Public Issue Banks shall act upon any written instructions of (i) the Lead Manegey intimating
occurrence of the rélevant events contemplated in Section 3.2.1 of this Agreement and (i) the Registray
and the Lead Manager in retation to amounts to be transferred from the Public 1ssue Accounts, The
Public Issue Bank will be entitled to act on instructions received from the Lead Manager and/or the
Registrar through facsimile/ email, notwithstanding the fact that the signatures on facsimile instructions
cannot be authenticated, The Public Issue Bank shall ensure that it’s Correspondent Bank(s), if any, act
promptly on the receipt of such information/instruction within the time periods specified in this
Aprecment.

The Public Issue Bank and Sponmsor Bank shall act in good faith, in pursuance of the written
instructions of, or information provided by, the Registrer and/or the Lead Manager, as the case may be.
The Public Jsspe Bank shall act on the receipt of such instructions or information, within the time
periods specified in this Agreement.

The Public fssue Bauk and Sponsor Bank shali, and shall ensure that its Corresponident Bank(s), if any,
ghill, act in.accordance with this Agresment,

Notwithstanding anything contained hercin, the Public Issuc Bank may refrain from taking any action

which in its opinion, would or might contravene any law in any relevant jurigdiction, and do Bll such
things in its opinion to comply with all Applicable Law.

In case the Public lssue Bank receives any instructions and any documents frome the Parties aftér
iness Hours on any Working Day, then it shalt be deemed to have received such




4

VYL
i
i B
il

i
s

e

r
=L
|kt Rl )

Pl hIe

69

6.10

6.11

6.12

8.13

6.14

instructions/documents for processing the transaction on succeeding Working Day. Also, the Public
Issue. Bank and §pqns-or Bank shall not be liabls to verify the authenticity ar genuineness of the
documents deposited by the Parties with the Public Issuc Bank or the transaction. '

In the event of the Public Issus Bank 2nd Sponsor Bank being required to compute eay amount(s)
under this Agrezment, the Public [ssue Bank shall have the sams confirmed from the Landérs' Agent
prior to taking any action with respect to the suid amouns). Notwithstanding anything contained to the:
contrary in the Agreement, it is hereby clarified that the Public Issue Bank is entitied to request
requisits clarifications from the Lead Manager in respect of any of the terms and condllions under this
Agreement. The Public Jssue Bank shall act upon any instructions 5o received in ferms of this
:lg;remcht only when all ambiguities have been successfully removed in terms of the Led Manager's
arifications.

The Public Issue Bank and Sponsor Bank is not responsible to track or monitor wny event, act or
omission of any parties under this Agreement and the Public [ssue Bank’s sole responsibility shall be to.
execute the writien instruction of the Party in capecily as'a Public lssue Bank.

In tespect of any communications that are to be provided by the parties fo the Public Issus Bark in
sccordance. with this fransaction, the Publlc Jssue Bank and Sponsor Bank shafl be entitied to rely upon
the contents of such comamunications as being true and the Public Issug Bank and Sponspr Bank shall
not be linble to any party in the event of the contents of such communications being false or incorrect
in any manner whatsosver.

In respect of any intimation to the Public Issue Bank that any permission or approval bas been
obtained, the Public fssue Bank shall ba entitled t6 presume that such permission or approyal has been
Quly obtained snd s adequate, proper and valid and all conditions thereof have been daly fuifilled; and
the Public Issue Bank shall be entitled to rely upon such intimations and shall not be obliged to verify
the contents, adequacy, validity of fulfilment of the conditions theféof, The Public Issue Bank shall not
be fiable if it acts on any instructions, which ars unclear and/or ambigyous, and shall nat be liable and
responsible for the :same, Without prejudice to the above, if any Instructions are unclear andlor
ambiguous, the Public Issue Bank may refer back fo the Party issiting thé Instructions for clarification
and may not; in its Ebsoluto discretion and without any Liability on its part, act upon the Instructions
until any ambigity of conflict has been fesdlved to its satisfaction.

The Public Issue Barik and Sponsor Bank shall not be liable if it acts on any instnictions, which are
unglear and/or ambiguous, and shall not. be {iable and respansible for the same. Without prejudice to
the above, if any Insthictions aré unclear and/or ambiguous, the Public Issue Bank may refer back to
the Party issuing the Instructions for clarification and may not, in its ubsolute discretion pnd without
any liacbtiiliky on its part, act upan the Instnigtions umtil any ambiguity or conflict has been resolved to its
satisfaction,

The Public Issue Bank and Sponsor Bank shall not be lisble or responsible for any delay in performing
or non-performance of its fimctions by reascn of any statutory approval or consemt riot having been.
obtained prior to the time for such performance.

The Pubiic Issue Bank and Sponsor Bank is not required to withhald any amount from or in respect of
the transactions contemplated herein, pursuant to any law, including, without limitation, any
requirement for withholding tax. Provided howover, aoy interest payments paid by the Public fssue
Bank in dccordance with the terms of this Agreement sliall be subject to deduction of withholding tax.
However, in'the event of any govermmental authorities /investigating agency/enforcement agency issue
any direction/orders to the Public Tssus Bank 16 withhold, any amount lying the above Accounts or
directlorder to act as pér the direction/order of such authorities, the Public Issue Bank shall comply
ith such orders/direction with prior intimation to the escrow parties.
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6.15

6.16

6.17

6.18

6.19

6.20

1

The Public Issue Bank and Sponsor Bank shalt not be concerned with any infer se di y
between the Parties. ned with any infer se disputes or claima

The Public Issue Bank and Sponsor Bank shall be entitled te rely and act upor mny statutory
mlmgrityfmguhwry authofity order/notice or judgement of a court delivered to it without being
required to inquire into or determine the authenticity thereof or the genuineness of the signature therean
or the authority of the signatory thereof or the correcmess of any fact stated therein or the proparty or
validity of the service thereaf,

The Partics ngree that Public Issue Bank is acting in its capacity as a Public Issue Bank only and shail
niot be deemed to act as a trustee or as an sdviser to the Parties in the parformance of its obligations

under the Agreement.

The Public Issue Bank, at its sole discretion, shall be entitled to refrain from taking sctions that arc
determined by it as being in contravention of applicable law,

In respect of any nbtices thal are to be provided by the Parties to the Public Lssue Bank in accordance
with the termis of this Agreement, the Public Issue Bank shafl be entitléd to rely upon the contents of
such notices as being true and shall not be Jiable to any Party in the event of the contents of such notice
being false or incomect n any manner whatsogver.

The Sponsor Bank hereby agrees and confirms that it shall provide the investors UPI linked bank
account details to the Registrar to the Issue for purpase of reconciliation. The Sponsor Bank undertakes
to initiate a mandate request on tho Retail Individugl Jnvestors ic. request the ReGil Individusl
Investors to authotize blocking of funds cquivalent (o application armount and subsequest débit of
funds in case of allotment. Such mandate raised by the Sponsor Bank would be a one-timg mandate for
each epplication i the [ssue. The Retail Individual Investors will fill all the details in the Agpplication
Form along with his/ her bank account linked UPI 1D and keep/submit the Applications with the

respective brokers as per the applicable guidelines.
DUTIES AND RESPONSIRILITIES OF THE COMPANY

The Cotpany agrees to the following:

(i} The Company shall use Its best efforts to ensure that the Registrar addresses all investor
complaints or grievances arising out of any Application; and

{ii) The Company and the Registrar shall comply with the terms of this Agreement, the Draft
Prospectus, Prospectus, the SEB] ((CDR) Regulations, FEMA and all rules, regulations and
guidelines issued there under and any other applicable law, rules, regulations or guidelines and all
directives or instructions issued by SEBI or any other regulatory authocity in connedtion with the
Issue, The Company shall be sesponsidle and liable for any fallure on its part to perform duties as

set out In this Agreement.

{ilD) The Company-shall file the-Prospectus with.the ROC as soon as practicable and intimate the Lead
Manager of the ROC Filing immediately thereafter.

The Company shall be responsible and liable for any failure to perform its duties and responsibilities as
set out in this Agreement.

ME IS OF THE ESSENCE




The Parties hereto agree thet time shall be of the essence in respect of the pesformance by cach of the.

Company, the Lead Manager, the Public Issue Banks, the Correspondent Bank(s), if any, and the

ieglstm of their respective duties, obligations und responsibilities under or pursuant to this
greement.
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b ) REPRESENTATIONS AND WARRANTIES AND COVENANTS
Giel -
] 9.1 The Company Tepresents, werrants, undertakes and covenants 10-ach of the Public lssue Banks, the
_E&. Lead Manager and the Registrar that:
i .
g (i) This Agreement copstitutes a valid, legal and binding obligation of the Company atd Is
) enforceable against the Company it accordance with the ternms hereof;

“ii
Fas
I
i

i

(i} The execution, delivery and performance of this Agreement and any other -docyment related
hereto by the Company have been duly authorized and do not sind will not contravene (a) any
applicable [aw, regulation, judgroent, decree or order of any govemmental suthority, (b) the
organizational documents of the‘Company, or {c) any provisions of, or constitute a default wnder,
eny other agreement or instrument or undertaking to which the Company is & party o winch is
binding on the Compariy or any of its asses;

i e

(ji) -No mortgage, charge, pledge, Hen, trust, security interest or ather encumbrance shall be created or
exist ovet tha Public Jssze Acconint, or the manies deposited theesin; and

(iv) The Company shall not have recourse to any proceeds of the Issue, including any arabunis-in the
Public Tssue Account, until the firal listing and trading approvals from the Stock Exchanges have
been obrained.

92  The Public Jssuc Banks, the Lead Manager, and the Registrar represents, warrants, undertakes and
covenants (severally and not jointly) to cach other and to the Company that:

)  This Agreament constitutes a valid, legal and binding obligation on-iis part, enforceable against
it i accordance with the terms hercof;

(i) The execution, dolivery and performance of this Agreement and #ny other document related
thereto by such Parly has been duly suthorized and does not aad will not contravene (a) any
applicable law, regulation, judgment, decree or order of any govemmentsl suthority, (b) the
organizational décuments of such Party, o (¢) any provisions of, or constitute a default under,
any other greement or instrument or undertaking to whick it is a party or which iy binding.on
such Party or any of its nssets; and

(i) No martgage, charge, pledgs, licn, trust, security interest or other encumbrance shall b created
by it over the Public Issus Account, or the monies deposited therein, other than as specified in
fhis Agreement, subject to Clause 10 below, :

93T Public 1ssue Bank soverally représents; wanants, unijertakes-and-covanants 0 the Maneger and the

Company that SEBI has granted such Public 1swe Bank & certificats of regisiration to act 3 Banker to
the. Issue in accordance with the Securities and Exchaoge Board of India (Bankers (o an Issuc)
Regulations 1994, and such cértificate is, and until completion of the 1sauc; will be, valid sod in
existence, and that it is, end until completion of this Issue, will be, entitied to cany on business as

Banker to the Issue under all spplicable laws.
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9.5

9.6

10.

10.1

10.2

11,

The Public [ssue Bank hereby represents that it and its Comespondent Bank(s), if eny, bave the
DCOESSAY competence, facilities and infrastrucrure to- act as Banker lo Issue as applicablo, and
discharge their duties and obligations under this Agreement,

The Company, Lead Menager and Repistrar scknowledge that the Public [ssue Banks have agreed to
opensihe said Account's based on their representation that they have obtained all the necessery
cansents, approvals and ficenses to enter inta this transaction and for the Public 1ssue Banks to petform
their functions as mentioued in this Agreement. The Company, Lead Manager and tie Registraz do
hereby indemnify and agree to keep indemnified and hold harrmiess the Public Issue Banks from and
against all loss, damage and expense suffered or incurred by the Public Issue Banks by reason of their
representation and warranty being incorrect or untrue,

The Sponsor Bank hereby represeats, warrants, and undertakes that:

(. We, HOFC Bank Limited, hold a valid certificate of registration as a Banker to ap Issue under
the SEBI (Bankers to en Issu¢) Regulations, 1994, Our SEBI registration number is
INBI0000063.

(ii). We have an arrangement with at least one of the Stock Exchange that provides the electronic
bidding system, through & web enabled inteyface, whercin the stock exchange will be able to
share the bid details along with the investors UPT1D;

FEES

The Company shall pay, on demand, all the usual and customary service charges, transfer fees, account
maititenince, account acceptance, statement, investigation, funds transfer and any other charges as are
fcvied by the Public Issue Bank as mutually sgreed and such other out of pocket expanses as we
claimed by the Public Issue Bank (callectively, the “Fees™) in connection with the Account.

Nolwithstanding anything contained in this Agrecment, in the event that the Public Issue Bank is not
paid it feex within 2 days of Listing of Bquity Shares of the Company, the Public fssire Bank shall have
a right to set-off any amount lying evailable or to be deposited in the Account to recover or realize its
fee or charges or any part thereof withaut the written instruction of the Lead Manager.

FORCE MAJEURE

The obligations of the Public syue Bank contained herein will be subject to any cccurrence resulting in
prevention from or delay or inferruption in pérforming its obligations if such prevention, dely or
interruption is due to any event beyond the reasonable control of Public Issue Bank, including, without
Jimitation, in the event of occurrence of any force majeure event such as any act of god, lightening,
flood, drought, carthquake, landslide, hurvicane, cyclone, typhoon, pandemic/epidemic, famine,
extremely adverse woather conditions which are in excess of statistical medsures of tast 10D years, fire,
explosion, chemical or radicactive contaminatian, ionising radiation, volcanic eruption, riots ot civil
distorbance, war (whether declared or undeclired), act of public camity, terrorist act, military action,
lockdovn declared by government or regulatory: order/notification, other action of govorament/other
suthorities; court ordes;or industry-wide/ region-wide/-nation-wide strike, work-to-rule action, go slow
or similar labour action general failure of electricity or ather supply, technica! failuse, accidental or
mechanical or electrical breakdown, computer/network failure or fatlure of any money transmission or
payment galeway or core banking system (“Force Majeurs Event™), Public [ssue Baok may in its sofe
discretion continue with the services, of suspend or terminate the services and/or this Agreement with
po additiondl cust or liobility to the Public Issuc Bank,

47 enals,
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10.1 ‘The Registrar shall indemnify and hold harmless the ather Parties hereto against any and all claims,
actions, causss of action, suits, lawsvits, demands, damages, costs, claims for fees and expehses
{(including interest, penaliies, attomeys® fees, accounting feas and investigation costs) relating to or
resulting from any failure by the Registrar in performing its duties snd responsibilities under this
Agreoment, including, without limitation, against any fine imposed by SEBI or any other regulatory
authority, provided, however, that the Registrar shall not be responsible for any of the foregaing
resulting from a failure of any other Pérty in pérforming its duties under this Agreement and any other
document detailing the duties and respansibilities of the Registrar related to the Issus, including,
without limitation, any loss that the Public Jssue Banks and Sponsor Bark may suffer, incur or bear,
divectly or indirectly, as a result of the imposition of any penaity caused by, arising ouf of, resuiting
from or in connection with any failure by the Registrar including, without limitation, any fine or
penalty imposed by SEBI, the ROC or any other regulatory authority or court of law.

102  'The Company, Lead Manager and the Registrar hereby agres to jointly and severally protect, defend,
indenmify and hold harmless the Public Jssue Bank/s and Sponsor Bank against any snd all costs,
charges, losses, cipims, damages, disbursements, lisbilities and expenses, including fegal/litigation
costs and attorney's fees. as specifically stated in this Agreement, which may be imposed uper or
incurred by Public lssuc Bankss and Sponsor Bank in connection with its acceptance of, or sppointment
as, Public lssue Bank/ hereander, or in comnection with the performance of its dutics hereunder,
including amy litigation arisiog out of this Agresment or involving the subject matter kereof. The Public
Issue Bank/ Sponsor Bank shall have no fiability towards any of the said parties for any loss or damage
that either of the partied heréto may claim to have suffered or incurred, cither directly of indirectly, by
reason of this. Agreemont or any transaction or service contemplaléd by the provisions hereof. In no
event shall the Public Jssae Bank and Sponsor Bank be liable for losses or delays resulting fiom
computer malfunction, interruption of communicgtion facilities or other causes beyond Public Tstue
Bank's reasonable control or for indirect, special or consequentiai damages

The Company, Lead Manager and the Registrar agree and undertake to jointly and severally pay or
reimburse to Public Issue Bank/s and Sponsor Bank immédiately on demand without sny dispute-all
costs, charges and expenses arising out of or in cannection with this Public lssue Account Agreement
(including but not Jinited to opening up of the said Account/s and costs, charges and expenses) or
" incidenta! to the enforcament of any of the provisians of this Agresment or in connection with any
stamip duty, stafutory taxes, charges, duty, etc. or duty required to be paid by Public Issae Bank/s under
ihis Agreement or with nespect to amendment, waiver or consent relating to this Agreoment. [n no
event: stiall the Public Jasue Bank/s and Sponsor Bank be lisble for losses or delays resuiting from
computer malfunction, interrption of communication facilities or other causes beyond Public Issue
Banlk/s* and Sponsor Bank reasonable control or for indirect, specin) or consequential damages. The
Parties acknowledge that the foregoing indemnities in favour of the Public Issue Banks and Sponsar
Bank shall survive the resignation or replacement of the Public Issue Bank/s or the terminption of this

Agresment.

In the event the written insiructions to the Banker 10 the Issue andor the Sponsor Bank by the Lead
Manage: and/or_the Company are communicated through el¢ctronic miail (‘¢-mail’y/ fascimile, the
Banker to the Issus and/or the Sponsor Bank shall not be responsiblé or liable for detormining the:
sithenticity or accuracy of the same, and shall be entitled, but not obliged to refy upon the instructions
on an "ay it is’ basis. The Company hereby agree fo indemnify and keep indzmnified the Banker ic the
Tasue and/or the Sposiscr Bank and saved harmless fram all claims, losses, damages, cosis including
legal éxpenses which the Banker to the Issue and/or the Sponsor Bank may incur of suffer on accotint
of accepting written instructions as stated above and/or as a result of 2ccepting and acting (ot not
aecepting or omitting 1o act) upon all of any of the instructions given or decmed to have heeh glven or
~purportedly.given by or-on behalf of the Lead Manager snd/or the Company. Indemnity to survive the
nation/resignation of the Bank.
Fry! A \
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TERM AND TERMINATION
Term

Suqug to the termination of this Agreement in accordance with Section 11.2 of this Agreement, the
prov!smm of this Agreement shail come to an end only upen full performance of the obligations by the
Public Issue Banks, In the foliowing circumstances:

(- In case of the completion of the Issue, when the recopciled amounts from the Public Issue Account
is transferred as per this dgreement and the Registear in co-ordination with the Public Issue Banks
shall complete the reconcilistion of accounts, and give the satisfuctory confirmation in that respect
fo the Manager in accordance with the applicable laws and the terms snd conditions of this
Agreement.

(ii)- In case of failure of the Issus, when the amounts is blocked in the favestor account are unblocked
on the basis of instruction received from the Lead Mannger and Registrar.

Terminztion

This Agreerent may be terminated by the Company, in consultation with the Lead Manager, in the
event of gross negligence or wilful default on the part of any of the Public lssue Bank, Such
termination shall be operative only in the event that the Company appoint|s] [a] substitute Public Issue
bank(s) of equivalent standing, which Benkers 1o Issue shall Bgree to terms, conditions and obligations
similar to the provisions hereof which shall however be appointed within a petiod of seven days
(“Resignntion Date™). The erstwhile Public Issue Bank(s) shall continue to be linble for all actions or
omissions prior fo such termination and the duties and obligations contained herein til] the appointment
of [a] substitate Banker to Issue and the transfer of the Application Amounts or other monies lying fo
the credit of the Public Tssuc Accounts to the credit of the substitute Public Issue bank(y) within the
Resignation Date. After the expiry of the said Resignation Date, the Bank shall be relioved of ali its
duties and obligations under this Agreement without incarring any liability whatspever. Such
termination shall be affected by prior written notice of not less than the given timelines, and shall comne
into effect only on the transfer of the aminints standing to the credit of the Public Issue Accounls to the
substituted Public Isste bank(s) within the Resignation Date. The substitute Public Issue bank(s) shall
enter inlo an agreement, substantially in the form of this Agreement, with the Lead Manager, the
Company axd the Registrar. For the avoidance of doubt, under no circumstances shall the Company be
entitled to the receipt of or benefit of the amounts lying in the Public lssue Accounts except in
aceordance with provisions of Section 3.2.3 of this Agreement. The Company may in consultation with
the Lead Manager appoint a now Public Issue bank or designate one of the existing Public [ssue
bank(s} as a substitute for a retiring Public Issue bank.

Notwithstanding anything contained in this Agreement, the Pasties uncondjtiohally agree and confirm
that the Public Issue Bank, at any time with prior notice of at least 21 (twenty-one) days, shall be
entitled to terminate this Agreement and/or resign from their obligations under this Apreement, without
assigning any reason whatsoever. The Parties shafl, within the notice period, appoint any other person

to perform the functions of the Public Issne Bank, fafling which Public Issus Bank shall not be liable
for-any-and-all-of its-actions and -omissions post”such-Bermiiation/resignation. Upon expiry of the
aforesaid notice periad, the Public Issue Bank shall, transfer the amount/s lying iin the Public lssue
Account to such account as may be designated by the Lead Manager, and the Public Issus Bank shall
stand discharged / released from all its obligations under this Agreement. The resigning Public Issue
bank{(s) shall continue to be liable for any and 8ll of ifs actlons and emissions prior to such
termination/resignation. The Public lssue Bank may terminste this Agreement/resign from thelr

obligitions under this Agreement at any-time after the collection of anty Application Amoynt, only by
AR Y| agreement with the Lead Manager and. the Company and subject to the receipt of
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permissions fom the SEBI and other applicable regulatory authorities. The substitute Public Issue
-Bankgs). if any shall enter into an agresment with the Lead Manager, the Company and the Registear
agresing to be bound by the terms, conditions and obligatians herein,

The Registrar may tevminate this Agreement only with the prior written conseat of all other Parties to
this Agreement.

Notwithstanding anything contained in this Agreement, the Lead Manager may terminate (his
Agreement upon service of written notlce to the other Parties if, after the execution and delivery of this
Agreement and on of prior to the Allotment of the Bquity Shares in the Offering:

0] the Tssue becoming iflegal or being injuncted or prevented from completion, ar otherwise
rendercd infructuous oF unenforceable, including pursuscs to any order or direction passed by
SEBI or any judicial, statutory or regulatory suthosity having requisito avthority and jurisdiction
-over the Issue;

(ii) the Company, in consuliation with the Lead Manager, decldes to withdraw and/or cancel the
Yasue at arry time after the Application Opeaing Date until the Designated Date

(i)  Trading genezally on any of the Stock Rxchange(s) has heen suspended or geherally limited or
minimum or maximum prices for tradlog have been fixed, or maximum ranges have been
required (other than circult breskers réquired by SEBI Circular Ref. SMDRPD/Policy/Cir-
35/200) dated June 28 2001), by ‘any of these exchanges or any- other applicable gnvermnmental
ar regulatory authority or a material disruption has occurred in commerciat banking, securities

sefflement, payment or clearance services In any of the cities of Kolkata, Mumbaj; Chennai or
New Delhi;

(i¥) A beaking moratorium shall have besn declared by Indian authorities;

) There shall have occurred amy material adverse change in the. financial markets in India or the
international financial markets, any ocutbreak of war or hostilities or terraristn or escalation
thereof or any calamity or crisis or any other change or devoldpment involving a prospective
change in Indian or intewnational political, finapcial or economic conditions (including the
imposition of or a change in exchange conirols ar a change in currency exchange rajes), in each
case the cffect of which event, singularly or together with any other such evont, is such as to
miake it, in the sole judgment of the Lzad Manager, impracticable or inadvisable to proceed with
the Issue, offér, sale or delivery of the [ssua Shares.

(v}  Thereshall have occurred any change, or any development involving a prospective change in the
condirion, fimancial or ctherwise, or in the earnings, assets, husiness, management, operations or
prospects of the Company, fts Subsidiaries, its Associate Eatity(ies) o its Affiliates, individnally
or taken fogether as a whole, whether or not erising in the ordinary course of business that, in the
‘sole judgment of the Mamager, is material and adverse and that makes it, in the sole judgment of
the Manager, impracticsble or inadvisable to proceed with the offer, gale or delivery of the Issue
Shares,

(vi):  ‘These shall have occucred any legal, regulatory or policy change, or any development invelving
a prospective regulatory or policy change {including, but not limited to, a change in the
tegulatory enviropment in which the Company, its Subsidiaries, its Associste Entity(ies) or ifs
AfGiliates operste or a change in the regulations and guidslines governing the terms of the lesue)
or amy order or directive from the SEBI, the Registrar of Companies, the Siock Exchanges, or
any ofher Indjan governmentat, regulatory o judicial authority that, in the sole judgment of the




e

. l.\danage_r,- is materjal and adversc and that makes it, in the solc judpment of the Manager,
impracticable or inadvisable to proceed with the offer, sale or delivery of the lssue Shares.
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(vi}  Any other event as may be agreed fo in writing among the Parties.
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12, CONFIDENTIALITY
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The Parties shall keep confidential all information relating to this Agreement for a period of | (onc}
year from the end of the Application Period and shall ot disclose such information 1o any third party
except (i) with the prior approval of the other Parties or (i} where such information is in public domain
other than by reason of breach of this Section 12, or (jii) when required by law, regulation or legal
process after informing the other Parties, wherever practicable, possible and perraitied, and then oaly to
the extent required by law, regulation or legal process or (iv) 1o their respective employees and fegal
counse] io connection with the pecformance of their respective obligations under this Agreement. The
clause {0 survive the termination of the Agreement

13 NOTICES

Any nofice or other communication given pursuant o this Agrecment must bo in writing and (i) sent by
tele facslmile or other similar facsimile transmission to such facsimile nymbers as desigaated below or
(i) sont by registered mail or overnight courier, postage prepaid, to the address of the Party specified in
the recitals to this Agreement or (ili) official E-Mail 14 es mentioned below: All notiges and other
communications required or permitted under this Agrecment that are addressed as pravided in this
Section 13 will (i) if delivered by telo facsimile or similar facsimtile transmission, be Jeemed given
when electronically sent; and (ii) if sent by regisierod mail or ovemnight courfer or (iii) if sent by E-
Mai), be deemed given when sent.

In case of notice to the Company:

SAMEERA AGRO AND INFRA LIMITED

Unit No. 610, 6th Floor, Eden Amsri Square,

Besids Apollo Hospital, St. John's Road,

Sangeet Cross Road, Secunderabad - 500002,

Telangana, India

Tel No.: 191 91 40 40123364

Webate: www.sameeraagroandinfra.com

E-mail; infra :

Contact Person: Pratibha Shivprasad Kumrswat, Company Secretary & Compliance Officer

In case of notice to the Lead Manager:

FIRST OVERSEAS CAPITAL LIMITED

Registered Office: -2 Bhupen Chambers, Dalal Street, Fountain, Mumbai — 400 001, Maharashtra,
India.

Tel No.: +91 22 4050 9999

Email: jpomb@fock.in

Website: www foclin

SEBI Registration No: INM000003671

Contaet Person: Mala Soneji/ Satish Sheth

In czse of 2 notice to the Public 1ssue Bank:

__HDFC Bank Limited
N Ly
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14,

14,)

15,

Lodha - I Think Tecline Campus, Q-3 Level,

Next to Kanjurmarg Railway Station,

Kanjurmarg (East); Mumbai - 400042

Telephone; +91 022-30752914

E-mal:siddharth, fadhav@hdfchapk.com / sachin.gawade/@hdfebank com / eric. bacha@hdfebank.com/
tushar.gavankar@hdfcbank.com/ pravin teli2@hdfcbank.com

Aftentions; Vikas Rakiate/ Eric Bacha/Siddharih Jadhay / Sachin Gawade / Tushar Gavankar
In case of a notice o the Registrar:

KFIN TECHNOLOGIES LIMITED

Selenium Tower B, Plot Ne. 31-& 32, Gachibowli,
Financial District; Nanskramguda, Serilingampally,
Hydasabad - 500 032 Telangana, Indis;

Tel. No,: 491 40 6716 2222;

Emal): samecrainfra.ipo@kiintech.com;

Investor Grievance Email: einward.ris@kfintech.com;
Website: www.kfintech.com;

Contaet Person: Mr. M Murali Krishna

GOVERNING LAW AND JURISDICTION

This Agresment, the rights and obligations of the Parties hereto, and any claims or disputes relating
thereto, will be governed by and construed in accordance with the Jaws of India and, the courts at
Mumbai, Maharashtra shall heve non-exclusive jurisdiction in all matters arising out of this Agreement,

ARBITRATION

if any dispute, difference or claim arises between the Parties (the "Disputing Parties") hereto in
connection with the validity, interpretation, implementation or alleged bresch of the ferms of this
Agreement or angything done or omitted to be done pursuant to this Agreement, the Disputing Parties
shall atternpt in the first fngiance to resolve the same through negotiation. If the dispute is not resolved
throogh negotiation within fiftecn business diys affer a ‘written request by any Disputing Party to
commence discussions (or such fonger period as the Dispufing Partics may agree in writing} thien the
dispute shal) be roferred for fined sesolution to a sole arbitratar. The Parties shail co-operate in good
faith to appoint & sale arbitrator lo decide the dispute. In such arbitrator(s) shall be uppointed in
accordance with the provisions of the Arbitration and Conciliation Act, 1996. All proceedings in any
such arbitration shall be conducted onder the Arbitration and Concilistion Act, 1996, as amended, and
shall be conductad in English. The arbitration shall 1ake place in Mumbai, Maharashtra Indig.

Any reference of any dispute, difference or claim to-drbitration under this Agreement shall not affect
the pecformance by the Parties of their respective obligations under this Agreement other than the
obligations relnting to the dispute, différence or claim referred to arbitration.

DISPUTE RESOLUTION

The Public Issue Bank shall in no manner be liable or responsible for any digputes or claimy amongst:
the parties to this Agreement for any reason, even if the Public Issué Bank is made a party thereto.
Accordingly, the parties to this Agreement expressly agree and undertake that; a1 all rimes, during the
subsistence and after cessation of its obligations under this Agreement, the Public Issue Bank shall
NOT be liable or responsible or be n party to any littgation/drbitration or bear any costs of litigation, In
the event the Public 1ssue Bank without prejudice to its rights herein, happens tv incur any such costs,
hoegea and expenses (including foes of Public Lesye Bank’s Advoeate/s), the same shall be reimbursed
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17.

18,

19,

20.

21

by the Company to Public fssue Bank immediately upon demand from the Public Issue Bank without
reising any demur or protest. The Public Jssue Bank shall if so required by the Lead Manager, defend
or join the Lead Manager in defending entirely at the cost of the Company, any order, process or
proceeding made, issued or initiated by any person or authority, if such order, process or the
prgeeedings has or is Tikely to have an adverse effect on or impede the operation of the Public Jssue
Accounts in accordance with the provisions of this Agreement. Provided that the Public [ssve Bank
shal) not be required ta risk its own funds in complying with the provisicas of this Clause,

Limitatlon of Liability
The Banker to the Issue and/or the Sponsor Bank shall also not be liable for any lisbility, losses,

costs, expenses, (including legal fees, court fees and professional fees), suits and claims that
are finally judicially determined to have resulted primarily from the negligence or-contravention of this

- Agreement by any of the other Parties or any other,

Notwithstanding anything ta the contrary contained herein, the Banker to the [ssue/ Public Tssue Bank/
Escrow Collection Bank/ Refind Bank/ Sponsor Bank, shail not be liable for any indiregt, incidentat,
consequential or exemplary losses, liabilities, claims, actions or damages suffered by the other Parties,

SEVERABILITY

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

ASSIGNMENT

This Agreement shall be binding on and cndure 1o the bensfit of the Parties and their respective
successors, The*Pasties shall not, without the prior written consent of the other Partias, assign or
transfer any of their respective rights or obligations under this Agreement to any other person, provided
however, that any Lead Manager may assign or transfer its rights under this Agreemént to an Affiliate
without the ¢onsent of the other Party, however Lead Manager shall intimate the same to the Public
Issue Banks by giving 7 days prior writlen notice. Any such person to whom such assignment or
teansfer has been duly and validly effected shall be referred to as a “Permitted Assign™,

AMENDMENT

No emendmeat, supplement, modification or clarification to this Agreement shall be valid or binding
unless sat forth in writing and duly éxecuted by all the Parties to this Agreement.

COUNTERPARTS

This Agreement may be excouted in separate counterparts, each of which when so executed and
delivered shall be deemed to be an original, but all such counterparts shall tonstitute one and fhe same
inserument,

AMBIGUITY

If any of the instructions are nat in the form set out in this Agreement, the Public Issue bank shall
bring it to the knowledge of the Company and the Lead Manager to the Jssue immediataly and seek

larifications fo the Parties’ mutual satisfaction.
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22.  SPECIMEN SIGNATURES
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, The specimen signatures for the purpose of instructions o the Public Issue Bank are as follows:

lifzt

For the Company, as set out in Annexure F2

TR

For the Lead Manager, as set ouf in Annexure FY,
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In witness wherenf, the Parties have agreed to execute this agmclhem as on the date mentioned above.

for and on behalf of
AEERA AGR

INFRA LIMITED

’wltncss

Name: ' UL RC’VD\;

Address: 12 f—*‘?"lf"' AmMngj-

M

. : Signature:
S taranon bebalfof : mz:s,): C«W‘“ :
FIRST OVERSEAS CAPITAL : :
Address:
Yoo/

Address: QQ_owx}W et}

for and on behalf of
KFIN TECHNOLOGIES LIM ll'ﬁﬂ‘“ﬁ-‘?\

K&:‘ il ’Oé_\‘

Witness:

y
Si'gu_atnre:. ﬁ;@’_‘?) e,
Lo

Na'rmh 5 SHARMA

P
T ( :y‘;g{ﬁ-,‘u{_’ \E‘_‘E‘; Address:
= i -\i‘i.‘.'v JE I_.
\ \\'-....,..-/ "ﬁ"'" i
(Authorized Signatory) XL:;?; v Signature:



ANNEXURE Al

To:

HDFC BANK LIMITED; and

KFIN TECHNOLOGIES LIMITED(Registrar)

Copy to: _

SAMEERA AGRO AND INFRA LIMITED (Issuer Company)

% OVERSEAS CAFITAL LIMITED

Dear Sirs,

Re: Publjc Issué Aecoynt Agreement dated D er13,2

Pursyant o Section 32.3.J of the IPu‘uﬁc Issue Account Agreement dated December 13, 2023. We write to
;:g;'m you that the Application/ 1ssue Qpening Date for the Issue of Sameera Agro and Infra Limfted is.___,

Capltalized, terms not defined herein shall have the same meaning as assigned fo them in the Public Jssue
Accotint Agresment.

Kindly acknowledge tho receipt of this letter.
Yours faithfutly,

Forand os behalfof

First Overseas Capitsl Limited

Anthortzed Signatory
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ANNEXURE A2
FORM OF INSTRUCTIONS TO THE BANKER(S} TO THE ISSUE

To:
HDFC BANK LIMITED

From:
FIRST OVERSEAS CAPITAL LIMITED

Dear Sirs,
: ic c t GRO AND I MITED (Jssner Company Y sod Public

Tssue Account Agreement Dated December 13, 2023

Account number: {e]
Account Title: SAMEERA AGRO AND INFRA LIMITED PUBLIC ISSUE- ESCROW ACCOUNT

Pursuant to Section 3.2.3.3 and Section 3.2.3.4 of the Public Issue Acconnt Agreement dated Decomber 13, 2023
we hereby instruct you to transfer on [#], from public issue account bearing account name and numher [¢] 10 the
following bank accounts amounts due from the company as Issue management fees, underwriting and selling
commissions, Registrar fees, and other IPO related expenses:

Beneflclary Nime Amount ' Beueficiary's Beneficiary Beneliciary 1FSC Code
{in Rs.) Bank Name { Account No. | Bank Address

Copitalized terms not defined herein shall have the saime mesning as assigned to thern in the Public Issue
Account Agreement.

Kindly acknowledge the receipt of this letter.
For FIRST OVERSEAS CAPITAL LIMITED

Authorlized Signatory
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; ANNEXURE A3 :
FORM OF INSTRUCTIONS TO THE BANKER(S) TO THE ISSUE

To:
HDFC BANK LIMITED

From:
FIRST OVERSEAS CAPITAL LIMITED

Dear Sirs,

o R i A S T S

Re: Pablle Issue Agconnt -SAMEERA AGRO AND INFRA LIMITED (Issper Company) and Piblic [zsue
Accognt Agcesment Dated December 13, 2023

Pursuant to Section 3.2.3.4 (vi) We hereby: confirm that the carmpany has received Hsting and trading apprévals
for the Public Issue of Sameera Agro and Infra Limited. We ajso confirin thet all paymicnls ay specified in
Angexure A2 have bees mada and that we have “no objection” 10 the Bauk(s} acceptiog instructions fom the
company fot releasing of funds from thie Public 1ssue Account.

Kindly acknowledge the receipt of'thig leiter.
Yours fajthfully,
For FIRST OVERSEAS CAPITAL LIMITED

Aathorized Sigoatory

e




e e, e e e N R i, P 8 i - i -

ey

ANNEXURE B2

| FORM OF INSTRUCTIONS TO THE BANKER(S) TO THE ISSUE
i

To:

| HDFC BANK LIMITED

|

From: :
FIRST OVERSEAS CAPITAL LIMITED AND

COPY:
SAMEERA AGRO AND INFRA LIMITED

T s

Pursunnt to Section 3.2.3.4 (vi) of the Public Issue Account Agreement dated Docernber 13, 2023, we horeby
o instruct you to transfer on [e] from public issue bearing account same and number {¢] to the company account
i as per below details:

Reneficiary Name [Amount !Bengﬁ-;iary's Beneficiary  |{Bemeficiary  |IFSC Code

= (inRs.) Bank Name Account No, Bank Address

EE |

=

'f:l.i"’ Capitalized terms ot defined herein shal) have the same mezning ss assigned to them in the Public Issue
= Actoynz Agreement.

- Kindly scknowledgs the receipt of this letter.

For FIRST OVERSEAS CAPITAL LIMITED

Anthorized Sighatory




ANNEXURE F1

AUTHORISED SIGNATORIES OF FIRST OVERSEAS CAPITAL LIMITED

¢Any one of the below is authorized to execute the retevant documents and annexires in accordance with this
Agreéitient)

Spevimen signatures of the above are set forth below:

{ Rushabh Shroff
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ANNEXURE F2
AUTHORISED SIGNATORIES OF SAMEERA AGRO AND INFRA LIMITED

(Any one of the below is authorized to cxeette the relevant documents and anuexures in accordance with this
Agreement}

Specimen signaturea of the above are sot forth below:

Satya Murthy Sivalenka

Vo

PRATIBHA SHIVPRASAD KUMRAWAT




ANNEXURE G

To :
HDFC Bank Lirlted

From:
First Overseas Copital Limited
Copyto: ;
SAMEERA AGRO AND INFRA LIMITED
Dear Sirs,
Re: Public [ssue Account Agreement dated December 13, 2023
We hereby intimate you that the Issue has fafled due to the following reason:
19

Caplalized tesms not defined heceln have the same meaning us asctibed to them in the Public Issue Account
Agreament.

Pieaso acknowledgo your seceptance.of fhe instructions oa the copy attached 1o this letter.
For ant ou Behalf of

First Overseas Capital Limited

/”fﬁ\
H r.r.xruha) _*\\l
\1\_ ﬂf
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ANNEXURE H

Toz
HDFC BANK LIMITED; AND

Copyto:
SAMEERA AGRO AND INFRA LIMITED

From:
FIRST OVERSEAS CAPITAL LIMITED

Dear Sirs,
Re: Public Issuz Account Agreement dated December 13, 2023

Pursuant to ¢ckiuge 3.2.2 of the Public Issue Account Agreement dated Decembar 13, 2023, we intimate you that the
listing is not completed as prestribed in the prospectus, thus instruct you to kindly ttansfes the funds from Public
Issue account “ftitle]” bearing acconnt number [#] to the refund account as per below details:

Refund Account Amount Refund Bank | Refund Account | Refund Bank IFSC Code
Name {(izRs.) Naine No. Address

Further, we request you to kindly transfer the sbove-mentioned amommt from refund account to beneficiary bidder as
per the details enclosed herewith.

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 atteched to this letter,

For FIRST OVERSEAS CA_PlTl\L LIMITED

Authorteed Signatory

Eqcl: Details of applicant

= Sy



ANNEXURE1

Date:.

Ta, :

HDFC BANK LIMITED

CC: FIRST OVERSEAS CAPITAL LIMITED

For Attention: [e]

Ref “SAMEERA AGRO AND INFRA LIMITED - Public Issue Account” bearing account mumber [#)

Sab: Account Closure Instruction of Public Issue Account and Refund Account

This is with reference to the Public Issug Account sud Refund acconnt opened in name of bearing account number
[#] & [e] respectively in term of Public Issuo Account Agreement dated [] between. Sameera Agre and Infla .
Lisitted, First Qverseas Capital Limited, Kfin Technologies Limited and HDFC Bank Limited. £
Since all the forranlities related to the IPO of Kfin Technologles Limited (Registrar) has been completed and no
balance is there in the aforesaid account, you arc hereby instructed to close the sbove-mentioned account aind refund
sccount and confirm the same.

Further, a Board Resolution to the captioned subjected has been atiached separately for executing the account
closure,

Thanking You.
Yours Faithfully,




