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LO/IPO/SC/IP/157/2022-23             August 29, 2022 
 
The Company Secretary  
Sai Silks (Kalamandir) Limited 
6-3-790/8, Flat No. 1, Bathina Apartments 
Ameerpet, Hyderabad 500 016 
Telangana, India 
 
Dear Sir/Madam, 
 
Re: Proposed Public Issue of Equity Shares of Sai Silks (Kalamandir) Limited 
 
We refer to the draft offer document of your company filed with the Exchange.  
 
The Exchange has considered the Company’s application and decided to permit the Company to use 
the name of the Exchange in its offer document. The Company is granted In-principle approval for 
listing of its Equity shares at the Exchange under the proposed public issue. 
 
Accordingly, the Exchange is pleased to inform that the Company may use the name of this Exchange 
in its offer document in respect of its proposed public issue of equity shares, provided the Company 
prints the “DISCLAIMER CLAUSE” as given below in its offer document after the “DISCLAIMER CLAUSE” 
of SEBI. 
 
“BSE Limited (“the Exchange”) has given vide its letter dated August 29, 2022, permission to this 
Company to use the Exchange’s name in this offer document as one of the stock exchanges on which 
this company’s securities are proposed to be listed.  The Exchange has scrutinized this offer document 
for its limited internal purpose of deciding on the matter of granting the aforesaid permission to this 
Company. The Exchange does not in any manner: - 
 

a) warrant, certify or endorse the correctness or completeness of any of the contents of 
this offer document; or 

 
b) warrant that this Company’s securities will be listed or will continue to be listed on the 

Exchange; or 
 

c) take any responsibility for the financial or other soundness of this Company, its 
promoters, its management or any scheme or project of this Company 

 
and it should not for any reason be deemed or construed that this offer document has been cleared 
or approved by the Exchange. Every person who desires to apply for or otherwise acquires any 
securities of this Company may do so pursuant to independent inquiry, investigation and analysis and 
shall not have any claim against the Exchange whatsoever by reason of any loss which may be suffered 
by such person consequent to or in connection with such subscription/acquisition whether by reason 
of anything stated or omitted to be stated herein or for any other reason whatsoever”. 
 

You may insert the following lines instead of the entire disclaimer clause in all the advertisements 
relating to the Company’s public issue where this Exchange’s name is mentioned: 

"It is to be distinctly understood that the permission given by BSE Limited should not in any way be 
deemed or construed that the Red Herring Prospectus has been cleared or approved by BSE Limited 
nor does it certify the correctness or completeness of any of the contents of the Red Herring 
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Prospectus. The investors are advised to refer to the Red Herring Prospectus for the full text of the 
Disclaimer clause of the BSE Limited. 
 
 
Merchant Bankers shall ensure that the advertisement includes the portion related to “UPI now 
available in ASBA for retail investors.” 
 
Needless to add that the Company should obtain the necessary statutory approvals of the 
concerned regulatory authorities. 
 
The Exchange is also pleased to grant it’s in principle approval of the Company’s listing application 
seeking permission for its equity shares to be dealt in on the Exchange subject to the company 
completing post-issue requirements and complying with the necessary statutory, legal & listing 
formalities and fulfilling the requirements of Sec. 40 of the Companies Act, 2013. Further the Company 
is required to ensure that 5 copies of prospectus and 50 application forms for the forthcoming public 
issue should be provided at each of the Regional Centres of the Exchange, the details of which are 
available on our website: http://www.bseindia.com/about/membershipservices.asp.  
 
The validity of the letter is coterminous with the validity of SEBI observation letter.  
 
Yours faithfully, 
For BSE Limited  
 
            Sd/-                    Sd/- 
 
Rupal Khandelwal       Raghavendra Bhat 
Assistant General Manager           Associate Manager  
  
 

 



 

 
 

Ref.: NSE/LIST/ 1771                                                                                                          September 01, 2022 
 
The Company Secretary  
Sai Silks (Kalamandir) Limited 
6-3-790/8, Flat No. 1 Bathina Apartments, 
Ameerpet, Hyderabad-500016  
     

Kind Attn.: Mr. Matte Koti Bhaskara Teja 
 

Dear Sir, 
 
Re.:  In-principle approval for proposed Initial Public Offering of up to [●] Equity Shares of face 

value of Rs. 2 each for cash at a price of Rs. [●] per Equity Share aggregating up to Rs. [●] 
Crores comprising of Fresh Issue of up to [●] Equity Shares aggregating up to Rs. 600 Crores 
and an Offer for Sale of up to 1,80,48,440 Equity Shares aggregating up to Rs. [●] Crores of 
Sai Silks (Kalamandir) Limited  

 
This is with reference to the application received from company for the proposed public issue. It has requested 
the Exchange to grant an in-principle approval for listing the equity shares. 
 
The Draft Red Herring Prospectus appears to be in order subject to the compliance with applicable provisions 
under the SC(R)A and rules framed thereunder, Securities and Exchange Board of India (Issue of Capital and 
Disclosure Requirements) Regulations 2018, the Companies Act, 2013 and other relevant guidelines issued 
by the Ministry of Finance, Government of India, and SEBI. 
 
You have been permitted to use the name of the National Stock Exchange of the India in the Offer Document 
in respect of the proposed public issue of equity shares provided the company prints the Disclaimer Clause as 
given below in the Offer Document after the SEBI disclaimer clause. The in-principle approval is subject to 
adequate disclosures to be made in the Offer Document as mentioned above. 
 
“As required, a copy of this Offer Document has been submitted to National Stock Exchange of India 
Limited (hereinafter referred to as NSE). NSE has given vide its letter Ref.: NSE/LIST/1771 dated 
September 01, 2022, permission to the Issuer to use the Exchange’s name in this Offer Document as one 
of the Stock Exchanges on which this Issuer’s securities are proposed to be listed. The Exchange has 
scrutinized this draft offer document for its limited internal purpose of deciding on the matter of 
granting the aforesaid permission to this Issuer. It is to be distinctly understood that the aforesaid 
permission given by NSE should not in any way be deemed or construed that the offer document has 
been cleared or approved by NSE; nor does it in any manner warrant, certify or endorse the correctness 
or completeness of any of the contents of this offer document; nor does it warrant that this Issuer’s 
securities will be listed or will continue to be listed on the Exchange; nor does it take any responsibility 
for the financial or other soundness of this Issuer, its promoters, its management or any scheme or 
project of this Issuer. 
 
 

This Document is Digitally Signed

Signer: BANSRI RAKESH GOSALIA
Date: Thu, Sep 1, 2022 16:56:21 IST
Location: NSE
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Every person who desires to apply for or otherwise acquire any securities of this Issuer may do so 
pursuant to independent inquiry, investigation and analysis and shall not have any claim against the 
Exchange whatsoever by reason of any loss which may be suffered by such person consequent to or in 
connection with such subscription /acquisition whether by reason of anything stated or omitted to be 
stated herein or any other reason whatsoever.” 
               
You may insert the following lines in the advertisements instead of the entire disclaimer clause: 
 
“It is to be distinctly understood that the permission given by NSE should not in any way be deemed or 
construed that the Offer Document has been cleared or approved by NSE nor does it certify the 
correctness or completeness of any of the contents of the Offer Document. The investors are advised to 
refer to the Offer Document for the full text of the ‘Disclaimer Clause of NSE’.” 
 
Please note that the approval given by us should not in any way be deemed or construed that the draft Offer 
Document has been cleared or approved by NSE; nor does it in any manner warrant, certify or endorse the 
correctness or completeness of any of the contents of this draft offer document; nor does it warrant that the 
securities will be listed or will continue to be listed on the Exchange; nor does it take any responsibility for 
the financial or other soundness of the company, its promoters, its management or any scheme or project. 
 
Please note that the confirmation provided by the company with respect to changes to be made in the offer 
document is attached as Annexure to this letter. The company is advised to ensure that the same along with 
this letter shall be made a part of the material contracts and documents for inspection in terms of SEBI (Issue 
of Capital and Disclosure Requirements) Regulations, 2018.  
 
Further, the company shall ensure submission of financial results in accordance with Reg. 33 of Securities and 
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 if listed after 
the end of quarter but before due date for submission of said financial results. The company shall also ensure 
that it meets the eligibility criteria of the Exchange at the time of listing of the equity shares of the company. 
 
Further note that this Exchange letter should not be construed as approval under any other Act/ 
Regulation/rule/bye laws (except as referred above) for which the Company may be required to obtain 
approval from other department(s) of the Exchange. The Company is requested to separately take up matter 
with the concerned departments for approval, if any. 
 
This in-principle approval shall be valid up to the validity of the SEBI observation.  
 
Yours faithfully, 
For National Stock Exchange of India Limited  
 
 
Bansri Gosalia 
Manager 
 
 
 

This Document is Digitally Signed

Signer: BANSRI RAKESH GOSALIA
Date: Thu, Sep 1, 2022 16:56:21 IST
Location: NSE
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Book Running Lead Manager to the Issue: 
 
Motilal Oswal Investment Advisors Limited 
Motilal Oswal Tower,  
Rahimtullah Sayani Road  
Opposite Parel ST Depot, Prabhadevi,  
Mumbai- 400025  
 
Edelweiss Financial Services Limited 
6th Floor, Edelweiss House,  
Off C.S.T Road, Kalina 
Mumbai- 400098 
 
HDFC Bank Limited 
Investment Banking Group,  
Unit No. 401 & 402, 4th Floor, 
Tower B Peninsula Business Park,  
Lower Parel, Mumbai- 400013 

 Registrar to the Issue: 
 
Bigshare Services Private Limited 
Office No S6-2, 6th Floor, Pinnacle Business Park, 
Next to Ahura Centre, Mahakali Caves Road, 
Andheri (East), Mumbai – 400093 

Depositories 
 
National Securities Depository Limited 
4th Floor, Trade World, 
Kamala Mills Compound, 
Senapati Bapat Marg, Lower Parel,  
Mumbai – 400 013. 

 
Central Depository Services Limited 
Marathon Futurex, A-Wing, 25th floor, 
NM Joshi Marg, Lower Parel, 
Mumbai 400013. 

 
 

This Document is Digitally Signed

Signer: BANSRI RAKESH GOSALIA
Date: Thu, Sep 1, 2022 16:56:21 IST
Location: NSE
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This Business Assets Transfer AgreeiTlent ("Agreement") is entered into on this First Day of April, 2022.

BY AND BETWEEN
F

sAl RETAIL INDIA LIMITED, a Company duly incorporated under the Companies Act, 1956 and having its
refistered office at Municipal No: 8-268, survey No: 126 Kismatpur village, Rajendra Nagar Mandal,
Hyderabad, Rangareddi, Telangana (hereinafter referred to as "sRlL", which expression shall, unless
repugnant to the context or meaning thereof, be deemed to mean and include its authorised
representatives, successors and assigns) of the FlRsr PART, represented by Kalyan srinivas Annam, its
DiLctor.

AND

sd sltKs (KALAMANDTR) UMtrED, a company duly incorporat€d under the companies Act, 1956 and
ha-ving its registered office at 6-3-790/8, Flat No. l,Bathina Apartments, Ameerpet, Hyderabad,
T&ngana. (Hereinafter referred to.as "ssKL", which expression shall, unless repugnant to the context or
meaning thereof, be deemed to mean and include its authorised representatives, successors and
aslignsl of the SeCOND PART, represented by NagakanakaDurga prasad Chalavadi,
its.Managlng Director.
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(SSKL and SRIL shall be individually referred to as "Party" and collectively referred to as "parties", as the
context may require).

WHEREAS SRIL carries on its business as stockiest, supplier and logistics partner for apparel retail and
allied business.

WHEREAS SSKI is engaged in the retailing of apparel, through its stores spread across Southern tnd ia

wHEREASSRIL and ssKL had entered into a suppliersAgreement,dated 0l't April, 2017 between
themselves for sale / purchase of goods pertaining to apparel business for a period of 5 years w.e.f
0t.O4.2Ot7 and whichhas been pursued upon, until it expired on the closing hours of 31.03.2022.

WHEREASaII through the past years, both the parties hereto have complemented each othe/sbusiness
requirements on arm's length basis and in the ordinary course of business and have achieved their
respectlve business interests in terms of the said Suppliers Agreement.

WHEREAS, in view of various business dynamics, the Board of Directors of the said Companies, in their
respective meetings held on 10.03.2022, had resolved "not to renew" the said Suppliers Agreement and

discontinue their regular inter se business transactions, effective 01.04.2022.

WHEREAS, vide the said resolution passed on 70.O3.2OZZ, SRIL hadalso decided to discontinue its

current apparel business (Apparel Business) and further not to recommence the operations in its
existing line of activity.

WHEREAS, vide the said resolutions passed on 10.03.2022SR11 has agreed to sell and SSKL has agreed to
purchase the Business Assets (as defined al SCHEDULE Chereto) on arms-length basis and in its ordinary
course of business, whether in one or more tranches, on such terms and conditions as laid in this
Agreement.

NOW THEREFORE, in consideration of the above recitals, the representations, warranties, covenants

and agreements contained in this Agreement and for other good and valuable consideration, the receipt
and adequacy of which are now acknowledged, the Parties agree as follows:

1.1. The capitalized terms used in this Agreement shall have the meaning ascribed to them at

Schedule "A" to thls Agreement. All the other terms, not described thereatshall have the
meaning in line with Applicable Law and therefore be interpreted accordingly.

L,2, Reference to any Act, Rules, Statute or Notification shall include any statutory modification,

substitution or re-enactment thereof.

2. SALE AND TRANSFER OF BUSINESS ASSETS / LIABILITIES

2.t.

Liabilities:lt is agreed by the Parties hereto that none of the liabilities of SRIL, whether in respect

of or relatable to the Business Assets (as defined at SCHEDULE C hereto), or not whether
ascertained and appearing in the books of SRIL as on the Cut off date or not, whether arisinB

after the Cut off date or anytime subsequent to the Closing, shall be borne / taken over by SSKL.

SRlL shall be solely responsible and liable to settle and discharge all its dues and liabilities to its
vendors, statutory or regulatory authorities, service providers, and other creditors, by whatever
name called, whether ascertained as on Cut off date or not.

1. DEFINITIONS AND INTERPRETATION

Transfer of BusinessAssets:SR|L hereby agrees to sell, assign, convey and transfer the Business

Assets(as defined at SCHEDULE C hereto) to SSKL, and SSKL agrees to purchase the same in its
ordinary course of business, at arm's length basis, whether in one or more tranches,on the

terms and conditions as set out in this Agreement on or before the Closing Date.



2.2 Without prejudice to the aforesaid, SRIL shall be solely liable to discharge the payables to its
creditors, vendors and any other payables as on Cut off date or any date thereafter.

The assets and liabilities as on Cut off date, as appearing in the books of SRIL and detailed at
Schedule D hereto shall not be transferred by SRIL to SSKL as part of this Agreement.

3, EMPLOYEES

3.1 SSKL shall employ and absorb all the Employees of SRIL pertaining to Apparel Business with
effect from the Cut off date on such terms and conditions of service, which are no less

favourable than those, which, the Employees enjoyed immediately while in their employment
with SRIL, without any interruption or break in service. List of such Employees is as laid at
Annexure A hereto.

3.2

3.3.

3.4 Employee related Liabilities. All amounts due and payable to the employees pertaining to

Apparel Business, ( employees as mentioned at Annexure A) in respect of their employment with

SSKL after the Closing shall be borne and paid by SSKL. All other statutory dues and liabilities

relating to employees accruing in relation to the period after the Closing shall be discharged by

SSKL. Any outstanding dues to the employees prior to the Closing shall be discharged by SRIL. All

other statutory dues and liabilities relating to the Business and accruing in relation to the period

prior to the Closing shall be discharged by the SRIL.

4. PURCHASE PRICE

4.L Purchase Price.The purchase price for the transfer of the Business Assetsas stated in Schedule

Chereto shall beas per the prevailing market price on the date of issuing the purchase order or
raising of invoice and shall be payable by SSKL within 3 (three) months of the Closing. Except for
the purchase price, no other amounts shall be payable by SSKL to SRIL under this Agreement.

The purchase price shall not be subject to escalation.However in the event of any delay in
settlement of the aforesaid amount, SSKL shall be liable to pay interest @ 7% per month on the
outstanding amount.

4.2 Deduction & Set-off, lt is agreed and understood that any claims or demands made by SSKL in

respect of damaged goods or sales returns may be deducted and set off against all or any part of
the purchase price. Other than as provided under this clause and appllcable withholding of taxes
at source, purchase price shall not be subject to any set-off or deduction.

4.3 SRIL shall be solely responsible for all Taxes payable in respect of the sale and transfer of the
Business Assets, including any existing tax liabilities in respect of the Business Assets.

5 BOOKS OF ACCOUNTS

That SRIL shall provide access to its books of accounts to the Board of Directors of SSKL or to any
other person as may be authorised in this regard, as may be required by SSKL in relation to and

for the purpose of its fund raising plans and further shall close its Books of Accounts for the FY

ended 31't March,2072 and cause the same to be approved by its Board of Directors on or
before 31n May,2022.

5.1

All wages, salaries and other entitlements of the Employees under their respective

employment/consultancy contracts and all tax deductions and other contributions relating

thereto which are due and payable at the Cut off date shall be paid and discharged by SRIL in

respect of the period upto cut off date.

The accumulated balances of the Employees in the funds maintained with theoffice of Regional

Provident Fund Commlssioner shall be transferred from SRIL's account with theoffice of Regional

Provident Fund Commissioner to SSKL'S account with theoffice of Regional Provident Fund

Commissioner. SRIL shall issue a notice in writing to the office of Regional Provident Fund

Commissioner, informing the said office of the transfer of Employees.



5.2 That SSKL shall be entitled to draw a proforma consolidated financial statements of itself along
with that of SRIL for such period or periods as may be required by it in relation to and for the
purpose of its fund raising plans.

5.3 That SSKL shall be entitled to present and disclose the said proforma consolidated financial
statements to third parties, without seeking any specific consent of SRIL as may be required by it
in relation to and for the purpose of its fund raising plans.

5.4

5.5. That SRIL shall provide requisite copies of all the documents, agreements, letters, contracts,

deeds, notices, correspondences with its vendors, creditors, statutory or regulatory authorities,

auditors, legal experts or any third parties as my be sought and required by SSKL to be in turn
provided by SSKL to its investors, statutory or regulatory authorities, auditors, legal experts or
any third parties in the course of and in relation to and for the purpose of its fund raising plans.

6. REPRESENTATIONS AND WARRANTIES

6.1 SRIL represents and warrants to SSKL that the statements contained in Part A to Schedule "8"
are true and correct and shall remain true as on the Closing Date.55KL represents and warrants

to SRIL that the statements contained in Part B to Schedule "8" are true and correct and shall

remain true as on the Closing Date.

6.2 The representatlons and warranties, and to the extent that they have not been fully performed

at or prior to the Closing Date, the covenants and agreements, contained in this Agreement shall

survive the Closing.

7. CONDITIONSPRECEDENT

The obligations of SSKL to proceed with the Closing of the transactions contemplated under this

Agreement shall be subject to the fulfilment on or before the Closing of each of the conditions
precedent set out at Schedule "E/ to this Agreement.

8. CtOStNG

Subject to the fulfilment of the conditions Precedent set forth in Schedule "E" hereto and the receipt of
the deliverables by SSKL, the Closing will be in accordance with the terms of this Agreement.

9. POST.CLOSING OBLIGATIONS

9.1 On and after Closing, SRIL shall be obliged to promptly deliver to SSKL any payment, notice,

correspondence, information or enquiry in relation to the Business which it receives.

9.2 on and after Closing, SSKL shall be obliged to make the outstanding payments, to be arrived at after
aggregating the outstanding dues as on Cut offDate and purchase price towards transfer of Business

Assets and netting off the payments made by SSKL to SRIL during the period commencing on Cut Off
date and ending on Closing Date. However, such obligation shall be subject to damages claimed /
sales returns made by SSKL to SRIL.

10. NON-COMPETITION

SRIL agrees that on and after Closing, lt shall not, and shall cause its affiliates, relatives,

associates, promoters (other than promoters of SSKL) and directors not to, engage, directly or
indirectly in any of the following activities:

1. Business ofapparel retailing

That SSKL shall be entitled to present and disclose the said proforma consolidated financial
statements in the offer documents / offer letters or any such documents and also place the
same on public domain without seeking any specific consent of SRIL as may be required by it in
relation to and for the purpose of its fund raisin8 plans.



Other business. SRIL shall not be entitled to engage in any business activity competing
with the business activity of SSKL, save and except any new business vertical as may be
taken up byor commenced by SSKL after Closing.

The use or disclosure of any client database, intellectual property, price, or other
confidential or proprietary information of the Apparel Business or other know-how or
other information pertaining to the Apparel Business or its customers or suppliersi

The solicitation of any customers or suppliers of the Apparel Business to terminate or
otherwise adversely modiry their relationship with the business of SSKL; or

The solicitation, engagement or retention in any capacity of any Employee of the
Apparel Business or any director, officer or executive of SSKL, including but not limited
to, involvement directly or indirectly of the Employees in any business involving the
Apparel Business activityor related services.

Any other act, deed or thing which may be in conflict with or detrimental to interest of
SSKL.

11. CONDITIONS SUBSEQUENT

Within Ninety (90) days after the Closing, SRIL shall:

Apply for assignment / novation and receive all the required Contract Consents on terms not
less favourable than those applicable to SRIL immediately prior to Closing. All liabilities
arising in relation to defaults under the Transferred Contractsdue to their assignment
without the required Contract Consents shall be borne and discharged by SRIL, and the SSKL

shall not be responsible for the same.

b. SRIL shall negotiate with the lessors of the premises held on lease basis currently occupied

by SRIL for the purposes of its Business, to renew the lease agreement in favour of SSKL on

the same terms and conditions of the earlier Lease agreements between SRlLand the Lessor.

Transfer the accumulated balances lying to the credit of SRIL Employees provident fund
Account to SSKfs account with the Regional Provident Fund Commissioner.

INDEMNIFICATION

Procedure for lndemnification:The lndemnified Party shall give notice to the lndemnifying Party

of any claim, specifying in reasonable detail the factual basls for the claim, the amount thereof,
estimated in good faith, all with reasonable particularity and containing a reference to the
provisions of this Agreement in respect of which such claim shall have occurred.The lndemnified
Party and the lndemnifying Party shall consult with each other and in good faith endeavour to
resolve any claims under this Section in a mutually acceptable manner.

Claims between Parties:With respect to claim solely between the Parties hereto, following
receipt of written notice from the lndemnified Party of a claim, the lndemnifying Party shall

have fifteen (15) days to make such investigation of the claim as the lndemnifying Party deems

necessary or desirable, and the lndemnified Party agrees to make available to the lndemnifying

2

4

5

a

c

a

b

c

Each Party (an "lndemnifying Party") agrees to indemnify and keep indemnified and hold

harmless the other Party (the "lndemnified Party") from and against any and all losses,

penalties, judgments, suits, costs, claims, Iiabilities, assessments, damages and expenses

(including, without limitation, reasonable attorneys' fees and disbursements) incurred by,

imposed upon arising from or asserted against the other Party as a result of relating to or arising

out of any breach, default or non-compliance under this Agreement.SRlL (an "lndemnifying
Party") agrees to indemnify and keep indemnified and hold harmless SSKL (the "lndemnified

Party") from and against any and all losses, penalties, judgments, suits, costs, claims, liabilities,
assessments, damages and expenses (including, without limitation, reasonable attorneys'fees
and disbursements) (collectively, "Losses"), incurred by, imposed upon arising from or asserted

against SSKL as a result of or relating to or arising out of transfer of Business Assets.

3.

6.



d

Party reasonable access to documents and information to substantiate the claim.lf the
lndemnifying Party disputes the claim, the lndemnified Party, without prejudice to its rights to
seek recovery of the claim against the lndemnifying Party, shall be entitled to apply to a Court or
an arbitrator for set-off, deduction and/or suspension of payment of any part of the Purchase
Price to SRIL and 55KL shall be entitled to set-off, deduct or suspend payment of such part of the
Purchase price as is ordered by the Court or arbitral tribunal (on an interim or final basis).

Third-Party Claims. The obligations and liabilities of each Party to this Agreement related to
third party claims shall be subject to the following terms and conditions:At any time after receipt
of notice of any third party, claim asserted against, imposed upon or incurred by an lndemnified
Party, the lndemnified Party shall notify the lndemnifying Party of such claim in writing. The

lndemnified Party hereby appoints the lndemnifying Party and the lndemnifying Party shall be

entitled, at its own expenses, to participate in and shall undertake the defense thereof in good

faith for and on behalf of the lndemnified Party by counsel of the lndemnifying Party's own
choosing, which counsel shall be satisfactory to the lndemnified Party; provided, however, that
in addition, the lndemnified Party shall at all times have the option, at its own expense, to
participate fully therein (without controlling such action).lf within thirty (30) days after written
notice to the lndemnified Party of the lndemnlfying Party's intention to undertake the defense

of any third party claim the lndemnifying Party shall fail to defend the lndemnified Party against

such third party claim, the lndemnified Party will have the right (but not the obligation) to
undertake the defence and/or enter into a compromise or settlement of such third-party claim

on behalf of, and for the account and at the risk of, the lndemnifying Party.lf the lndemnifying

Party disputes the claim, the lndemnified Party, without prejudice to its rights to seek recovery

of the claim against the lndemnifying Party, shall be entitled to set-off against the Purchase Price

such amount of the claim as is payable by the lndemnifying Party pursuant to an order, decree

or judgment (interim or final) of a Court or Governmental Authority and if no stay of such order

has been obtained by SRIL within 30 days thereafter, provided that payment of the Purchase

Price shall be suspended during such 30 day period.

Other Rights and Remedies Not Affected. The indemnification rights of the Parties hereto are

independent of, and in addition to, such rights and remedies as the Parties may have at law or in

equity or otherwise for any misrepresentations, breach of warranty or failure to fulfill any

agreement or covenant hereunder on the part of any Party hereto, including the right to seek

specific performance, rescission, or other iniunctive relief, none of which rights or remedies shall

be affected or diminished thereby.

TERM & TERMINATION

This Agreement shall enter into effect from the date of its execution by both the Parties hereto. This

Agreement may be termlnated at any time prior to Closing:

(a) By mutual written consent of SRIL and SSKL;

(b) By SSKL, upon written notice to SRIL, if there shall have been (1) a breach of any warranty on the
part of SRIL, or if any warranty of SRIL shall have become untrue in any respect, or (2) a breach

by SRIL of any of its covenants or agreements hereunder and such breach is not cured within
fifteen (15) days after notice thereof by SSKt.

(c) By SSKL, In the event that SRIL becomes or is declared insolvent or bankrupt, makes an

assignment for the benefit of all or substantially all of its creditors, enters into an agreement for
the composition, extension or readjustment of all or substantially all or of its obligations, or
becomes the subject of any proceedings related to its liquidation or insolvency or for the

appolntment of a receiver or similar officer.

(d)

e.

By SRIL, upon written notice to SSKL, if there shall have been (1) a breach of any warranty on the
part of SSKL, or if any warranty of SSKL shall have become untrue in any respect, or (2) a breach

by SSKL of any of its covenants or agreements hereunder and such breach is not cured within
fifteen (15) days after notice thereof by SRIL.



a

b

c

d

MISCELLANEOUS

Successors and Assigns.Neither SRlLnor SSKL shall assign this Agreement or any of their rights or
obligations hereunder without the prior written consent of the other Party. Nothing in this
Agreement, express or implied, is intended to confer upon any party other than the Parties
hereto or their respective successors and assigns any rights, remedies, obligations, or liabilities
under or by reason of this Agreement, except as expressly provided herein.

Specific Performance. The Parties hereto acknowledge and agree that damages alone would not
provide an adequate remedy for any breach or threatened breach of the covenants of this
Agreement and therefore that, without prejudice to any and all other rights and remedies a

Party may have (including but not limited to, damages), such Party shall be entitled without
proof of special damage, to the remedies of injunction, specific performance and other
equitable relief for any threatened or actual breach of such provisions.

Governin8 Law and Jurisdiction. This Agreement shall be governed by the laws of lndia and shall

be subject to the jurisdiction of courts in the state of Telangana.

Arbitration. The Parties hereto irrevocably agree that any dispute, controversy or claim arising

out of, relating to or in connection with this Agreement (including any provision of any annexure

or schedule hereto) or the existence, breach, termination or validity hereof shall be finally

settled by arbitration. The arbitration shall be conducted in accordance with the Arbitration and

Conciliation Act, 1996. The arbitration shall be held in Hyderabad and shall be conducted by a

sole arbitrator appointed by mutual consent of SR|L and SSKL, or failing such agreement, such

sole arbitrator shall be appointed as per the applicable rules under Arbitration and Conciliation

Act, 1995. Nothing in this clause shall prevent the Parties from obtaining relief from a court of
competent jurisdictlon in the form of provisional or conservatory measures (including, without
limitation, preliminary injunctions to prevent breaches hereof). Any request for such provisional

measures by a Party to a court shall not be deemed a waiver of this Agreement to arbitrate.

Notices, All notices, requests, demands and other communications which are required or may

be given pursuant to the terms of this Agreement shall be in writing and shall be deemed

delivered (i) on the date of delivery when delivered by hand or by electronic mail; (ii) on the

date of transmission when set by facsimile transmission during normal business hours with

telephone confirmation of receipt; and (iii) two (2) days after dispatch when sent by courier

service / post. All notices, requests, demands and other communications which are required or

may be given pursuant to the terms ofthis Agreement shall be addressed as follows:

lf to SRII
(i) Name : Sai Retail lndia Limited

(ii) Address :Municipal No: 8-268, Survey No: 126 Kismatpur Village, Rajendra Nagar Mandal

Hyderabad Rangareddi,Telangana 500030

(iii) Attention : AnnamSubhash Chandra Mohan

(iv) Email :subhash @ ka la m a nd ir.com

lf to SSKL

(i) Name : Sai Silks (Kalamandir) Llmited

e

(ii)

(iii)

Address

Attention
:6-3-79018, Flat no:1, Bathina Apartments, Ameerpet, Hyderabad, Telangana 500015

: Company Secretary

(iii) Email

or to such other addresses, any Party shall have designated by notice in a foregoing manner to the other

Parties.

: secretarial@sskl.co.in



f Amendments and Waivers. This Agreement may be modified, supplemented or amended only
by a written instrument executed by the Parties hereto. No waiver of any provision, condition or
covenant of this Agreement shall be effective as against the waiving party unless such waiver is
in a writing signed by the waiving Party. Waiver by a party as provided here shall not be
construed as or constitute either a continuing waiver of such provision, condition or covenant or
a waiver of any other provision, condition or covenant hereof. The failure of any party at any
time to require performance by the other Party of any provision, condition or covenant of this
Agreement shall in no way affect its right thereafter to enforce the provision, condition or
covenant or any other provision condition or covenant.

Severability:

lf any covenant or provision hereof its determined to be void or unenforceable in whole or in
part, it shall not be deemed to affect or impair the validity of any other covenant or provision,
each of which is hereby declared to be separate and distinct. lf any provision of this Agreement
is so broad as to be unenforceable, such provision shall be interpreted to be only so broad as is
enforceable. lf any provision of this Agreement is declared invalid or unenforceable for any
reason other than over-breadth, the offending provision will be modified so as to maintain the
essential benefits of the bargain among the Parties hereto to the maximum extent possible,

consistent with law and public policy.

Each of the covenants contained in this Agreement shall be construed as a separate covenant
and il in any judicial proceedin8, a court shall refuse to enforce a ny of the separate covenants of
this Agreement, then such covenant shall be deemed included herein only to the extent
enforceable as permitted under Applicable Laws for the purpose of such proceeding or any
other judicial proceeding to the extent necessary to permit the remaining covenants to be
enforced.

h. Delavs or Omissions :

Expenses. lrrespective of whether the transaction contemplated in terms of this Agreement is

consummated or not, each Party shall pay all costs and expenses that it incurs with respect to
the negotiation, execution, delivery and performance of this A8reement. All stamp duty and

registration costs imposed on this Agreement and the instruments and documents executed
pursuant hereto shall be shared equally between SRIL and SSKL.

lndependent Rights. Each of the rights of the Parties under this Agreement is independent,

cumulative and without prejudice to all other riShts available to them, and the exercise or non-

exercise of any such rights shall not prejudice or constitute a waiver of any other right of a Party,

whether under this Agreement or otherwise.

Entire Agreement. This Agreement, together with the Schedules heretoconstitutes the entire

agreement of the Parties with respect to the subject matter hereof and thereof, and supersedes

c

k

No delay or omission to exercise any right, power or remedy accruing to 55KL upon any breach

or default of SRIL under this Agreement, shall impair any such right, power or remedy of SSKL

nor shall it be construed to be a waiver of any such breach or default or an acquiescence

therein, or of or in any similar breach or default thereafter occurring, nor shall any waiver of any

single breach or default be deemed a waiver of any other breach or default therefore or
thereafter occurring. Any waiver, permit consent or approval of any kind or character on the
part of SSKL of any breach or default under this Agreement, or any waiver on the part of SSKL of
any provisions or conditions of this Agreement, must be in writing and shall be effective only to
the extent specifically set forth in such writing. All remedies, either under this Agreement or by

law or otherwise afforded to SSKL, shall be cumulative and not alternative.

Further Assurances. From and after the closing, SRIL shall from time to time, at the request of
SSKL and without further cost or expense to SSKL, execute and deliver such other instruments of
conveyance and transfer and take such other actions as SSKL may reasonably request in order to
more effectively carry out this ABreement and the transactions contemplated hereunder.

t.

j.

L



n

all prior agreements and understanding of the Parties, oral and written, with respect to such

subject matter.

m Counterparts. This Agreement may be executed in any number of originals or counterparts,
each in the like form and all of which when taken together shall constitute one and the same

document, and any Party may execute this Agreement by signinB any one or more of such

originals or counterpa rts.

Survival.Any indemnity, non-compete and other clauses which by virtue of its nature is intended
to survive shall survive the termination / closing with this Agreement.

lN WITNESS WHEREOF, this Agreement has been executed by the Parties or their duly authorized
signatories the day and year first above written.

SIGNED for and on behalf

SAI RETAIL INDIA Limite

\,/

Name: Kalyan Srinivas Annam

Designation: Director

SIGNED for and on behalf of
tKs (KALAMANDIR) Lim

kanakaDurBa Pra

Designation: Managing Director

lI

,
:

I

ttB.E 14

Hy dcrabad

lav



SCHEDU[E A

"Agreement" shall have the meaning given to such term in the Preamble;

"Applicable Law" shall mean any applicable law, statute, by-law, rule, regulation, guideline, circular,
order, notification, regulatory policy, rule, order or decree of any court, any arbitral authority or any
authority or directive, delegated or subordinate legislation in any applicable jurisdiction, inside or
outside lndia, including any applicable securities law in any relevant jurisdiction, the Foreign Exchange
Management Act, 1999 and rules and regulations thereunder, the RBI Regulations and the guidelines,
instructions, rules, circulars and regulations issued by any governmental authority.

"Board ofDirectorc"sha ll mean theBoard comprising of the Directors of SRIL and SSKL respectively as on
particular date.

Closing or Closing Date shall mean 30th June, 2022 or such other date as may be mutually decided,
however not extending beyond 31't July, 2022.

"Companies Act" shall mean the Companies Act, 2013 and/or the Companies Act, 1956, as applicable;

"Companies Act, 1956" shall mean the Companies Act, 1956, and the rules, regulations, modifications
and clarifications made thereunder, as the context requires;

"Companies Act, 2013" shall mean the Companies Act, 2013, and the rules, regulations, modifications
and clarifications made thereunder;

"Company''shall have the meaning given to such term in the Preamble;

"contract Consents" shall mean consents / approvals, if any required under any contractual arrangements
with third parties by which the SRIL is bound and is required for the performance by the SRIL of its
obligations under this Agreement, in relation to Apparel Business.

"Cut off date"shall mean 31'r March,2O2?, the date identified in order to arrlve at the Book values of
the Business Assets to be acquired by SSKL, transfer of liabilities, determination of Employees for
shifting from SRIL to SSKL, and in order to ascertain other events contemplated in this Agreement.

"ParV' or "Parties" shall have the meaning given to such term in the Preamble;

ln this Agreement, unless the context otherwise requires:

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

(ii) headings and bold typeface are only for convenience and shall be ignored for the purposes

of interpretation;
(iii) references to the words "include" or "including" shall be construed without limitation;
(iv) references to this Agreement or to any other agreement, deed or instrument shall be

construed as a reference to this Agreement or to such agreement, deed or instrument as

the same may from time to time be amended, varied, supplemented or novated;
(v) references to any Party shall also include its successors, permitted assigns, heirs, executors

and administrators, as the case may be, under any agreement, instrument, contract or other
document;

(vi) references to a "person" shall include any natural person, firm, Eeneral, limited or limited

liability partnership, association, corporation, company, limited liability company, joint stock

company, trust, joint venture, business trust or other entity or unincorporated organization;
(vii) references to a statute or regulations or statutory or regulatory provision shall be construed

as a reference to such provisions including such statutes or statutory provisions and any

orders, rules, regulations, clarifications, instruments or other subordinate legislation made

under them as from tlme to time amended, consolidated, modified, extended, re-enacted or

replaced;
(viii) references to a number of days shall mean such number of calendar days unless otherwise

specified. When any number of days is prescribed in this Agreement, such number of days

shall be calculated exclusive of the first day and inclusive of the last day;



(ix)

(x)

(xi)

references to a section, clause, paragraph, schedule or annexure is, unless indicated to the
contrary, a reference to a Section, Clause, paragraph, Schedule or Annexure of this
Agreement;
references to any date or time in this Agreement shall be construed to be references to the
date and time in lndia; and

time is of the essence in the performance of the Parties' respective obligations under this
Agreement. lf any time period specified herein is extended, such extended time shall also be

of the essence.



1,

SCHEDUTE B

Part A: Representations by SRIL

The Company has obtained all the registrations / licenses and permission to carry on its business
and such registrations/licenses are in full force and effect and the stocks purchased by it and
lying as unsold inventory and Business Assets as on Cut off date has been duly acquired in
compliance of applicable laws and regulationsand is free of any encumbrance or Iien.

Employees: The Employees listed in the Annexure A to this Agreement are legally employed by
SRIL and are on the permanent rolls of the Company in compliance with various Labour Laws
applicable to it.

All statutory dues pertaining to and in respect of the Employees of the Company have either
been discharged or have been deposited with the relevant authorities or shall be payable on or
before the Closing Date.

The Business Assets as defined at Schedule C hereto are free of any encumbrance and not
charged with any Bank / Financial lnstitution or any other person, and shall be duly transferred
to SSKL pursuant to this Agreement free of any encumbrance.

The Lease Deeds in respect of the following properties are duly executed between the
respective Lessors and the Company and validly subsists as on this date and shall be in force till
the period therein:

4

5

b. House No. 40-15-8/1, & 40-15-8/14, Greenlands Road, Bhavani Gardens,

Venkateswarapuram, Labbipet, Vijayawada, Andhra Pradesh, 520010

H.No 19/3, Srinivasa lndustrial Estate, Konankunte post, Kanakapura Road, Bengaluru,
Karnataka - 560072

As an integral part of this Agreement, SRIL shall provide its due assistance and execute requisite
deeds, papers and documents in relation to the novation of the Lease Deeds or entering of new
lease deeds between SSKL and the Lessors in respect of the aforesaid properties. Further, in the
event of any delayin the process of novation/ execution of new lease deeds post Closing, SRIL

agrees to receive the lease rentals from SSKL and in turn make the payment to the lessor.

Part B: Representations by SSKL

The company has obtained all the registrations / licenses and permission to carry on its business

and such registrations/licenses are in full force and effect and is duly authorised to purchase the

stocks and Business Assets from SRIL as contemplated in this Agreement.

SSKL agrees to acquire the entire stocks of sarees, apparel or any other inventory that it has

hitherto been purchasing from the SRIL and Business Assets in its ordinary course of business in

the manner deemed fit by SSKLon or before the Closing Date.

c

1

2

a. Survey No. 126, H.No. 8-268, OId Sana Function Hall, Kismathpuravillage, Gandipet
Mandal, Ranga Reddy, Telangana, 500086

2.

3.



sCH EDU tE C

(Business Assets to be transferred bv SRIL to SSKL)

1. Fixed Assets& Rent Deoosits:

2. Current Assets:

Rs. ln Millions
on 31't

Rs. ln Millions
on 31st March,

Plant & Machinery 9.40
Furniture 35.14

8.9 5Vehicles

Computers o.7z
Lease lmprovements t2.49

26.23Rent Deposits
Total 92.93

Employees Salary Advances 27 .54

t987 .32lnventory
2014.86Total



SCHEDULE D

Assets and Liabilitiesas appearing in the books of SRIL
(not being tronsferred by SRlL to SSKL under this Agreement)

Rs. ln Millions
(as on 31't March,2022

** lncludes BusinessAssets mentioned in 'SCHEDULE C dmounting to Rs, 2107,79 millions, to be
purchosed by SSKL in the ordinory cource of business on or before the Closing Dote.

Iiabilities
Non-Current Lidbilities

- Long Term borrowings 58.06
- Deferred tax liabilities (net) 0.93
- Other long-term liabilities 0.90
- Long-term provisions 3.46

Current Liobilities
- Short Term Borrowings 164.65
- Trade Paya bles 2805.91
- Other Current Lia bilities 6. s8

- Short-term provisions 0.90
Total 3041.39

Assets
- Other Noncurrent Assets 10.98

- Trade Receiva bles r+ 3 386.91

- Cash and Bank Balances 5.37
- Short-term loans and advances 3 5.56

- Other Current assets 0.01

3438.83Total



1.

SCHEDULE E

Conditions Precedent

All the contact information of vendors that were being used by SRIL ln order to procure the SKUS

for SSKLto be handed over to SSKL.

All documentation, including any KYC and Vendor onboarding documents used by SRIL, to be

handed over to SSKL

All agreements between the Parties other than this Agreementto be terminated as on the
Closing Date.

2





Baart sarkar–ka^pao-roT kaya- maM~alaya
kmpnaI rijasT/ar kayaa-laya‚ Aa^Qa` p`doSa

ilaimaToD kmpnaI ko $p maoM pirvait-t haonao ko pirNaamasva$p‚ kmpnaI ko naama maoM pirvat-na ka nayaa
inagamana p`maaNa–p~

maOsasa- SAI SILKS (KALAMANDIR) PRIVATE LIMITED

SAI SILKS (KALAMANDIR) PRIVATE LIMITED

GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS

Fresh Certificate of Incorporation Consequent upon Change of Name on
Conversion to Public Limited Company

Corporate Identity Number : U52190AP2008PLC059968

In the matter of M/s SAI SILKS (KALAMANDIR) PRIVATE LIMITED

I hereby certify that  SAI SILKS (KALAMANDIR) PRIVATE LIMITED which was originally incorporated on   Third
day of  July Two Thousand  Eight under the Companies Act, 1956 (No. 1 of 1956) as  SAI SILKS (KALAMANDIR)
PRIVATE LIMITED having duly passed the necessary resolution on  14/05/2009 in terms of Section 31/ 21 read
with Section 44 of the Companies Act, 1956; the name of the said company is this day changed to SAI SILKS
(KALAMANDIR)  LIMITED and this Certificate is issued pursuant to Section 23(1) of the said Act.

Given under my hand at Hyderabad this Twenty First day of May Two Thousand  Nine.

ka^pao-roT phcaana saM#yaa  : U52190AP2008PLC059968

jaao  maUla  $p  maoM  idnaaMk tIna jaulaa[- dao hjaar Aaz kao  kmpnaI  AiQainayama‚ 1956 ³1956 ka 1´ ko  AtMga-t maOsasa-
SAI SILKS (KALAMANDIR) PRIVATE LIMITED

ko $p maoM  inagaimat kI ga[- qaI‚ AaOr ]sako Wara kmpnaI AiQainayama‚ ko saaqa pizt Qaara 31À21 kI Satao- M  ko Anausaar ivaiQavat AavaSyak
ivainaE`caya idnaaMk 14À05À2009 kao pairt ikyaa hO‚ ]@t kmpnaI ka naama pirvait-t haokr Aaja maOsasa-

hao gayaa hO AaOr yah p`maaNa–p~‚ kiqat AiQainayama kI Qaara 23³1´ ko AnausarNa maoM jaarI ikyaa jaata hO.

yah p`maaNa–p~‚ maoro hstaxar Wara hOdrabaad maoM Aaja idnaaMk [@kIsa ma[-  dao hjaar naaO kao jaarI ikyaa jaata hO.

SAI SILKS (KALAMANDIR)  LIMITED

ko maamalao mao‚ maOM etdWara sa%yaaipt krta hU^M ik maOsasa-

Registrar of Companies, Andhra Pradesh

(LAKSHMI PRASAD K)

Aa^Qa` p`doSa
Andhra Pradesh

/ Assistant Registrar of Companies

kmpnaI rijasT/ar ko kayaa-laya AiBalaoK maoM ]plabQa p~acaar ka pta :
Mailing Address as per record available in Registrar of Companies office:

SAI SILKS (KALAMANDIR)  LIMITED
6-3-790/8, FLAT NO. 1,, BATHINA APARTMENTS, AMEERPET,,
HYDERABAD - 500016,
Andhra Pradesh, INDIA

sahayak kmpnaI rijasT/ar

















This stamp paper forms an integral part of Monitoring Agency Agreement dated September 
12, 2023 entered into between Sai Silks (Kalamandir) Limited and CARE Ratings Limited.



This stamp paper forms an integral part of Monitoring Agency Agreement dated September 12, 
2023 entered into between Sai Silks (Kalamandir) Limited and CARE Ratings Limited.



This stamp paper forms an integral part of Monitoring Agency Agreement dated September 
12, 2023 entered into between Sai Silks (Kalamandir) Limited and CARE Ratings Limited.



This stamp paper forms an integral part of Monitoring Agency Agreement dated September 12, 
2023 entered into between Sai Silks (Kalamandir) Limited and CARE Ratings Limited.



This stamp paper forms an integral part of Monitoring Agency Agreement dated September 
12, 2023 entered into between Sai Silks (Kalamandir) Limited and CARE Ratings Limited.



This stamp paper forms an integral part of Monitoring Agency Agreement dated September 12, 
2023 entered into between Sai Silks (Kalamandir) Limited and CARE Ratings Limited.



This stamp paper forms an integral part of Monitoring Agency Agreement dated September 12, 
2023 entered into between Sai Silks (Kalamandir) Limited and CARE Ratings Limited.



 

 
MONITORING AGENCY AGREEMENT 

 

 
DATED SEPTEMBER 12, 2023 

 

 
BETWEEN 

 

 
SAI SILKS (KALAMANDIR) LIMITED 

 

AND 
 

CARE RATINGS LIMITED 
 
  



 

THIS MONITORING AGENCY AGREEMENT (THE “AGREEMENT”) is entered into this September 12, 
2023 (“Effective Date”) at Hyderabad by and among: 
 
Sai Silks (Kalamandir) Limited, a public company incorporated under Companies Act 1956, and having its 
registered office at 6-3-790/8, Flat No. 1, Bathina Apartments, Ameerpet, Hyderabad 500 016, Telangana, India, 
(herein after referred to as the "Issuer" or the "Company", which expression shall unless repugnant to the context 
or meaning thereof mean and include its successors and permitted assigns) of the FIRST PART; 
 

AND 
 
CARE Ratings Limited, a company duly incorporated under the Companies Act, 1956, and having its registered 
office at Godrej Coliseum, 4th Floor, Somaiya Hospital Road, Off Eastern Express Highway,  Sion (East), 
Mumbai- 400022 in the capacity of monitoring agency appointed in terms of SEBI ICDR Regulations (as defined 
herein below) (“CARE”, which expression shall, unless it is repugnant to the context or meaning thereof, be 
deemed to mean and include its successors and assigns) of the SECOND PART. 
 
In this Agreement, 
 
(i) Nagakanaka Durga Prasad Chalavadi and Jhansi Rani Chalavadi are collectively referred to as the 

“Promoter Selling Shareholders” and individually as “Promoter Selling Shareholder”; (ii) 
Dhanalakshmi Perumalla, Doodeswara Kanaka Durgarao Chalavadi, Kalyan Srinivas Annam, Subash 
Chandra Mohan Annam and Venkata Rajesh Annam are collectively referred to as the “Promoter Group 
Selling Shareholders” and individually as a “Promoter Group Selling Shareholder” (iii) the Promoter 
Selling Shareholders and the Promoter Group Selling Shareholders, are collectively referred to as the 
“Selling Shareholders” and individually as the “Selling Shareholder”; 

(ii) The Company and the Monitoring Agency are hereinafter individually referred to as a “Party” and 
collectively as “Parties”. 

 
WHEREAS: 
 
A. The Company and the Selling Shareholders propose to undertake an initial public offering of equity shares 

of face value of ₹ 2 each of the Company (the “Equity Shares”), comprising a fresh issue of Equity Shares 
by the Company aggregating up to ₹6,000 million (the “Fresh Issue”) and an offer for sale of up to 
27,072,000 Equity Shares held by the Selling Shareholders (the “Offer for Sale”, and together with the 
Fresh Issue, the “Offer”) in accordance with the Companies Act, 2013 (as defined hereunder), the 
Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 
2018, as amended, (the “SEBI ICDR Regulations”) and other Applicable Laws at such price as may be 
determined by the Company in consultation with Motilal Oswal Investment Advisors Limited, HDFC Bank 
Limited and Nuvama Wealth Management Limited (formerly known as Edelweiss Securities Limited) 
(collectively, the “Book Running Lead Managers” or the “BRLMs” or the “Lead Managers”) through the 
book building process under the SEBI ICDR Regulations (the “Offer Price”). The Equity Shares offered 
by each Selling Shareholder is set out in Schedule A, collectively the “Offered Shares”. The Offer 
includes an offer outside the United States, to institutional investors in “offshore transactions” as defined 
in and in reliance upon Regulation S under the United States Securities Act of 1933, as amended (the 
“U.S. Securities Act”) and in each case in compliance with the applicable laws of the jurisdictions where 
offers and sales are made. The Offer may also include allocation of Equity Shares to certain Anchor 
Investors, on a discretionary basis, by the Company in consultation with the BRLMs, in accordance with 
the SEBI ICDR Regulations. 

 
B. The board directors of the Company (the “Board”) has, pursuant to its resolution dated June 4, 2022, read 

with resolution dated September 6, 2023, approved the Offer. Further, the shareholders of the Company 
pursuant to a special resolution in accordance with Section 62(1)(c) of the Companies Act, have approved 
the Fresh Issue at the extraordinary general meeting of the shareholders of the Company held on June 22, 
2022. 

 
 



 

C. The Company and the Selling Shareholders have appointed the BRLMs to manage the Offer, and the BRLMs 
have accepted the engagement in terms of the engagement letter (“Engagement Letter”) subject to the terms and 
conditions set forth therein. The fees and expenses payable to the BRLMs for managing the Offer have been 
mutually agreed upon amongst the Company, the Selling Shareholders and the BRLMs as per the Engagement 
Letter. 

 
D. The Company has filed a draft red herring prospectus dated July 21, 2022 (“DRHP”) with the Securities and 

Exchange Board of India (“SEBI”), BSE Limited (“BSE”) and National Stock Exchange of India Limited 
(“NSE” and together with the BSE, the “Stock Exchanges”) for review and comments in accordance with the 
SEBI ICDR Regulations. Pursuant to certain updates, the Company filed the addendum to the Draft Red Herring 
Prospectus dated July 25, 2023, with SEBI and the Stock Exchanges. After incorporating the comments and 
observations of SEBI and the Stock Exchanges, as applicable, the Company proposes to file the red herring 
prospectus (“Red Herring Prospectus” or “RHP”) with the Registrar of Companies, Telangana at Hyderabad 
(“RoC”) and thereafter a prospectus (“Prospectus”) with the RoC, SEBI and the Stock Exchanges in accordance 
with the Companies Act and the SEBI ICDR Regulations. 

 
E. In terms of Regulation 41 of the SEBI ICDR Regulations, the Company is required to appoint a credit rating 

agency registered with SEBI as the monitoring agency, which shall monitor the use of the Net Proceeds (as 
defined hereinafter). Accordingly, at the request of the Company, CARE has agreed to act as the 
“Monitoring Agency” for monitoring the use of the Net Proceeds in accordance with this Agreement and 
in accordance with the Applicable Laws. Pursuant to a resolution approved by the Executive Management 
& IPO Committee dated September 6, 2023, CARE has been appointed as the Monitoring Agency, as per 
the terms and conditions detailed in this Agreement. 

 
F. In relation to the Offer, the Company has received in-principal approvals dated August 29, 2022 and 

September 1, 2022 from the BSE and NSE, respectively. 
 
G. On receipt of the listing and trading approvals from each of the Stock Exchange(s), the Net Proceeds 

deposited in the account(s) opened and maintained by the Company with the Banker to the Offer, namely 
HDFC Bank Limited, shall be transferred to the Offer Monitoring Account (as defined hereinafter), as per 
the terms of this Agreement. 

 
H. This Agreement is executed and delivered to define the obligations of the Company to deposit the amount 

raised through the Offer in the Offer Monitoring Account(s) and the role of the Monitoring Agency to 
monitor the Net Proceeds deposited in the Offer Monitoring Account(s) as per the schedule of utilization 
of proceeds of the Offer mentioned in the Offer Document (as defined hereinafter) (the “Utilization 
Schedule”). 

 
NOW, THEREFORE, in consideration of the foregoing and the mutual promises, covenants, and agreements set 
forth in this Agreement, and for other good and valuable consideration, the sufficiency of which is hereby 
acknowledged by the Parties, the Parties hereby agree as follows: 
 
1. Definitions and Interpretation 
 
1.1  Definitions: 
 

“Applicable Laws” shall include: (i) the Companies Act, 2013 read with the rules as notified thereunder, 
the Securities and Exchange Board of India Act, 1992, the SEBI ICDR Regulations, the Securities 
Contracts (Regulation) Act, 1956, the Securities Contracts (Regulation) Rules, 1957, the Securities and 
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, (“SEBI 
Listing Regulations”), each as amended and all other applicable laws, including the law of any applicable 
foreign jurisdiction which may apply to the Offer; and (ii) all applicable laws which may apply to the 
Parties to this Agreement, including rules, circulars, directions, guidelines, bye-laws, regulations and 
notifications made thereunder and having the force of law, including policies and administrative and 
departmental regulations and guidelines of Governmental Authorities, and judgments, decrees, 
injunctions, writs and orders of any court, as may be in force and effect during the subsistence of this 



 

Agreement. 
 

“Business Days” shall mean all days other than Saturday or Sunday or a public holiday on which 
commercial banks in Mumbai are open for business. 

 
“Draft Red Herring Prospectus” or “DRHP” shall have its meaning ascribed to it in Recital D of this 
Agreement. 
 
“Equity Shares” shall mean equity shares of the Company of face value of ₹ 2 each. 
 
“Gross Proceeds” shall mean total proceeds from the Fresh Issue. 
 
“Monitoring Agency” shall mean CARE Ratings Limited. 
 
“Net Proceeds” for the purposes of this Agreement, shall mean the Gross Proceeds (including the proceeds 
raised for general corporate purposes) less Offer related expenses as set out in the Offer Document. 
 
“Prospectus” shall mean the prospectus to be filed with the RoC for this Offer on or after the Pricing Date 
in accordance with the provisions of Section 26 of the Companies Act and the SEBI ICDR Regulations, 
including any addenda or corrigenda thereto and containing the Offer Price, the size of the Offer and certain 
other information; 
 
“Red Herring Prospectus” shall mean the red herring prospectus to be issued in accordance with Section 
32 of the Companies Act, the SEBI ICDR Regulations which will not have complete particulars of the price 
at which the Equity Shares shall be allotted and which shall be filed with the RoC at  least three Working  
Days before the Bid/Offer Opening Date and will become the Prospectus after filing with the RoC after  the 
Pricing Date, including any addenda or corrigenda thereto; 
 
“Report” shall mean the report(s) issued by the Monitoring Agency (monitoring the use of Net Proceeds) 
that the Net Proceeds have been utilized for the purpose as mentioned in the Utilization Schedule. The 
Report shall be submitted to the Company in the format prescribed under Schedule XI of the SEBI ICDR 
Regulations, as included in the Schedule B to the Agreement. 
 
“Offer Documents” shall mean collectively, the Draft Red Herring Prospectus filed with SEBI, the Red 
Herring Prospectus to be filed with the Stock Exchanges, the RoC and SEBI and the Prospectus to be filed 
with the Stock Exchanges, the RoC and SEBI; 

 
“Objects of the Offer” or “Objects” shall mean the objects of the Offer as set out in the Offer Documents. 

 
“Offer Monitoring Account” shall have the meaning given to such term in Clause 3.3 of this Agreement. 
 
“Stock Exchanges” shall collectively mean the BSE Limited and the National Stock Exchange of India 
Limited. 

 
“Utilization Schedule” shall have the meaning given to such term in Recital H of this Agreement. 

 
Terms not defined under this Clause or in this Agreement shall have the meaning ascribed to them in the 
Offer Documents, unless the context specified otherwise. 

 
1.2 In this Agreement, unless the context otherwise requires: 

 
1.2.1 Words denoting the singular number shall include the plural and vice versa; 

 
1.2.2 Words denoting a person shall include an individual, corporation, company, partnership, trust or other 

entity; 
 



 

1.2.3 Heading and bold type face are only for convenience and shall be ignored for the purposes of 
interpretation; 

 
1.2.4 References to the word “include” or “including” shall be construed without limitation; 

 
1.2.5 References to this Agreement or to any other agreement, deed or other instrument shall be construed as a 

reference to such agreement, deed, or other instrument as the same may from time to time be amended, 
varied, supplemented or noted or any replacement or novation thereof; 

 
1.2.6 References to any Party to this Agreement or any other agreement or deed or other instrument shall 

include its successors or permitted assigns; 
 

1.2.7 References to an article, clause, section, paragraph, schedule or annexure is, unless indicated to the 
contrary, a reference to an article, clause, section, paragraph, schedule or annexure of this Agreement; and 

 
1.2.8 Unless otherwise defined, reference to the word ‘days’ shall mean calendar days. 

 
2. USE OF NET PROCEEDS 

 
The Company proposes to raise finance by way of the Fresh Issue for the following purposes as set out 
in the Offer Documents: 
 
a. Funding capital expenditure towards setting-up of 30 new stores; 
b. Funding capital expenditure towards setting-up of two warehouses; 
c. Funding working capital requirements of the Company;  
d. Repayment or pre-payment, in full or part, of certain borrowings availed by the Company; and 
e. General corporate purposes 
 
(Collectively, referred to herein as the “Objects”). 
 

However, provided that the above shall be read in conjunction with and shall be superseded by the details 
mentioned in the Offer Documents, including any corrigendum thereto.  

 
3. The Offer Monitoring Account 
 

3.1 The Company hereby appoints CARE as the Monitoring Agency for the purposes of monitoring the use 
of the Net Proceeds by the Company in accordance with the Objects of the Offer and the SEBI ICDR 
Regulations. 

 
3.2 CARE agrees to act as the Monitoring Agency in accordance with the terms and conditions of this 

Agreement and subject to the SEBI ICDR Regulations and other Applicable Laws. 
 

3.3  Establishment of Offer Monitoring Account 
 

The Company will establish an account, which will be designated as Offer Monitoring Account in which 
the Net Proceeds shall be deposited from the Company’s public offer accounts, opened with HDFC Bank 
Limited, after the receipt of listing and trading approval by the Company with respect to the Offer (the 
“Offer Monitoring Account”). While such Net Proceeds for the Offer deposited in the Offer Monitoring 
Account will be utilized by the Company towards Objects of the Offer, the Monitoring Agency shall be 
liable to monitor only Net Proceeds in terms of this Agreement and Applicable Laws. 

 
3.4  Deposits into and withdrawals from the Offer Monitoring Account 

 

The Company shall submit the following information / documents to the Monitoring Agency: 



 

 
(a) A certificate to be issued by an Independent Auditor, banks, management /directors of the Issuer and 

any other authorised personnel, consultants or experts, as the case may be, not later than ten (10) 
Business days, after the end of each quarter: 

 
(b) Subject to Applicable Laws, the declaration to be issued by any of the following person amongst: 

 
(i) Chief Financial Officer or the Company Secretary and Compliance Officer; or  
 
(ii) Authorized officer of the Company, who is authorized by the Board of directors of the 

Company or a duly authorized committee of directors, (collectively referred to as the 
“Authorised Signatories”); detailing the utilization of the Net Proceeds in accordance with 
the Objects of the Offer to be provided. In the event, the Company is not in a position to obtain 
the signatures from one or both of the Authorised Signatories, then the Monitoring Agency 
may, in its sole discretion, allow the Company to obtain the signature from any other 
authorized signatory as authorized by the board of directors/duly authorised committee of the 
Company. 

3.5 Determination and Notice of Amounts of Deposits and Withdrawals 
 

3.5.1 In determining any amounts that had been withdrawn, paid, allocated or deposited pursuant to 
this Agreement, the Monitoring Agency shall be entitled to rely on all the quarterly budgets / 
requisitions/information/certificate of payment of the Company as shared by the Company and 
certificate of the Auditor shared by the Company. 

 
3.6  Interim Use of Net Proceeds 

 
3.6.1 Pending utilization of the Net Proceeds for the purposes described in the Offer Documents, the 

Company shall have the flexibility to deploy the Net Proceeds in accordance with the SEBI 
ICDR Regulations and the Offer Documents. 

 
3.6.2 The Company shall disclose the utilization of the Net Proceeds under a separate head in 

Company’s balance sheet along with details, for all such amounts that have not been utilized or 
in any other manner as may be required under the SEBI Listing Regulations, the SEBI ICDR 
Regulations and Applicable Law. 

 

3.7  Additional Information/Documentation 
 

The Monitoring Agency may request for additional documents and information from the Company, 
which it considers necessary for the purposes of undertaking its obligations under this Agreement or as 
required under Applicable Laws. 

 
4. Appointment of Monitoring Agency 

 
4.1 CARE, in its capacity as the Monitoring Agency, shall fulfil such duties and obligations as may be 

prescribed under the SEBI ICDR Regulations and the Applicable Laws, including the following: 
 

(a) Delivering the Report (containing details of utilization in accordance with the Objects of the Offer 
set out under the Offer Documents and deviations, if any), and such other documents, agreements, 
instruments and certificates as are prescribed under the SEBI ICDR Regulations which are to be 
prepared, executed and/or delivered by a Monitoring Agency to the Company post receipt of all 
necessary information from the Company and the Auditor after each quarter, in the prescribed format 
in Schedule XI of the SEBI ICDR Regulations to the Company, and more particularly described in 
Schedule B of this Agreement (which shall stand amended and modified, without any further act, if 
there is any amendment to Schedule XI or other relevant provisions of the SEBI ICDR Regulations); 



 

 
(b) For the sake of duly fulfilling the obligations under this Agreement, CARE shall have the right to 

inspect all relevant and necessary records, registers and accounts of the Issuer as may be necessary 
for the purposes of carrying out its duties effectively, provided that the issuer is given at least three 
(3) Business Days prior notice or a reasonable notice of a shorter period if the circumstances so 
require in this behalf.  

 
(c) The Monitoring Agency will depend on the declarations/information/ documents/statements 

provided by the management of the Issuer and the auditors/consultants appointed by the Issuer. 
Monitoring Agency shall not be required to verify the authenticity of such declarations/information/ 
documents/ statements provided by the management and the auditors/consultants appointed by the 
Issuer. In case the Monitoring Agency is not satisfied with the responses or the representations of 
the Issuer, it reserves the right to issue a qualified report in instances where it deems fit and shall 
highlight its concerns along with the reasons. The Monitoring Agency also reserves the right to 
highlight any such concerns to SEBI.  
 

(d) Take such action and do such other acts, deeds or things as may be required under the provisions of 
the SEBI ICDR regulations to discharge its responsibilities as the monitoring agency. This includes 
seeking clarifications on the information/ documents/ statements shared by the Company, seeking 
additional documents/ certifications/ bank statements/ independent legal opinions, etc. to help it 
effectively discharge its responsibilities as a monitoring agency; 

 
(e) Review of the information / documents / statements (including the bank statements) received from 

the Company with regard to the use of the Net Proceeds including the status of activities proposed 
to be funded out of the Net Proceeds as stated in the Offer Documents; and 

 
(f) CARE shall be issuing the Report till 100% of the Net Proceeds raised through the Offer are utilized 

as per the SEBI ICDR Regulations. 
 

(g) CARE shall take due care to produce monitoring reports that are free of errors to the best of its 
abilities and shall disclose to the extent possible the source of information in the Report. 

 
(h) CARE shall deploy personnel who are well-equipped to carry out the activity under this Agreement. 

 
(i) CARE will share a draft report with the Issuer and give reasonable time (not later than 3 working 

days) to the issuer to revert with additional information or clarifications on the draft, before finalising 
the Report which shall be shared with the Audit Committee of the Board.  

 
(j) All activities of CARE as a Credit Rating Agency, including Monitoring Agency activity under this 

Agreement, shall be subject to policies framed by CARE (including amendment/updation from time 
to time) under SEBI directives including but not limited to confidentiality policy, guidelines for 
dealing with conflict of interest for investment/ trading by Credit Rating Agencies. 

 
4.2 The Monitoring Agency agrees to comply with the Securities and Exchange Board of India (Prohibition of 

Insider Trading) Regulations, 2015, as amended with respect to the Company. 
 

4.3  Payment of Monitoring Agency Fees 
 

The Parties have agreed that the Issuer/Company shall pay a non-refundable fee of Rs. 3,00,000 /- plus GST 
(at the applicable rate in force) for the 1st quarter along with the agreement & thereafter at the beginning of  
2nd to 4th quarter Rs 1,75,000/- plus GST (at the applicable rate in force)  per quarter & for 5th to 8th quarter 
Rs 1,50,000/- plus GST (at the applicable rate in force).  
 
The above-mentioned fees shall be payable on a quarterly basis to CARE, in advance i.e. before the 
submission of the quarterly report by CARE on status on utilization of funds raised under initial public 
offering.  



 

 
The Company shall make the payment and other incidental expenses, if any, within the agreed timelines, as 
stated aforesaid. 

 
5. Monitoring the Use of Net Proceeds 

 
5.1 The Company recognizes that compliance by the Monitoring Agency with the terms of the SEBI ICDR 

Regulations and any other requirements stipulated by SEBI or the Stock Exchanges is dependent upon it 
furnishing to the Monitoring Agency, the requisite information/documents as and when required by the 
Monitoring Agency. 

 
5.2 The Company shall provide all the required information, as per agreed timelines between the Company 

and the Monitoring Agency. 
 

5.3 The Company shall inform the Monitoring Agency as to the use of the Net Proceeds and shall be obliged 
to furnish such documents, papers and information as may be required for enabling the Monitoring Agency 
to effectively monitor the utilization of the Net Proceeds. 

 
5.4 For Monitoring Agency to perform its role effectively, the Company will fulfil its obligations including 

but not limited to sharing of the required information on a timely basis and timely payment of fee. In the 
absence of this, the Monitoring Agency may qualify its report duly capturing any non-cooperation from 
the Company, in terms of sharing the requisite information or non-payment of the fee and may also inform 
SEBI and the Stock Exchange/s where the security of Issuer is listed, of any non-cooperation by the 
Company. 

 
5.5 The Company shall ensure that the Net Proceeds are utilized only for the purposes as mentioned in the 

Objects of the Offer and shall, at its cost, as and when called upon by the Monitoring Agency, take such 
steps as may be necessary to prove the same. 

 
5.6 The Company shall promptly inform the Monitoring Agency if there is any deviation in the utilisation of 

the Net Proceeds as provided under the Objects of the Offer. The Company shall provide the Monitoring 
Agency with a copy of the Shareholders resolution to this effect and such deviation shall be reported by 
the Monitoring Agency in their report. 

 
5.7 The Monitoring Agency shall have the right to inspect the records, registers and accounts of the Company 

as may be necessary for the purposes of carrying out its duties in accordance with monitoring of Net 
Proceeds, provided that the Monitoring Agency has given at least three (3) Business Days prior notice in 
writing to the Company in this behalf. 

 
5.8 In addition to the above, the Company shall provide all necessary assistance and infrastructure that may 

be required by the Monitoring Agency in connection with the performance of its duties pursuant to this 
Agreement. 

 
5.9 The Company shall ensure that all relevant and necessary details as sought by the Monitoring Agency for 

preparation of the Report, is to be provided to the Monitoring Agency within 7 Business Days from the 
end of each quarter.   

 
5.10 In accordance with Regulation 32 and any other applicable provisions of the SEBI Listing Regulations, 

the Company shall furnish to the Stock Exchanges, on a quarterly basis, a statement on deviations, if any, 
in the utilization of the Net Proceeds of the Offer. 

 
5.11 The Company shall ensure that the Report is placed before the management of the Company for their 

comments on the Report as per Regulation 41(3) of the SEBI ICDR Regulations. 
 

5.12 The Company shall ensure that within forty-five (45) calendar days (or such other days as may be 
prescribed under relevant SEBI ICDR Regulations) from the end of each quarter, Report of the Monitoring 



 

Agency is publicly disseminated by uploading it on its website as well as submitting to the Stock 
Exchanges. 

 
6. Representations, Warranties and Covenants 

 
6.1 As of the date of this Agreement, the Company represents and warrants to the Monitoring Agency that 

(which representations shall continue to be true and correct on each day during the currency of this 
Agreement): 

 

6.1.1 This Agreement constitutes a valid, legal and binding obligations on the Company and is 
enforceable against the Company in accordance with the terms hereof; 

 

6.1.2 The execution, delivery and performance of this Agreement and any other document related hereto 
by it has been duly authorised and do not and will not contravene any provisions of, or constitute a 
default under (a) any law, regulation, judgement, decree or order of any governmental authority, (b) 
its organisational documents, or (c) any other agreement or instrument or undertaking to which it 
is a party or which is binding on it or any of its assets; 

 

6.1.3 It has the requisite power to open and maintain the Offer Monitoring Account and has taken all 
necessary corporate and other actions required to authorize the opening and maintenance thereof 
upon the terms referred to herein and the execution of all such documents as are necessary for the 
purpose thereof; 

 
6.2 The Company shall at any time and from time to time upon the reasonable written request of the 

Monitoring Agency promptly and duly deliver or permit the delivery of any and all such further details, 
information, instruments and documents as the Monitoring Agency may consider necessary for the purpose 
of monitoring the Net Proceeds of the Offer. 

 
6.3 As of the date of this Agreement, the Monitoring Agency represents and warrants to the Company that 

(which representations shall continue to be true and correct on each day during the currency of this 
Agreement): 

 

6.3.1 This Agreement constitutes a valid, legal and binding obligations on it and is enforceable against 
it in accordance with the terms hereof;  

 

6.3.2 The execution, delivery and performance of this Agreement and any other document related hereto 
by it has been duly authorised and do not and will not contravene any provisions of or constitute a 
default under (a) any law, regulation, judgement, decree or order of any governmental authority, 
(b) its organisational documents, or (c) any other agreement or instrument or undertaking to which 
it is a party or which is binding on it or any of its assets; 

 

6.3.3 It shall perform its duties with the highest standards of integrity and fairness and shall act in an 
ethical manner in all its dealings with the Company; 

 

6.3.4 It shall act with due diligence, care and skill while discharging the work assigned to it in relation 
to the Net Proceeds; 

 
6.3.5 It will not take up any activities which are likely to be in conflict with its own interests, interests 

of the Company, the Offer, its activities as the Monitoring Agency or contrary to the directions 
issued by SEBI or under any other Applicable Laws; 

 

6.3.6 It shall carry out its duties/responsibilities and complete all the formalities including corporate 
action within the specified time limits as required under law, including with respect to relevant 
statutes, guidelines issued by SEBI, stock exchange regulations, etc.; and 



 

 

6.3.7 It has due authority and valid registration as required under Applicable Law to act as the 
monitoring agency for the Offer and it is not prohibited from acting as a monitoring agency by 
any judicial, regulatory or administrative body. 

 
7. Directions of Stock Exchanges / SEBI / Statutory Authorities 

 
In the event any instructions are received from any of the Stock Exchanges or SEBI or any other statutory 
authorities to the effect that the Offer Monitoring Account shall be frozen or that the Company shall not 
be allowed to make any payments to any of the specified parties then the Banker to Offer shall be bound 
by such instructions and the Company acknowledges the same and shall also abide by such instructions, 
however, the Monitoring Agency undertakes to immediately intimate, within 7 Business Day the Company 
of such instruction/restriction unless such intimation is prohibited by Applicable Law or order of the court. 
Further, the Monitoring Agency shall be bound by all instructions or orders received from any of the Stock 
Exchanges or SEBI or any other regulatory or statutory authorities or court orders. 

 
8. Rights and duties of Monitoring Agency and Indemnity 

 
8.1  Particular rights and duties of the Monitoring Agency 

 

8.1.1 The Monitoring Agency: 
 

(a) Shall, except to such extent as may otherwise be provided herein, refrain from exercising any 
right, power or discretion vested in it as agent; 
 

(b) Shall review the information/ documents/ statements (including bank statements) received 
from the Issuer showing use of the Net Proceeds including the status of implementation of 
the activities proposed to be funded out of the Net Proceeds, as stated in the final Offer 
Documents. 

 
(c) Shall take such action and do such other acts, deeds or things as may be required under the 

provisions of the SEBI ICDR Regulations to discharge its responsibilities as the monitoring 
agency. This includes seeking clarifications on the information/ documents/ statements 
provided by the Issuer, seeking additional documents/ certifications/ bank statements/ 
independent legal opinions, etc. to help it effectively discharge its responsibilities as a 
monitoring agency. 

 
(d) Shall deliver the monitoring report to the Issuer in the format as prescribed in the SEBI ICDR 

Regulations, on a quarterly basis (or any other frequency as prescribed by SEBI in the SEBI 
ICDR Regulations from time to time.  

 
(e) Undertakes to perform only such duties as are specifically set forth in this Agreement and no 

implied covenants or obligations shall be read into this Agreement against the Monitoring 
Agency unless required under Applicable Law; 

 
(f) Shall not be required to expend or risk its own funds or otherwise incur any financial liability 

in the performance of any of its duties hereunder, or in the exercise of any of its rights or 
powers, if there is reasonable ground for believing that the repayment of such funds or 
indemnity satisfactory to it against such risk or liability is not reasonably assured to it; 

 
(g) May rely on and shall be fully protected in acting on, or in refraining from acting in accordance 

with, any resolution, certificate, certificate of auditors approved by the Company, or any other 
statement, instrument, opinion, report, notice, request, direction, consent, order, appraisal or 
other paper or document believed by it to be genuine and to have been signed or presented 
to it pursuant to this Agreement by the proper party or parties; 



 

 
(h) Shall be entitled to refrain from taking any action in accordance with any intimation given 

under this Agreement to the extent (and during the time that) such intimation is, in the 
reasonable determination of the Monitoring Agency, uncertain, ambiguous, incorrect, or 
inconsistent with the Objects of the Offer and the Utilization Schedule, provided that the 
Monitoring Agency shall not later than three (3) Business Days after the receipt of any such 
intimation, notify the Company of such uncertainty, ambiguity, incorrectness or inconsistency, 
and until such time as the aforesaid uncertainty, ambiguity, incorrectness or inconsistency is 
resolved, the Monitoring Agency shall not be required to take action in accordance with such 
intimation as aforesaid, and shall be protected by the Company from any liability in connection 
therewith if such uncertainty, ambiguity, incorrectness or inconsistency has not been rectified 
by the Company within three (3) Business Days of the intimation received from the Monitoring 
Agency, save and except in case of any default, bad faith, fraud or negligence on the part of 
the Monitoring Agency; 

 
(i) May execute any of the powers hereunder or perform any duties hereunder through agents or 

attorneys, at its own cost and the Monitoring Agency shall be responsible for any misconduct 
or negligence on the part of any agent or attorneys appointed by it hereunder, provided the 
Company has been given prior intimation of appointment of such agents or attorneys and the 
Monitoring Agency has entered into arrangements / agreements with such agents or attorneys 
to indemnify the Monitoring Agency and the Company for all claims, losses, expenses and 
liabilities that the Monitoring Agency and / or Company might incur due the misconduct or 
negligence on the part of any such agent or attorneys; 

 
8.2 Indemnity 

 
a) The Company shall indemnify and hold harmless the Monitoring Agency against all direct and 

reasonable costs, losses and damages incurred, including any third party claims and/or any 
claims for any taxes payable by the Company which are made on the Monitoring Agency in 
respect of all or any part of the Offer Monitoring Account and which the Monitoring Agency 
may incur either as a consequence of breach of the terms and conditions of this Agreement, 
including any breach of representations and warranties by the Company, unless such breach is 
not rectified within thirty (30) Business Days from the date of notice thereon, provided further 
that the Company shall not be liable for any losses suffered by the Monitoring Agency arising 
out of misconduct, negligence, wilful default or failure on the part of the of the Monitoring 
Agency. 
 

b) It is hereby clarified that neither Party shall be liable to the other for any indirect, incidental, 
consequential, special, exemplary, damages arising out of or in connection with this Agreement 
even if the other Party has been advised of the possibility of such damage. 

 
c) This Clause 8.2 shall survive three (3) years from termination of this Agreement. 
 

9. Limitation of Liability 
 

9.1 The Monitoring Agency shall be at liberty to accept a certificate signed by any of the authorized signatories 
of the Company as to any fact or matter prima facie within the knowledge of the Company as sufficient 
evidence thereof and other than as required by applicable laws, the Monitoring Agency shall not be in any 
way bound in any case to call for further evidence or be responsible for any loss that may be occasioned 
by their failing to do so. 

 
9.2 The Monitoring Agency undertakes to perform only such duties (and the ancillary duties in connection 

therewith) as are specifically set forth in this Agreement and as are required by Applicable Laws. 
 

9.3 The Monitoring Agency shall have no responsibility, other than as required by Applicable Laws, to verify 
the authenticity of any order of a competent body, court or tribunal or any ruling of any arbitrator/s in 



 

proceedings between or concerning the other Parties and may rely, in good faith and without any liability, 
upon the contents thereof; Other than as required by Applicable Laws or by order of a court, tribunal, the 
Monitoring Agency shall not be required to expend or risk its own funds or otherwise incur any financial 
liability in the performance of any of its duties hereunder, or in the exercise of any of its rights or powers, 
if there is reasonable ground for believing that the repayment of such funds or indemnity satisfactory to it 
against such risk or liability is not reasonably assured to it. 

 
9.4 The Monitoring Agency may, to the extent permitted by Applicable Laws, rely on any resolution, 

certificate, certificate of auditors approved by the Company, or any other statement, instrument, opinion, 
report, notice, request, direction, consent, order, appraisal or other paper or document believed by it to be 
genuine and to have been signed or presented to it pursuant to this Agreement by the Company or its 
authorized official and whose specimen signatures are contained herein or any other persons as may be 
authorized by the Company in writing from time to time. 

 
9.5 The Monitoring Agency, to the extent permitted by Applicable Laws, shall be entitled to refrain from 

taking any action in accordance with any intimation given under this Agreement to the extent (and during 
the time that) such intimation is in the reasonable determination of the Monitoring Agency, uncertain, 
ambiguous, incorrect, or inconsistent with the Objects of the Offer and the Utilization Schedule, provided 
that the Monitoring Agency shall not later than three (3) Business Days after the receipt of any such 
intimation, notify the Company of such uncertainty, ambiguity, incorrectness or inconsistency, and until 
such time as the aforesaid uncertainty, ambiguity, incorrectness or inconsistency is resolved, the 
Monitoring Agency shall not be required to take action in accordance with such intimation as aforesaid, 
and shall be protected by the Company from any liability in connection therewith; 

 
9.6 The recitals contained herein shall be taken as the statements of the Company, and the Monitoring Agency 

shall not be liable, to the extent permitted by Applicable Laws, for the use or any application by the 
Company of the Net Proceeds it receives pursuant to the Objects of the Offer and Utilization Schedule 
hereinafter; 

 
9.7 Notwithstanding anything to the contrary contained herein, the Parties agree that, to the extent permitted 

by applicable laws, in no event shall either Party be liable for any indirect, incidental or consequential 
damages, or for any amounts claimed for lost business, opportunities or profits of the other Party, except 
in case of default, fraud, misrepresentation or negligence by such Party. 

 
10. Termination 

 
10.1 Neither Party has the right to terminate this Agreement, except for the reasons as prescribed under the 

SEBI Rules or Regulations or Guidelines framed thereunder from time to time, till CARE submit Report 
confirming 100% utilization of the Offer proceeds. 

 
10.2 Both the Parties shall have an option to terminate this Agreement, by providing 30 days prior written 

notice to other Party. The Party terminating this Agreement shall intimate SEBI and the Stock Exchange/s, 
in which the security of the Issuer is listed, the reason for termination of this Agreement along with the 
termination notice/letter The termination shall be effective after 30 days from the date of the termination 
notice or due date of publication of next Report, whichever is later. 

 
10.3 During the termination notice period, CARE shall capture the reason for termination of the Agreement, in 

the report issued to the Issuer, during such period. The Monitoring Agency will display on its website 
regarding information of the termination of this Agreement. 

 
10.4 Notwithstanding anything contained herein, the provisions of clauses 10 (Termination), 9 (Limitation of 

Liabilities), 4 (Payment of Monitoring Agency Fee), 8.2 (Indemnity), 17 (Confidentiality), 11 (Disclaimer) 
and 14 (Governing Law and Jurisdiction) shall survive any termination of this Agreement. 

 
11. Disclaimer 

 



 

11.1 The Monitoring Report is intended for the jurisdiction of India only. This report does not constitute an 
offer of services. Without limiting the generality of the foregoing, nothing in the report is to be construed 
as CARE providing or intending to provide any services in jurisdictions outside India, where it does not 
have the necessary licenses and/or registration to carry out its business activities referred to above. 

 
11.2  Access or use of this report does not create a client relationship between CARE and the user. 
 
11.3 CARE will not be aware that any user intends to rely on the Report or of the manner in which a user 

intends to use the Report. In preparing the Report, CARE will not have taken into consideration the 
objectives or particular needs of any particular user.  

 
11.4 Neither CARE nor its affiliates, third-party providers, as well as their directors, officers, shareholders, 

employees or agents guarantee the accuracy, completeness or adequacy of the Report, and shall not have 
any liability for any errors, omissions or interruptions therein, regardless of the cause, or for the results 
obtained from the use of any part of the Report. CARE and each aforesaid party disclaim any and all 
express or implied warranties, including but not limited to any warranties of merchantability, suitability 
or fitness for a particular purpose or use.  
 

11.5 CARE or its associates may have other commercial transactions with the Issuer to which the Report 
pertains. CARE may rate the issuer or any debt instruments / facilities issued or proposed to be issued by 
the Issuer that is subject matter of this Report. CARE may receive separate compensation for its ratings 
and certain credit-related analyses, normally from issuers or underwriters of the instruments, facilities, 
securities or from obligors. 

 
11.6 Unless required under any applicable law, this Report should not be reproduced or redistributed to any 

other person or in any form without prior written consent from CARE. 
 
11.7 The Report does not constitute a commentary on the quality of the objects of the Offer, reasonableness of 

costs or spending by the Issuer against any objects/heads or assurance on outcome of such spending. 
 
11.8 The Monitoring Agency will not be required to either verify or comment on the appropriateness of the 

usage of proceeds.  
 
11.9 The Monitoring Agency, based on its due consideration, may accept a certificate signed by one of the 

authorised signatories of the Company/Issuer as sufficient evidence.  
 
11.10 The Monitoring Agency is neither construed to be nor acting under the capacity or nature of an 'expert' as 

defined under Section 2(38) of the Companies Act, 2013. The Monitoring Agency is issuing the Report 
solely in the capacity of a Monitoring Agency and that the same shall not be construed to be an opinion 
of an expert, as it relies on certificates, confirmations and representations of reliable stakeholders such as 
auditors, banks and others. 

 
11.11 The Monitoring Agency’s role does not comprise, nor does it have wherewithal, to ensure that funds 

withdrawn from the Monitoring Account are actually applied for the purpose for which they were 
withdrawn. The Monitoring Agency shall rely on the certificates submitted by the Auditors and 
information/document shared by the Company to submit its report on utilization of proceeds in relation to 
the objects of the Offer.  

 
11.12 The Monitoring Agency does not have the authority to approve/ disapprove any withdrawal of monies 

from bank accounts as the same is outside its scope of responsibilities. 
 
11.13 Neither the Monitoring Agency nor any of its directors, officers, agents and employees shall be deemed 

to be a trustee for or have any fiduciary relationship with the Company, or any other person. Where the 
Monitoring Agency has acted in accordance with SEBI’s ICDR Regulations and its Agreement with the 
Issuer, it shall be deemed to have acted as if instructed to do so by the Company. 

 



 

11.14 The Monitoring Agency rely on the due diligence conducted by Statutory Auditors or other experts, the 
users of the Report shall not hold Monitoring Agency liable for any loss or liability arising out of their use 
of the Report. 

 
11.15 The Disclaimer mentioned in the Clause shall be read together with the Disclaimer mentioned in the 

Report. 
 

12. Miscellaneous 
 

12.1  Partial Invalidity and Exercise of Remedies 
 

If any provision hereof is invalid or unenforceable in any jurisdiction, then, to the fullest extent 
permitted by law, (i) the other provisions hereof shall remain in full force and effect in such jurisdiction 
and shall be liberally construed in order to carry out the intentions of the parties hereto in respect of 
and including any provision hereof which is invalid or unenforceable as nearly as may be possible; 
and (ii) the invalidity or unenforceability of any provision hereof in any jurisdiction shall not affect 
the validity or enforceability of such provision in any other jurisdiction. 

 
12.2  Assignment 

 

This Agreement shall be binding upon and inure to the benefit of each Party hereto and its successors 
and assigns. This Agreement is not intended to confer upon any Person other than the Parties hereto 
any rights or remedies. 

 
However, a Party to this Agreement shall not assign its rights and/ or duties under this Agreement 
without prior written consent of the other Party. 

 
12.3  Notices 

 

Any notice, demand, communication or other request (individually, a “Notice”) to be given or made 
under this Agreement shall be in writing in the English language. Such Notice shall be delivered by 
hand, airmail (postage prepaid), recognized overnight courier service, email, facsimile or registered 
post to the party to which it is addressed at such party’s address specified below or at such other address 
as such party shall from time to time have designated by fifteen (15) Business Days’ written Notice to 
the party giving such Notice, and shall be deemed to have been duly given or made when delivered as 
aforesaid. 

 

 For the Company:  
 

Sai Silks (Kalamandir) Limited  
6-3-790/8, Flat No. 1, 
Bathina Apartments, 

Ameerpet, Hyderabad 500 016 

Telangana, India 

Telephone: +91 40 6656 6555 
E-mail: secretarial@sskl.co.in  

Attention: Matte Koti Bhaskara Teja 
  

 For the Monitoring Agency: 
 

CARE Ratings Limited 
4th Floor, Godrej Coliseum,  



 

Somaiya Hospital Road, Off Eastern Express Highway,  
Sion (East), Mumbai-400022 
Telephone: 91 - 40 - 6793 7400 
Email: ramesh.bob@careedge.in 
Attention: Mr Ramesh Bob. A 
 

13. Jurisdiction 
 

Each of the Parties hereto agrees that the courts and/or tribunals located in Mumbai, India shall have exclusive 
jurisdiction to settle any dispute which may arise out of or in connection with this Agreement. 

 
14.  Governing Law and Dispute Resolution 

 
14.1 This Agreement is governed by, and shall be construed in accordance with, the laws of the Republic of 

India. 
 

14.2 In the event a dispute arises out of or in relation to or in connection with the interpretation or 
implementation of this Agreement, the Parties (“Disputing Parties”) shall attempt in the first instance to 
resolve such dispute through consultations between the Disputing Parties. If the dispute is not resolved 
through consultations within seven (7) Business Days after commencement of discussions (or such longer 
period as the Disputing Parties may agree to in writing) then either of the Disputing Parties may refer the 
dispute through arbitration. 

 
14.3 Arbitration shall be conducted as follows: 

 
(a) All claims, disputes and differences between the Disputing Parties arising out of or in connection 

with this Agreement shall be referred to or submitted for arbitration in Mumbai; 
 

(b) The arbitration shall be conducted by a sole arbitrator to be appointed by mutual consent of 
Parties, failing which the arbitrators shall be appointed within fifteen (15) days as per the Indian 
Arbitration and Conciliation Act, 1996; 
 

(c) The arbitrator shall have the power to award interest on any sums awarded; 
 

(d) Notwithstanding the power of the arbitrators to grant interim relief, the Disputing Parties shall 
have the power to seek appropriate interim relief from the courts of India; 
 

(e) The arbitration award shall be final and binding on the Disputing Parties and the Disputing 
Parties agree to be bound thereby and to act accordingly; 
 

(f) The arbitrator may award to a Disputing Party that substantially prevails on the merits, its costs 
and actual expenses (including actual fees of its counsel); 
 

(g) The Parties shall bear their respective costs incurred in the arbitration unless otherwise awarded 
or fixed by the arbitral tribunal; and 
 

(h) The Disputing Parties shall co-operate in good faith to expedite, to the maximum extent 
practicable, the conduct of any arbitral proceedings commenced pursuant to this Agreement. 

 
15.  Amendments and Waiver 

 
15.1 Any amendments of any provision of this Agreement shall be in writing and signed by the parties 

hereto and shall have the same effect as if they were a part of these presents, unless decided otherwise. 

 
15.2 Notwithstanding anything stated in this Agreement, the Parties to this agreement may, from time to 



 

time, or at any time, by mutual consent (in writing) waive such terms and conditions of this 
Agreement, so long as the same is not in contravention of the terms of the SEBI ICDR Regulations 
or Applicable Law. 

 
16. English Language 

 

This Agreement and all documents to be furnished or communications to be given or made under this 
Agreement shall be in the English language or, if in another language, shall be accompanied by a translation 
into English certified by a representative of the respective Party, which translation shall be the governing version 
thereof. 

 
17.  Confidentiality 

 

During the currency of this Agreement, the Monitoring Agency shall not make public and disclose any 
information received by it from the Company to any other party, without prior written consent from the 
Company, which shall not be unreasonably withheld, however, the Monitoring Agency may disclose 
information to SEBI, Stock Exchange/s where the security of the Issuer is listed or to any government, judicial, 
regulatory authority, if required under SEBI ICDR Regulations or Applicable Law, without prior approval of 
the Company, but shall intimate the Company as soon as reasonably practicable. However, this does not 
preclude the credit ratings activity utilizing the insights gained from the monitoring agency activity in general 
and post publication of Monitoring Agency report, utilizing the information received from the issuer in specific, 
for forming credit opinions. 

 
18.  Effectiveness of Agreement 

 

This Agreement shall be effective on and from the date first hereinabove written as the date of execution and 
shall be in force for a period up to such date till 100% of the Net Proceeds are utilized in accordance with 
Clause 3 of this Agreement and the Offer Documents or till the termination as per the provisions of this 
Agreement. 

 

 
 

 
  







 

Schedule A 
 

DETAILS OF THE EQUITY SHARES OFFERED BY THE SELLING SHAREHOLDERS  
 

Sr. 
No. 

Name of the Selling 
Shareholders 

Number of Equity Shares 
offered in the Offer for Sale  

Date of Consent letter  

1.  Nagakanaka Durga Prasad 
Chalavadi 

Up to 6,409,345 Equity Shares  July 14, 2022 and September 
4, 2023 

2.  Jhansi Rani Chalavadi Up to 7,949,520 Equity Shares  July 14, 2022 and September 
4, 2023 

3.  Dhanalakshmi Perumalla Up to 3,083,865 Equity Shares  July 14, 2022 and September 
4, 2023 

4.  Doodeswara Kanaka Durgarao 
Chalavadi 

Up to 656,295 Equity Shares  July 14, 2022 and September 
4, 2023 

5.  Kalyan Srinivas Annam Up to 6,346,975 Equity Shares  July 14, 2022 and September 
4, 2023 

6.  Subash Chandra Mohan Annam Up to 2,120,500 Equity Shares  July 14, 2022 and September 
4, 2023 

7.  Venkata Rajesh Annam Up to 505,500 Equity Shares  July 14, 2022 and September 
4, 2023 

 
 
  



 

Schedule B 
 

Format of the Monitoring Agency Report to be submitted 
 
Front Page: 
 

Report of the Monitoring Agency 
 
Name of the Issuer: 
For quarter ended: 
Name of the Monitoring Agency: 
 
(a) Deviation from the objects: 
– Utilization different from Objects stated in the offer document but in line with change of objects approved by 
shareholders' resolution; or 
– Utilization neither in line with Objects stated in the offer document nor approved by shareholders' resolution  
– In case of no deviation, the fact would be stated. 
 
(b) Range of Deviation*: 
 
Indicate range of percentage deviation from the amount of issue proceeds earmarked for objects. For example, up to 
10%, 10 - 25%, 25-50%, 50-75%, 75-100%, not ascertainable etc. 
 
* Range of Deviation may be computed by taking weighted average of financial deviation of each object in the ratio of 
issue proceeds allocated for it. Non-financial deviation may be indicated separately by way of notes. 
 
Declaration: 
 
I/We hereby declare that this report is based on the format as prescribed by Securities and Exchange Board of India 
(Issue of Capital and Disclosure Requirements) Regulations, 2018, as amended. I/We further declare that this report 
provides true and fair view of the utilization of issue proceeds. 
 
I/We declare that we do not have any direct / indirect interest in or relationship with the 
issuer/promoters/directors/management and also confirm that we do not perceive any conflict of interest in such 
relationship / interest while monitoring and reporting the utilization of issue proceeds by the issuer.  
 
Signature:  
Name of the Authorized Person/Signing Authority: 
Designation of Authorized person/Signing Authority:  
Seal of the Monitoring Agency:  
Date: 
 

 
Subsequent Pages: 
 

 
1)    Issuer Details:  

Name of the issuer:  
The names of the promoters of the issuer:  
Industry/sector to which it belongs:  

 
2)    Issue Details:  

Issue Period: 
Type of issue (public/rights): 
Type of specified securities: 
IPO Grading, if any: 



 

Issue size (Rs. in Crores):  
 
3) Details of the arrangement made to ensure the monitoring of issue proceeds:  
 
(Give item by item description for all the objects, as well as for the sub-heads (if any) given under objects, stated in the 
offer document separately in following format)  
 

Particulars Reply Source of 
information/ 
certifications 
considered 
by 
Monitoring 
Agency for 
preparation 
of report 

Comments 
of 
Monitoring 
Agency 

Comments 
of Board of 
Directors 

Whether all the utilization is as per disclosure 
in Offer Document? 

Yes/No    

Whether Shareholder approval is obtained in 
case of material deviations# from 
expenditures disclosed in Offer Document? 

Yes/No    

Whether means of finance for disclosed 
objects of the Issue has changed? 

Yes/No    

Any major deviation observed over the earlier 
monitoring agency reports? 

Yes/No    

Whether all Government / Statutory approvals 
related to the object(s) obtained? 

Yes/No    

Whether all arrangements pertaining to 
technical assistance/collaboration in 
operation? 

Yes/No    

Any favourable events improving object(s) 
viability? 

Yes/No    

Any unfavourable events affecting object(s) 
viability? 

Yes/No    

Any other relevant information that may 
materially affect the decision making of the 
investors? 

Yes/No    

# Where material deviation may be defined to mean:  
a) Deviation in the objects or purposes for which the funds have been raised 
b) Deviation in the amount of fund actually utilized by more than 10% of the amount projected in the offer documents.  
 
4) Details of object(s)s to be monitored:  
 

(i) Cost of object(s): 
 

(Give item by item description for all the objects, as well as for the sub-heads (if any) given under objects, stated 
in the offer document separately in following format) 
 
 
Sl. 
No 

Item 
Head 

Source of 
information/ 
certifications 
considered 
by 
Monitoring 

Original 
Cost (as 
per Offer 
Document) 

Revised 
Cost 

Comments 
of 
Monitoring 
Agency  

Comments of Board of Directors 
Reason 
of cost 
revision 

Proposed 
financing 
option 

Particulars of 
firm 
arrangements 
made 



 

Agency for 
preparation 
of report 

         
 

(ii) Progress in the object(s): 
 

(Give item by item description for all the objects stated in Offer Document separately in following format) 
Sl. 
N
o 

Item 
Head
$ 

Source of 
information
/ 
certificatio
ns 
considered 
by 
Monitoring 
Agency for 
preparation 
of report 

Amount 
as 
proposed 
in Offer 
Docume
nt 

Amount utilized Total 
unutilize
d 
Amount 

Comment
s of 
Monitorin
g Agency 

Comments of 
Board of 
Directors 

As at 
Beginnin
g of the 
quarter 

Durin
g the 
quarte
r 

At the 
end of 
the 
quarte
r 

Reaso
n of 
idle 
funds 

Propose
d 
Course 
of 
Action 

           
$ Provide following details under Item Head: 
(a) Name of the object(s): 
(b) Brief description of the object(s): 
(c) Location of the object(s) (if applicable):  

 
(iii) Deployment of unutilized Offer proceeds: 
Sl. No Type of 

instrument 
where 
amount 
invested* 

Amount 
invested 

Maturity 
date 

Earnings Return on 
Investment 
(ROI %) 

Market 
Value as 
at the end 
of 
quarter** 

       
* Also indicate name of the party/company in which amounts have been invested 
** Where market value is not practical to find, provide NAV/NRV/Book Value of the same  

 
(iv) Delay in implementation of the object(s): 
Object(s) 
Name 

Completion Date Delay (No. 
of days/ 
months) 

Comments of Board of 
Directors 

As per Offer 
Document 

Actual* Reason of 
delay 

Proposed 
Course of 
Action 

      
* In case of continuing object(s) please specify latest/revised estimate of completion date. 
 
[5) Details of utilization of proceeds stated as General Corporate Purpose (GCP) amount in the offer document:] 
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CERTIFIED TRUE COPY OF THE RESOLUTION PASSEO BY THE BOARD OF DIRECTORS OF SAI
SILKS (KAI-AMANDIR) LIMITED AT THEIR MEETING HELD ON SATURDAY, O4TH JUNE, 2022 AT
05.00 PM. AT 6-3-790/8, FLAT NO:1, BATHINA APARTMENTS, AMEERPET, HYDERABAD - 500016

SUB: RAISING OF CAPITAL THROUGH AN lNlTlAL PUBLIC OFFERING

The Chairman briefed the Board that the Company intends to undertake an initial public offer of its equity shares of
face value of ? 2 each (the "Equity Shares") which may include, a fresh issue of Equity Shares (the "Frosh
lssue') and an offer for sale of Equity Shares by certain shareholde(s), (the "Selling Shareholders') (such offer
for sale being referred as the "Offer for Sale' and together with the Fresh lssue, the "Offe/) and list the Equity
Shares on one or more of the Stock Exchanges. The Offer structure will be finalized at the absolute discretion of
the Board (which reference shall include any duly constituted committee thereof). The Company intends to
undertake the Offer and list its Equity Shares at an opportune time in consultation with the book running lead
managers appointed for the Offer (the "BRLMS") and other advisors to be appointed for the Offer and subject to
applicable regulatory and other approvals, to the extent necessary. The Offer may also include a reservation of a
certain number of Equity Shares for any category or categories of persons as permitted under Applicable Law or to
provide a discount to the offer price any class of investors, as permitted under Applicable Law.

ln connection with the Offer, the Company is required, inter alia, to prepare various documents and execute
various agreements, including without limitation, engagement letters, the registrar agreement, the depositories'
agreements, the offer agreement amongst the Company, the BRLMs and the Selling Shareholde(s), the
underwriling agreement, the ad agency agreement, the syndicate agreement, the monitoring agency agreement,
the cash escrow and sponsor bank agreement and the share escrow agreement, each as applicable. Accordingly,
it is proposed to authorize the Board and certain officers of the Company to negotiate, Iinalize and execute such
documents and agreements as may be required and to do all such things, deeds and acts in this regard for and on
behalf of the Company.

After detailed discussion, the Board approved the following resolutions:

"RESOLVED THAT, subject to approval of the members of the Company in a General Meeting and pursuant to
the provisions of Sections 23, 62(1)(c) and all other applicable provisions, if any, of the Companies Act, 2013, and
the rules and regulations made thereunder, (including any statutory modifications or re-enaclment thereof, for the
time being in force) ('Companies Act"), and in accordance with and subject to the provisions of the Secuities
Conkacts (Regulation) Act, 1956, and the rules made thereunder, as amended, the Securities and Exchange
Board of lndia (lssue of Capital and Disclosure Requirements) Regulations, 2018, as amended (the'SEBI ICDR
Regulations"), the Securities and Exchange Board of lndia (Listing Obligations and Disclosure Requirements)
Regulations, 2015, as amended ("SEBI Listing REgulations"), lhe Foreign Exchange Managemenl Act, '1999, as
amended, and the rules and regulations made thereunder including the Foreign Exchange Management (Non-debt
lnstruments) Rules, 2019, as amended and any other applicable rules, regulations, guidelines, clarifications,
circulars and notifications issued by Government of lndia ("Gol"), Securities Exchange Board of lndia ("SEB|') or
Reserve Bank of lndia ("RBl"), Department for Promotion of lndustry and lnternal Trade ("DPllT") and any other
applicable laws, rules and regulations, in lndia or outside lndia (including any amendment thereto
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thereof for the time being in force) (collectively, the "Applicabls Laws"), and in accordance with the provisions of
the Memorandum of Association and the Articles of Association of the Company and the Listing Agreemenls lo be
entered into between the Company and the respective stock exchanges where the Equity Shares are proposed to
be listed ("the Stock Exchanges"), and subject to any approvals from the Gol, the Registrar of Companies,
Telangana at Hyderabad ("RoC"), SEBI, RBl, the Oepartment of Economic Atfairs, Ministry of Finance,
Government of lndia ("OEA"), Ministry of Commerce and lndustry, Government of lndia, DIPP and all other
appropriate statutory authorities and departments (the 'Rogulatory Authorities"), and such other approvals,
consents, waivers, permissions and sanctions as may be required and sub.iect to such conditions and
modiflcations as may be prescribed, stipulated or imposed by any of them while granting such approvals,
consents, waivers, permissions and sanctions, the consent and approval of the Board of Directors of the Company
(hereinafler referred to as the "Board", which term shall include a duly authorized committee thereof for the time
being exercising the powers conferred by the Board, including the powers conferred by this resolution), the
consent and approval of the Board be and is hereby accorded to create, issue, offer, allot and/or transfer, in the
Offer such number of equity shares of face value of { 2 each of the Company (the "Equity Shares") comprising of
a fresh issue of Equity Shares aggregating up to { 6,000 million by the Company ("Fresh lssue") and an offer for
sale of up to 1,90,00,000 Equity Shares by the existing shareholders of the Company (collectively, the "Selling
Shareholders"), (.Offered Shares'') (the "Offer for Sale" and together with the Fresh lssue, the "Offe/), at a price
to be determined by the Company and the Selling Shareholders, in consultation with the book running lead
managers appointed in respect of the Offer ("BRLMS"), by the book building process in terms of the SEBI ICDR
Regulations or othenvise in accordance with Applicable Law, at such premium or discount per Equity Share as
permitted under Applicable Laws and as may be fixed and determined by the Company in consultation with the
BRLMS in accordance with the SEBI ICDR Regulations, out of the authorized share capital of the Company to any
category of person or persons as permitted under Applicable Laws, who may or may not be the shareholder(s) of
the Company as the Board may, decide, including anchor investors and qualified institutional buyers, one or more
of the members of the Company, eligible employees (through a reservation or otheMise), Hindu Undivided
Families, foreign portfolio investors, venture capital funds, alternative investment funds, non-resident lndians, state
industrial development corporations, insurance companies, provident funds, pension funds, National lnveslment
Fund, insurance funds set up by army, navy, or air force of the Union of lndia, insurance funds set up and
managed by the Department of Posts, lndia, trusts/societies registered under the Societies Registration Act, 1860,
development financial institutions, systemically important non-banking financial companies, lndian mutual funds,
members of group companies, lndian public, bodies corporate, companies (private or public) or other entities
(whether incorporated or not), authorities, and to such other persons including high net worlh individuals, retail
individual bidders, qualified institutional buyers, or other entities, in one or more combinations thereof and/or any
other category of investors as may be permitted to invest under Applicable Laws (collectively referred to as the
"lnvestors") by way of the Offer in consultation with the BRLMs and/or undenrvriters and/or the stabilizing agent
pursuant to a green shoe option and/or other advisors or such persons appointed for the Offer, with an option to
the Company to retain an over-subscription to the extent of 17o of the net offer, for the purpose of rounding off to
the nearest integer to make allotment while finalizing the basis of allotment in consultation with the designated
stock exchange, and on such terms and conditions as may be finalised by the Board in consultation with the
BRLMS through an offer document, prospectus and/or an offering memorandum, as required, and the decision to
determine the category or categories of investors to whom the allotmenytransfer shall be made to the exclusion of
all other categories of investors and in such manner as the Board may in its discretion, deem fit, including in
consultation with BRLMS, underwriters and/or other advisors as may be appointed for the Offer on such terms as
may be deemed appropriate by the Board as permissible under Appli
with the BRLMS may finalise all matters incidental thereto as il may in
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'RESOLVED FURTHER THAT the Board be and is hereby authorized on behalf of the Company lo make
available for allocation a portion of the Offer to any category(ies) of persons permitted under Applicable Law,
including without limitation, eligible employees (the "Res6rvation") or lo provide a discount to the issue price to
retail individual bidders or eligible employees (the "oiscount"); and to take any and all actions in connection with
any Reservation or Discount as the Board may think fit or proper in its absolute discretion, including, without
limitation, to negotiate, finalize and execute any document or agreement, and any amendments, supplements,
notices or corrigenda thereto; seek any consent or approval required or necessary; give directions or instructions
and do all such acts, deeds, matters and things as the Board may, from time to time, in its absolute discretion,
think necessary, appropriate, or desirable; and settle any question, difficulty, or doubt that may arise with regard to
or in relation to the foregoing.'

'RESOLVED FURTHER THAT the Equity Shares issued or transferred pursuant to the Offer shall be listed at one
or more recognized stock exchanges in lndia."

"RESOLVED FURTHER THAT subject to the approval of members in a general meeting, in accordance with the
provisions of Sections 23, 42, 62('ll(cl, and any other applicable provisions, if any, of the Companies Act, 2013,
and subject to such further corporate and other approvals as may be required, in-principle approval of the Board is
hereby accorded to allot such number of Equity Shares for an amount aggregating up to t 1,200 million, to certain
investors prior to filing of the red herring prospectus with SEBI ("Prs-lPO Placement"), at such olher price as the
Board may, determine, in consultation with the BRLMS, underwriters, placement agents and / or other advisors, in
light of the then prevailing market conditions and in accordance with the Companies Act, the SEBI ICDR
Regulations and other applicable laws, regulalions, policies or guidelines. ln the event of happening of Pre-lPO
Placement, the size ofthe Offer would be reduced to the extent of Equity Shares issued under Pre-lPO Placement,
subject to the OfFer satisfying the minimum issue size requirements under the Securities Contracts (Regulation)
Rules, 1957.'

'RESOLVED FURTHER THAT the Equity Shares so allotted under the Fresh lssue (including any reservation) and
transferred pursuant to the Offer for Sale shall be subject to the Memorandum of Association and the Articles of
Association of the Company, as applicable and shall rank pari passu in all respects with the existing Equity Shares
of the Company including rights in respect of dividend."
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"RESOLVED FURTHER THAT the Board may invite the existing shareholders of the Company to participate in
the Offer by making an Offer for Sale in relation to such number of Equity Shares held by them, and which are
eligible for the Offer for Sale in accordance with the SEBI ICDR Regulations, as the Board may determine in
consullation with the BRLMS and the Selling Shareholders (to the extent applicable), subject to the consent of and
approvals from SEBI, Gol, RBl, RoC, DEA, Ministry of Commerce and lndustry, Government of lndia, DIPP and
the Stock Exchanges, and/or such other approvals, permissions and sanctions of all other concerned Regulatory
Authorities, if and to the extent necessary, and subject to such conditions and modifications as may be prescribed
in granting such approvals, permissions and sanctions, at a price to be determined by the book building process in
terms of the SEBI ICDR Regulations, for cash at such premium per share as may be fixed and determined by the
Company and the Selling Shareholders in consultation with the BRLMs, to such category of persons as may be
permitted or in accordance with the SEBI ICDR Regulations or other applicable law, if any, as may be prevailing at
that time and in such manner as may be determined by the Board in consultation with the BRLMS and/or
underwriters and/or other advisors or such persons appointed for the Offer."
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"RESOLVED FURTHER THAT subject to the approval of the members of the Company, the Board and any other
committee thereof, be and is hereby authorised to act and/or delegate all or any of the powers herein conferred in
such manner as it may deem fit for the purpose of giving effect to the above resolulions and any transfer and
allotment of Equity Shares pursuant to the Offer, including but without limitation, to the following:

(i) constituting a committee for the purposes of issue, transfer, offer and allotrnent of Equity Shares, and other
matters in connection with or incidental to the Offer, including the pricing and terms of the Equity Shares,
the Offer price, the price band, lhe sze and all other terms and conditions of lhe Offer including the number
of Equity Shares to be issued, offered and transferred in the Offer, the bid / Offer opening and bid/Offer
closing date, discount (if any), reservation, determining the anchor investor portion and allocating such
number of Equity Shares to anchor investors in accordance with the SEBI ICDR Regulations and to
constitute such other committees of the Board, as may be required under Applicable Laws, including as
provided in the SEBI Listing Regulations;

(ii) to determine the terms of the Offer including the class of investors to whom the Equity Shares are to be
allotted or transferred, the number of Equity Shares to be allotted or transferred in each tranche, issue
price, premium amount, discount (as allowed under Applicable Laws)

(iii) aulhorization of any director or directors of the Company or other officer or officers of the Company,
including by the grant of power of attorney, to do such acts, deeds and things as such authorized person in
his/her/its absolute discretion may deem necessary or desirable in connection with the issue, transfer, offer
and allotment of Equity Shares pursuant to the Offer;

(iv) giving or authorizing any concerned person on behalf of the Company to give such declarations, affidavits,
certificates, consents and authorities as may be required from time to time;

(v) appointing the BRLMs in accordance with the provisions of the SEBI ICDR Regulations and other
applicable laws;

(vi) seeking, if required, any approval, consent or waiver from the Company's lenders, industry data providers
and/or parties lvith whom the Company have enlered into various commercial and other agreements
including without limitation customers, suppliers, strategic partners of the Company, and/or any/all
concerned governmental and regulatory authorities in lndia, including the RBI and SEBI, IRDAI and/or any
other approvals, consents or waivers that may be required in connection with the issue, transfer, offer and
allotrnent of Eguity Shares and approving and issuing advertisements in relation to the Offer, and taking
such actions or giving such directions as may be necessary or desirable and to obtain such approvals,
consents or waivers, as it may deem fit;

(vii) deciding in consultation with the BRLMS the pricing and terms of the Equity Shares, and all other related
matters, including lhe determination of the minimum subscription for the Offer, in accordance with
Applicable Laws;

(viii) deciding, negotiating and finalizing, in consultation with the BRLMS, all matters regarding the Pre-lPO
Placement, if any, including entering into discussions and execution of all relevant documents with
lnvestors;
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(ix) taking on record the approval of the selling shareholders for offering their Equity Shares in the Offer for
Sale;

(x) approving the draft red herring prospectus CORHP), the red herring prospectus ("RHP') and the
prospectus ("Prospsctus') (including amending, varying, supplementing or modifoing the same, or
providing any notices, addenda, or corrigenda thereto, as may be considered desirable or expedient) in
relation to the Offer as finalized in consultation with the BRLMS, in accordance with Applicable Laws;

(xi) withdrawing the DRHP or the RHP or not proceeding with the Offer at any stage in accordance with
Applicable Laws and in consullation with the BRLMS;

(xii)

(xiii)

settling in questions, difficulties or doubts that may arise in relation to the Offer;

seeking the lisling of the Equity Shares on the Stock Exchanges, submitting the listing application to such
Stock Exchanges and taking all actions that may be necessary in connection with obtaining such listing and
do all such acts, deeds, matters and things and to negotiate, finalize and execute such deeds, documents
agreements and any amendment thereto, as it may, in its absolute discretion, deem necessary, proper or
desirable including arrangements with BRLMS, underwriters, escrow agents, legal advisors, and other
intermediaries;

(xiv) appointing, in consultation with the BRLMS, lhe registrar, monitoring agency and other inlermediaries to the
Offer, in accordance with the provisions of the SEBI ICDR Regulations and other Applicable Laws;

(xv) finalizing of and arranging for the submission of the ORHP to be submifted to the SEBI and the Stock
Exchanges for receiving comments, the RHP and the Prospectus to be liled with the Registrar of
Companies, and any corrigendum, addendum, amendments or supplements thereto;

(xvi) authorizing of the maintenance of a register of holders of the Equity Shares;

(xvii) finalizing of the basis of allotment of the Equity Shares;

(xviii) issuing advertisements in such newspapers as it may deem fit and proper in accordance with the SEBI
ICDR Regulations and other Applicable Laws;

(xix) approve incurring of expenditure and payment of fees, commissions, brokerage, remuneration and
reimbursement of expenses in connection with the Offer and to settle or give instructions or directions for
settling any questions, difficulties or doubts that may arise, in regard to the offering, Offer, transfer and
allotrnent of the Equity Shares, and utilization of the Fresh lssue proceeds;

(xx)

(xxi)

accepting and appropriating of the proceeds of the Fresh lssue in accordance with applicable laws; and

to do any other acl and/or deed, to negotiate and execute any document(s), application(s), agreement(s),
undertaking(s), deed(s), affidavits, declarations and certiflcates, and/or to give effect to such modifications,
changes, variations, alterations, deletions and/or additions as regards the terms and conditions as it may, in
its absolute discretion, deem fit and proper in
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requiring any further approval of the members and that all or any of the powers conferred on the Company
and the Board pursuant to these resolutions may be exercised by the Board or such Committee thereof as
the Board may constitute in its behalf."

"RESOLVED FURTHER THAT the powers of the said Committee set forth herein above are inclusive and not
exclusive, and shall not be deemed to be restricted to, or be conslrained by the provisions of any other part of this
resolution."

"RESOLVED FURTHER THAT subject to compliance with Applicable Laws such Equity Shares as are not
subscrjbed may be disposed of by the Board in consultation with the BRLMS to such persons and in such manner
and on such terms as the Board in its absolute discretion thinks most beneficial to the Company including offering
or placing them with banks/financial institutions/investment institutions/mutual funds /bodies corporate/such other
persons or otherwise."

"RESOLVED FURTHER THAT all monies received out of the Offer shall be transferred to a separale bank account
referred to in Section 40(3) of the Companies Act, 2013, and application monies received pursuant to the Offer
shall be refunded within such time, as specified by SEBI and in accordance with applicable law, or the Company
and/or the selling shareholders shall pay interest on failure thereof, as per applicable law."

'RESOLVED FURTHER THAT in connection with any of the foregoing resolutions, the members of the Board and
such other persons as may be authorized by the Board, on behalf of the Company, be and are hereby severally or
jointly authorized to execute and deliver any and all other documents, papers or instruments, issue and provide
certificates and to do or cause lo be done any and all acts or things as may be necessary, appropriate or advisable
in order to carry out the purposes and intent of the foregoing resolutions for the Offer; and any such documents so
executed and delivered or acts and things done or caused to be done shall be conclusive evidence of the authority
of the Company in so doing and any document so executed and delivered or acts and things done or caused to be
done prior to the date hereof are hereby ratified, confirmed and approved as the acts and deeds of the Company,
as the case may be."

"RESOLVEO FURTHER THAT a copy of the above resolution, certified to be true by any Oirector or Company
Secretary, be fonrvarded to concerned authorities for necessary aclions."

\\Certified True copy//

For Sai Silks (Ka

H
M.K.B

Compan

6
Regirtered Office

S.l Sllk (f\.hm.ndir) Llmtted
l'6 - I . 790 / 8, Ftat No.l, Bathina Apartments, Ameerpet, Hyderabad - 5@ 016. Tet: O4O

www.kalamandir.com I www.facebook.com/katamandir I email: secretariaL@kahmandjrcom

CtN Io. U52 t 90TG200EPLC05996t

6656 5555. Fax: 040 - 6610 5599

Zonal Office: # 13, 9th Aain, 46th Cross, sth Block, Jayanagar, Bengaturu - 560 041. Tet: O8O . 4ZO5 O9l8

Limited



CERTIFIED TRUE COPY OF THE RESOLUTION PASST
srLKs (KALAMANDTR) LrMrrED Ar rHErR ,rr* oiB,SISB#.Um*"*

rdir
HELD ON WEDNESDAY, 22ND JUNE, 2022, AT O4,OO P.M. AT THE REGISTERED OFFICE
OF THE COMPANY SITUATED AT 6-3-790/8, FLAT NO:1, BATHINA APARTMENTS,
AMEERPET, HYDERABAO - 5OOOI6

"RESOLVED THAT pursuant to the provisions of Sections 23, 62(lXc) and all other applicable
provisions, if any, of the Companies Act, 2013, and the rules and regulations made thereunder,
(including any statutory modifications or re-enactment thereof, for the time being in force)
("Companies Acf'), and in accordance with and subject to the provisions of the Securities Contracts
(Regulation) Act, 1956, and the rules made thereunder, as amended, the Securities and Exchange

Board of India (lssue of Capital and Disclosure Requirements) Regulations, 2018, as amended (the

"SEBI ICDR Regulations"), the Securities and Exchange Board of lndia (Listing Obligations and

Disclosure Requirements) Regulations, 2015, as amended ("sEBl tisting Regulations"), the Foreign

Exchange Management Act, 1999, as amended, and the rules and regulations made thereunder
including the Foreign Exchange Management (Non-debt lnstruments) Rules, 2019, as amended and

any other applicable rules, regulations, guidelines, clarifications, circulars and notifications issued by

Government of lndia ("Gol"), Securities Exchange Board of lndia ("SEB|") or Reserve Bank of lndia
("RBl"), Department for Promotion of lndustry and InternalTrade ("DPllT") and any other applicable

laws, rules and regulations, in lndia or outside lndia (including any amendment thereto or re-

enactment thereof for the time being in force) (collectively, the "Applicable Laws"), and in accordance

with the provisions of the Memorandum of Association and the Articles of Assoclation of the Com pany

and the Listing Agreements to be entered into between the Company and the respective stock

exchanges where the Equity Shares are proposed to be listed ("the Stock Exchanges"), and subject to
any approvals from the Gol, the Registrar of Companies, Telangana at Hyderabad ("RoC"),SEBI, RBl,

the Department of Economic Affairs, Ministry of Finance, Government of lndia ("DEA"), Ministry of
Commerce and lndustry, Government of lndia, DPIIT and all other appropriate statutory authorities
and departments (the "Regulatory Authorities"), and such other approvals, consents, waivers,
permissions and sanctions as may be required and subject to such conditions and modifications as

may be prescribed, stipulated or imposed by any of them while granting such approvals, consents,
waivers, permissions and sanctions, the consent and approval of the Shareholders be and is hereby
accorded to create, issue, offer, allot and/or transfer, in the Offer such number of equity shares of
face value of I 2 each of the Company (the "Equity Shares") comprising of a fresh issue of Equity
Shares aggregating upto { 6,000 million by the Company ("Fresh lssue") and an offer for sale of upto
1,90,00,000 Equity Shares by the existing shareholders of the Company (collectively, the "Selling
Shareholders"), ("Offered Shares") (the "Offer for Sale" and together with the Fresh lssue, the
"Otle/'1, at a price to be determined by the Company and the Selling Shareholders, in consultation
with the book running lead managers appointed in respect of the Offer ("BRLMS"), by the book
building process in terms of the SEBI ICDR Regulations or otherwise in accordance with Applicable
Law, at such premium or discount per Equity Share as permitted under Applicable Laws and as may
be fixed and determined by the Company in consultation with the BRLMS in accordance with the SEBI

ICDR Regulations, out of the authorized share capital of the Company to any category of person

Company as the Board may, decide in consultation with the BRLMS and Selling Shareholders (
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"RESOLVED FURTHER THAT the Board may invite the existing shareholders of the Company to
participate in the Offer by making an Offer for Sale in relation to such number of Equity Shares held

by them, and which are eligible for the Offer for Sale in accordance with the SEBI ICDR Regulations, as

the Board may determine in consultation with the BRLMS , subject to the consent of and approvals

from SEBI, Gol, RBl, RoC, DEA, DPIIT and the Stock Exchanges, and/or such other approvals,
permissions and sanctions of all other concerned Regulatory Authorities, if and to the extent
necessary, and subject to such conditions and modifications as may be prescribed in granting such

approvals, permissions and sanctions, at a price to be determined by the book building process in

terms of the SEB| ICDR Regulations, for cash at such premium per share as may be fixed and

determined by the Company and the Selling Shareholders in consultation with the BRLM5, to such

category of persons as may be permitted or in accordance with the SEBI ICDR Regulations or other
applicable law, if any, as may be prevailing at that time and in such manner as may be determined by

the Board in consultation with the BRLMs and/or underwriters and/or other advisors or such persons

appointed for the Offer."

"RESOLVED FURTHER THAT the Board be and is hereby authorized on behalf of the Company to make

available for allocation a portion of the Offer to any category(ies) of persons permitted under
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extent applicable), including anchor investors and qualified institutional buyers, one or i$lE'ilflhe "
members of the Company, em ployees (through a reservation or otherwise), Hindu Undivided Families,

foreign portfolio investors, venture capital funds, alternative investment funds, non-resident lndians,
state industrial development corporations, insurance companies, provident funds, pension funds,
National lnvestment Fund, insurance funds set up by army, navy, or air force of the Union of lndia,
insurance funds set up and managed by the Department of Posts, lndia, trusts/societies registered
under the Societies Registration Act, 1860, development financial institutions, systemically important
non-banking financial companies, lndian mutual funds, members of group companies, lndian public,

bodies corporate, companies (private or public) or other entities (whether incorporated or not),
authorities, and to such other persons including high net worth individuals, retail individual bidders,
qualified institutional buyers, or other entities, in one or more combinations thereof and/or any other
category of investors as may be permitted to invest under Applicable Laws (collectively referred to as

the "lnvestors") by way of the Offer, and in one or more tranches in consultation with the BRLMS

and/or underwriters and/or the stabilizing agent pursuant to a green shoe option and/or other
advlsors or such persons appolnted for the Offer, with an option to the Company to retaln an over-
subscription to the extent of 1% of the net offer, for the purpose of rounding off to the nearest integer
to make allotment while finalizing the basis of allotment in consultation with the designated stock

exchange, and on such terms and conditions as may be finalised by the Board in consultation with the
BRLMs through an offer document, prospectus and/or an offering memorandum, as required, and the
decision to determine the category or categories of investors to whom the allotment/transfer shall be

made to the exclusion of all other categories of investors and in such manner as the Board may in its

discretion, deem fit, including in consultation with BRLMs, underwriters and/or other advisors as may

be appointed for the offer on such terms as may be deemed appropriate by the Board as permissible

under Applicable Law, and that the Board in consultation with the BRLMS may finalise all matters
incidental thereto as it may in its absolute dlscretion thinks fit."



KaIaman

Sai Silks (\.l.m.ndir) Limfted

#6- 3 -7 1E, Rat No.l, Bathina Apartments, Ameerp€t, Hyd€rabad - 500 016. Tet:040 - f,6t6 6555, Fax:040

dir
Applicable Law, including without limitation, eligible employees (the "Reservation") or to provide i
discount to the issue price to retail individual bidders or eligible employees (the "Discount''); and to
take any and all actions in connection with any Reservation or Discount as the Board may think fit or
proper in its absolute discretion, including, without limitation, to negotiate, finalize and execute any
document or agreement, and any amendments, supplements, notices or corrigenda thereto; seek any
consent or approval required or necessary; give directions or instructions and do all such acts, deeds,
matters and things as the Board may, from time to time, in its absolute discretion, think necessary,
appropriate, or desirable; and settle any question, difficulty, or doubt that may arise with regard to or
in relation to the foregoing."

"RESOLVED FURTHER THAT the Equity Shares issued or transferred pursuant to the Offer shall be
listed at one or more recognized stock exchanges in lndia."

"RESOLVED FURTHER THAT in accordance with the provisions of Sections 23,42,62(ll(cl, and any
other applicable provisions, if any, of the Companies Act, 2013, and subject to such further corporate
and other approvals as may be required, the in-principle approval of the members be and is hereby
accorded to allot such number of Equity Shares for an amount aggregating up to t 1,200 million, to
certain investors prior to filing of the red herring prospectus with SEBI ("Pre-lPO Placement'), at such
price as the Board may, determine, in consultation with the BRLMS, underwriters, placement agents
and / or other advisors, in light of the then prevailing market conditions and in accordance with the
Companies Act, the SEBI ICDR Regulations and other applicable laws, regulations, policies or
guidelines. ln the event of ha ppening of Pre-lPO Placement, the size of the Offer would be reduced to
the extent of Equity Shares issued under Pre-lPO Placement,

"RESOLVED FURTHER THAT the Equity Shares so allotted under the Fresh lssue (including any
reservation) and transferred pursuant to the Offer for Sale shall be subject to the Memorandum of
Association and the Articles of Association of the Company, as applicable and shall rank pari possu in
all respects with the existing Equity Sha res of the Company including rights in respect of dividend."

"RESOLVED FURTHER THAT the approval of the shareholders of the Company is hereby accorded to
the Board and the Executive Management and IPO Committee or any other committee thereof, be

and is hereby authorised to act and/or delegate all or any of the powers herein conferred in such

manner as it may deem fit for the purpose of giving effect to the above resolutions and any transfer
and allotment of Equity Shares pursuant to the Offer, including but without limitation, to the
following:

(i) constituting a committee for the purposes of issue, transfer, offer and allotment of Equity

Shares, and other matters in connection with or incidental to the Offer, including the pricing

and terms of the Equity Shares, the Offer price, the price band, the size and all other terms and

conditions of the Offer including the number of Equity Shares to be issued, offered and

transferred in the Offer, the bid / offer opening and bid/Offer closing date, discount (if any),

reservation, determining the anchor investor portion and allocating such number of Equity
Shares to a nchor investors in accordance with the SEBI ICDR Regulations and to constitute such
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(xi) withdrawing the DRHP or the RHP or not proceeding with the offer at any stage in ,*3?3!;tJ"s""n

with Applicable Laws and in consultation with the BRLMS;

(xii) settling in questions, difficulties or doubts that may arise in relation to the Offer;

(xiii) seeking the listing of the Equity Shares on the Stock Exchanges, submitting the listing
application to such Stock Exchanges and takinB all actions that may be necessary in connection
with obtainiog such listinB and do all such acts, deeds, matters and things and to negotiate,
finalize and execute such deeds, documents agreements and any amendment thereto, as it
may, in its absolute discretion, deem necessary, proper or desirable including arrangements
with BRLMs, underwriters, escrow agents, legal advisors, and other intermediaries;

(xiv) appointinB, in consultation with the BRLMs, the registrar, monitoring agency and other
intermed ia ries to the Offer, in accorda nce with the provisions of the SEBI ICDR Regulations and

other Applica ble Laws;

(xv) finalizing of and arranging for the submission ofthe DRHP to be submitted to the SEBI and the
Stock Exchanges for receiving comments, the RHP and the Prospectus to be filed with the
Registrar of Companies, and any corrigendum, addendum, amendments or supplements
thereto;

(xvi) authorizing .rf the maintenance of a register of holders of the Equity Shares;

(xvii) finalizing of the basis of allotment ofthe Equity Shares;

(xviii) issuing advertisements in such newspapers as it may deem fit and proper in accordance with
the SEBI ICDR Regulations and other Applicable Laws;

(xix) approve incurring of expenditure and payment of fees, commissions, brokerage, remuneration
and reimbursement of expenses in connection with the Offer and to settle orgive instructions
or directions for settling any questions, difficulties or doubts that may arise, in regard to the
offering, Offer, transfer and allotment of the Equity Shares, and utilization of the Fresh lssue
proceeds;

(xx) accepting and appropriating of the proceeds of the Fresh lssue in accordance with applicable
laws; and

(xxi) to do any otirer act and/or deed, to negotiate and execute any document(s), application(s),
agreement(i), undertaking(s), deed(s), affidavits, declarations and certificates, and/or to give

effect to suclr modifications, changes, variations, alterations, deletions and/or additions as

regards the terms and conditions as it may, in its absolute discretion, deem fit and proper in
the best interest of the Company and the Offer, without requiring any further approval of the
members ancl that all or any ofthe powers conferred on the Company and the Board pursuant
to these resolutions may be exercised by the Board or such Committee thereof as the Board

may constitute in its behalf." 6
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(ii) to determine the terms ofthe Offer including the class of investors to whom the Equity Shares
are to be allotted or transferred, the number of Equity Shares to be allotted or transferred in

each tranche, issue price, premium amount, discount (as allowed under Applicable Laws)

(iii) authorization of any director or directors of the Company or other officer or officers of the
Company, including by the grant of power of attorney, to do such acts, deeds and things as

such authorized person in his/her/its absolute discretion may deem necessary or desirable in
connection with the issue, transfer, offer and allotment of Equity Shares pursuant to the Offer;

(iv) giving or a uthorizing a ny concerned person on behalf of the company to give such declarations,

affidavits, certificates, consents and authorities as may be required from time to time;

(v) appointing the BRLMs in accorda nce with the provisions of the SEBl ICDR Regulationsand other
applicable laws;

(vii) deciding in consultation with the BRLMS, the pricing and terms of the Equity Shares, and all
other related matters, including the determ ination of the minimum subscription for the Offer,
in accordance with Applicable Lawsi

(viii) deciding, negotiatinB and finalizing, in consultation with the BRLMs, all matters regarding the
Pre-lPO Placement, if any, including entering into discussions and execution of all relevant
documents with lnvestors;

(ix) taking on record, the approval ofthesellingshareholdersforofferingtheirEquitySharesinthe
Offer for Sa le;

(x) approving the draft red herring prospectus ("DRHP"), the red herring prospectus ("RHP") and
the prospectus ("Prospectus") (including amending, varying, supplementing or modifying the
same, or providing any notices, addenda, or corrigenda thereto, as may be considered
desirable or expedient) In relation to the Offer as finalized in consultation with the BRLMS, in

accorda nce wlth Applicable Laws;

other committees of the Board, as may be required under A
provided in the SEBl Listing Regulations;
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(vi) seeking, if required, any approval, consent or waiver from the Company's lenders, industry
data providers and/or parties with whom the Company have entered into various commercial
and other agreements including without limitation customers, suppliers, strategic partners of
the Company, and/or any/all concerned governmental and regulatory authorities in lndia,
including the RBI and SEBI, IRDAI and/or any other approvals, consents or waivers that may be

required in connection with the issue, transfer, offer and allotment of Equity Shares and

approving and issuing advertisements in relation to the Offer, and takinB such actions or giving

such directions as may be necessary or desirable and to obtain such approvals, consents or
waivers, as it may deem fit;

tlai\ |l1
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"RESOLVED FURTHER THAT the Equity Shares issued or transferred pursuant to the Offer shall be
listed on one or nrore recognized stock exchanges in lndia."

"RESOwED FURTHER THAT the powers of the said Executive Mana8ement and IPO Committee set
forth herein above are inclusive and not exclusive, and shall not be deemed to be restricted to, or be

constrained by the provisions of any other part of this resolutlon."

"RESOIVED FURTHER THAT subject to compliance with Applicable Laws such Equity Shares as are not
subscribed may be disposed of by the Board in consultation with the BRLMS to such persons and in

such manner and on such terms as the Board in its absolute discretion thinks most beneficial to the
Company inclur{irrg offering or placing them with banks/financial institutions/investment
institutions/mutr,rI funds /i:odies corporate/such other persons or otherwise."

"RESOLVED FURTHER THAT all monies received out of the Offer shall be transferred to a separate

bank account refei red to in Section 40(3) ofthe Companies Act, 2013, and application monies received
pursuantto the Cifer shall l)e refunded within such time, as specified by SEBI and in accordance with
applicable law, or tlre Company and/or the selling shareholders shall pay interest on failure thereoi
as per applicable , tv."

"RESOwED FURTHER THAT in connection with any ofthe foregoing resolutions, the members ofthe
Board and such other persons as may be authorized by the Board, on behalf of the Company, be and
are hereby sever,,lly or jointly J uthorized to execute and deliver any and all other documents, papers

or instruments, i:: ue and proviJe certificates and to do or cause to be done any and all acts or things
as may be necesrrry, appropriate or advisable in order to carry out the purposes and intent of the
foregoing resolutlons for the Offer; and any such documents so executed and delivered or acts and

things done or cairsed to be done shall be conclusive evidence of the authority of the Company in so

doing and any do( u rn ent so executed a nd delivered or acts and things done or caused to be done prior
tothedateherer,;;r.ehereLyratified,confirmedandapprovedastheactsanddeedsoftheCompany,
as the case may i .r.'

"RESOLVED FURiTER THAT . copy of the above resolution, certified to be true by any Director or
Company Secret ,, ,,, be forrvar.lcr.l to concerned authorities for necessary actions."

/ I CertifiedTrue copyl /

For Sai Silks (Kalamandir) [imited
a ll-l a /
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Company Secretary
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CASH ESCROW AND SPONSOR BANK AGREEMENT 
 
This cash escrow and sponsor bank agreement (“Agreement”) is entered into on September 12, 2023, at 
Mumbai, Maharashtra amongst: 
 
1. SAI SILKS (KALAMANDIR)LIMITED, a public company incorporated under Companies Act 

1956, and having its registered office at 6-3-790/8, Flat No. 1, Bathina Apartments, Ameerpet, 
Hyderabad 500 016, Telangana, India (hereinafter referred to as the “Company”);  

2. NAGAKANAKA DURGA PRASAD CHALAVADI, an Indian resident, residing at H. No. 36, 
Senor Valley, Road No. 13, Film Nagar, Jubilee Hills, Hyderabad, Telangana 500 036, India;  

3. JHANSI RANI CHALAVADI, an Indian resident, residing at H. No. 36, Senor Valley, Road 
No. 13, Film Nagar, Jubilee Hills, Hyderabad, Telangana 500 036, India; 

4. DHANALAKSHMI PERUMALLA, an Indian resident, residing at 29-14-16, Prakasham Road, 
Suryarao Peta, Vijayawada (Urban), Krishna, Andhra Pradesh 520 002, India;  

5. DOODESWARA KANAKA DURGA RAO CHALAVADI, an Indian resident, residing at 
Villa 653, Phase 3, Doddalanelli Road, Adarsh Palm Retreat, Behind Intel, Devara Besana Halli, 
Bellandur, Bengaluru, Karnataka, 560 103, India;  

6. KALYAN SRINIVAS ANNAM, an Indian resident, residing at 8-1-299|103|104 NS, Flat No. 
907, Aparna Aura Apartment, Film Nagar, Jubilee Hills, Shaikpet 500 096, India;  

7. SUBASH CHANDRA MOHAN ANNAM, an Indian resident, residing at Villa No. 12A, Ramky 
Pearl, Kukatpally, Hyderabad, Telangana 500 072, India; 

8. VENKAT A. RAJESH ANNAM, an Indian resident, residing at 60-1-8, Navodaya Colony, Near 
Siddhartha College, Vijayawada (Urban), Krishna, Andhra Pradesh 520 010; 

9. MOTILAL OSWAL INVESTMENT ADVISORS LIMITED, a company incorporated under 
the laws of India and having its office is situated at Motilal Oswal Tower, Rahimtullah Sayani 
Road,  Opposite Parel ST Depot, Prabhadevi, Mumbai Maharashtra 400 025, India (“Motilal 
Oswal”); 

10. HDFC BANK LIMITED (IN ITS CAPACITY AS THE BOOK RUNNING LEAD 
MANAGER), a company incorporated under the laws of India and whose registered office is 
situated at HDFC Bank House, Senapati Bapat Marg, Lower Parel (West), Mumbai 400 013, 
Maharashtra, India and operating through its investment banking division situated at Investment 
Banking Group, Unit No 401 & 402, 4th Floor, Tower B, Peninsula Business Park, Lower Parel, 
Mumbai 400 013, Maharashtra, India (“HDFC”); 

11. NUVAMA WEALTH MANAGEMENT LIMITED (FORMERLY KNOWN AS 
EDELWEISS SECURITIES LIMITED) (IN ITS CAPACITY AS THE BOOK RUNNING 
LEAD MANAGER), a company incorporated under the laws of India and whose registered office 
is situated at 801 - 804, Wing A, Building No 3, Inspire BKC, G Block Bandra Kurla Complex, 
Bandra East, Mumbai 400 051, Maharashtra, India (“Nuvama”)’   

12. BIGSHARE SERVICES PRIVATE LIMITED, a company incorporated under the laws of 
India and having its registered office at Office No S6-2, 6th floor Pinnacle Business Park, Next to 
Ahura Centre, Mahakali Caves Road, Andheri (East) Mumbai - 400 093, India (hereinafter 
referred to as the “Registrar” or “Registrar to the Offer”); 



 

 

 

13. HDFC SECURITIES LIMITED, a company incorporated under the laws of India and whose 
registered office is situated at I Think Techno Campus Building-B, “Alpha”, Office 8, Opp. 
Crompton Greaves, Near Kanjurmarg Station Kanjurmarg (East), Mumbai - 400 042 (hereinafter 
referred to as “Syndicate Member”, which expression shall unless repugnant to the context or 
meaning thereof shall be deemed to mean and include its successors and permitted assigns); 
(“HDFC Securities”) 

14. MOTILAL OSWAL FINANCIAL SERVICES LIMITED, a company incorporated under the 
laws of India and whose registered office is situated at Motilal Oswal Tower, Rahimtullah, Sayani 
Road, Opposite Parel ST Depot, Prabhadevi, Mumbai 400 025, Maharashtra, India (hereinafter 
referred to as “Syndicate Member”, which expression shall unless repugnant to the context or 
meaning thereof shall be deemed to mean and include its successors and permitted assigns) 
(“MOFSL”);  

15. NUVAMA WEALTH MANAGEMENT LIMITED (FORMERLY KNOWN AS 
EDELWEISS SECURITIES LIMITED) (IN ITS CAPACITY AS THE SYNDICATE 
MEMBER), a company incorporated under the laws of India and whose registered office is 
situated at 801 - 804, Wing A, Building No 3, Inspire BKC, G Block Bandra Kurla Complex, 
Bandra East, Mumbai 400 051, Maharashtra, India (“Nuvama SM”)’   

16. HDFC BANK LIMITED (IN ITS CAPACITY AS PUBLIC OFFER ACCOUNT BANK 
AND SPONSOR BANK 1), a company incorporated under the laws of India and having its 
registered office HDFC Bank House, Lower Parel, Senapati Bapat Marg, Mumbai-400013, India 
and acting through its branch, situated at HDFC Bank Ltd, Lodha - I Think Techno Campus, O-3 
Level, Next to Kanjurmarg Railway Station, Kanjurmarg (East), Mumbai - 400042 (hereinafter 
referred to as “Public Offer Account Bank / Sponsor Bank 1”, which expression shall unless 
repugnant to the context or meaning thereof shall be deemed to mean and include its successors 
and permitted assigns; (“HDFC Bank”) AND 

17. AXIS BANK LIMITED (IN ITS CAPACITY AS ESCROW COLLECTION BANK, 
REFUND BANK AND SPONSOR BANK 2), a company incorporated under the laws of India, 
and having its registered office at Trishul, 3rd Floor, Opp. Samartheswar Temple, Near Law 
Garden, Ellisbridge, Ahmedabad-380006, Gujarat, India acting for the purpose of this Agreement 
through its branch situated at Door No 8-3-960/7, Srinagar Colony Main Rd, near Vivekananda 
School, Nagarjuna Hills, Punjagutta, Hyderabad, Telangana 500073 (hereinafter referred to as 
“Escrow Collection Bank / Refund Bank / Sponsor Bank 2”, which expression shall unless 
repugnant to the context or meaning thereof shall be deemed to mean and include its successors 
and permitted assigns) (“Axis”);  

In this Agreement:  
 

(i) Motilal Oswal, HDFC and Nuvama are collectively referred to as the “Lead Managers” and 
individually as the “Lead Manager”;  
 

(ii) HDFC Securities, MOFSL and Nuvama SM are collectively hereinafter referred to as the 
“Syndicate Members” and individually as the “Syndicate Member”; 

 
(iii) the Lead Managers and the Syndicate Members are collectively referred to as the 

“Syndicate” or the “members of the Syndicate” and individually as a “member of the 
Syndicate”; 

 
(iv) Nagakanka Durga Prasad Chalavadi and Jhansi Rani Chalavadi are collectively referred to as 

the “Promoter Selling Shareholders” and individually as “Promoter Selling 
Shareholder”; 



 

 

 

 
(v) Dhanalakshmi Perumalla, Doodeswara Kananka Durga Rao Chalvadi, Kalyan Srinivas 

Annam, Subash Chandra Mohan Annam and Venkat Rajesh Annam, are collectively referred 
to as the “Promoter Group Selling Shareholders” and individually as “Promoter Group 
Selling Shareholder”; 

 
(vi) Promoter Selling Shareholders and the Promoter Group Selling Shareholders are collectively 

referred to as the “Selling Shareholders” and individually as “Selling Shareholder”; 
 

(vii) HDFC Bank is referred to as the “Public Offer Account Bank”, and the “Sponsor Bank 
1”;  

 
(viii) Axis is referred to as the “Escrow Collection Bank”, the “Refund Bank” and the “Sponsor 

Bank 2”; 
 

(ix) Sponsor Bank 1 and Sponsor Bank 2 are collectively referred to as the “Sponsor Banks”; 
 

(x) The Escrow Collection Bank, Refund Bank, Public Offer Account Bank and the Sponsor 
Banks are collectively referred to as the “Bankers to the Offer” and individually, as a 
“Banker to the Offer”; 

 
(xi) The Company, the Selling Shareholders, the Lead Managers, the Syndicate Members, the 

Bankers to the Offer and the Registrar are collectively referred to as the “Parties” and 
individually as a “Party”. 

 
WHEREAS 
 
1. The Company and the Selling Shareholders propose to undertake an initial public offering of equity 

shares of face value of ₹ 2 each of the Company (the “Equity Shares”), comprising a fresh issue of 
Equity Shares by the Company aggregating up to ₹6,000 million (the “Fresh Issue”) and an offer for 
sale of up to 27,072,000 Equity Shares held by the Selling Shareholders (the “Offer for Sale”, and 
together with the Fresh Issue, the “Offer”) in accordance with the Companies Act, 2013 (as defined 
hereunder), the Securities and Exchange Board of India (Issue of Capital and Disclosure 
Requirements) Regulations, 2018, as amended, (the “SEBI ICDR Regulations”) and other 
Applicable Laws at such price as may be determined by the Company and the Selling Shareholders, 
in consultation with the Lead Managers through the book building process under the SEBI ICDR 
Regulations (the “Offer Price”). The Equity Shares offered by each Selling Shareholder is set out in 
Appendix I, collectively the “Offered Shares”. The Offer includes an offer outside the United 
States, to institutional investors in “offshore transactions” as defined in and in reliance upon 
Regulation S under the United States Securities Act of 1933, as amended (the “U.S. Securities Act”) 
and in each case in compliance with the applicable laws of the jurisdictions where offers and sales 
are made. The Offer may also include allocation of Equity Shares to certain Anchor Investors, on a 
discretionary basis, by the Company and the Selling Shareholders in consultation with the Lead 
Managers, in accordance with the SEBI ICDR Regulations.  

 
2. The board of directors of the Company (“Board of Directors” or “Board”), pursuant to a resolution 

passed at its meeting held on June 4, 2022, read with resolution dated September 6, 2023, have 
approved and authorized the Offer. Further, the shareholders of the Company pursuant to a special 
resolution, have approved and authorized the Fresh Issue at the extraordinary general meeting held 
on June 22, 2022.  
 

3. The Selling Shareholders have approved and consented to participate in the Offer for Sale in the 
manner indicated in Appendix I.  

 
4. The Company and the Selling Shareholders have appointed the Lead Managers to manage the Offer 

as the book running lead managers, and the Lead Managers have accepted the engagement in terms 
of the common engagement letter dated May 27, 2022 (the “Engagement Letter”) subject to the 
terms and conditions set forth therein. The fees and expenses payable to the Lead Managers for 



 

 

 

managing the Offer have been mutually agreed upon amongst the Company, the Selling Shareholders 
and the Lead Managers as per the Engagement Letter. In furtherance to the Engagement Letter, the 
Company, Selling Shareholders and the Lead Managers have entered into an offer agreement dated 
July 21, 2022, amended by way of an amendment agreement dated September 6, 2023, (“Offer 
Agreement”).  

 
5. Pursuant to the registrar agreement dated July 13, 2022, (“Registrar Agreement”), the Company 

and the Selling Shareholders have appointed Bigshare Services Private Limited as the Registrar to 
the Offer, which is a SEBI registered registrar to an issue under the Securities and Exchange Board 
of India (Registrars to an Issue and Share Transfer Agents) Regulations, 1993, as amended, and its 
registration is valid as on date. 

 
6. The Company filed the Draft Red Herring Prospectus dated July 21, 2022, with the Securities and 

Exchange Board of India (the “SEBI”) on July 21, 2022, for review and comments and with National 
Stock Exchange of India Limited (“NSE”) and BSE Limited (“BSE, together with NSE, the “Stock 
Exchanges”) in accordance with the SEBI ICDR Regulations. Pursuant to certain updates, the 
Company filed the addendum to the Draft Red Herring Prospectus dated July 25, 2023, with SEBI 
and the Stock Exchanges. SEBI has reviewed and commented on the Draft Red Herring Prospectus 
and has permitted the Company to proceed with the Offer subject to its final observations dated 
November 4, 2022, being incorporated or reflected in the red herring prospectus. After incorporating 
the comments and observations of SEBI, the Company proposes to file a red herring prospectus 
(“RHP”) with the Registrar of Companies, Telangana at Hyderabad (“RoC”), the Stock Exchanges 
and SEBI, in accordance with the Companies Act and the SEBI ICDR Regulations. In addition, the 
Company has received in-principle approvals dated September 1, 2022 and August 29, 2022, received 
from NSE and the BSE, respectively (together, the “Stock Exchanges”) for listing of the Equity 
Shares. 

 
7. The Company, the Selling Shareholders and the Registrar have entered into the share escrow 

agreement dated September 7, 2023, (the “Share Escrow Agreement”), where the Registrar has 
been appointed as the Share Escrow Agent with respect to the escrow arrangements for the Offered 
Shares. The Company in consultation with the Selling Shareholders and the Lead Managers, has 
appointed the Syndicate Members to procure Bids for the Offer (other than Bids directly submitted 
to the Self Certified Syndicate Banks (“SCSBs”) and Bids collected by Registered Brokers at the 
Broker Centers, CDPs at the Designated CDP Locations and the RTA at the Designated RTA 
Locations). The Company, the Selling Shareholders and the Lead Managers will enter into a 
syndicate agreement with the Syndicate Members (“Syndicate Agreement”) pursuant to which the 
Syndicate Members will carry out certain activities in relation to the Offer. 

 
8. All Bidders other than Anchor Investors are required to submit their Bids in the Offer only through 

the ASBA process. Anchor Investors are required to Bid in the Offer only through non-ASBA process 
in the Offer. The UPI Investors are required to authorize the Sponsor Banks to send UPI Mandate 
Request (as defined below) to block their Bid Amounts through the UPI Mechanism. The Bid 
Amounts from Anchor Investors are proposed to be deposited with the Escrow Collection Bank and 
held and distributed in accordance with the terms of this Agreement. Accordingly, the Company in 
consultation with the Selling Shareholders and the Lead Managers, proposes to appoint the Escrow 
Collection Bank, the Public Offer Account Bank, the Refund Bank and the Sponsor Banks to deal 
with various matters related thereto as described in the RHP and the Prospectus, including (i) the 
collection of Bid Amounts from Anchor Investors, (ii) the transfer of funds from the Escrow 
Accounts to the Public Offer Account, (iii) to act as a conduit between the Stock Exchanges and the 
NPCI to facilitate usage of the UPI mechanism by UPI Investors; (iv) the refund of monies to 
unsuccessful Anchor Investors from the Escrow Accounts, or of the Surplus Amount (as defined 
hereinafter), or unblocking of funds in case of ASBA Bidders (v) the retention of monies in the Public 
Offer Account received from all Bidders (including ASBA Bidders) in accordance with the 
Companies Act and other Applicable Law, (vi) the transfer of funds from the Public Offer Account 
to Company’s and the Selling Shareholders’ accounts, and (vii) the refund of monies to all Bidders, 
in the event that the Company fails to obtain listing and trading approvals and certain other matters 
related thereto as described in the Red Herring Prospectus, the Prospectus, the Preliminary Offering 
Memorandum and the Offering Memorandum, in accordance with the Applicable Law. 



 

 

 

 
9. Further, pursuant to the UPI Circulars (as defined hereinafter), SEBI has introduced the use of UPI 

as a payment mechanism within the ASBA process for applications in public issues by Retail 
Individual Bidders and Non-Institutional Investors with an application size of more than ₹ 200,000 
and up to ₹ 500,000 through the Syndicate Members, registered brokers, the Registrar and depository 
participants. The UPI Mechanism for application by UPI Investors is effective along with the ASBA 
process. In accordance with the requirements of the UPI Circulars, the Company in consultation with 
the Selling Shareholders and the Lead Managers, hereby appoints HDFC Bank Limited as Sponsor 
Bank 1 and Axis Bank Limited as Sponsor Bank 2,  in accordance with the terms of this Agreement, 
to act as a conduit between the NSE and the NPCI and BSE and the NPCI respectively in order to 
facilitate the UPI Mandate Requests and/ or payment instructions from the UPI Investors into the 
UPI and perform other duties and undertake such obligations in relation to the UPI Circulars and this 
Agreement. For delayed unblocking of applications, investors must be compensated as set forth under 
SEBI Circular no. SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 2, 2021, and SEBI circular no. 
SEBI/HO/CFD/DIL2/CIR/P/2022/51   dated   April   20, 2022 (the “2021-2022 Circulars”). 
Additionally, by way of the circular no. SEBI/HO/CFD/DIL2/CIR/P/2022/45 dated April 5, 2022, 
SEBI revised the UPI limit in public issues, mandating that all individual  investors  applying  in  
public issues where  the  application  amount is up to ₹500,000  shall use  UPI and  shall also  provide  
their  UPI ID  in  the  bid-cum-application form  submitted  with  any  of the entities mentioned 
therein. Further, by way of the circular no. SEBI/ HO/CFD/DIL2/CIR/2022/75 dated May 30, 2022, 
SEBI has notified that the ASBA applications in Public Issues shall be processed only after the 
application monies are blocked in the investor’s bank accounts. Pursuant to NSE circular no. 23/2022 
dated July 22, 2022, and BSE circular no. 20220722-30 dated July 22, 2022, the Stock Exchanges 
have mandated that ASBA Bids above ₹500,000 are uploaded through SCSBs only. Further, pursuant 
to NSE circular no. 25/2022 dated August 3, 2022, and the BSE circular no. 20220803-40 dated 
August 3, 2022, the cut-off time for acceptance of UPI Mandate Request has been revised to 5:00 
PM on the Bid/Offer Closing Date. 

 
10. Notwithstanding the completion of the Offer, in case of any delay in unblocking of amounts in the 

ASBA Accounts (including amounts blocked through the UPI Mechanism) exceeding four Working 
Days from the Bid/Offer Closing Date, the Bidder shall be compensated in accordance with the SEBI 
ICDR Regulations, UPI Circulars and other Applicable Law. The Lead Managers shall, in their sole 
discretion, identify and fix the liability on the intermediary responsible for the delay in unblocking 
(the “Relevant Intermediary”). In addition to the above, by way of the UPI Circulars, SEBI has put 
in place measures to have a uniform policy and to further streamline the reconciliation process among 
intermediaries and to provide a mechanism of compensation to investors. It is hereby clarified that 
in case of any failure or delay on the part of such Relevant Intermediary (as determined by the Lead 
Managers, in their sole discretion) in resolving the grievance of an investor, beyond the date of receipt 
of a complaint in relation to unblocking, such Relevant Intermediary will be liable to pay 
compensation to the investor in accordance with the UPI Circulars, as applicable. It is further clarified 
that the members of the Syndicate shall not be liable in any manner whatsoever for any failure or 
delay on the part of such Relevant Intermediary (as determined by the Lead Managers, in their sole 
discretion) to discharge its obligation to compensate the investor for the delay in unblocking of 
amount, as stated above. The Company and the Selling Shareholders agree that Lead Managers are 
not responsible for unblocking of account and any delay in unblocking is sole responsibility of 
SCSBs. 
 

11. Accordingly, in order to enable the collection, appropriation and refund of monies in relation to the 
Offer, including, pursuant to the provisions of any underwriting agreement, if entered into, and 
certain other matters related thereto, the Company, in consultation with the Selling Shareholders and 
the Lead Managers, has agreed to appoint the Bankers to the Offer on the terms set out in this 
Agreement. 

 
NOW, THEREFORE, IT IS HEREBY AGREED BY AND AMONG THE PARTIES AS 
FOLLOWS: 
 
1. INTERPRETATION AND DEFINITIONS 
 



 

 

 

1.1 All capitalized terms used in this Agreement, including the recitals, shall, unless specifically 
defined herein, have the meanings assigned to them in the Offer Documents (as defined below), 
as the context requires. In the event of any inconsistencies or discrepancies between the definitions 
contained in this Agreement and in the Offer Documents, the definitions in the Offer Documents 
shall prevail.  The following terms shall have the meanings ascribed to such terms below:  
 
“2021-2022 Circulars” has the meaning attributed to such term in the recitals of this Agreement. 
 
“Affiliates” with respect to any Party shall mean (i) any other person that, directly or indirectly, 
through one or more intermediaries, Controls or is Controlled by or is in common Control with 
such Party, (ii) any other person which is a holding company, subsidiary or joint venture of such 
Party, and (iii) any other person in which such Party has a “significant influence” or which has 
“significant influence” over such Party, where “significant influence” over a person is the power 
to participate in the management, financial or operating policy decisions of that person but is less 
than Control over those policies and that shareholders beneficially holding, directly or indirectly 
through one or more intermediaries, a 10% or more interest in the voting power of that person is 
presumed to have a significant influence over that person. For the purposes of this Agreement, 
the terms “holding company” and “subsidiary” shall have the respective meanings set forth in the 
Companies Act, 2013. The terms “Promoters”, “Promoter Group” and “Group Companies” 
have the respective meanings set forth in the Offer Documents. In addition, the Promoters, the 
members of the Promoter Group and the Group Companies shall be deemed to be Affiliates of the 
Company.   
 
“Agreement” has the meaning attributed to such term in the preamble. 

 
“Allotment” means allotment of the Equity Shares pursuant to the Offer to the successful Bidders 
and the words “Allot” or “Allotted” shall be construed accordingly. 
 
“Allottee” means a successful Bidder to whom an Allotment is made. 
 
“Anchor Investor” means a Qualified Institutional Buyer, applying under the Anchor Investor 
Portion in accordance with the requirements specified in the SEBI ICDR Regulations and the Red 
Herring Prospectus, and who has Bid for an amount of at least ₹ 100 million. 
 
“Anchor Investor Allocation Price” means the price at which Equity Shares will be allocated to 
Anchor Investors during the Anchor Investor Bid/Offer Period according to the terms of the Red 
Herring Prospectus and the Prospectus, which will be decided by the Company in consultation 
with the Lead Managers. 
 
“Anchor Investor Application Form” means the form used by an Anchor Investor to make a 
Bid in the Anchor Investor Portion and which will be considered as an application for Allotment 
in terms of the Red Herring Prospectus and the Prospectus. 

 
“Anchor Investor Bidding Date” or “Anchor Investor Bid/ Offer Period” means the date, one 
Working Day prior to the Bid/ Offer Opening Date, on which Bids by Anchor Investors shall be 
submitted, prior to and after which Lead Managers will not accept any Bids from Anchor Investors 
and allocation to Anchor Investors shall be completed. 

 
“Anchor Investor Offer Price” means the final price at which the Equity Shares will be Allotted 
to Anchor Investors in terms of the Red Herring Prospectus and the Prospectus, which price will 
be equal to or higher than the Offer Price but not higher than the Cap Price. The Anchor Investor 
Offer Price will be decided by the Company in consultation with the Lead Managers.   

 
“Applicable Law” shall mean any applicable law, statute, by-law, rule, regulation, guideline, 
circular, order, notification, regulatory policy (including any requirement under, or notice of, any 
regulatory body), listing agreement with any Stock Exchanges, compulsory guidance, rule, order 
or decree of any court, any arbitral authority or any authority or directive, delegated or subordinate 
legislation in any applicable jurisdiction, inside or outside India, including any applicable 



 

 

 

securities law in any relevant jurisdiction, including the Securities and Exchange Board of India 
Act 1992, the Securities Contracts (Regulation) Act, 1956, the Securities Contracts (Regulation) 
Rules, 1957, the Companies Act, the SEBI ICDR Regulations, the Securities and Exchange Board 
of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, the Foreign 
Exchange Management Act, 1999 and rules and regulations thereunder, the RBI Regulations and 
the guidelines, instructions, rules, communications, circulars and regulations issued by any 
Governmental Authority, including but not limited to the RBI (and agreements, rules, regulations, 
orders and directions in force in other jurisdictions where there is any invitation, offer or sale of 
the Equity Shares in the Offer). 
 
“ASBA” or “Application Supported by Blocked Amount” means an application, whether 
physical or electronic, used by Bidders/Applicants, other than Anchor Investors, to make a Bid 
and authorizing an SCSB to block the Bid Amount in the specified bank account maintained with 
such SCSB and will include applications made by UPI Investors using the UPI Mechanism where 
the Bid Amount will be blocked upon acceptance of UPI Mandate Request by the UPI Investors 
using the UPI Mechanism. 
 
“ASBA Account(s)” means a bank account maintained with an SCSB by an ASBA Bidder, which 
may be blocked by such SCSB or the account of the UPI Investor blocked upon acceptance of 
UPI Mandate Request by UPI Investors using the UPI Mechanism to the extent of the Bid Amount 
of the ASBA Bidder/UPI Investor. 

 
“ASBA Bidders” means any Bidder (other than an Anchor Investor) in the Offer who intends to 
submit a Bid. 
 
“ASBA Form” means an application form, whether physical or electronic, used by ASBA 
Bidders which will be considered as the application for Allotment in terms of the RHP and the 
Prospectus. 
 
“Bankers to the Offer” means collectively, the Escrow Collection Bank, the Refund Bank, the 
Public Offer Account Bank and the Sponsor Banks. 
 
“Basis of Allotment” means the Basis on which Equity Shares will be Allotted to successful 
Bidders under the Offer as described in the Offer Documents. 

 
“Beneficiaries” means (i) in the first instance, (a) the Anchor Investors, Bidding through their 
respective Lead Managers to whom their Bids were submitted and whose Bids have been 
registered and Bid Amounts have been deposited in the Escrow Accounts and (b) the Underwriters 
or any other person who have deposited amounts, if any, in the Escrow Accounts pursuant to any 
underwriting obligations in terms of the Underwriting Agreement; (ii) in the second instance, the 
Company and the Selling Shareholders, where the amounts are transferred to the Public Offer 
Account, on the Designated Date, in accordance with the provisions of Clause 3, subject to receipt 
of listing and trading approvals from the Stock Exchanges; and (iii) in the third instance, in case 
of refunds in the Offer, (a) if refunds are to be made prior to the transfer of monies into the Public 
Offer Account, the Anchor Investors or the Underwriters or any other person, as the case may be; 
or (b) if refunds are to be made after the transfer of monies to the Public Offer Account on the 
Designated Date, all Bidders who are eligible to receive refunds in the Offer. 

 
“Bid” means an indication by a Bidder (other than an Anchor Investor) to make an offer during 
the Bid/Offer Period pursuant to submission of the ASBA Form, or on the Anchor Investor 
Bidding Date by an Anchor Investor, pursuant to the submission of the Anchor Investor 
Application Form, to subscribe to or purchase Equity Shares at a price within the Price Band, 
including all revisions and modifications thereto, to the extent permissible under the SEBI ICDR 
Regulations, in terms of the Red Herring Prospectus and the Bid cum Application Form. The term 
‘Bidding’ shall be construed accordingly. 

 
“Bid Amount” means the highest value of optional Bids indicated in the Bid cum Application 
Form and, in the case of RIBs Bidding at the Cut off Price, the Cap Price multiplied by the number 



 

 

 

of Equity Shares Bid for by such RIBs and mentioned in the Bid cum Application Form and 
payable by the Bidder or blocked in the ASBA Account of the Bidder, as the case may be, upon 
submission of the Bid. 
 
“Bid cum Application Form” means the Anchor Investor Application Form or the ASBA Form, 
as the context requires.  

 
“Bid/ Offer Period” means, except in relation to Anchor Investors, the period between the Bid/ 
Offer Opening Date and the Bid/ Offer Closing Date, inclusive of both days, during which Bidders 
(excluding Anchor Investors) can submit their Bids, including any revisions thereto in accordance 
with the SEBI ICDR Regulations and in accordance with the terms of the Red Herring Prospectus. 
Provided that the Bidding shall be kept open for a minimum of three working days for all 
categories of Bidders, other than Anchor Investors. The Company, in consultation with the Lead 
Managers, may consider closing the Bid/Offer Period for the QIB Category, one working day 
prior to the Bid/Offer Closing Date in accordance with the SEBI ICDR Regulations. The 
Bid/Offer Period will comprise Working Days only. 

 
“Bidder” means any prospective investor who makes a Bid pursuant to the terms of the Red 
Herring Prospectus and the Bid cum Application Form and unless otherwise stated or implied, 
includes an Anchor Investor. 
 
“Bid Lot” has the meaning attributed to such term in the Offer Documents. 
 
“Bid/ Offer Closing Date” means except in relation to any Bids received from the Anchor 
Investors, the date after which the Designated Intermediaries will not accept any Bids, being 
September 22, 2023, which shall be notified in all editions of the English national daily newspaper 
Financial Express, all editions of the Hindi national daily newspaper Jansatta and Hyderabad 
edition of Telugu daily newspaper Suryaa (Telugu being the regional language of Telangana 
wherein the Registered Office of the Company is located) each with wide circulation, and in case 
of any revision, the extended Bid/Offer Closing Date shall also be widely disseminated by 
notification to the Stock Exchanges by issuing a press release and also be notified on the website 
of the Lead Managers and at the terminals of the members of the Syndicate and communicated to 
the Designated Intermediaries and the Sponsor Banks, as required under the SEBI ICDR 
Regulations. 

 
The Company in consultation with the Lead Managers, may consider closing the Bid/Offer Period 
for QIBs one Working Day prior to the Bid/Offer Closing Date. 
 
“Bid/ Offer Opening Date” except in relation to any Bids received from the Anchor Investors, 
the date on which the Designated Intermediaries shall start accepting Bids, being September 20, 
2023, which shall be notified in all editions of the English national daily newspaper Financial 
Express, all editions of the Hindi national daily newspaper Jansatta and Hyderabad edition of 
Telugu daily newspaper Suryaa (Telugu being the regional language of Telangana wherein the 
Registered Office of the Company is located), each with wide circulation, and in case of any 
revision, the extended Bid/ Offer Opening Date shall also be widely disseminated by notification 
to the Stock Exchanges by issuing a press release and also to be notified on the website and 
terminals of the members of the Syndicate and communicated to the Designated Intermediaries 
and the Sponsor Banks, as required under the SEBI ICDR Regulations.  

 
“Board of Directors” has the meaning attributed to such term in the recitals of this Agreement. 
 
“Book Building Process” has the meaning attributed to such term in the recitals of this 
Agreement. 
 
“Cap Price” means the higher end of the Price Band, above which the Offer Price and Anchor 
Investor Offer Price will not be finalised and above which no Bids will be accepted. 
 



 

 

 

“Companies Act” or “Companies Act, 2013” means the Companies Act, 2013, and the rules, 
regulations, modifications and clarifications made thereunder. 
 
“Company” has the meaning attributed to such term in the preamble of this Agreement. 

 
“Control” shall have the meaning ascribed to the term “control” under the Securities and 
Exchange Board of India (Substantial Acquisition of Shares and Takeovers) Regulations, 2011, 
as amended, and the terms “Controlling”, “Controlled by” and “Controlled” shall be construed 
accordingly.  

 
“Correspondent Bank(s)” has the meaning ascribed to such term in Clause 2.9. 
 
“CA Tax Certificate” means a certificate issued by a reputed chartered accountant, holding a 
valid peer review certificate appointed by the Company on behalf of the Selling Shareholders 
whose engagement shall be in consultation with the Lead Managers, certifying the amount of the 
Securities Transaction Tax and the TDS amount if any, to be withheld on all or a part of the sale 
proceeds of the Offered Shares and the balance funds retained in the Public Offer Account after 
deduction of Offer Expenses, Securities Transaction Tax and other taxes, if any, and transfer of 
Offer Proceeds to the Selling Shareholders, as applicable, issued in the form prescribed in 
Schedule XI.  
 
“Collecting Depository Participant” or “CDP” means a depository participant as defined under 
the Depositories Act, 1996, registered with SEBI and who is eligible to procure Bids at the 
Designated CDP Locations in terms of circular no. CIR/CFD/POLICYCELL/11/2015 dated 
November 10, 2015, issued by SEBI as per the lists available on the websites of the BSE and the 
NSE.  

 
“Designated CDP Locations” means such locations of the CDPs where Bidders can submit the 
ASBA Forms. The details of such Designated CDP Locations, along with names and contact 
details of the Collecting Depository Participants eligible to accept ASBA Forms are available on 
the respective websites of the Stock Exchanges (www.bseindia.com and www.nseindia.com) as 
updated from time to time. 

 
“Designated Date” means the date on which the Escrow Collection Bank transfers funds from the 
Escrow Account to the Public Offer Account or the Refund Account, as appropriate, and the 
instructions are issued to the SCSBs and (in case of UPI Investors using UPI Mechanism, 
instruction issued through the Sponsor Banks) as the case may be, for the transfer of funds blocked 
by the SCSBs/Sponsor Banks in the ASBA Accounts to the Public Offer Account and/or are 
unblocked, as the case maybe, after finalisation of the Basis of Allotment, in consultation with the 
Designated Stock Exchange, in terms of the Red Herring Prospectus and the Prospectus, following 
which the Equity Shares will be Allotted in the Offer. 

 
“Designated Intermediaries” means in relation to ASBA Forms submitted by RIBs with an 
application size of up to ₹ 2,00,000 and Non-Institutional Bidders Bidding with an application 
size of up to ₹ 500,000 (not using the UPI mechanism) by authorising an SCSB to block the Bid 
Amount in the ASBA Account, Designated Intermediaries shall mean SCSBs.  
 
In relation to ASBA Forms submitted by UPI Investors where the Bid Amount will be blocked 
upon acceptance of UPI Mandate Request by such UPI Investors using the UPI Mechanism, 
Designated Intermediaries shall mean Syndicate, sub-Syndicate/agents, Registered Brokers, 
CDPs and RTAs.  

 
In relation to ASBA Forms submitted by QIBs and Non-Institutional Bidders (not using the UPI 
Mechanism), Designated Intermediaries shall mean Syndicate, sub-Syndicate/ agents, SCSBs, 
Registered Brokers, the CDPs and RTAs. 
 
“Designated Stock Exchange” means the designated stock exchange as disclosed in the Offer 
Documents. 



 

 

 

 
“Directors” means the board of directors of the Company (including any duly constituted 
committee thereof). 
 
“Dispute” has the meaning attributed to such term in Clause 13.1. 

 
“Disputing Parties” has the meaning ascribed to such term in Clause 13.1. 

 
“DRHP” or “Draft Red Herring Prospectus” means the draft red herring prospectus dated July 
21, 2022, read with the addendum to the Draft Red Herring Prospectus dated July 25, 2023, issued 
in accordance with the SEBI ICDR Regulations, which does not contain complete particulars of 
the price at which the Equity Shares will be Allotted and the size of the Offer, including any 
addenda or corrigenda thereto.  

 
“Drop Dead Date” means such date after the Bid/Offer Closing Date not exceeding six Working 
Days from the Bid/Offer Closing Date, or such other date as may be mutually agreed in writing 
by the Company, the Selling Shareholders and the Lead Managers.  

 
“Eligible NRIs” means NRI(s) eligible to invest under the relevant provisions of the FEMA 
Nondebt Rules, on a non-repatriation basis, from jurisdictions outside India where it is not 
unlawful to make an offer or invitation under the Offer and in relation to whom the Bid cum 
Application Form and the Red Herring Prospectus will constitute an invitation to subscribe to or 
purchase the Equity Shares.  
 
“Encumbrances” has the meaning attributed to such term in Clause 9.1(a). 
 
“Engagement Letter” has the meaning attributed to such term in the recitals of this Agreement. 

 
“Equity Shares” has the meaning ascribed to such term in the recitals of this Agreement. 
 
“Escrow Accounts” has the meaning ascribed to such term in the Offer Documents. 
 
“Escrow Collection Bank” has the meaning attributed to such term in the preamble of this 
Agreement. 

 
“FEMA” means Foreign Exchange Management Act, 1999, read with rules and regulations 
thereunder. 
 
“Floor Price” means the lower end of the Price Band, subject to any revision thereto, at or above 
which the Offer Price and the Anchor Investor Offer Price will be finalised and below which no 
Bids will be accepted. 
 
“Force Majeure” has the meaning ascribed to such term in Clause 9.10. 
 
“Group Companies” shall have the meaning given to such term in the Offer Documents. 
 
“Governmental Authority” shall include the SEBI, the Stock Exchanges, the Registrar of 
Companies, the RBI, and any national, state, regional or local government or governmental, 
regulatory, statutory, judicial, quasi-judicial or government-owned body, department, 
commission, authority, court, arbitrator, tribunal, agency or entity, in India or outside India. 
 
“GST” means Goods and Services Tax. 
  
“GST Laws of India” means the Central Goods and Services Tax Act, 2017, Integrated Goods 
and Services Tax Act, 2017 and concerned State/ Union Territory Goods and Services Tax Act, 
2017 read with allied rules and regulations framed in the same regard. 

 
“ICAI” means the Institute of Chartered Accountants of India. 



 

 

 

 
“IFSC” has the meaning ascribed to such term in Clause 3.2.4.6. 

 
“Indemnified Party” has the meaning attributed to such term in Clause 10.1. 
 
“Lead Managers” has the meaning attributed to such term in the preamble of this Agreement. 
 
“March 2020 Circular” has the meaning attributed to such term in the recitals of this Agreement. 
 
“Masters” has the meaning ascribed to such term in Clause 3.2.4.7. 
 
“Material Adverse Change” means individually or in the aggregate, a material adverse change 
or any development involving a prospective material adverse change, (i) in the reputation, 
condition (financial, legal or otherwise), assets, liabilities, revenues, profits, cash flows, earnings, 
business, management, prospects or operations of the Company whether or not arising from 
transactions in the ordinary course of business (including any loss or interference with its business 
from fire, explosions, flood or other calamity, or any material escalation in the severity of the 
ongoing COVID-19 pandemic whether or not covered by insurance, or from court or 
governmental action, order or decree, and any change pursuant to any restructuring); (ii) in the 
ability of the Company, to conduct its business and to own or lease its assets or properties in 
substantially the same manner in which such business was previously conducted or such assets or 
properties were previously owned or leased as described in the Offer Documents; (iii) in the ability 
of the Company to perform its obligations under, or to complete the transactions contemplated 
by, this Agreement or the Other Agreements; or (iv) in the ability of any of the Selling 
Shareholders to perform their respective obligations under, or to complete the transactions 
contemplated by, this Agreement, the Engagement Letter, the Other Agreements or the 
Underwriting Agreement (if executed) in relation to the sale and transfer of its respective 
proportion of the Offered Shares contemplated herein or therein.  
 
“Minimum Subscription Failure” has the meaning attributed to such term in Clause 3.2.1.3. 
 
“NACH” has the meaning ascribed to such term in Clause 3.2.4.6. 
 
“NEFT” means National Electronic Fund Transfer. 
 
“November 2018 Circular” means the SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2018/138 
dated November 1, 2018. 

 
“NPCI” means the National Payments Corporation of India. 
 
“Offer” has the meaning attributed to such term in the recitals of this Agreement. 
 
“Offer Agreement” has the meaning attributed to such term in the recitals of this Agreement. 
 
“Offer Documents” means the Draft Red Herring Prospectus, the Red Herring Prospectus and 
the Prospectus, the Bid cum Application Form including the abridged prospectus, the 
Confirmation of Allocation Notes, the Allotment Advice, the Preliminary Offering Memorandum 
and the Offering Memorandum, any Supplemental Offer Materials, and any amendments, 
supplements, notices, corrections or corrigenda to such offering documents. 
 
“Offer Expenses” has the meaning attributed to such term in Clause 3.2.3.2(a). 
 
“Offered Shares” has the meaning ascribed to such term in the recitals of this Agreement. 
 
“Offer Price” has the meaning ascribed to such term in the recitals of this Agreement. 
 



 

 

 

“Offering Memorandum” means the offering memorandum with respect to the Offer consisting 
of the Prospectus and the International Wrap to be used for offers and sales to persons outside 
India, together with all supplements, corrections, amendments, and corrigenda thereto; 
 
“Other Agreements” shall mean the Engagement Letter, the Underwriting Agreement, any share 
escrow agreement, any syndicate agreement, or any other agreement entered into by the Company 
or the Selling Shareholders in connection with the Offer;  
 
“Party” or “Parties” has the meaning attributed to such term in the preamble of this Agreement. 

 
“Preliminary Offering Memorandum” shall mean the preliminary offering memorandum with 
respect to the Offer consisting of the Red Herring Prospectus and the Preliminary International 
Wrap to be used for offers and sales to persons outside India, together with all supplements, 
corrections, amendments, and corrigenda thereto; 
 
“Price Band” means the price band ranging from the Floor Price to the Cap Price, including any 
revisions thereof. The Price Band and minimum Bid Lot, as decided by the Company, in 
consultation with the Lead Managers will be advertised in all editions of the English national daily 
newspaper Financial Express, all editions of the Hindi national daily newspaper Jansatta and 
Hyderabad edition of Telugu daily newspaper Suryaa (Telugu being the regional language of 
Telangana wherein the Registered Office of the Company is located) each with wide circulation, 
at least two Working Days prior to the Bid/ Offer Opening Date with the relevant financial ratios 
calculated at the Floor Price and at the Cap Price, and shall be made available to the Stock 
Exchanges for the purpose of uploading on their respective websites. 
 
“Pricing Date” means the date on which the Company, in consultation with the Lead Managers, 
will finalize the Offer Price. 
 
“Promoters” means the promoters of the Company, namely Nagakanka Durga Prasad Chalavadi 
and Jhansi Rani Chalavadi. 
 
“Promoter Group” means such individuals and entities constituting the promoter group as per 
Regulation 2(1)(pp) of the SEBI ICDR Regulations. 
 
“Prospectus” has the meaning ascribed to such term in the preamble of this Agreement. 

 
“Public Offer Account” means the account established in accordance with Clause 2.3 of this 
Agreement. 
 
“Public Offer Account Bank” has the meaning attributed to such term in the preamble of 
this Agreement.  

 
“Qualified Institutional Buyer” or “QIB” means qualified institutional buyers as defined under 
Regulation 2(1)(ss) of the SEBI ICDR Regulations. In accordance with the FEMA Rules, other 
non-residents such as, Eligible NRIs applying on a repatriation basis, FVCIs and multilateral and 
bilateral development financial institutions are not permitted to participate in the Offer.  
 
“RBI” means the Reserve Bank of India. 
 
“Red Herring Prospectus” or “RHP” shall have the meaning attributed to such term in the 
preamble of this Agreement. 
 
“Refund Account” means the account established in accordance with Clause 2.4 of this 
Agreement. 

 
“Refund Bank” has the meaning attributed to such term in the preamble of this Agreement. 
 
“Registrar” or “Registrar to the Offer” means Bigshare Services Private Limited. 



 

 

 

 
“Registrar Agreement” means the agreement dated July 13, 2022, entered into between the 
Company, the Selling Shareholders and the Registrar to the Offer, in relation to the responsibilities 
and obligations of the Registrar to the Offer pertaining to the Offer. 
 
“Regulation S” has the meaning attributed to such term in the recitals of this Agreement. 
 
“Relevant Intermediary” has the meaning attributed to such term in the recitals of this 
Agreement. 
 
“Retail Individual Bidders” or “RIB” means Individual Bidders, who have Bid for the Equity 
Shares for an amount which is not more than ₹ 200,000 in any of the bidding options in the Offer 
(including HUFs applying through their Karta and Eligible NRI Bidders) and does not include 
NRIs (other than Eligible NRIs). 

 
“RoC” or “Registrar of Companies” shall mean the Registrar of Companies, Telangana at 
Hyderabad, with which the RHP and the Prospectus shall be filed by the Company. 

 
“RoC Filing” means the filing of the Prospectus with the RoC and dated in terms of Section 32(4) 
of the Companies Act, 2013. 

 
“RTGS” means real time gross settlement. 

 
“Self-Certified Syndicate Bank(s)” or “SCSBs” means the banks registered with SEBI, which 
offer the facility of ASBA services, (i) in relation to ASBA, where the Bid Amount will be blocked 
by authorising an SCSB, a list of which is available on the website of SEBI at 
https:/www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=y es&intmId=34 and 
updated from time to time and at such other websites as may be prescribed by SEBI from time to 
time, (ii) in relation to UPI Investors using the UPI Mechanism, a list of which is available on the 
website of SEBI at https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=y 
es&intmId=40 or such other website as may be prescribed by SEBI and updated from time to 
time. Applications through UPI in the Offer can be made only through the SCSBs mobile 
applications (apps) whose name appears on the SEBI website 
(https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi= yes&intmId=43). A 
list of SCSBs and mobile application, which, are live for applying in public issues using UPI 
Mechanism is provided as Annexure ‘A’ to the SEBI circular no. 
SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019, which may be updated from time to 
time or at such other website as may be prescribed by SEBI from time to time. 
 
“SEBI” means the Securities and Exchange Board of India. 
 
“SEBI ICDR Regulations” means the Securities and Exchange Board of India (Issue of Capital 
and Disclosure Requirements) Regulations, 2018, as amended. 

 
“Securities Transaction Tax” shall have the meaning assigned under Clause 3.2.3.2.(a). 

 
“Sponsor Bank(s)” has the meaning attributed to such term in the preamble of this Agreement. 
 
“Surplus Amount”, in respect of a particular Bid by Anchor Investor, shall mean any amount 
paid in respect of such Bid that is in excess of the amount arrived at by multiplying the number 
of Equity Shares  in respect of such Bid with the Anchor Investor Offer Price and shall include 
Bid Amounts below the Anchor Investor Offer Price, in respect of which no Equity Shares are to 
be Allotted, and in respect of refunds that are to be made after transfer of monies to the Public 
Account, the surplus amount shall mean all Bid Amounts to be refunded after the transfer of 
monies to Public Account. For the sake of clarity, in case of an unsuccessful Bid by the Anchor 
Investor, the entire amount paid towards the Bid shall be considered to be the Surplus Amount. 
 
“Stock Exchanges” mean the National Stock Exchange of India Limited and the BSE Limited.  



 

 

 

 
“Stock Exchange Refusal” has the meaning attributed to such term in Clause 3.2.1.3. 
 
“Syndicate” has the meaning attributed to such term in the preamble of this Agreement. 
 
“Syndicate Agreement” shall have the meaning ascribed to such term in the recitals of this 
Agreement. 

 
“Syndicate Member” has the meaning attributed to such term in the preamble of this Agreement. 

 
“Underwriting Agreement” has the meaning attributed to such term in the Offer Documents. 
 
“Unified Payments Interface” or “UPI” shall have the meaning as given in the November 2018 
Circular and means an instant payment system developed by the NPCI. 

 
“UPI Investor” means collectively, individual investors applying as (i) Retail Individual 
Investors in the Retail Portion, and (ii) Non-Institutional Investors with an application size of up 
to ₹500,000 in the Non-Institutional Portion, and Bidding under the UPI Mechanism through 
ASBA Form(s) submitted with Syndicate Members, Registered Brokers, Collecting Depository 
Participants and Registrar and Share Transfer Agents. Pursuant to the SEBI circular no. 
SEBI/HO/CFD/DIL2/P/CIR/P/2022/45 dated April 5, 2022, all individual investors applying in 
public issues where the application amount is up to ₹500,000 shall use UPI and shall provide their 
UPI ID in the bid-cum-application form submitted with: (i) a syndicate member, (ii) a stock broker 
registered with a recognized stock exchange (whose name is mentioned on the website of the 
stock exchange as eligible for such activity), (iii) a depository participant (whose name is 
mentioned on the website of the stock exchange as eligible for such activity), and (iv) a registrar 
to an issue and share transfer agent (whose name is mentioned on the website of the stock 
exchange as eligible for such activity). 
 
“UPI Circulars” means the SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2018/138 dated 
November 1, 2018, SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2019/50 dated April 3, 2019, 
SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June 28, 2019, SEBI circular no. 
SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019, SEBI circular no. 
SEBI/HO/CFD/DCR2/CIR/P/2019/133 dated November 8, 2019, 
SEBI/HO/CFD/DIL2/CIR/P/2020/50 dated March 30, 2020, SEBI circular no. 
SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 2, 2021, SEBI circular no. 
SEBI/HO/CFD/DIL2/CIR/P/2022/45 dated April 5, 2022 and 
SEBI/HO/CFD/DIL2/P/CIR/P/2022/75 dated May 30, 2022, SEBI master circular no. 
SEBI/HO/MIRSD/POD-1/P/CIR/2023/70 dated May 17, 2023, SEBI circular no. 
SEBI/HO/CFD/TPD1/CIR/P/2023/140 dated August 9, 2023, along with (i) the circulars issued 
by the National Stock Exchange of India Limited having reference no. 23/2022 dated July 22, 
2022 and reference no. 25/2022 dated August 3, 2022; and (ii) the circulars issued by BSE Limited 
having reference no. 20220722- 30 dated July 22, 2022 and reference no. 20220803-40 dated 
August 3, 2022; and any subsequent circulars or notifications issued by SEBI in this regard.  

 
“UPI ID” means ID created on Unified Payment Interface (UPI) for single-window mobile 
payment system developed by the National Payments Corporation of India (NPCI). 
 
“UPI Mandate Request” means a request (intimating the UPI Investors by way of a notification 
on the UPI application and by way of a SMS directing the UPI Investors to such UPI application) 
to the UPI Investors initiated by the Sponsor Banks to authorise blocking of funds on the UPI 
application equivalent to Bid Amount and subsequent debit of funds in case of Allotment. 
 
“UPI Mechanism” means the bidding mechanism that may be used by an UPI Investor to make 
an ASBA Bid in the Offer in accordance with UPI Circulars. 
 
“U.S Securities Act” has the meaning given to such term in the Recitals. 

 



 

 

 

“Working Day” shall mean all days on which commercial banks in Mumbai, India are open for 
business, provided however, for the purpose of announcement of the Price Band and the Bid/Offer 
Period, “Working Day” shall mean all days, excluding all Saturdays, Sundays and public holidays 
on which commercial banks in Mumbai, India are open for business and the time period between 
the Bid/Offer Closing Date and listing of the Equity Shares on the Stock Exchanges, “Working 
Day” shall mean all trading days of the Stock Exchanges excluding Sundays and bank holidays 
in India in accordance with circulars issued by SEBI, including UPI Circulars. 

 
1.2 In this Agreement, unless the context otherwise requires: 

 
(i) words denoting the singular number shall include the plural and vice-versa;  
 
(ii) headings and bold typeface are only for convenience and shall be ignored for the purposes of 

interpretation; 
 
(iii) references to the word “include” or “including” shall be construed without limitation; 
 
(iv) references to this Agreement or to any other agreement, deed or instrument shall be construed as a 

reference to this Agreement or to such agreement, deed or instrument as the same may from time to 
time be amended, varied, supplemented or novated; 

 
(v) references to any Party shall also include its successors, permitted assigns, heirs, executors and 

administrators, as the case may be, under any agreement, instrument, contract or other document; 
 
(vi) references to a “person” shall include any natural person, firm, general, limited or limited liability 

partnership, association, corporation, company, limited liability company, joint stock company, 
trust, joint venture, business trust or other entity or unincorporated organization; 
 

(vii) references to a statute or regulations or statutory or regulatory provision shall be construed as a 
reference to such provisions including such statutes or statutory provisions and any orders, rules, 
regulations, clarifications, instruments or other subordinate legislation made under them as from 
time to time amended, consolidated, modified, extended, re-enacted or replaced; 

 
(viii)  references to a number of days shall mean such number of calendar days unless otherwise specified. 

When any number of days is prescribed in this Agreement, such number of days shall be calculated 
exclusive of the first day and inclusive of the last day;  

 
(ix) references to a section, clause, paragraph, schedule or annexure is, unless indicated to the contrary, 

a reference to a Section, Clause, paragraph, schedule or Annexure of this Agreement; 
 
(x) references to any date or time in this Agreement shall be construed to be references to the date and 

time in India; and 
 
(xi) time is of the essence in the performance of the Parties’ respective obligations under this 

Agreement. If any time period specified herein is extended, such extended time shall also be of the 
essence. 

 
(xii) all references to “Escrow Collection Bank” unless the context otherwise requires, also include 

references to, where appointed, its “Correspondent Banks” and references to “Escrow Accounts” 
shall include any such account established by the Correspondent Banks;  

 
(xiii) all references to the “Refund Bank” unless the context otherwise requires, also include references 

to, where appointed, its “Correspondent Banks” and references to “Refund Account” shall 
include any such account established by the Correspondent Banks;  

 
(xiv) all references to “Public Offer Account Bank” unless the context otherwise requires, also include 

references to, where appointed, its “Correspondent Banks” and references to “Public Offer 
Account” shall include any such account established by the Correspondent Banks; and 



 

 

 

 
(xv) any determination with respect to the materiality or reasonableness or substantiality of any matter 

including of any event, occurrence, circumstance, change, fact, information, document, 
authorisation, proceeding, act, omission, claims, breach, default or otherwise shall be made by the 
Lead Managers and be binding on the other Parties. 

 
1.3 All Parties acknowledge and agree that the Annexures attached hereto, form an integral part of this 

Agreement. 
 
1.4 The Parties agree that entering into this Agreement shall not create or be deemed to impose any 

obligation, agreement or commitment, whether express or implied, on the Lead Managers or any of 
their Affiliates to purchase or place the Equity Shares. 

 
2. BANKERS TO THE OFFER, ESCROW ACCOUNTS, PUBLIC OFFER ACCOUNT, 

REFUND ACCOUNT AND SPONSOR BANKS 
 
2.1 At the request of the Company, the Selling Shareholders, the Lead Managers and the Syndicate 

Members, HDFC Bank Limited hereby agrees to act as the Public Offer Account Bank and 
Sponsor Bank 1 and Axis Bank Limited hereby agrees to act as the Escrow Collection Bank, 
Refund Bank and Sponsor Bank 2, as the case may be, in order to enable the completion of the 
Offer in accordance with the process described in this Agreement, the SEBI ICDR Regulations, 
the Offer Documents and other Applicable Law. The Escrow Collection Bank confirms that it 
shall not accept any Bid Amount relating to any Bidder except Anchor Investors, from the 
members of the Syndicate / Sub-Syndicate Member / SCSBs / Registered Brokers / RTAs / CDPs 
in its capacity as the Escrow Collection Bank and from the Underwriters, in case underwriting 
obligations are triggered pursuant to the Underwriting Agreement and in accordance with Red 
Herring Prospectus, the Prospectus, the Preliminary Offering Memorandum, the Offering 
Memorandum, this agreement, the SEBI ICDR Regulations and other Applicable Law. 

 
The Bankers to the Offer respectively acknowledge and agree that in terms of Applicable Law, 
Bids by all Bidders, except Anchor Investors shall be made only through the ASBA facility on a 
mandatory basis.  
 
The Escrow Collection Bank shall be responsible for the operation and maintenance of the Escrow 
Accounts; the Public Offer Account Bank shall be responsible for the operation and maintenance 
of the Public Offer Account; and the Refund Bank shall be responsible for the operation and 
maintenance of the Refund Account, and the Sponsor Bank 1 and Sponsor Bank 2 shall be 
responsible to act as a conduit between NSE and the NPCI and BSE and the NPCI respectively in 
order to facilitate the mandate collect request and/or payment instructions of the UPI Investors 
into the UPI, in accordance with the RHP, the Prospectus, the Preliminary Offering Memorandum, 
the Offering Memorandum, this Agreement, the SEBI ICDR Regulations and other Applicable 
Law. The Sponsor Banks shall respectively be responsible for discharging the duties and 
responsibilities of the Sponsor Banks as applicable in a public issue, in accordance with the Red 
Herring Prospectus, the Preliminary Offering Memorandum, the Offering Memorandum, this 
Agreement, the UPI Circulars, the SEBI ICDR Regulations and Applicable Law. 

 
2.2 Simultaneously with the execution of this Agreement, the Escrow Collection Bank shall establish 

the following “no lien” and “non-interest bearing” accounts (“Escrow Accounts”) with itself for 
the purposes of collecting (a) Bid Amounts from resident Anchor Investors and non-resident 
Anchor Investors and b) Underwriters, if any, pursuant to their underwriting obligations in terms 
of the Underwriting Agreement, as and when executed. The Escrow Accounts shall be specified 
as follows:  

 
• In case of resident Anchor Investors and Underwriters: Sai Silks (Kalamandir) Limited 

– Anchor R Account 
 

• In case of non-resident Anchor Investors: Sai Silks (Kalamandir) Limited – Anchor NR 
Account  



 

 

 

 
2.3 Simultaneously with the execution of this Agreement, the Public Offer Account Bank shall also 

establish ‘no-lien’ and ‘non-interest bearing’ Public Offer Account with itself, designated as “Sai 
Silks (Kalamandir) Limited Public Offer Account” (“Public Offer Account”).  This account 
shall be a current account established by the Company, to receive monies from the Escrow 
Accounts and the ASBA Accounts on the Designated Date.  
 

2.4 Simultaneously with the execution of this Agreement, the Refund Bank shall establish ‘no-lien 
and non-interest-bearing refund account with itself, designated as the “Sai Silks (Kalamandir) 
Limited – Refund Account” (“Refund Account”).  
 

2.5 The Company and the Selling Shareholders, severally and not jointly, agree that they shall execute 
all forms or documents and provide further information with respect to themselves, as may be 
required under the Applicable Law by the Escrow Collection Bank or the Refund Bank or the 
Public Offer Account Bank for the establishment of the Escrow Accounts, Refund Account and 
Public Offer Account, respectively. The Escrow Collection Bank, Refund Bank and the Public 
Offer Account Bank shall provide the Lead Managers, the Selling Shareholders, the Registrar and 
the Company with a confirmation in the form set out in Annexure A, upon opening of the Escrow 
Accounts, the Refund Account and the Public Offer Account. 

 
2.6 The operation of the Escrow Account, the Public Offer Account and the Refund Account by the 

Bankers to the Offer, as applicable, shall be strictly in accordance with the terms of this 
Agreement and Applicable Law. None of the Escrow Accounts, Public Offer Account and Refund 
Account shall have cheque drawing facilities. Deposits into or withdrawals and transfers from 
such account shall be made strictly in accordance with the provisions of Clause 3 of this 
Agreement and Applicable Law. 

 
2.7 The Bankers to the Offer, as applicable, agrees, confirms and declares that it does not have (and 

will not have) any beneficial interest (by whatever name called) of any kind whatsoever on the 
amounts lying to the credit of the Escrow Accounts, Public Offer Account and the Refund 
Account, as the case may be, and that such amounts shall be held and transferred in accordance 
with the provisions of this Agreement, the Offer Documents, the SEBI ICDR Regulations, FEMA, 
the Companies Act, Applicable Law and the instructions in writing issued in terms thereof by the 
Parties. 

 
2.8 The monies lying to the credit of the Escrow Accounts, the Public Offer Account and the Refund 

Account shall be held by the Escrow Collection Bank, the Public Offer Account Bank and the 
Refund Bank, as the case may be, for the benefit of the Beneficiaries as specified in this 
Agreement. The Escrow Collection Bank, the Public Offer Account Bank and the Refund Bank, 
as the case may be, shall neither have or create any lien on, or encumbrance or other right to, the 
amounts standing to the credit of the Escrow Accounts, the Public Offer Account and the Refund 
Account nor have any right to set off against such amount any other amount claimed by the 
Escrow Collection Bank, the Public Offer Account Bank or the Refund Bank against any person, 
including by reason of non-payment of charges or fees to the Escrow Collection Bank or the 
Public Offer Account Bank or the Refund Bank, as the case may be, for rendering services as 
agreed under this Agreement or for any other reason whatsoever. 
 

2.9 The Bankers to the Offer  shall be entitled to appoint, provided that consent in writing is obtained 
for such appointment from the Lead Managers, the Selling Shareholders and the Company, prior 
to the Anchor Investor Bid/ Offer Period, as its agents such banks as are registered with SEBI 
under the Securities and Exchange Board of India (Bankers to an Issue) Regulations, 1994, as 
amended, as it may deem fit and proper to act as the correspondent of the Escrow Collection Bank, 
Public Offer Account Bank or Refund Bank, as the case may be (“Correspondent Banks”) for 
the collection of Bid Amounts and/or refund of the Surplus Amounts, as applicable, as well as for 
carrying out any of its duties and obligations under this Agreement in accordance with the terms 
of this Agreement provided that the Bankers to the Offer shall ensure that each such 
Correspondent Bank provides written confirmation that it will act entirely in accordance with the 
terms of this Agreement, and shall provide a copy of such written confirmation to the Company, 



 

 

 

the Selling Shareholders and the Syndicate. However, the members of the Syndicate, the 
Company and the Selling Shareholders shall be required to coordinate and correspond with the 
Bankers to the Offer, as applicable, only and not with the Correspondent Banks and that the 
Bankers to the Offer, as applicable, shall remain fully responsible for all its obligations and the 
obligations of such Correspondent Banks appointed hereunder. Neither the Company nor the 
Selling Shareholders nor the Lead Managers will be responsible for any fees to be paid to the 
Correspondent Banks. 

 
2.10 The Bankers to the Offer hereby respectively agree and confirm that they shall be fully responsible 

for, and liable for, any breach of the terms and conditions of this Agreement by them, and all their 
acts and omissions (including that of the Correspondent Banks, if any). The Bankers to the Offer 
shall ensure that their Correspondent Bank(s), if any, agree in writing to comply with all the terms 
and conditions of this Agreement and a copy of such written confirmation shall be provided to 
the Lead Managers, the Company and the Selling Shareholders. Further, the Sponsor Banks shall 
comply with the UPI Circulars in letter and in spirit and any consequent amendments to the UPI 
Circulars, if any and other Applicable Law. It is further agreed that registration of the 
Correspondent Banks with SEBI does not absolve the Bankers to the Offer from their obligations 
as a principal. 
 

2.11 The Bankers to the Offer shall comply and ensure compliance by respective Correspondent Banks, 
if any, with the terms of this Agreement, the Offer Documents, and other Applicable Law, and all 
guidelines, regulations, directives or instructions issued by SEBI, RBI or any other regulatory or 
Governmental Authority, the Company, the Selling Shareholders, the Lead Managers and/or the 
Registrar, in connection with their responsibilities as an Escrow Collection Bank, Public Offer 
Account Bank, Sponsor Bank or Refund Bank, as the case may be and the Bankers to the Offer 
hereby agree and confirm that they shall be fully responsible and liable for any breach of the 
foregoing, and all acts and omissions of the Correspondent Banks, if any. 

 
3. OPERATION OF THE ESCROW ACCOUNTS PUBLIC OFFER ACCOUNT AND 

REFUND ACCOUNT 
 
3.1. Deposit into the Escrow Accounts 

 
3.1.1. The Bid Amounts (in Indian Rupees only) in relation to the Anchor Investor Bids collected by the 

Lead Managers on the Anchor Investor Bid/ Offer Period in the manner set forth in the Red 
Herring Prospectus, the Preliminary Offering Memorandum and the Syndicate Agreement, shall 
be deposited with the Escrow Collection Bank at their designated branches in the appropriate 
Escrow Accounts and credited upon realisation. Further, any amounts payable by the 
Underwriters or any other person pursuant to any underwriting obligations in terms of the 
Underwriting Agreement shall also be deposited into the relevant Escrow Account prior to 
finalization of the Basis of Allotment or such other time as may be agreed among the parties to 
the Underwriting Agreement. Additionally, in the event the Anchor Investor Offer Price is higher 
than the Anchor Investor bid amounts, then any incremental amount collected from the Anchor 
Investors until the pay-in date for Anchor Investor mentioned in the CAN shall also be credited 
to the relevant Escrow Account. All amounts lying to the credit of the Escrow Accounts shall be 
held for the benefit of the Beneficiaries. 

 
3.1.2. The payment instructions for any amount to be transferred into Escrow Accounts shall be made 

in favour of the specific Escrow Accounts identified in Clause 2.2. 
 
3.1.3. The Bankers to the Offer, as applicable, agree that, in terms of the SEBI ICDR Regulations, ASBA 

shall be mandatory for all investors participating in the Offer, other than the Anchor Investors. 
The Escrow Collection Bank confirms that it shall not accept any ASBA Form relating to any 
ASBA Bidder from the Designated Intermediaries, except in its capacity as an SCSB. The Escrow 
Collection Bank shall strictly follow the instructions of the Lead Managers and the Registrar in 
this regard. 
 



 

 

 

3.1.4. In the event of any inadvertent error in calculation of any amounts to be transferred to the Escrow 
Accounts, the Public Offer Account or the Refund Account, as the case may be, the Lead 
Managers (with copy to the Registrar, Company and the Selling Shareholders), the Registrar (with 
copy to the Lead Managers, Company and the Selling Shareholders) and the Company (with copy 
to the Lead Managers, Registrar and the Selling Shareholders) and pursuant to a written intimation 
to the Bankers to the Offer provide revised instructions to transfer the specified amounts to the 
Escrow Accounts, Public Offer Account or the Refund Account, as the case may be, provided that 
such revised written instructions shall be issued promptly on the Lead Managers, Registrar or the 
Company becoming aware of such error having occurred (or erroneous instruction having been 
delivered). On the issuance of revised written instructions as per this Clause, the erroneous 
instruction(s) previously issued in this regard to the Bankers to the Offer shall stand cancelled and 
superseded by the revised instructions as per this Clause without any further act, intimation or 
instruction being required from or by any Parties, and the obligations and responsibilities of the 
respective Parties in this regard shall be construed with reference to the revised instructions so 
delivered by the Lead Managers, Registrar and the Company in terms of this Clause 3.1.4.  
 

3.1.5. Parties acknowledge that for every bid entered in the Stock Exchange’s bidding platform, the 
audit trail shall be maintained by NPCI. The liability to compensate the investor in case of failed 
transactions shall be with the concerned entity in the ‘ASBA with UPI as the payment mechanism’ 
process (Sponsor Bank 1/Sponsor Bank 2/ NPCI/ Bankers to the Offer) at whose end the lifecycle 
of the transaction has come to a halt. Parties acknowledge that NPCI shall share the audit trail of 
all disputed transactions/investor complaints with the respective Sponsor Banks. Lead Managers 
shall obtain the audit trail from the respective Sponsor Banks for analysis and fixation of liability. 
 

3.2. Refunds and/or application of amounts credited to Escrow Accounts, Public Offer Account 
and Refund Account 

 
Amounts credited to the Escrow Accounts, the Public Offer Account and Refund Account shall 
be appropriated or refunded, as the case may be, on the occurrence of certain events and in the 
manner more particularly described herein below.  

 
3.2.1. Failure of the Offer 
 
3.2.1.1. The Offer shall be deemed to have failed in the event of occurrence of any one of the following 

events:  
 

(a) the Company, in consultation with the Lead Managers, withdraw the Offer prior to the 
execution of the Underwriting Agreement in accordance with the Offer Agreement or 
the RHP; 

 
(b) any event due to which the process of Bidding or the acceptance of Bids cannot start on 

the dates mentioned in the Offer Documents (including any revisions thereof), including 
the Offer not opening on the Bid/ Offer Opening Date or any other revised date agreed 
between the Parties for any reason; 

 
(c) the Offer becomes illegal or non-compliant with the Applicable Law, or is injuncted or 

prevented from completion, or otherwise rendered infructuous or unenforceable pursuant 
to any Applicable Law or pursuant to any order or direction passed by any Governmental 
Authority having requisite authority and jurisdiction over the Offer such as refusal by a 
Stock Exchange to grant the listing and trading approval or non-disposition of an 
application for a listing and trading approval by a Stock Exchange within the period 
specified under Applicable Law; 

 
(d) non receipt of regulatory approvals in a timely manner in accordance with Applicable 

Law or at all; 
 
(e) the RoC Filing not being completed on or prior to the Drop-Dead Date for any reason; 
 



 

 

 

(f) the Underwriting Agreement (if executed), or the Offer Agreement or the Engagement 
Letter being terminated in accordance with its terms or having become illegal or 
unenforceable for any reason or, non-compliant with Applicable Laws or, if it or their 
performance has been prevented by SEBI, any court or other judicial, statutory or 
regulatory body or tribunal having requisite authority and jurisdiction in this behalf, prior 
to the transfer of funds into the Public Offer Account, in accordance with the terms of 
the Agreement; 

 
(g) the number of Allottees being less than 1,000 (one thousand);  
 
(h) non-receipt of minimum subscription of 90% of the Fresh Issue; 

 
(i) the requirement for allotment of the minimum number of Equity Shares as prescribed 

under Rule 19(2)(b) of the Securities Contracts (Regulation) Rules, 1957, as amended, 
is not fulfilled;  

 
(j) The Underwriting Agreement is not executed on or prior to RoC Filing, unless the date 

is extended by the Lead Managers, the Selling Shareholders and the Company in writing; 
and 

 
(k) such other event as may be mutually agreed upon among the Company and the Lead 

Managers, in writing. 
 
 
Failure of Offer prior to Designated Date  
 
3.2.1.2. The Lead Managers shall intimate in writing to the Escrow Collection Bank and/or the Public 

Offer Account Bank and/or the Refund Bank and/or Sponsor Banks (with a copy to the Company 
and the Selling Shareholders), as appropriate, and the Registrar of the occurrence of any of the 
events specified in Clause 3.2.1.1 above, following the receipt of the relevant information from 
the Company or the Selling Shareholders, as the case may be, in the form prescribed (as set out in 
Schedule IX hereto): 

 
3.2.1.3. (a) The Escrow Collection Bank shall, on receipt of an intimation from the Lead Managers 

in writing as per Clause 3.2.1.2, after notice to the Registrar, Lead Managers, Selling 
Shareholders and the Company forthwith on the same Working Day (for instructions 
issued during the business hours) and in any case not later than one Working Day from 
the receipt of written intimation from the Lead Managers, transfer any amounts standing 
to the credit of the Escrow Accounts to the Refund Account held with the Refund Bank, 
for the purpose of refunding such amounts to the Anchor Investors as directed by the 
Lead Managers. Immediately upon the transfer of amounts to the Refund Account, the 
Refund Bank shall appropriately confirm the same to the Registrar, the Lead Managers, 
Company and the Selling Shareholders. 

 
(b) On receipt of intimation from the Lead Managers of the failure of the Offer as per Clause 

3.2.1.2, the Registrar shall forthwith, but not later than one Working Day, following the 
reconciliation of accounts with the Escrow Collection Bank or Public Offer Account 
Bank, as applicable, (which shall be completed within one Working Day after the receipt 
of intimation of failure of the Offer) provide to, the Escrow Collection Bank, Public 
Offer Account Bank, the Refund Bank, the Sponsor Banks, the SCSBs, with a copy to 
the Selling Shareholders and the Company and the Lead Managers, a list of Beneficiaries 
and a list of Bidders (other than Anchor Investors) for unblocking the ASBA Accounts, 
including accounts blocked through the UPI Mechanism, as applicable and the amounts 
to be refunded by the Refund Bank to such Beneficiaries (in the form specified in 
Schedule IV, hereto). The Registrar shall prepare and deliver to the Company an 
estimate of the stationery that will be required for printing the refund intimations. The 
Company shall, within one Working Day of the receipt of the list of Beneficiaries and 
the amounts to be refunded thereto, prepare and deliver the requisite stationery for 



 

 

 

printing of refund intimations to the Registrar’s office, who in turn shall immediately 
dispatch such intimations to the respective Bidders and in any event no later than the 
time period specified in this regard in the Red Herring Prospectus, the Prospectus, the 
Preliminary Offering Memorandum and the Offering Memorandum. The Registrar, the 
Escrow Collection Bank, the Public Offer Account Bank, the Sponsor Banks and the 
Refund Bank agree to be bound by any such instructions from the Lead Managers and 
agree to render all requisite cooperation and assistance in this regard. The Refund Bank 
confirms that it has the required technology and processes to undertake all activities 
mentioned in this Agreement. The refunds made pursuant to the failure of the Offer as 
per Clause 3.2.1.2, shall be credited only to: (i) the bank account from which the Bid 
Amount was remitted to the Escrow Collection Bank as per instruction received from 
the Registrar and, in accordance with Rule 11 of the Companies (Prospectus and 
Allotment of Securities) Rules, 2014, as amended; or remitted to the respective bank 
accounts of the Bidders, in case the amounts have been transferred to the Refund Account 
from the Public Offer Account, in case of occurrence of an event of failure of the Offer; 
(ii) if applicable, the bank account of the underwriters or any other person in respect of 
any amounts deposited by the underwriters or any other person in the relevant Escrow 
Accounts pursuant to any underwriting obligations in terms of the Underwriting 
Agreement; and (iii) unblocked in the same ASBA Account including account blocked 
through the UPI Mechanism, as applicable, in case of ASBA Bidders as per instruction 
received from the Registrar and in accordance with Rule 11 of the Companies 
(Prospectus and Allotment of Securities) Rules, 2014, as amended and Applicable Law.  

 
The Escrow Collection Bank and the Registrar to the Offer shall, upon receipt of the list 
of Beneficiaries and the amounts to be refunded to such Beneficiaries in accordance with 
Clause 3.2.1.3 (b) of this Agreement, after notice to the Company and the Selling 
Shareholders, forthwith but not later than one (1) Working Day, ensure the transfer of 
any amounts standing to the credit of the Escrow Accounts to the Refund Account as 
directed by the Lead Managers and the Registrar (with a copy to the Refund Bank, the 
Company and the Selling Shareholders) (in the form specified in Schedule I). 

 
In case of Anchor Investors to whom refunds are to be made through electronic transfer 
of funds, the Refund Bank shall, within one Working Day of the receipt of the list of 
Beneficiaries and the amounts to be refunded thereto in accordance with Clause 
3.2.1.3(b), after notice to the Lead Managers, the Company and the Selling Shareholders, 
ensure the transfer of the requisite amount to the account of the Beneficiaries as directed 
by the Registrar (in the form specified in Schedule IV, hereto). Such Anchor Investors 
will be sent a letter through ordinary post by the Registrar informing them about the 
mode of credit of Refund within 6 (six) Working Days after the Bid/ Offer Closing Date.  

 
(c) The Refund Bank shall provide the details of the UTR/control numbers of such 

remittances to the Registrar on the same day. Anchor Investors will be sent a letter 
through electronic mail on the date of the remittance and through registered post by the 
Registrar informing them about the mode of credit of Refund within one Working Day 
after the remittance date. In the event of any returns/rejects from 
NEFT/RTGS/NACH/direct credit, the Refund Bank shall inform the Registrar and Lead 
Managers forthwith and arrange for such refunds to be made through Offer and 
immediate delivery of demand drafts if requested by the Bidder and/or the Lead 
Managers subject to receipt of instruction from the Registrar. The Refund Bank shall act 
in accordance with the instructions of the Registrar and Lead Managers for issuances of 
these instruments. The entire process of dispatch of refunds through electronic clearance 
shall be completed within 6 (six) Working Days from the Bid/ Offer Closing Date or 
such other period prescribed under the SEBI ICDR Regulations and other Applicable 
Laws. However, in the case of event specified in Clause 3.2.1.1(h) (“Minimum 
Subscription Failure”) or Clause 3.2.1.1(c) to the extent that there is refusal by Stock 
Exchange to grant listing and trading approval (“Stock Exchange Refusal”), the entire 
process of dispatch of refunds of amounts through electronic clearance shall be 
completed within four Working Days from the Bid/ Offer Closing Date (in the event of 



 

 

 

a Minimum Subscription Failure) or the date of receipt of intimation from Stock 
Exchanges rejecting the application for listing of the Equity Shares (in the event of a 
Stock Exchange Refusal), or such other prescribed timeline in terms of the SEBI ICDR 
Regulations and other Applicable Law. The Beneficiaries will be sent a letter by the 
Registrar, through ordinary post informing them about the mode of credit of refund 
within 2 Working Days after the Bid/ Offer Closing Date or any other period as 
prescribed under Applicable Law by the Registrar. The Registrar further acknowledges 
the liability of the Company to pay interest for delayed issue of refunds in accordance 
with the SEBI ICDR Regulations and applicable SEBI circulars and shall accordingly 
provide all assistance in this regard, to ensure that the refunds are made within four 
Working Days (or such applicable time period as may be prescribed by SEBI) in case of 
Minimum Subscription Failure and Stock Exchange Refusal. 
 

(d) The Escrow Collection Bank, Public Offer Account Bank, the Refund Bank and the 
Sponsor Banks shall be discharged of all their legal obligations under this Agreement 
only if they have acted in a bona fide manner and in good faith and in accordance with 
the terms of this Agreement, the Red Herring Prospectus, the Prospectus, the Preliminary 
Offering Memorandum, the Offering Memorandum, the SEBI ICDR Regulations and 
any other Applicable Laws.  

 
Failure of the Offer after the Designated Date 

 
3.2.1.4. After the funds (including funds received from the ASBA Bidders and the Anchor Investors) are 

transferred to the Public Offer Account, in the event that the listing of the Equity Shares does not 
occur in the manner described in the Offer Documents, SEBI ICDR Regulations or any other 
Applicable Laws, the Company and the Lead Managers shall intimate the Public Offer Account 
Bank, Refund Bank and the Registrar in writing to transfer amount from the Public Offer Account 
to the refund account, in the form specified in Schedule X, hereto (with a copy to the Selling 
Shareholders). On receipt of intimation from the Lead Managers of the failure of the Offer as per 
Clause 3.2.1.2, the Registrar shall forthwith, but not later than 1 (one) Working Day, following 
the reconciliation of accounts with the Escrow Collection Bank or Public Offer Account Bank, as 
applicable, (which shall be completed within 1 (one) Working Day after the receipt of intimation 
of failure of the Offer) provide to Public Offer Account Bank, the Refund Bank, the Sponsor 
Banks, the SCSBs, with a copy to the Selling Shareholders and the Company and the Lead 
Managers, a list of Beneficiaries and a list of Bidders (other than Anchor Investors), and the 
amounts to be refunded by the Refund Bank to such Beneficiaries (in the form specified in 
Schedule IV, hereto). The Public Offer Account Bank shall, and the Registrar shall ensure that 
the Public Offer Account Bank shall, after a notice to the Lead Managers (with a copy to the 
Company and the Selling Shareholders), not later than 1 (one) Working Day from the date of the 
receipt of the list of Beneficiaries and the amounts to be refunded thereto, transfer the amount 
held in the Public Offer Account to the Refund Account. Thereafter, the Refund Bank shall on the 
same Working Day, ensure the refund of amounts held in the Refund Account to the Bidders in 
accordance with the Applicable Law and Clause 3.2.4 as per the modes specified in the Red 
Herring Prospectus and the Prospectus. All refunds under this Agreement shall be payable by the 
Refund Bank and until such refunds are paid as agreed herein, the monies lying the Refund 
Account shall be held for the benefit of the Bidders without any right or lien thereon. 
 

3.2.2. Events other than failure of the Offer 
 

(a) In the event that the listing of the Equity Shares does not occur in the manner described in the 
Offer Documents, SEBI ICDR Regulations and any other Applicable Law, after the funds are 
transferred to the Public Offer Account, the Company and the Lead Managers shall, intimate 
the Bankers to the Offer and the Registrar in writing with a copy to the Selling Shareholders 
(as provided in Schedule X) and the Bankers to the Offer and the Registrar shall, after a notice 
to the Lead Managers, the Company and the Selling Shareholders, forthwith but not later than 
one (1) Working Day, ensure the transfer of amounts held in the Public Offer Account into the 
Refund Account in accordance with the Applicable Law and as per the modes specified in the 
Red Herring Prospectus and the Prospectus. The Refund Account Bank shall refund such 



 

 

 

amounts as described in Schedule X, within one Working Day of the transfer of such amount 
to the Refund Account to all the Beneficiaries in accordance with the Applicable Law as per 
the modes specified in the RHP and the Prospectus. All refunds under this Agreement shall be 
payable by the Refund Account Bank and until such refunds are paid as agreed herein, the 
monies lying in the Refund Account shall be held for the benefit of the Beneficiaries without 
any right or lien thereon. 

 
3.2.3. Completion of the Offer 
 
3.2.3.1. In the event of the completion of the Offer:  

 
(a) The Escrow Collection Bank, Public Offer Account Bank, Refund Bank and Sponsor Banks shall 

refer to the Red Herring Prospectus for the Anchor Investor Bidding Date, the Bid / Offer Opening 
Date and Bid / Offer Closing Date. If the Red Herring Prospectus does not specify the Anchor 
Investor Bidding Date and the Bid/ Offer Opening Date and Bid/ Offer Closing Date, the Lead 
Managers shall, after the filing of the Red Herring Prospectus with the RoC and prior to the 
Anchor Investor Bid/ Offer Period and upon receipt of information from the Company and the 
Selling Shareholders, intimate in writing in the form provided in Schedule IIIA hereto, the 
Anchor Investor Bid/ Offer Period, the Bid/Offer Opening Date and the Bid/Offer Closing Date 
to the Bankers to the Offer and the Registrar with a copy to the Company and the Selling 
Shareholders.  

 
(b) The Registrar shall, on or prior to the Designated Date in writing (i) along with the Lead 

Managers, intimate the Bankers to the Offer in the form provided in Schedule I hereto, the 
Designated Date (with a copy to the Company and the Selling Shareholders) and provide the 
Escrow Collection Bank with the a) written details of the Bid Amounts relating to the Anchor 
Investors that are to be transferred from the Escrow Accounts to the Public Offer Account; b) 
amounts, if any, paid by the Underwriters or any other person pursuant to any underwriting 
obligations in terms of the Underwriting Agreement) to be transferred from the Escrow Accounts 
to the Public Offer Account and c) the Surplus Amount, if any, to be transferred from Escrow 
Accounts to the Refund Account, and; (ii) intimate the SCSBs and the Sponsor Banks in writing 
(in the form provided in Schedule II) (with a copy to the Company, the Selling Shareholders and 
the Lead Managers) of the Designated Date, and provide the SCSBs and the Sponsor Banks with 
the written details of the amounts that have to be unblocked and transferred from the ASBA 
Accounts including the accounts blocked through the UPI mechanism, as applicable, to the Public 
Offer Account. The Sponsor Banks, based on the UPI Mandate approved by the respective UPI 
Investors at the time of blocking of their respective funds, will raise the debit/ collect request from 
the UPI Investors’ bank accounts, whereupon the funds will be transferred from the UPI Investors’ 
accounts to the Public Offer Account and the remaining funds, if any, will be unblocked to the 
UPI Investor or its bank. Further, the SCSBs will raise the debit/ collect request from the 
respective ASBA Account and issue necessary instructions, whereupon the funds will be 
transferred from such ASBA Account to the Public Offer Account and the remaining funds, if 
any, will be unblocked without any manual intervention by the Bidder or the SCSBs. The amounts 
to be transferred to the Public Offer Account by the Escrow Collection Bank represent Bids from 
Anchor Investors that have received confirmed allocation in respect of the Equity Shares in the 
Offer and amounts, if any, paid by the Underwriters or any other person pursuant to their 
underwriting obligations in terms of the Underwriting Agreement. The amounts to be unblocked 
and transferred to the Public Offer Account by the SCSBs (including the UPI Investors’ banks on 
raising of debit/ collect requests by the Sponsor Banks) represent Bids from ASBA Bidders that 
have received confirmed allocation in respect of the Equity Shares in the Offer. The Escrow 
Collection Bank and the SCSBs, on receipt of such details from the Registrar and the Lead 
Managers, as applicable, shall within banking hours on the same Working Day transfer the 
amounts lying to the credit of the Escrow Accounts or blocked in the ASBA Accounts in relation 
to the successful Bidders to the Public Offer Account on the Designated Date. The Surplus 
Amount, if any, shall be transferred from the Escrow Accounts to the Refund Bank on the basis 
of written instructions of the Registrar and the Lead Managers (with notice to the Company and 
the Selling Shareholders) in accordance with the Schedule III and procedure specified in this 
Agreement and the Red Herring Prospectus and the Prospectus. Immediately upon the transfer of 



 

 

 

the amounts to the Public Offer Account or the Refund Account, the Bankers to the Offer, as 
applicable shall appropriately confirm the same to the Registrar and the Lead Managers (with a 
copy to the Company and the Selling Shareholders). 
 

(c) In relation to amounts lying to the credit of the Public Offer Account, the Bidders or the 
Underwriters shall have no beneficial interest therein save in relation to the amounts that are due 
to be refunded to them in terms of the Red Herring Prospectus, the Prospectus, this Agreement 
and Applicable Law. For the avoidance of doubt, it is clarified that the Bidders or the Underwriters 
shall continue to be beneficiaries in relation to the Surplus Amount, if any, and subject to Clause 
3.2.3.2 and receipt of the final listing and trading approvals and Allotment, the Company and the 
Selling Shareholders shall be the beneficiary in respect of the monies transferred to the Public 
Offer Account. Further, it is hereby clarified that until the receipt of final listing and trading 
approvals from the Stock Exchanges, the Public Offer Account Bank shall not transfer the monies 
due to the Company and the Selling Shareholders, net of Offer Expenses and Securities 
Transaction Tax from the Public Offer Account to the Company’s or the Selling Shareholders’ 
bank account, prior to receiving written instructions from the Lead Managers, in accordance with 
Clause 3.2.3.2. The Bidders shall have no beneficial interest therein save in relation to the amounts 
that are due to be refunded to them in terms of the Red Herring Prospectus and the Prospectus, 
this Agreement and Applicable Law.  
 

(d) The Registrar shall, within one (1) Working Days from the Bid/Offer Closing Date, in writing in 
the prescribed form (specified in Schedule V hereto), intimate the Company, the Selling 
Shareholders and the Lead Managers, the aggregate amount of commission payable to the SCSBs, 
Sponsor Banks, Registered Brokers, the RTAs and the CDPs as calculated by the Registrar. For 
the avoidance of doubt, the quantum of commission payable to the SCSBs, Registered Brokers, 
the RTAs and the CDPs shall be determined in terms of the Syndicate Agreement on the basis of 
such Bid cum Application Forms procured by them and which are eligible for Allotment and the 
payment of commission to the Registered Brokers will be made through the Stock Exchanges. 
The Parties acknowledge that that the aggregate amount of commission payable to the Registered 
Brokers in relation to the Offer, as calculated by the Registrar, shall be transferred by the 
Company, including on behalf of the Selling Shareholders, to the Stock Exchanges, prior to the 
receipt of final listing and trading approvals in accordance with Applicable Law. All payments 
towards processing fee or selling commission shall be released only after ascertaining that there 
are no pending complaints pertaining to block/unblock of Bids and upon receipt of confirmation 
on completion of unblocks from each of the Sponsor Banks, SCSBs and the Registrar as specified 
under SEBI master circular no. SEBI/HO/MIRSD/POD-1/P/CIR/2023/70 dated May 17, 2023,. 
The SCSBs, the respective Sponsor Banks and the Registrar shall provide the relevant 
confirmations to the Lead Managers in accordance with SEBI master circular no. 
SEBI/HO/MIRSD/POD-1/P/CIR/2023/70 dated May 17, 2023, to the Lead Managers and the 
Company. Further, the Company shall ensure commission to the RTAs and CDPs, as calculated 
by the Registrar, shall be paid in accordance with this Agreement, including on behalf of the 
Selling Shareholders, after receipt of invoices from the respective RTAs and CDPs, as the case 
may be, as per Applicable Law.  
 

(e) The Company will make the payment only to the Sponsor Banks and the fees payable to each of 
the Sponsor Banks for services provided in accordance with the November 2018 Circular, the 
guidelines issued by the NPCI and this Agreement shall be mutually decided by the Company and 
the respective Sponsor Bank, which in turn shall make the requisite payments to the NPCI and 
the SCSBs where the accounts of the Bidders, linked to their UPI ID, are held.  
 

(f) Notwithstanding anything stated in this Agreement, the Company and Selling Shareholders, 
hereby acknowledge and agree that it shall take all necessary action to ensure that the Offer 
Expenses shall be paid to the respective intermediaries in accordance with the arrangements/ 
agreements/Engagement Letters with the relevant intermediary. The Selling Shareholders agree 
to retain an amount equivalent to the Securities Transaction Tax payable by them in respect of 
their Offered Shares as per Applicable Law in the Public Offer Account and authorize the Lead 
Managers to instruct the Public Offer Account Bank to remit such amounts at the instruction of 
the Lead Managers for payment of Securities Transaction Tax by the post-Offer Lead Manager 



 

 

 

(on behalf of the Lead Managers) to the Indian taxation/ revenue authorities, immediately upon 
receipt of the final listing and trading approvals from the Stock Exchanges in accordance with the 
provisions of this Agreement. The Selling Shareholders shall extend such reasonable cooperation 
as may be requested by the post-Offer Lead Manager (on behalf of the other Lead Managers) to 
deposit the Securities Transaction Tax in a timely manner. 
 

(g) The Lead Managers are hereby severally authorized to take such action in accordance with the 
terms of this Agreement as may be necessary in connection with the transfer of amounts from the 
Escrow Accounts to the Public Offer Account and the Refund Account, as applicable. 
 

3.2.3.2. Notwithstanding anything stated in this Agreement, in respect of the amounts lying to the credit 
of the Public Offer Account, the following specific provisions shall be applicable: 

 
(a) The Company and the Selling Shareholders agree to retain, in the Public Offer Account, not 

less than such amounts as may have been estimated towards Offer related expenses and as 
will be disclosed in the Prospectus towards Offer Expenses, including, without limitation (A) 
(i) fees, advisory fees, incentives, commissions, brokerage and out of pocket expenses (fixed 
and variable) payable to the members of the Syndicate in terms of the respective Engagement 
Letters, the Offer Agreement, the Syndicate Agreement and the Underwriting Agreement 
(when executed); (ii) fees and expenses payable to the legal counsels to the Company, Selling 
Shareholders and the Lead Managers; (iii) fees payable to the SCSBs, Collecting Depository 
Participants, RTAs, Sponsor Banks as mentioned in the Syndicate Agreement; and (iv) and 
any other expenses in connection with the Offer, including road show expenses, 
advertisement, media and other expenses (collectively referred to as the “Offer Expenses”) 
and (B) securities transaction tax in respect of the Offer for Sale (the “Securities Transaction 
Tax”), for onward depositing by the post-Offer Lead Manager (on behalf of the Lead 
Managers) to the Indian revenue authorities, at such rate as may be prescribed under 
Applicable Law, the amount of which shall be confirmed by a certificate in writing provided 
by a reputable chartered accountant appointed by the Company, in the format provided in 
Schedule XI (“CA Tax Certificate”) and (C) the amount to be withheld as the amount 
required to be deducted and withheld at source or any other such tax that is or may become 
applicable in respect of the sale of Equity Shares by the Selling Shareholders (for onward 
depositing with the Indian revenue authorities as per Applicable Law (“Withholding 
Amount”) and any other tax required to be collected and deposited by the Lead managers 
under Applicable Law in respect of the Offer (together with Withholding Amount, such other 
taxes are hereinafter referred as, the “Other Taxes”), in the Public Offer Account until such 
time as the Lead Managers instruct the Public Offer Account Bank. The Lead Managers shall 
instruct the Public Offer Account Bank, in the form specified in Schedule VA with respect 
to (A)(i), (A)(ii), (A)(iii), (A)(iv) and (A)(v) above, with a copy to the Company and the 
Selling Shareholders. The Lead Managers shall instruct the Public Offer Account Bank, in 
the form specified in Schedule VB with respect to (B) and (C) above, with a copy to the 
Company and the Selling Shareholders. It is clarified that the CA Tax Certificate shall be 
provided to the Lead Managers immediately upon Allotment, and prior to receipt of the final 
listing and trading approvals for the Equity Shares on the Stock Exchanges. Each of the 
Company and the Selling Shareholders agrees to share the costs and expenses (including all 
applicable taxes) directly attributable to the Offer in accordance with Clause 17 of the Offer 
Agreement read with clause 7 of the Syndicate Agreement. 
 
The Company and the Selling Shareholders acknowledge and accept that (a) the amount of 
applicable Securities Transaction Tax, for which instructions will be provided in form as 
specified in Schedule VB will be calculated as per provisions of Clause 3.2.3.2.(a) above and 
the said amount will be transferred to the post-Offer Lead Manager (on behalf of the Lead 
Managers) for onward remittance to the Indian income tax/ revenue authorities as per the 
prevailing mechanism under the Applicable Law at the time of the said transfer; and (b) the 
Securities Transaction Tax shall be deducted solely and exclusively from the proceeds of the 
Offer for Sale for the purposes of remitting such amount in accordance with the procedure 
mentioned above. The responsibility for procuring and providing the CA Tax Certificate shall 
lie upon the Company and the Selling Shareholders shall provide all such information and 



 

 

 

documents as may be necessary in this regard, and the Lead Managers shall not be liable for 
the computation of the Securities Transaction Tax.  

 
(b) On the receipt of the final listing and trading approvals from the Stock Exchanges and the CA 

Tax Certificate, (A) the Lead Managers shall, by one or more instructions, in the form specified 
in Schedule VA with a copy to the Company and the Selling Shareholders, instruct the Public 
Offer Account Bank of the amount of the payment towards the Offer Expenses under sub-
clauses (a)(A)(i), (a)(A)(ii), (A)(iii), (A)(iv) and (A)(v) of Clause 3.2.3.2.(a) and (B) the Lead 
Managers shall, by one or more instructions, in the form specified in Schedule VB with a copy 
to the Company and Selling Shareholders, instruct the Public Offer Account Bank of the 
amount of the payment towards Securities Transaction Tax (as specified in a CA Tax 
Certificate), and the Public Offer Account Bank shall remit such amounts on the same day  
and no later than one Working Day of receipt of the instruction from the Lead Managers and 
(C) the Lead Managers shall (with a copy to the Company and the Selling Shareholders) issue 
an instruction to the Public Offer Account Bank in the form specified in Schedule VC, for 
transfer of the amount towards Other Taxes (as specified in a Chartered Accountant 
Certificate), to the pool account of the Public Offer Account Bank or the Company’s account, 
as may be agreed among Parties and specified in the instruction, for onward deposit of such 
Other Taxes on behalf of the Selling Shareholders with the Indian revenue authorities, and the 
Public Offer Account Bank shall, on the same day and no later than one (1) Working Day from 
the date of such instruction, remit such funds to the account specified in such instruction (in 
the form specified in Schedule VC). The Public Offer Account Bank, the Lead Managers, or 
the Company, as applicable, shall on the same day and no later than one (1) Working Day 
from the date of receipt of funds, deposit such amount with the tax authorities on behalf of the 
Selling Shareholders, and provide the necessary acknowledgement/ challan to the Selling 
Shareholders and the Lead Managers in such timeline immediately upon such deposit. 

 
(c) Until such time that instructions in the form specified in Schedule VA and Schedule VB is 

received from the Lead Managers, the Public Offer Account Bank shall retain the amounts 
mentioned in Clause 3.2.3.2.(a) in the Public Offer Account and shall not act on any 
instruction, including that of the Company or the Selling Shareholders. The instructions in the 
forms specified in Schedule VA and Schedule VB shall be binding on the Public Offer 
Account Bank irrespective of any contrary claim or instructions from any Party. This provision 
shall be deemed to be an irrevocable instruction from the Company on behalf of itself or the 
Selling Shareholders, as the case may be, to the Public Offer Account Bank to debit the Public 
Offer Account as per the details contained in Schedule VA and Schedule VB. 

 
(d) The Lead Managers shall on the receipt of the final listing and trading approvals from the 

Stock Exchanges and upon completion of the transfers specified in Clauses 3.2.3.2.(a) and 
3.2.3.2(b) above, instruct the Public Offer Account Bank, in the form specified in Schedule 
VI (with a copy to the Company and the Selling Shareholders), the amounts to be transferred 
from the Public Offer Account to the bank account of the Company and the Selling 
Shareholders and the Public Offer Account Bank shall remit such amounts within one Working 
Day from the receipt of such instructions. Provided however, the Company and the Selling 
Shareholders shall intimate to the Lead Managers at least two Working Days prior to 
Allotment (or such other time as may be mutually agreed) details of the bank account of the 
Company and Selling Shareholders respectively where such amount should be transferred 
from the Public Offer Account. Amounts to which the Selling Shareholders are entitled to, 
shall be transferred to the bank account of the Selling Shareholders after deducting their 
respective share of the Offer Expenses and the Securities Transaction Tax and other 
withholding taxes to Indian revenue authorities, payable by such Selling Shareholders in 
accordance with Clause 3.2.3.2.(a). 

 
(e) The written instructions as per Schedule VA, Schedule VB and Schedule VI shall be valid 

instructions if signed by any one person named as authorized signatories of the respective Lead 
Managers in Schedule VIII whose specimen signatures are contained herein, in accordance 
with Clause 15 or as may be authorized by the respective Lead Manager(s) for itself with 
intimation to the Bankers to the Offer, as applicable. 



 

 

 

 
(f) In the event of any expenses or amounts in relation to the Offer falling due to the Lead 

Managers, the Syndicate Members, the legal counsels to the Company and the Lead Managers 
and any other intermediary/ service provider in connection with the Offer after closure of the 
Public Offer Account, or to the extent that such expenses or amounts falling due to the Lead 
Managers, the Syndicate Members and the legal counsels to the Company, Selling 
Shareholders and the Lead Managers are not paid from the Public Offer Account, the Company 
and Selling Shareholders shall reimburse the Lead Managers, the Syndicate Members and the 
legal counsel to the Company, Selling Shareholders and the Lead Managers, as the case 
maybe, within two Working Days, for any claims, actions, losses, demands or damages 
incurred in connection thereto.  

 
(g) Further, Schedule VI may also be used for transfer of amount for some expenses that have 

been paid by the Company in relation to the Offer and subsequently the amount is being 
reimbursed to the Company from the Public Offer Account.  

 
3.2.4. Refunds 
  
3.2.4.1. In accordance with the procedure set out in the Offer Documents, the Registrar along with the 

Lead Managers shall at any time on or after Designated Date in the form provided in Schedule I 
(with a copy to the Company and Selling Shareholder) provide the Escrow Collection Bank with 
details of the Surplus Amount, if any, to be transferred to the Refund Account. Further, the 
Registrar shall also provide the Refund Bank (with a copy to the Lead Managers, the Company 
and the Selling Shareholders) with details of the Bidders to whom refunds have to be made and 
the amounts to be refunded thereto from the Refund Account in the prescribed form (Schedule 
IV) hereto. 

 
3.2.4.2. The Parties acknowledge and agree that the entire process of dispatch of refunds through 

electronic clearance shall be completed within six Working Days from the Bid/ Offer Closing 
Date or such other period prescribed under the SEBI ICDR Regulations and other Applicable 
Law. However, in the case of Minimum Subscription Failure or Stock Exchange Refusal, the 
entire process of dispatch of refunds of amounts through electronic clearance shall be completed 
within four Working Days from the Bid/ Offer Closing Date (in the event of a Minimum 
Subscription Failure) or the date of receipt of intimation from Stock Exchanges rejecting the 
application for listing of the Equity Shares (in the event of a Stock Exchange Refusal), or such 
other prescribed timeline in terms of the SEBI ICDR Regulations and other Applicable Law. 

 
3.2.4.3. The Escrow Collection Bank agrees that it shall immediately and in any event no later than one 

Working Day of receipt of such intimation from the Lead Managers transfer the Surplus Amount 
to the Refund Account, with notice to the Company, the Selling Shareholders and the Registrar. 
The Refund Bank shall immediately and in any event no later than one Working Day of the receipt 
of intimation as per Clause 3.2.4.1, issue refund instructions to the electronic clearing house, with 
notice to the Lead Managers, the Selling Shareholders and the Company. Such intimation from 
the Registrar, shall in any event, be no later than six Working Days from the Bid/Offer Closing 
Date. 
 

3.2.4.4. The Company shall, within one (1) Working Day of the receipt of the list of Bidders to whom 
refunds have to be made and the amounts to be refunded thereto, prepare and deliver the requisite 
stationery for printing of refund intimations to the Registrar’s office, who in turn shall 
immediately dispatch such intimations to the respective Bidders and in any event no later than the 
time period specified in this regard in the Red Herring Prospectus, the Prospectus, the Preliminary 
Offering Memorandum and the Offering Memorandum, or such earlier time as may be required 
by the Lead Managers. 
 

3.2.4.5. The refunds pertaining to amounts in the Refund Accounts shall be made by the Refund Bank to 
the respective Anchor Investors in accordance with Applicable Law. For the purposes of such 
refunds, the Refund Bank will act in accordance with the instructions of the Lead Managers and 



 

 

 

the Registrar for issuances of such instruments, copies of which shall be marked to the Company, 
the Selling Shareholders and the Registrar. 
 

3.2.4.6. The refunds pertaining to amounts in the Refund Account shall be made by the Refund Bank to 
the respective Bidders in manner set forth below: 

 
• NACH – National Automated Clearing House (“NACH”) which is a consolidated 

system of ECS. Payment of refund would be done through NACH for Bidders having an 
account at one of the centres specified by the RBI, where such facility has been made 
available. This would be subject to availability of complete bank account details 
including Magnetic Ink Character Recognition (MICR) code wherever applicable from 
the Depository. The payment of refund through NACH is mandatory for Bidders having 
a bank account at any of the centres where NACH facility has been made available by 
the RBI (subject to availability of all information for crediting the refund through NACH 
including the MICR code as appearing on a cheque leaf, from the depositories), except 
where applicant is otherwise disclosed as eligible to get refunds through NEFT or direct 
credit or RTGS. 
 

• NEFT—Payment of refund may be undertaken through NEFT wherever the branch of 
the Anchor Investors’ bank is NEFT enabled and has been assigned the Indian Financial 
System Code (“IFSC”), which can be linked to the MICR of that particular branch. The 
IFSC may be obtained from the website of RBI as at a date prior to the date of payment 
of refund, duly mapped with MICR numbers. Wherever the Anchor Investors have 
registered their nine-digit MICR number and their bank account number while opening 
and operating the demat account, the same may be duly mapped with the IFSC of that 
particular bank branch and the payment of refund may be made to the Anchor Investors 
through this method. In the event NEFT is not operationally feasible, the payment of 
refunds may be made through any one of the other modes as discussed in this Clause; 

• RTGS—Anchor Investors having a bank account at any of the centers notified by SEBI 
where clearing houses are managed by the RBI, may have the option to receive refunds, 
if any, through RTGS. 

• Direct Credit—Anchor Investors having their bank account with the Refund Bank may 
be eligible to receive refunds, if any, through direct credit to such bank account. 

• For all other Bidders, including those who have not updated their bank particulars with 
the MICR code, refund warrants will be dispatched through speed or registered post 
(subject to postal rules) at the Bidder’s sole risk. Such refunds will be made by cheques, 
pay orders or demand drafts drawn on the Refund Bank and payable at par at places 
where Bids are received. Any bank charges for cashing such cheques, pay orders or 
demand drafts at other centers will be payable by the respective Bidders. 

 
3.2.4.7. Online validation at the point of payment by the Refund Bank is subject to the Registrar providing 

complete master lists (“Masters”) to the Refund Bank, in the format specified by the Refund 
Bank. The Registrar shall ensure that any change in the Masters is communicated to the Refund 
Bank immediately to ensure timely refund. The Registrar shall be liable for all consequences 
which may arise as a result of delay or error in such communication of the aforesaid changes to 
the Refund Bank. The Refund Bank shall be responsible for reconciliation of the Refund Account 
with the Masters provided by the Registrar and the Refund Bank shall provide a list of paid/unpaid 
cases at regular intervals or as desired by the Registrar, Lead Managers, the Selling Shareholders 
and the Company. Any inconsistencies observed by the Refund Bank between the Refund 
Account and the Masters shall be discussed with the Registrar and the Lead Managers, prior to 
dispatch of refund. 

 
3.2.4.8. All refunds under this Agreement shall be payable by the Refund Bank and until such refunds are 

paid as agreed herein, the monies lying in the Refund Account shall be held for the benefit of the 
investors without any right or lien thereon. 



 

 

 

 
3.2.4.9. The Refund Bank reserves the right to not dispatch the refund, if they are not mentioned in the 

Masters provided by the Registrar, or in case of any mismatch in any of the fields when compared 
for validation with the Masters. 
 

3.2.5. Closure of the Escrow Accounts, Public Offer Account and Refund Account 
 

Upon receipt of instructions from the Company, Lead Managers and/or the Registrar (with a copy 
to the Selling Shareholders), as the case may be, the Escrow Collection Bank shall take necessary 
steps to ensure closure of the Escrow Accounts once all monies therein are transferred into the 
Public Offer Account, or the Refund Account, as the case may be, in accordance with this 
Agreement and Applicable Law and not later than six months from the date of opening of such 
Escrow Accounts. Upon receipt of instructions from the Company, Lead Managers and/or the 
Registrar, the Public Offer Account Bank shall take the steps necessary to ensure closure of the 
Public Offer Account promptly and after all monies in the Public Offer Account are transferred 
to the accounts of the Company and the Selling Shareholders or the Surplus Amounts are 
transferred to the Refund Account, in accordance with the terms of this Agreement. Upon receipt 
of instructions from the Company, Lead Managers and/or the Registrar, the Refund Bank shall 
take the necessary steps to ensure closure of the Refund Account, once all Surplus Amounts or 
other amounts pursuant to Clause 3.2.1 or Clause 3.2.2, if any, are refunded to the Bidders to 
whom refunds are required to be made, in accordance with the terms of this Agreement. Upon 
closure of the Escrow Accounts, the Public Offer Account or the Refund Account, as the case 
may be, the Escrow Collection Bank, the Public Offer Account Bank or the Refund Bank, 
respectively, shall, upon request by the Company, provide a confirmation in writing to the 
Company, the Selling Shareholders and the Lead Managers that no monies are lying to the credit 
of the Escrow Accounts, the Public Offer Account or the Refund Account. However, any amount 
which is due for refund but remains unpaid or unclaimed for a period of seven years from the date 
of such payment becoming first due, shall be transferred by the Refund Bank, without any further 
instruction from any Party, to the fund known as the ‘Investor Education and Protection Fund’ 
established under Section 125 of the Companies Act, 2013. The Company and Selling 
Shareholders shall cooperate with the Bankers to the Offer, as applicable, to ensure such closure 
of the respective Escrow Accounts, the Public Offer Account and the Refund Account. The 
Escrow Collection Bank, the Public Offer Account Bank and the Refund Bank agree that prior to 
closure of the Escrow Accounts, the Public Offer Account and the Refund Account, respectively, 
upon request from the Company, shall intimate the Company, the Selling Shareholders and the 
Lead Managers that there is no balance in the Escrow Accounts, the Public Offer Account and the 
Refund Account, respectively and shall provide a signed copy of the complete and accurate 
statement of accounts to the Company, the Selling Shareholders, the Registrar and the Lead 
Managers in relation to deposit and transfer of funds from each of the Escrow Accounts, the Public 
Offer Account and the Refund Account. The Escrow Collection Bank, the Public Offer Account 
Bank and the Refund Bank hereby agree that they shall close the respective accounts only after 
delivery of such statement of accounts and upon receipt of instructions from the Company, the 
Selling Shareholders the Registrar and the Lead Managers. 
 
Within one (1) Working Day of closure of the Escrow Accounts, the Public Offer Account and 
the Refund Account, the Escrow Collection Bank, the Public Offer Account Bank and the Refund 
Bank, respectively shall provide a written confirmation of the closure of such accounts to the Lead 
Managers, the Company and the Selling Shareholders. 

 
3.2.6. Miscellaneous 
 

The Escrow Collection Bank, the Public Offer Account Bank, the Refund Bank, the Sponsor 
Banks or any of their respective Correspondent Banks, shall act promptly upon any written 
instructions of the Lead Managers and the Company along with the Registrar, as applicable, 
referred to in Clauses 3.2.3.1, 3.2.3.2 and 3.2.4.1 in relation to amounts to be transferred and/or 
refunded from the Escrow Accounts or the Public Offer Account or in relation to amounts to be 
transferred and/or refunded from the Refund Account prior to trading approvals from the Stock 
Exchanges or otherwise. The Bankers to the Offer or its Correspondent Banks shall act promptly 



 

 

 

on the receipt of information/instructions within the time periods specified in this Agreement. In 
the event that the Bankers to the Offer or any of its Correspondent Banks cause delay or failure 
in the implementation of any such instructions or the performance of their obligations set forth 
herein, it shall be liable for such damages as may be decided by the arbitrator in the proceedings 
as per Clause 13 and for any costs, charges and expenses resulting from such delay or in relation 
to any claim, demand, suit or other proceeding instituted against the Company, the Selling 
Shareholders and the Lead Managers, and/or the Registrar by any Bidder or any other party or 
any fine or penalty imposed by SEBI or any other regulatory authority or court of law. The 
Bankers to the Offer, as applicable, shall not in any case whatsoever use the amounts held in their 
respective Escrow Accounts, Public Offer Account and/or Refund Account to satisfy the damages 
it shall be liable to under this clause.  

 
3.2.6.1   Notwithstanding anything included in this Agreement, in the event that Phase III of the circulars 

issued by SEBI in relation to UPI becomes applicable to the Offer, the Offer will be mandatorily 
conducted in accordance with the procedure set out for Phase III in such UPI circulars. 

 
4. DUTIES AND RESPONSIBILITIES OF THE REGISTRAR 

 
4.1 The Parties hereto agree that, in addition to the duties and responsibilities set out in the registrar 

agreement dated July 13, 2022 among the Company, the Selling Shareholders and the Registrar 
(“Registrar Agreement”), the duties and responsibilities of the Registrar shall include, without 
limitation, the following and the Registrar shall, at all times, carry out its obligations hereunder 
diligently and in good faith. 
 

4.2 (a)   The Registrar shall maintain at all times accurate physical and electronic records relating to 
the Bids and the Bid cum Application Forms submitted to it and received from the members of 
the Syndicate, the Registered Brokers and Collecting Depository Participants and RTAs, if any, 
or the SCSBs as required under Applicable Laws and the Registrar Agreement, and including, 
without limitation, the following: 
 
 

(i) the Bids registered with it, the members of the Syndicate, the SCSBs, 
Registered Brokers, Collecting Depository Participants and CRTAs in respect 
of the Offer; 

 
(ii) soft data/ Bid cum Application Forms received by it and from each of the 

SCSBs, the members of the Syndicate, the Registered Brokers, Collecting 
Depository Participants and CRTAs and all information incidental thereto in 
respect of the Offer, Bids and Bid Amounts and tally the same with the schedule 
provided by the Bankers to the Offer, as applicable, and its Correspondent 
Banks. For the avoidance of doubt, if there is any discrepancy in the amount 
paid as per the Bid cum Application Forms and the corresponding bank 
entry(ies) in the bank schedules in relation to Bids from Anchor Investors, the 
amount as per the bank schedules will be considered as final for the purpose of 
processing and the Escrow Collection Bank concerned shall be responsible for 
any claims, actions, losses, demands or damages that may arise in this regard; 

 
(iii) details regarding the allocation of the Equity Shares pursuant to the Offer and 

Allotment;  
 
(iv) details of the monies to be transferred to the Public Offer Account, and the 

refunds to be made to the Anchor Investors, Bidders and Underwriters (as 
applicable) in accordance with the terms of this Agreement, the Offer 
Documents, the SEBI ICDR Regulations and the Companies Act; 

 
(v) final certificates received from the Escrow Collection Bank, SCSBs and 

Sponsor Banks through the Stock Exchanges, as per UPI Circulars; 
 



 

 

 

(vi) The Registrar shall initiate third party confirmation process not later than 9:00 
am of the second Working Day from the Bid/Offer Closing Date. Further, the 
Registrar shall collate confirmation received from SCSBs and issuer banks on 
the third party applications no later than 09:00 pm on the second Working Day 
from the Bid/Offer Closing Date.  
 

(vii) all correspondence with the Lead Managers, the Syndicate, the Registered 
Brokers, Collecting Depository Participants, RTAs, the Bankers to the Offer 
and their respective Correspondent Banks, the SCSBs and regulatory 
authorities; 

 
(viii) details of all Bids rejected by the Registrar in accordance with the Red Herring 

Prospectus including details of multiple Bids submitted by Bidders (determined 
on the basis of the procedure provided into the Red Herring Prospectus and the 
Prospectus) and rejected by the Registrar;  

 
(ix) details of rejected Bids and/or withdrawals including request of withdrawal of 

Bids received; 
 
(x) details of files in case of refunds to be sent by electronic mode, such as 

NACH/NEFT/RTGS/UPI, etc.; 
 
(xi) details regarding all refunds made (including intimation) to Bidders and 

particulars relating to the refund including intimations dispatched to the 
Bidders; 

 
(xii) particulars of various pre-printed and other stationery supported by 

reconciliation of cancelled/spoilt stationery;  
 
(xiii) particulars relating to the aggregate amount of commission payable to the 

Registered Brokers, Collecting Depository Participants and RTAs in relation to 
the Offer in accordance with Applicable Law, and the details of such 
compensation shared with the Stock Exchanges; 

 
(xiv) particulars relating to the aggregate amount of commission payable to the 

Syndicate Member(s), Sponsor Banks and SCSBs in relation to the Offer. 
 

(xv) particulars relating to Allottees; 
 

(xvi) data for syndicate ASBA as per SEBI reporting format; 
 

(xvii) details regarding allocation of Equity Shares in the Offer and Allotment;  
 

(xviii) any other obligation or duty that is customary or necessary in order for the 
Registrar to fulfil its obligations under this Agreement or in accordance with 
Applicable Law; 

 
(xix) be solely responsible for promptly and accurately uploading Bids to ensure the 

credit of Equity Shares into the relevant dematerialized accounts of the 
successful Bidders based on the approved Basis of Allotment by the Designated 
Stock Exchange; and 

 
(xx) be solely responsible for the proper collection, custodianship, security and 

reconciliation of all the Refund Bank’s refund orders and the related stationery 
documents and writings. All unused and destroyed/mutilated/cancelled 
stationery should be returned to the Refund Bank, within 10 (ten) days from the 
date of the intimation. The Registrar to the Offer shall be solely responsible for 



 

 

 

providing to the Refund Bank the complete details of all refund orders prior to 
printing of such refund orders immediately on finalization of Allotment. 

 
The Registrar shall print refund orders in accordance with the specifications for printing 
of payment instruments as prescribed by the Refund Bank which shall be in the form and 
manner as prescribed by Governmental Authorities and the Registrar to the Offer shall 
not raise any objection in respect of the same. 
 
The Registrar shall promptly supply such records to the Lead Managers on being 
requested to do so. The Registrar shall keep and maintain the books of account and other 
records and documents as specified in the Securities and Exchange Board of India 
(Registrar to an Issue and Share Transfer Agents) Regulations, 1993, as amended, for a 
period of eight financial years or such later period as may be prescribed under Applicable 
Law. 

 
(b) The Registrar shall comply with the provisions of the SEBI ICDR Regulations and also 

the SEBI Circular No. SEBI/CFD/DIL/ASBA/1/2009/30/12 dated December 30, 2009, 
SEBI Circular No. CIR/CFD/DIL/2/2010 dated April 6, 2010, SEBI Circular No. 
CIR/CFD/DIL/3/2010 dated April 22, 2010, SEBI Circular No. CIR/CFD/DIL/7/2010 
dated July 13, 2010, SEBI Circular No. CIR/CFD/DIL/8/2010 dated October 12, 2010, 
the SEBI Circular No. CIR/CFD/DIL/1/2011 dated April 29, 2011, the SEBI Circular 
No. CIR/CFD/DIL/2/2011 dated May 16, 2011, SEBI Circular No. 
CIR/CFD/DIL/12/2012 dated September 13, 2012, SEBI Circular No. 
CIR/CFD/DIL/13/2012 dated September 25, 2012, the SEBI Circular No. 
CIR/CFD/14/2012 dated October 4, 2012, SEBI Circular No. CIR/CFD/DIL/1/2013 
dated January 2, 2013, SEBI Circular No. CIR/CFD/DIL/4/2013 read with SEBI Circular 
No. CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015, the SEBI circular no. 
CIR/CFD/DIL/1/2016 dated January 1, 2016 and SEBI Circular No. 
SEBI/HO/CFD/DIL/CIR/P/2016/26 dated January 21, 2016, SEBI circular bearing no. 
SEBI/HO/CFD/DIL2/CIR/P/2018/138 dated November 1, 2018 as amended by SEBI 
circular bearing reference no. SEBI/HO/CFD/DIL2/CIR/P/2019/50 dated April 3, 2019, 
the SEBI circular, SEBI circular bearing reference no. 
SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 2, 2021, SEBI master circular no. 
SEBI/HO/MIRSD/POD-1/P/CIR/2023/70 dated May 17, 2023, SEBI master circular no. 
SEBI/HO/CFD/PoD-2/P/CIR/2023/00094 dated June 21, 2023, SEBI circular no. 
SEBI/HO/CFD/TPD1/CIR/P/2023/140 dated August 9, 2023, and the UPI Circulars and 
any other provisions of Applicable Law. 

 
(c) The Registrar shall obtain electronic Bid details from the Stock Exchanges at the end of 

the Working Day immediately after the Bid/Offer Closing Date. Further, the Registrar 
shall provide the file containing the Bid details received from the Stock Exchanges to 
the Bankers to the Offer within two Working Days following the Bid/Offer Closing Date. 

 
(d) The Registrar shall perform a validation of the electronic Bid details received from the 

Stock Exchanges in relation to the DP ID, Client ID and PAN combination with the 
records maintained by the depositories and a reconciliation of the final certificates 
received from the respective Bankers to the Offer and SCSBs with the electronic Bid 
details. The Registrar shall in writing intimate the Lead Managers, the Bankers to the 
Offer, SCSBs/Sponsor Banks with any data discrepancy as soon as such reconciliation 
is complete. The Registrar shall at the time of finalisation of the Basis of Allotment, 
obtain validation from the Depositories for FPIs who have invested in the Offer to ensure 
there is no breach of investment limit and to use PAN issued by Income Tax Department 
of the Government of India to check compliance for a single FPI. Participation by non-
residents in the Offer is restricted to participation by (i) FPIs under Schedule II of the 
FEMA Non-debt Rules, subject to limit of the individual holding of an FPI below 10% 
of the post-Offer paid-up capital of our Company; and (ii) Eligible NRIs applying only 
on a non-repatriation basis under Schedule IV of the FEMA Non-debt Rules. . Further, 
other non-residents such as, Eligible NRIs applying on a repatriation basis, FVCIs and 



 

 

 

multilateral and bilateral development financial institutions are not permitted to 
participate in the Offer. 

 
(e) The Registrar shall perform its duties diligently and in good faith under this Agreement, 

and the Registrar Agreement and under Applicable Law and shall provide in a timely 
manner all accurate information to be provided by it under this Agreement and under the 
SEBI ICDR Regulations and any circulars issued by the SEBI, to ensure proper approval 
of the Basis of Allotment by the Designated Stock Exchange, proper preparation of funds 
transfer schedule based on the approved Basis of Allotment, proper Allotment and 
ensuring refund without delay, including instructing the Escrow Collection Bank of the 
details of the monies and Surplus Amount required to be transferred to the Refund 
Account and the Refund Bank of the details with respect to the amount required to be 
refunded to the Bidders, all within six Working Days from the Bid/Offer Closing Date, 
or such other period prescribed under Applicable Law, and extend all support for 
obtaining the final trading approval of the Equity Shares offered and sold pursuant to the 
Offer within six Working Days from the Bid/ Offer Closing Date, or such other period 
prescribed under Applicable Law. The Registrar shall provide unique access to its 
website to the Escrow Collection Bank to enable it to update the details of the 
applications received, applications under process and details of the applications 
dispatched for which instructions will be given to the Escrow Collection Bank 
separately. The Registrar shall be solely responsible and liable for any delays in 
supplying accurate information for processing refunds or for failure to perform their 
duties and responsibilities as set out in this Agreement. 

 
(f) The Registrar shall be responsible for the correctness and validity of the information 

provided for the purposes of reporting, including to SEBI and the Stock Exchanges, and 
shall ensure that such information is based on authentic and valid documentation 
received from the Syndicate, Bankers to the Offer (including its Correspondent Banks, 
if any), as applicable. Furthermore, the Registrar shall ensure that letters, certifications 
and schedules, including final certificates, received from the Escrow Collection Bank/ 
SCSBs are valid and are received within the timelines specified in consultation with the 
Lead Managers. The Registrar shall also be responsible for the correctness and validity 
of the information provided for the purposes of approval of the Basis of Allotment, 
including data on rejection of multiple applications as well as for refund, to the respective 
Bankers to the Offer or any of their Correspondent Banks. 

 
(g) The Registrar shall ensure that, in case of issuance of any duplicate intimation for any 

reason, including defacement, change in bank details, tearing of intimation or loss of 
intimation, it will convey the details of such new intimation immediately to the Refund 
Bank and in any event before such intimation is presented to it for payment, failing which 
the Registrar shall be responsible for any losses, costs, damages and expenses that the 
Refund Bank may suffer as a result of dishonour of such intimation or payment of 
duplicate intimations. The Registrar shall also ensure that the refund banker details are 
printed on each refund intimation in accordance with the SEBI ICDR Regulations. 
 

(h) The Registrar further undertakes to provide in a timely manner all accurate information 
and notifications to be provided by it under the Underwriting Agreement, if and when 
executed. 

 
(i) The Registrar agrees that the validation of Bids and finalisation of the Basis of Allotment 

will be strictly as per the Red Herring Prospectus, and the Prospectus and in compliance 
with the SEBI ICDR Regulations and any circulars issued by SEBI, and the Registrar 
will undertake reconciliation of the final certificates received from the Escrow Collection 
Bank with electronic Bid details on the same day as the Anchor Investor Bid/Offer Period 
and provide certificates of reconciliation to SCSBs for validation at their end, and any 
deviations or discrepancies will be proceeded with in consultation with the Lead 
Managers. The Registrar shall act in accordance with the instructions of the Company, 
the Selling Shareholders and the Lead Managers and applicable SEBI Regulations, 



 

 

 

Applicable Law, the Registrar Agreement and this Agreement. In the event of any 
conflict in the instructions provided to the Registrar, it shall seek clarification from the 
Lead Managers.  

 
(j) The Registrar shall be responsible for addressing all investor complaints or grievances 

arising out of any Bid in consultation with the Company, Selling Shareholders and the 
Lead Managers. It is clarified that the Selling Shareholders shall provide reasonable 
support and extend reasonable cooperation for the purpose of redressal of such investor 
complaints or grievances, only in relation to its Selling Shareholder Statements (as 
defined in the Offer Agreement) and its Offered Shares. The Registrar shall ensure that 
investor complaints or grievances arising out of the Offer are resolved expeditiously and, 
in any case, no later than five Days from their receipt, provided however, in relation to 
complaints relating to blocking/ unblocking of funds, investor complaints shall be 
resolved on the date of receipt of the complaint. In this regard the Registrar agrees to 
provide a report on investor complaints received and action taken to the Company and 
Lead Managers (i) on a weekly basis for the period beginning 10 days before the Bid/ 
Offer Opening Date up to the commencement of trading of the Equity Shares, (ii) on a 
fortnightly basis thereafter, and as and when required by the Company. The indicative 
format of the aforesaid report shall be agreed as part of the effective procedure set forth 
among the Company, the Selling Shareholders, the Lead Managers and the Registrar, as 
detailed in Schedule VII herein. 

 
(k) The Registrar will adhere to any instructions provided by the Refund Bank to prevent 

fraudulent encashment of the refund intimations (including, without limitation, printing 
of bank mandates on refund orders, not leaving any blank spaces on instruments and self-
adhesive transparent stickers on instruments); provided that, in the absence of a mandate 
or instruction from the Refund Bank, the Registrar shall follow the address and 
particulars given in the Bid cum Application Form. The Registrar shall arrange to 
reconcile the accounts with the Masters at its own cost. 

 
(l) The Registrar agrees that at all times, the Bankers to the Offer will not be responsible for 

any loss that occurs due to misuse of the scanned signatures of the authorized signatories 
of the Registrar. 

 
(m) The Registrar agrees upon expiry/termination of this Agreement, to immediately destroy 

or deliver without retaining any copies and shall confirm in writing that it has duly 
destroyed and/or returned all property belonging to the Bankers to the Offer in the 
possession/custody/control of Registrar to the Bankers to the Offer. 

 
(n) The Registrar shall also be responsible to issue fund transfer instructions for the amount 

to be transferred/ unblocked by SCSBs from the ASBA Accounts including providing 
funds transfer instructions to Sponsor Banks in two files, one for debit processing and 
the other for unblocking of funds, to the Public Offer Account. 

 
(o) The Registrar shall in writing intimate the Lead Managers and the Bankers to the Offer 

with any data discrepancy as soon as such reconciliation is complete. The Registrar, 
based on information of Bidding and blocking received from Stock Exchanges, would 
undertake reconciliation of the Bid data and block confirmation corresponding to the 
Bids by all investor category applications (with and without the use of UPI) and prepare 
the Basis of Allotment. The Registrar shall reject any Bids made by UPI Investors from 
third party bank accounts or from third party linked bank account UPI ID, subject to such 
data being provided by the Stock Exchanges, SCSB and/or the Sponsor Banks, either 
through the Bid book or otherwise. The Registrar shall send the bank-wise data of the 
Allottees, amount due on Equity Shares Allotted, if any to the SCSB and the Sponsor 
Banks, and the balance amount to be unblocked in the corresponding SCSB account (in 
case of non-UPI Mechanism). In respect of Bids made by UPI Investors using UPI ID, 
Registrar shall share the debit file post approval of the Basis of Allotment with the 



 

 

 

Sponsor Banks to enable transfer of funds from the ASBA Account to the Public Offer 
Account. 
 

(p) The Registrar shall ensure that letters, certifications and schedules, including final 
certificates, received from SCSBs, Escrow Collection Bank and Refund Bank are valid 
and are received within the timelines specified under this Agreement and Applicable 
Law. The Registrar shall also be responsible for amount to be unblocked and transferred 
by SCSBs from ASBA Accounts blocked by SCSBs to the Public Offer Account, and 
amounts in respect of which debit/collect request will be initiated by the Sponsor Banks 
in relation to funds blocked in the UPI accounts for transfer to the Public Offer Account 
as well as the amounts to be transferred by the Escrow Collection Bank to Public Offer 
Account or Refund Account, as the case may be.  

 
(q) The Registrar shall initiate corporate action to carry out lock-in for the pre-Offer capital 

of the Company, and file confirmation of demat credits, lock-in and issuance of 
instructions to unblock ASBA funds, as applicable, with the Stock Exchanges. 

 
(r) The Registrar shall forward the Bid file received from the Stock Exchanges containing 

the application number and amount to all the SCSBs who may use this file for validation 
/ reconciliation at their end. 

 
(s) The Registrar shall coordinate with Sponsor Banks/SCSBs and submit a comprehensive 

report on status of debit/unblock requests of Allottees/ non-Allottees not later than 08:00 
PM on the fourth Working Day after the Bid/ Offer Closing Date, or such other time as 
may be specified under the UPI Circulars or by SEBI, (in the format mentioned in the 
UPI Circulars) to the Lead Managers, in order to enable the Lead Managers to share such 
report to SEBI within the timelines specified in the UPI Circulars. 

 
(t) The Registrar shall in consultation with the Company, the Selling Shareholders and the 

Lead Managers, publish allotment advertisement before the commencement of trading 
of Equity Shares on the Stock Exchanges, prominently displaying the date of 
commencement of trading of Equity Shares on the Stock Exchanges, in all the 
newspapers where Bid/ Offer Opening/Closing Dates advertisements have appeared 
earlier. The Registrar shall ensure it provides the data required for making the 
advertisement. 

 
4.3. Registrar will use best efforts while processing all applications to separate the eligible Bids from 

ineligible Bids, i.e., Bids which are capable of being rejected on any of the technical or other 
grounds as stated in the Offer Documents or for any other reasons that come to the knowledge of 
the Registrar. The Registrar shall identify the technical rejections solely based on the electronic 
Bid file(s) received from the Stock Exchanges and the electronic bank schedules received from 
the Bankers to the Offer. 
 

4.4. The Registrar shall be responsible and liable for any failure to perform its duties and 
responsibilities as set out in this Agreement. The Registrar shall indemnify and hold harmless the 
other Parties hereto (including their Affiliates, their management, directors, employees, officers, 
shareholders, successors, permitted assigns, representatives, advisors and agents and sub-
syndicate members) against any and all losses, claims, actions, causes of action, suits, lawsuits, 
demands, damages, costs, claims for fees, losses arising from difference or fluctuation in currency 
exchange rates, and expenses (including interest, penalties, attorneys’ fees, accounting fees and 
investigation costs) relating to or resulting from, including without limitation the following: 

 
a) Any failure by the Registrar in performing its duties and responsibilities under this 

Agreement and the Registrar Agreement, including, without limitation, against any fine 
imposed by SEBI or any other governmental, regulatory, statutory, quasi-judicial, 
judicial and/ or administrative authority or court of law, provided however that the 
Registrar shall not be responsible for any of the foregoing resulting from a failure of any 



 

 

 

other Party in performing its duties under this Agreement on account of gross negligence, 
willful default or fraud of such other Party(ies); 

 
b) any delay, default, error or failure by the Registrar in acting on the instructions relating 

to the returned direct credit/NACH/NEFT/RTGS/other cases, including, without 
limitation, against any fine or penalty imposed by SEBI or any other governmental, 
regulatory, statutory, quasi-judicial, judicial and/or administrative authority or court of 
law.  

 
c) any claim made or issue raised by any Bidder or other third party concerning the amount, 

delivery, non-delivery, fraudulent encashment or any other matters related to the 
payments or the service provided by the Bankers to the Offer hereunder;  

 
d) any claim by or proceeding initiated by any regulatory or other authority under any 

statute or regulation on any matters related to the payments by the Bankers to the Offer 
hereunder. 

 
e) the encoding, decoding or processing of the instructions relating to the returned direct 

credit/NEFT/RTGS/other cases by the Bankers to the Offer;  
 

f) failure by the Registrar to perform any obligation imposed on it under this Agreement or 
otherwise; 

 
g) misuse of the refund instructions or of negligence in carrying out the refund instructions; 
 
h) failure in ensuring the credit of the Equity Shares into the relevant dematerialised 

accounts of the successful Bidders in a timely manner based on the Basis of Allotment 
approved by the Designated Stock Exchange; 

 
i) wrongful rejection of Bids/ rejection due to incorrect bank/branch, account details, and 

non-furnishing of information of the Bidder available with Registrar;  
 
j) misuse of scanned signatures of the authorized signatories of the Registrar;  
 
k) any delays in supplying accurate information for processing refunds or unblocking of 

excess amount in ASBA Accounts, as applicable; and 
 

l) receipt and processing of Anchor Investor Application Forms and ASBA Forms. 
 
4.5. The Registrar will coordinate with all the concerned parties to provide necessary information to 

the Bankers to the Offer. 
 

4.6. The Registrar shall ensure the collection of the paid refund orders daily from the Refund Bank 
and shall arrange to reconcile the accounts with the Beneficiaries list at its own cost. The final 
reconciliation of the refund order account with the paid and unpaid refund orders will be 
completed by the Registrar within the prescribed time under Applicable Law. 
 

4.7. The Registrar shall act in accordance with the instructions of the Company, the Selling 
Shareholders, the Bankers to the Offer, the Lead Managers and in accordance with the provisions 
of SEBI ICDR Regulations and other Applicable Law. In the event of any conflict in the 
instructions provided to the Registrar, it shall seek clarifications from the Lead Managers and the 
Company, and comply with the instructions given jointly by the Lead Managers and the Company. 

 
4.8. The Registrar shall perform a reconciliation of the electronic Bid details with the depository 

records, and a reconciliation of the final certificates received from the Escrow Collection Bank 
with the electronic bid details. The Registrar shall in writing intimate the members of the 
Syndicate regarding any data discrepancy as soon as such reconciliation is complete. The 



 

 

 

Registrar shall intimate the Escrow Collection Bank of the discrepancies arising out of the 
reconciliation of the electronic Bid details and the final certificates. 

 
4.9. The Registrar will provide the Allotment file within fifteen (15) calendar days from issue opening 

date. 
 
4.10. The Registrar shall ensure full reconciliation of collections in the Public Offer Account with the 

information and data available with them. The Registrar to the Offer, shall provide a certificate to 
the Lead Managers and the Company confirming such reconciliation. 
 

4.11. In relation to its activities, the Registrar shall, in a timely manner, provide to the Lead Managers 
a report of compliance in the format as may be requested by the Lead Managers, in order for them 
to comply with the Applicable Law, including the reporting obligations under the UPI Circulars. 
 

4.12. Registrar shall submit the details of cancelled/withdrawn/deleted applications to SCSBs on daily 
basis within sixty (60) minutes of bid closure time from the Bid/Offer Opening Date to the 
Bid/Offer Closing Date by obtaining the same from Stock Exchanges. SCSBs shall unblock such 
applications in accordance with the UPI Circulars and submit the confirmation to Lead Managers 
and Registrar on daily basis, as per the format prescribed. 
 

4.13. Upon receiving the online mandate revoke file from the respective Sponsor Banks, the Registrar 
shall submit the bank-wise pending UPI applications for unblock to SCSBs along with the 
allotment file, not later than 6.30 PM on the Working Day after the Basis of Allotment has been 
finalised. The allotment file shall include all applications pertaining to full-allotment/partial 
allotment. 
 

4.14. The Registrar shall provide the allotment/ revoke files to the Sponsor Banks by 8:00 PM on the 
same Working Day as the Basis of Allotment. 

 
5. DUTIES AND RESPONSIBILITIES OF THE LEAD MANAGERS 
 
5.1 The Parties hereto agree that the duties and responsibilities of the Lead Managers under this 

Agreement shall be as set out below: 
 
(a) On receipt of information from the Company and/or the Selling Shareholders, intimate 

in writing the Anchor Investor Bid/ Offer Period and the Bid/ Offer Opening Date prior 
to the opening of banking hours on the Anchor Investor Bid/ Offer Period to the Bankers 
to the Offer and the Registrar in the form attached hereto as Schedule IIIA. 

 
(b) On the receipt of information from the Company and/or the Selling Shareholders, inform 

the Registrar and the Bankers to the Offer regarding the occurrence of any of the events 
mentioned in Clause 3.2.1.1. 

 
(c) Along with the Registrar, instruct the Escrow Collection Bank of the details of the 

monies to be transferred to the Public Offer Account to the account of the Company and 
the Selling Shareholders respectively and the Surplus Amounts to the Refund Account 
in accordance with the terms herein, the Red Herring Prospectus and Applicable Law.  

 
(d) On or prior to the Designated Date, the Lead Managers shall intimate the Designated 

Date to the Escrow Collection Bank, the Public Offer Account Bank, the Refund Bank 
and the Sponsor Banks. 

 
(e) Provide instructions to the Public Offer Account Bank in the prescribed forms in relation 

to transfer of funds from the Public Offer Account in terms of Clause 3.2.3.2. 
 

The obligations, representations, warranties, undertakings, liabilities and rights of the Lead 
Managers under this Agreement shall be several and not joint. The Lead Managers shall be 
severally, and not jointly, responsible and liable for any failure to perform their respective duties 



 

 

 

and responsibilities as set out in this Agreement. 
 

5.2 The Lead Managers shall, on issuing all instructions contemplated in accordance with Clause 5.1 
above, be fully discharged of their duties and obligations under this Agreement. The Lead 
Managers shall not be responsible or liable under this Agreement in connection with the advice, 
opinions, actions or omissions of any other Party hereto in connection with the Offer.  
 
Notwithstanding anything to the contrary in this Agreement, each of the Parties hereby agrees that 
the Lead Managers will not have any responsibility, obligation or liability whatsoever, directly or 
indirectly, with regard to withholding tax or any similar obligation in relation to proceeds realized 
from the Offer. It is hereby clarified that nothing contained in this Agreement or in any other 
agreement or document shall make the Lead Managers liable for (a) the computation of the 
Securities Transaction Tax payable in relation to the Offer; or (b) payment of the Securities 
Transaction Tax payable in relation to the Offer. The obligation of the Lead Managers in respect 
of the Securities Transaction Tax will be limited to the remittance by the post-Offer Lead Manager 
(on behalf of the Lead Managers) of such Securities Transaction Tax pursuant to and in 
accordance with Applicable Law. 
 

5.3 The Parties acknowledge and agree that the deposit of the Securities Transaction Tax by the post-
Offer Lead Manager (on behalf of the Lead Managers) with the relevant Indian income tax 
department/ revenue authorities is only a procedural requirement as per applicable taxation laws 
and that the Lead Managers shall not derive any economic benefit from the deposit of Securities 
Transaction Tax. The Lead Managers agree that in the event one or more of the Lead Managers 
receive any communication or notice from Indian revenue authorities and/or is required to pay 
any amounts for any lapse on the part of the Selling Shareholders in payment and deposit of such 
Securities Transaction Tax, the Lead Managers shall jointly, or severally, seek the indemnity 
against the Selling Shareholders, in terms of this Agreement, the Offer Agreement or the 
Underwriting Agreement or any other agreement entered into between the Lead Managers and 
the Selling Shareholders in relation to the Offer to the extent of the Securities Transaction Tax 
obligation.  
 
 

5.4 Other than as expressly set forth in the SEBI ICDR Regulations in relation to the ASBA Bids 
submitted to the Lead Managers, no provision of this Agreement will constitute any obligation on 
the part of any of the Lead Managers to undertake any obligation or have any responsibility or 
incur any liability in relation to the ASBA Bids procured by the Designated Intermediaries or Bids 
not procured by the Lead Managers. 

 
6. DUTIES AND RESPONSIBILITIES OF THE BANKERS TO THE OFFER 
 
6.1 The Parties agree that the duties and responsibilities of the Bankers to the Offer, as applicable, 

shall include, without limitation, the following:  
 

(a) The Escrow Collection Bank shall promptly provide to the Registrar on the same 
Working Day as their receipt, a final certificate in connection with the Bid Amounts 
deposited in its Escrow Accounts, on the Anchor Investor Bidding Date, with a copy to 
the Company and the Selling Shareholders. This final certificate shall be made available 
to the Registrar no later than 5:00 p.m. (IST). The entries in this final certificate, 
including any subsequent modifications and/or deletions thereto, shall be dated and time 
stamped and shall be reckoned for verifying the compliance of the timelines set for the 
Escrow Collection Bank for various activities and the Escrow Collection Bank agrees 
that it shall be responsible for any inaccurate data entry and shall solely bear any liability 
arising out of any such inaccurate data entry. In terms of the SEBI circular no. 
CIR/CFD/14/2012 dated October 4, 2012 and circular no. 
CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015, the controlling branch of 
the Escrow Collection Bank shall reconcile the amount received and send the final 
certificate in this regard to Registrar.  
 



 

 

 

(b) The Escrow Collection Bank shall receive the Anchor Investor bid amounts only through 
RTGS/NEFT/NACH/direct credit on the Anchor Investor Bidding Date or from 
authorised persons towards payment of any amounts by the Underwriters or any other 
person pursuant to any underwriting obligations in terms of the Underwriting 
Agreement. 

 
(c) On the Designated Date, the Escrow Collection Bank shall on receipt of written 

instructions in this regard from the Registrar and the Lead Managers, transfer the monies 
in respect of successful Bids to the Public Offer Account as provided in Clause 3.2.3. 

 
(d) The Escrow Collection Bank should ensure that the entire funds in the Escrow Accounts 

are either transferred to the Public Offer Account or the Refund Account and 
appropriately confirm the same to the Registrar and the Lead Managers (with a copy to 
the Company and the Selling Shareholders). 

 
(e) In respect of any Surplus Amount, unsuccessful or partially successful Bids, the Refund 

Bank shall continue to hold these monies in trust for and on behalf of the Bidders 
(Anchor Investors) and not exercise any charge, lien or other encumbrance over such 
monies deposited until the refund instructions are given by the Registrar and Lead 
Managers, and shall make the payment of such amounts within one Working Day of 
receipt of such instructions in accordance with the Red Herring Prospectus and the 
Prospectus. 

 
(f) In the event of the failure of the Offer, and upon written instructions regarding the same 

from the Lead Managers and the Registrar, the Escrow Collection Bank shall forthwith 
transfer any fund standing to the credit of the Escrow Accounts to the Refund Account 
and the Refund Bank shall make payments in accordance with this Agreement. 

 
(g) In the event of a failure to obtain listing and trading approvals for the Equity Shares, and 

upon the receipt of written instructions from the Lead Managers, the Public Offer 
Account Bank shall forthwith transfer the amounts held in the Public Offer Account to 
the Refund Account and the Refund Bank shall make payments in accordance with this 
Agreement. 

 
(h) The monies lying to the credit of the Escrow Accounts, the Public Offer Account and the 

Refund Account shall be held by the Escrow Collection Bank, the Public Offer Account 
Bank and the Refund Bank, as the case may be, for the benefit of, and in trust for the 
Beneficiaries as specified in this Agreement. The Escrow Collection Bank, the Public 
Offer Account Bank and the Refund Bank, as the case may be, and their Correspondent 
Banks shall not have or create any lien on, or encumbrance or other right to, the amounts 
standing to the credit of the Escrow Accounts, Public Offer Account and the Refund 
Account nor have any right to set off such amount or any other amount claimed by it 
against any person (including the Company and the Selling Shareholders), including by 
reason of non-payment of charges or fees to such Escrow Collection Bank, the Public 
Offer Account Bank and the Refund Bank, as the case may be, for rendering services as 
agreed under this Agreement or for any other reason whatsoever. 

 
(i) The Bankers to the Offer shall also perform all the duties enumerated in the letter of 

engagement and in the event of any conflict between the provisions of the letter of 
engagement and the provisions of this Agreement, the provisions of this Agreement shall 
prevail. 

 
(j) Maintain accurately at all times during the term of this Agreement the physical records 

regarding Anchor Investor bid amounts deposited.  
 
(k) The Escrow Collection Bank shall ensure full reconciliation of collections in the Escrow 

Accounts, and it shall, provide a final certificate to the Lead Managers and Registrar 
confirming such reconciliation. 



 

 

 

 
(l) The Bankers to the Offer shall cooperate with each Party in addressing investor 

complaints and in particular, with reference to steps taken to redress investor complaints 
relating to refunds or unblocking of funds. 

 
(m) So long as there are any sums outstanding in the Refund Account for the purpose of 

refunds, the Refund Bank shall be responsible for ensuring that the payments are made 
to the authorised persons as per instructions provided by the Registrar in accordance with 
Applicable Law. The Refund Bank shall ensure that no request/instructions for payment 
of refunds shall be delayed beyond a period of one Working Day from the date of receipt 
of the request/instructions for payment of refunds and shall expedite the payment of 
refunds. 

   
(n) The Escrow Collection Bank and the Sponsor Banks shall maintain verifiable records of 

the date and time of forwarding of final certificates to the Registrar. 
 

(o) The Bankers to the Offer will supervise and monitor the activities of its respective 
Correspondent Banks, if any, in connection with the Offer and shall ensure that such 
Correspondent Banks comply with all the terms and conditions of this Agreement. The 
Bankers to the Offer shall be liable for any breach of the terms and conditions of this 
Agreement by their respective Correspondent Banks, if any. 

 
(p) The Escrow Collection Bank shall ensure that the details provided in the final certificate 

including in relation to the Bid Amounts, are accurately captured. The Escrow Collection 
Bank shall forward the above data to the Registrar in electronic mode on a timely basis. 
The Escrow Collection Bank further agrees that they shall be responsible for any 
inaccurate data entry and shall solely bear any liability arising out of any such inaccurate 
data entry. 

 
(q) The Bankers to the Offer agrees that they will expeditiously resolve any investor 

grievances referred to it by any of the Company, the Selling Shareholders, the members 
of the Syndicate or the Registrar, provided however that, in relation to complaints 
pertaining to refunds/block/unblock of funds, investor complaints shall be resolved on 
the date of receipt of the complaint by the Escrow Collection Banks, the Public Offer 
Account Bank, the Refund Bank and the Sponsor Banks, as the case may be. The Parties 
(other than the Bankers to the Offer) shall, to the extent possible, extend all such support 
as may be reasonably requested by the Bankers to the Offer for resolution of such 
investor grievances.   

 
(r) The Bankers to the Offer agree that the Escrow Accounts, Public Offer Account and 

Refund Account, as applicable, opened by it shall be no lien and non-interest bearing 
accounts and shall be operated in accordance with RBI circular dated May 2, 2011 (A. 
P. (DIR Series) Circular No. 58). 

 
(s) The Refund Bank confirms that it has the relevant technology / processes to ensure that 

refunds made pursuant to the failure of the Offer as per Clause 3.2.1, shall be credited 
only to the bank account from which the Bid Amount was remitted to the Escrow 
Collection Bank as per the instructions received from the Registrar, in accordance with 
Rule 11 of the Companies (Prospectus and Allotment of Securities) Rules, 2014 and 
other Applicable Law. 
 

(t) The Escrow Collection Bank shall immediately and not later than two Working Days 
from the date of notice by the Lead Managers under Clause 3.2.1.2, provide the requisite 
details to the Registrar/ Refund Bank and Lead Managers and provide all necessary 
support to ensure such refunds are remitted to the correct Bidder. 

 
(u) The Bankers to the Offer shall be responsible for discharging activities pursuant to the 

SEBI circulars dated October 12, 2010, April 29, 2011 and October 4, 2012, read with 



 

 

 

the SEBI circular dated November 10, 2015, and shall also be liable for omissions and 
commissions of such responsibilities under this Agreement and Applicable Law. 

 
(v) The Bankers to the Offer shall at all times carry out their obligations prescribed under 

this Agreement diligently, in good faith and strictly in compliance with the instructions 
delivered pursuant to this Agreement. 

 
(w) On the Anchor Investor Bidding Date, the Escrow Collection Bank shall provide to the 

Lead Managers a detailed bank statement of the Escrow Accounts through email at 30 
minutes’ intervals or such lesser intervals as requested by the Lead Managers on Anchor 
Investor Bidding Date.  

 
(x) The Bankers to the Offer agree and acknowledge that the provisions of the 2021-2022 

Circulars shall be deemed to be incorporated in the deemed agreement between the 
Company and the SCSBs to the extent applicable. 
 

(y) The Bankers to the Offer shall take relevant steps to ensure unblocking of funds/incorrect 
debits within the time frame stipulated by SEBI and shall co-ordinate with NPCI/Stock 
Exchanges on priority in case of any complaint with respect to unblocking/incorrect 
debits;  
 

(z) Following the transfer of the amounts from the Public Offer Account to the respective 
bank accounts of each of the Company and the Selling Shareholders, the Public Offer 
Bank shall provide to each of the Company and the Selling Shareholders and the Lead 
Managers, a detailed statement of all amounts transferred to and from the Public Offer 
Account; 

 
(aa) The Sponsor Banks shall carry out their obligations prescribed under the UPI Circulars 

and this Agreement diligently, in form and in spirit and shall ensure the following: 
 

(i) they shall provide the UPI linked bank account details of the relevant UPI 
Investors to the Registrar and shall undertake a reconciliation of Bid requests 
received from the respective Stock Exchanges and sent to NPCI;  
 

(ii) they shall carry out adequate testing with the respective stock exchanges prior 
to opening of the Offer to ensure that there are no technical issues; 
 

(iii) they shall download the mandate related UPI settlement files and raw data files 
from NPCI portal on daily basis and shall undertake a three-way reconciliation 
with their UPI switch data, and the UPI raw data; 

 
(iv) they shall undertake a reconciliation of Bid responses received from NPCI and 

sent to the respective Stock Exchanges and shall ensure that all the responses 
received from NPCI are sent to the respective Stock Exchanges platform with 
detailed error code and description, if any; 

 
(v) they shall undertake a final reconciliation of all Bid requests and responses 

(obtained in sub-clauses (iii) and (iv) above) throughout their lifecycle on daily 
basis and share the consolidated report (in the format specified in the UPI 
Circulars or by SEBI)  not later than 07:00 PM (or such other time as may be 
specified under the UPI Circulars or by SEBI) with the Lead Managers in order 
to enable the Lead Managers to share such report to SEBI within the timelines 
specified in the UPI Circulars;  

 
(vi) on the Bid/ Offer Closing Date, after the closure of Offer, it shall share the 

consolidated data (in the format specified in the UPI Circulars or by SEBI) to 
Lead Managers not later than 07:00 PM or such other time as may be specified 
under the UPI Circulars or by SEBI, in order to enable the Lead Managers to 



 

 

 

share the consolidated data as on Bid/ Offer Closing Date (data obtained on 
daily basis as specified in sub-clause (vi)) to SEBI within the timelines specified 
in the UPI Circulars; 

 
(vii) they shall ensure that reconciliation steps to be done on daily basis (for UPI 

Mandates) is strictly adhered to in accordance with the UPI Circulars; 
 

(viii) they shall, on the next Working Day after the Bid/ Offer Closing Date and not 
later than 08:15 PM or such other time as may be specified under the UPI 
Circulars or by SEBI, after the closure of modification and mandate acceptance 
by Bidders, share the final consolidated data (in the format specified in the UPI 
Circulars) and the error description analysis report if received from NPCI to 
Lead Managers in order to enable the Lead Managers to share such report to 
SEBI within the timelines specified in the UPI Circulars;  

 
(ix) they shall in coordination with NPCI, share the data as per the UPI Circulars 

with the Registrar; 
 
(x) Sponsor Bank 1 and Sponsor Bank 2 shall act as a conduit between the NSE 

and the NPCI and BSE and the NPCI respectively in order to 
facilitate the UPI Mandate Requests and / or payment instructions of the UPI 
Investors using the UPI and shall ensure that all Bids received from the 
respective Stock Exchanges are forwarded to NPCI. Notwithstanding the 
above, if any of the Sponsor Bank is unable to facilitate the UPI Mandate 
requests and/ or payment instructions from the UPI Investors into the UPI for 
any of the Stock Exchanges for any technical reason, the other Sponsor Bank 
will facilitate the handling of UPI Mandate requests with respect to the Stock 
Exchanges in accordance with this Agreement (including instructions issued 
under this Agreement), Red Herring Prospectus, the Prospectus, the Preliminary 
Offering Memorandum and the Offering Memorandum; 

 
(xi) they shall initiate mandate requests on the relevant UPI Investors, for blocking 

of funds equivalent to the application amount, through NPCI, with their 
respective bank accounts basis the Bid details shared by the respective Stock 
Exchanges on a continuous basis, within the Bid/Offer Period. They shall 
ensure that intimation of such request is received by the relevant UPI Investors; 
 

(xii) they shall share on a continuous basis the information regarding the status of 
the UPI Mandate requests with the respective Stock Exchanges, for the purpose 
of reconciliation and shall ensure that all the Bids received from the Stock 
Exchange are sent to NPCI; 
 

(xiii) they shall, in case of revision of Bid, ensure that revised mandate request is sent 
to the relevant UPI Investor; 

 
(xiv) they shall initiate request for the blocking of funds to the relevant UPI Investors, 

within the timelines specified as per Applicable Law; 
 

(xv) upon acceptance of the UPI Mandate Request by the Bidder in their relevant 
mobile application, they will ensure the blocking of funds in the relevant UPI 
Investor’s bank account linked with their UPI ID, through the NPCI and the 
SCSB with whom such bank account of the Bidder is held; 
 

(xvi) they shall send the final certificate (reconciliation file) 
(confirmation of funds blocked) to the Registrar (which shall include UPI linked 
bank account details of the respective UPI Investors), through the respective 
Stock Exchanges, no later than 6:00 PM of the next Working Day after the 



 

 

 

Bid/Offer Closing Date or within the time as may be prescribed under the UPI 
Circulars or by SEBI; 

 
(xvii) after the approval of the Basis of Allotment by the Designated Stock 

Exchange and upon receipt of instructions from the Registrar in writing (in the 
form provided in Schedule II), they will give debit instructions and ensure 
transfer of funds (equivalent to the Allotments received) from the respective 
accounts of the relevant UPI Investors, linked with their UPI IDs, to the Public 
Offer Account, pursuant to the UPI mechanism, and in any event within the 
timelines prescribed in the UPI Circulars; 
 

(xviii) they shall provide a confirmation to the Registrar once the funds are credited 
from the UPI Investor’s bank account to the Public Offer Account; 
 

(xix) on receipt of the debit file from the Registrar, the Sponsor Banks shall raise the 
debit request from the UPI Investor’s bank to transfer funds from the UPI 
Investor’s bank account to the Public Offer Account and for unblocking of the 
excess funds in the UPI Investor’s bank account;  
 

(xx) in cases of Bids by UPI Investors using the UPI mechanism, the Sponsor Banks 
shall inform the Stock Exchanges if the UPI ID mentioned in the Bid details 
shared electronically by the Stock Exchanges, is not linked to a UPI 2.0 bank 
account;  

 
(xxi) they agree and acknowledge that the provisions of the UPI Circulars shall be 

deemed to be incorporated in the deemed agreement between the Bank and the 
SCSBs to the extent applicable; 

 
(xxii) Except as required under Applicable Law, any act to be done by the respective 

Bankers to the Offer shall be done only on a Working Day, during normal 
banking business hours, and in the event that any day on which the respective 
Bankers to the Offer are required to do an act under the terms of this Agreement 
is not a Working Day or the instructions from the Lead Manager are received 
after 5:00 PM , then the respective Bankers to the Offer shall do those acts on 
the next succeeding Working Day; 
 

(xxiii) they shall host a web portal for intermediaries (closed user group) from the 
Bid/Offer Opening Date till the date of listing of the Equity Shares with details 
of statistics of mandate blocks/unblocks, performance of apps and UPI handles, 
down-time/network latency (if any) across intermediaries and any such 
processes having an impact/bearing on the IPO bidding process. The requisite 
information on this automated portal shall be updated periodically in intervals 
not exceeding two hours. In case of exceptional events such as technical issues 
with UPI handles, payment service providers, third party application providers 
or SCSBs, these technical issues shall be intimated immediately to the CUG 
entities so as to facilitate the flow of information in the Offer process.  
 

(xxiv) they shall execute the online mandate revoke file for non-Allottees /partial 
Allottees one Working Day after the Basis of Allotment. Subsequently, any 
pending applications for unblocks shall be submitted to the Registrar to the 
Offer, not later than 5:00 PM on the first Working Day after the Basis of 
Allotment. 

 
(xxv) they shall provide all reasonable assistance to the Lead Managers in order for 

the Lead Managers to comply with the provisions of the SEBI master circular 
no. SEBI/HO/MIRSD/POD-1/P/CIR/2023/70 dated May 17, 2023. In the event 
that the Lead Managers have to compensate Bidders in relation to the Offer in 
the manner specified in the SEBI circular no. 



 

 

 

SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 2, 2021 and SEBI master 
circular no. SEBI/HO/CFD/PoD-2/P/CIR/2023/00094 dated June 21, 2023, for 
delays in resolving investor grievances in relation to blocking/unblocking of 
funds, the Sponsor Banks (to the extent they are responsible for this delay) shall 
reimburse the Lead Managers and the Company (as applicable) for any direct 
or indirect compensation paid by the Lead Managers and the Company (as 
applicable). The Sponsor Banks shall communicate the status of such 
complaints with the Company, Selling Shareholders and Lead Managers till the 
same is resolved. 
 

6.2 The Bankers to the Offer and its respective Correspondent Banks shall act bona fide and in good 
faith, in pursuance of the written instructions of, or information provided by, the Registrar, the 
Lead Managers or the Company as the case may be. The Bankers to the Offer shall act promptly 
on the receipt of such instructions or information, within the time periods specified in this 
Agreement. In the event that the Bankers to the Offer, and/or its Correspondent Banks, as 
applicable, causes delay or failure in the implementation of any such instructions or the 
performance of their obligations set forth herein, they shall be liable for such damages as may be 
decided in arbitration proceedings as per Clause 13 and for any costs, charges and expenses 
resulting from such delay or in relation to any claim, demand, suit or other proceeding instituted 
against the Company, the Selling Shareholders, the Syndicate or the Registrar, by any Bidder or 
any other Person or any fine or penalty imposed by SEBI or any other regulatory authority or 
court of law. The Bankers to the Offer shall not in any case whatsoever use the amounts held in 
the Escrow Accounts, Public Offer Account and/or Refund Account in any manner whatsoever to 
satisfy any indemnity or liability contemplated in this Clause incurred by them. 
 

6.3 The Bankers to the Offer will be entitled to act on instructions received from the Lead Managers 
and/or the Registrar pursuant to this Agreement after due authentication of the signatures on the 
instructions with the specimen signatures. The Bankers to the Offer shall, and shall ensure that its 
Correspondent Banks, if any, shall, act promptly on the receipt of such information/instruction 
within the time periods specified in this Agreement and under Applicable Law. However, the 
Bankers to the Offer shall not be deemed to be fiduciary or a trustee or have any obligations of a 
fiduciary or a trustee under the terms of this Agreement. Bankers to the Offer are under no 
obligation to verify the authenticity of any instructions received under this Agreement. In cases 
where Bankers to the Offer receive instructions which are in conflict with any of the provisions 
of this Agreement, they shall be entitled to refrain from taking any action and if any of the 
instructions are not in accordance with or not in the form set out in this Agreement, the Bankers 
to the Offer shall immediately notify the Company, the Selling Shareholders and each of the 
BRLMs.. 
 

6.4 The Banker to the Offer (also being the Public Offer Account Bank) shall promptly provide the 
foreign inward remittance certificate and any other documents as required by the Company in this 
regard, as may be required for compliance with Applicable Law, and assist the Company in 
making any regulatory filings in accordance with the foreign exchange laws in India, as maybe 
required.   
 

6.5 Upon receipt of instructions from the Company, the Escrow Collection Bank shall take necessary 
steps to ensure closure of the Escrow Accounts once all monies are transferred into the Public 
Offer Account or the Refund Account as the case maybe, in accordance with this Agreement and 
Applicable Law.  
 

6.6 The Company will make payment only to the Sponsor Banks, which in turn shall make the 
requisite payments to the NPCI and the SCSBs where the accounts of the Bidders, linked to their 
UPI IDs, are held as per Applicable Law. 
 

6.7 The Sponsor Banks shall be responsible for making payments to third parties such as remitter 
banks, NPCI and such other parties as required in connection with the performance of its duties 
under the UPI Circulars, this Agreement and other Applicable Law. 

 



 

 

 

6.8 In the event all or any of the amounts placed in the Escrow Accounts, the Refund Account or the 
Public Offer Account shall be attached, garnisheed or levied upon pursuant to any court order, or 
the delivery thereof shall be stayed or enjoined by a court order, or any other order, judgment or 
decree shall be made or entered by any court of competent jurisdiction affecting the Escrow 
Accounts, the Refund Account or the Public Offer Account, or any part thereof, or any act of the 
Escrow Collection Bank, the Refund Bank or the Public Offer Account Bank, as the case may be, 
the Escrow Collection Bank, the Refund  Bank or the Public Offer Account Bank agree to 
promptly notify all the parties herein.  

 
6.9 Any act required to be done by the Bankers to the Offer shall be done only on a Working Day, 

and in the event that any day on which the Bankers to the Offer are required to do an act, under 
the terms of this Agreement, is not a Working Day, then the Bankers to the Offer shall do those 
acts on the succeeding Working Day. 

 
7. DUTIES AND RESPONSIBILITIES OF THE COMPANY AND THE SELLING 

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

 
(a) It shall take such steps, as expeditiously as possible, as are necessary to ensure the 

completion of listing and commencement of trading of the Equity Shares on the Stock 
Exchanges within six (6) Working Days of the Bid/Offer Closing Date, or any other time 
period prescribed under Applicable Law. 

 
(b) It shall with the assistance of the BRLMs, take necessary steps to ensure that the 

Registrar instructs the Bankers to the Offer, as applicable, of the details of the refunds to 
be made to the Bidders.  

 
(c) It shall take necessary steps to ensure that the Registrar in respect of any Surplus Amount 

instructs: (a) the Escrow Collection Bank to transfer such Surplus Amount to the Refund 
Account and subsequently refunds the Surplus Amount to the Anchor Investors; and (b) 
instruct SCSBs (through Sponsor Banks, in case of UPI Investors using the UPI 
Mechanism) to unblock the ASBA Accounts, and the Refund Bank to refund such 
amounts to the ASBA Bidders. 

 
(d) It shall, along with the Bankers to the Offer, with the assistance of the members of the 

Syndicate, ensure that the Registrar addresses all investor complaints or grievances 
arising out of any Bid. 

 
(e) The Company shall make the RoC Filing and shall intimate the Lead Managers and the 

Registrar of the date of the RoC Filing. 
 

7.2 The Selling Shareholders undertake to provide reasonable support and extend reasonable 
cooperation as required or requested by the Company and/ or the Lead Managers for the purpose 
of redressal of investor grievances, solely in relation to such Selling Shareholder and in relation 
to their respective portion of Offered Shares. The Selling Shareholders acknowledges that the 
STT, shall be remitted and paid in accordance with Clause 3.2.3.2(a) of this Agreement and in 
accordance with applicable law.  
 

7.3 The rights and obligations of each of the Parties under this Agreement are several (and not joint, 
or joint and several) and none of the Parties shall be responsible or liable directly or indirectly, 
for any acts or omissions of any other Party to this Agreement. For the avoidance of doubt, it is 
hereby clarified that the rights, duties and obligations of the Company and the Selling 
Shareholders under this Agreement are several (and not joint, or joint and several). 
 

7.4 The Company shall pay the Lead Managers any compensation and/or other amounts payable or 
paid by any Lead Managers on account of any delay in redressal of grievances in relation to 
unblocking of UPI Bids and/or for any other reason pursuant to and/or arising out of the same, in 



 

 

 

accordance with the SEBI Circulars and other Applicable Law, including any interest and/or 
penalty charged thereon which shall be calculated in accordance with the SEBI Circulars and/or 
other Applicable Law. The Company shall pay the Lead Managers within five Working Days of 
receiving an intimation from such Lead Managers regarding any compensation and/or other 
amounts payable or paid by the Lead Managers on account of any delay in redressal of grievances 
in relation to unblocking of UPI Bids and/or for any other reason pursuant to and/or arising out of 
the same, in accordance with the SEBI Circulars and other applicable law. Further, the Company 
agrees that they shall pay the Lead Managers immediately but not later than five Working Days 
of receiving an intimation from them, for any compensation and/or other amounts required to be 
paid by the Lead Managers or liabilities (including applicable taxes and statutory charges, interest 
or penalty charged, if any) for delay or failure in unblocking of ASBA funds by SCSBs or non-
performance of roles by the Registrar to the Offer and/or the SCSBs as set out in the SEBI circular 
no. (SEBI/HO/CFD/DIL2/CIR/P/2019/76) dated June 2, 2021, SEBI master circular no. 
SEBI/HO/CFD/PoD-2/P/CIR/2023/00094 dated June 21, 2023, SEBI circular no. 
SEBI/HO/CFD/TPD1/CIR/P/2023/140 dated August 9, 2023, and any subsequent circulars that 
may be issued by SEBI in this regard (collectively, “SEBI Circulars”) and/or any other 
Applicable Law. The Lead Managers, upon being aware of any of such liabilities will intimate 
the Company. 
 

7.5 The Company and the Selling Shareholders agree that the aggregate amount of commission 
payable to the Registered Brokers in relation to the Offer as calculated by the Registrar shall be 
deposited in accordance with the Agreement, including on behalf of the Selling Shareholders, to 
the Stock Exchanges prior to the receipt of the final listing and trading approvals for the Offer. 
The final payment of such commission shall be made by the Stock Exchanges. 

 
8. TIME OF ESSENCE 
 

The Parties hereto agree that time shall be of the essence in respect of the performance by each of 
the Company, the Selling Shareholders, the members of the Syndicate, the Bankers to the Offer 
(including its Correspondent Banks), the Lead Managers and the Registrar, of their respective 
duties, obligations and responsibilities under or pursuant to this Agreement. If any time period 
specified herein is extended in accordance with the terms of this Agreement, such extended time 
shall also be of the essence. 
 

9. REPRESENTATIONS AND WARRANTIES 
 
9.1 The Company and the Promoter Selling Shareholders hereby represents, warrants, undertakes and 

covenants to the other Parties, on the date hereof and as of the date hereof and at all times until 
the date of commencement of listing and trading of the Equity Shares on the Stock Exchanges, 
the following:: 
 
(a) This Agreement has been duly authorized, executed and delivered by the Company. This 

Agreement is a valid and legally binding instrument, enforceable against the Company, 
in accordance with its terms, and the execution and delivery by the Company of, and the 
performance by the Company of its obligations under, this Agreement shall not conflict 
with, result in a breach or violation of, or imposition of any pre-emptive right, lien, 
mortgage, charge, pledge, security interest, defects, claim, trust or any other 
encumbrance or transfer restriction, both present and future (“Encumbrances”) on any 
property or assets of the Company, contravene any provision of Applicable Law or the 
constitutional documents of the Company or any agreement or other instrument binding 
on the Company or to which any of the assets or properties of the Company are subject; 

 
(b) No mortgage, charge, pledge, lien, trust or any other security, interest or other 

encumbrance shall be created or exist over the Escrow Accounts, the Public Offer 
Account, Refund Account or the monies deposited therein; 

 
(c) The Company shall not have recourse to any proceeds of the Offer, including any 

amounts in the Public Offer Account, until the final listing and trading approvals from 



 

 

 

the Stock Exchanges have been obtained; and 
 

9.2 The Selling Shareholders hereby, severally and not jointly, represent, warrant, undertake and 
covenant to the other Parties, that with respect to themselves and their portions of the Offered 
Shares, at all times from the date of this Agreement until the commencement of trading of Equity 
Shares on the Stock Exchanges, that: 
 
(a) This Agreement has been duly authorized, executed and delivered by the Selling 

Shareholders and is a valid and legally binding instrument, enforceable against the 
Selling Shareholders in accordance with its terms, and the execution and delivery by the 
Selling Shareholders, and the performance by the Selling Shareholders of their 
obligations under this Agreement shall not conflict with, result in a breach or violation 
of, or the imposition of Encumbrance on any of the properties or assets of the Selling 
Shareholders, contravene any Applicable Law or any agreement or other instrument 
binding on the Selling Shareholders or to which any of the assets or properties of the 
Selling Shareholders are subject, and no consent, approval, authorization or order of, or 
qualification with, any Governmental Authority is required for the performance by the 
Selling Shareholders of obligations under this Agreement, except such as have been 
obtained or shall be obtained prior to the completion of the Offer; and  

 
(b) The Selling Shareholders shall not have recourse to any proceeds of the Offer (only to 

the extent of the proceeds from its Offered Shares in the Offer for Sale), including any 
amounts in the Public Offer Account, until the final listing and trading approvals from 
the Stock Exchanges have been obtained.  

 
9.3 The Bankers to the Offer and the Registrar represent, warrant, undertake and covenant (severally 

and not jointly) to each other and to the other Parties that: 
 

(a) This Agreement constitutes a valid, legal and binding obligation on their respective parts 
enforceable against the respective parties in accordance with the terms hereof; 

 
(b) The execution, delivery and performance of this Agreement and any other document 

related hereto has been duly authorised and does not and will not contravene (a) any 
Applicable Law, (b) the organizational documents of such Party, or (c) any provisions 
of, or constitute a default under, any other agreement or instrument or undertaking to 
which it is a party or which is binding on such Party or any of its assets and no consent, 
approval, authorization or order of, or qualification with, any Governmental Authority 
is required for the performance by the Company of its obligations under this Agreement, 
except as has been obtained or shall be obtained prior to completion of the Offer;  

 
(c) All consents, approvals and authorizations (if any) required to be obtained by it for the 

execution, delivery, performance and consummation of this Agreement and the 
transactions contemplated hereunder have been obtained; 

 
(d) No mortgage, charge, pledge, lien, trust, or any other security interest or other 

encumbrance shall be created or exist over the Escrow Accounts, the Public Offer 
Account, Refund Account or the monies deposited therein; and 

 
9.4 Each of the Lead Managers represents, warrants, undertakes and covenants severally (and not 

jointly) to each other and to the Company and the Selling Shareholders that: 
 
(a) this Agreement constitutes a valid, legal and binding obligation on their part, enforceable 

against the respective parties it in accordance with the terms hereof; and 
 

(b) the execution, delivery and performance of this Agreement and any other document 
related thereto by such Party has been duly authorized. 

 
9.5 The Bankers to the Offer represent, warrant, undertake and covenant respectively to the members 



 

 

 

of the Syndicate, the Selling Shareholders and the Company that they are a scheduled bank as 
defined under the Companies Act, 2013 and that SEBI has granted them a certificate of 
registration to act as a banker to an issue in accordance with the Securities and Exchange Board 
of India (Bankers to an Issue) Regulations, 1994, and such certificate is and, until completion of 
the Offer, will be valid and in existence and that they are and, until completion of the Offer, will 
be entitled to carry on business as a banker to the issue under the Securities and Exchange Board 
of India Act, 1992 and other Applicable Law. Further, the Bankers to the Offer confirm that they 
have not violated any of the conditions subject to which the registration has been granted and no 
disciplinary or other proceedings have been commenced against them by SEBI that would prevent 
them from performing their obligations under this Agreement, that they are not debarred or 
suspended from carrying on such activities (as specified in this Agreement and or under 
Applicable Law for a banker to the issue and sponsor bank) by SEBI or any other regulatory 
authority or Governmental Authority which will affect the performance of their obligations under 
this Agreement and that they are not debarred or suspended from carrying on any activities by 
SEBI or any other regulatory or judicial authority or Governmental Authority such that such 
debarment or suspension will affect the performance of their obligations under this Agreement 
and and that they shall abide by the SEBI ICDR Regulations, as amended, the stock exchange 
regulations, code of conduct stipulated in the Securities and Exchange Board of India (Bankers to 
an Issue) Regulations, 1994, as amended and the terms and conditions of this Agreement. 

 
9.6 The Sponsor Banks specifically represent, warrant, undertake and covenant respectively for 

themselves to the other Parties that: 
 

(a) they have been granted a UPI certification as specified in the UPI Circulars, with NPCI 
and such certification is valid as on date and it is in compliance with the terms and 
conditions of such certification; 

 
(b) they have conducted a mock trial run of the systems necessary to undertake their 

obligations as the Sponsor Banks, as specified by the UPI Circulars and other Applicable 
Law, with the Stock Exchange and the registrar and transfer agents; 

 
(c) they have certified to SEBI about their readiness to act as a Sponsor Bank and for inclusion 

of their name in SEBI’s list of sponsor banks, as per the format specified in the UPI 
Circulars and that there has been no adverse occurrences that affect such confirmation to 
SEBI; and 

 
(d) they are compliant with all Applicable Law and conditions and have in place all necessary 

infrastructure in order for them to undertake their obligations as the Sponsor Banks, in 
accordance with this Agreement, the UPI Circulars and other Applicable Law. 

 
9.7 The Escrow Collection Bank confirms that it shall identify the branches for collection of 

application monies, in conformity with the guidelines issued by SEBI from time to time.  
 

9.8 The Bankers to the Offer further represent and warrant, on behalf of themselves and their 
Correspondent Banks, to the members of the Syndicate, the Selling Shareholders and the 
Company that they, and any of their Correspondent Banks, as the case may be, have the necessary 
competence, facilities and infrastructure to act as such, and discharge their duties and obligations 
under this Agreement. 
 

9.9 The Company and the Selling Shareholders acknowledge and agree that the responsibility of the 
Lead Managers for deposit of Securities Transaction Tax, as provided for in this Agreement, does 
not provide or confer any economic benefits to any of the Lead Managers. Accordingly, the 
Selling Shareholders undertake that in the event of any future proceeding or litigation by the 
Indian revenue authorities against any of the Lead Managers relating to payment of Securities 
Transaction Tax in relation to the Offer for Sale, the Selling Shareholders shall furnish all 
necessary reports, documents, papers or information and all necessary support as may be required 
by Lead Managers to provide independent submissions for itself or its Affiliates, in any ongoing 
or future litigation or arbitration and/or investigation by any regulatory or supervisory authority.  



 

 

 

 
9.10 None of the Bankers to the Offer, the Lead Managers, the Selling Shareholders and the Company 

shall be held liable or responsible for any failure or delay in performance of their duties under this 
Agreement caused by any circumstances beyond its control, such as acts of God, orders or 
restrictions imposed by any Governmental Authority, war or warlike conditions, hostilities, 
sanctions, mobilizations, blockades, embargoes, detentions, revolutions, riots, looting, strikes, 
earthquakes, fires or accidents (collectively, “Force Majeure”), provided that it shall have acted 
diligently in limiting the effects of the Force Majeure event. Upon the occurrence of any event or 
condition of Force Majeure which affects its performance, the Bankers to the Offer, the Lead 
Managers, the Selling Shareholders or the Company, as applicable, shall, as soon as is reasonably 
possible, notify the other Parties of the nature of the event or condition, the effect of the event or 
condition on the performance of the Bankers to the Offer, the Lead Managers, the Selling 
Shareholders, or the Company, as the case may be, and, on a best efforts basis, the estimated 
duration of the event or condition. The Bankers to the Offer, the Lead Managers, the Selling 
Shareholders or the Company, as applicable, shall also notify the other Parties immediately upon 
cessation of or changes in the event or condition constituting Force Majeure. However, for the 
sake of clarity it is mentioned herein, that, in case the Force Majeure event goes on for a period 
of 30 days continuously, then, the Parties not affected by the Force Majeure event shall have the 
right to forthwith terminate this Agreement without any continuing obligation or liability to the 
Force Majeure affected Party and can appoint a successor Party in place of the Force Majeure 
affected Party. 

 
10. INDEMNITY 
 
10.1 The respective Bankers to the Offer hereby agrees to, and shall keep, the Company, the Lead 

Managers, the Selling Shareholders, the Syndicate Members, the Registrar, their respective 
Affiliates, and their directors, officers, shareholders, employees, representatives, agents, sub-
syndicate members, successors, permitted assigns,  any branches, associates, advisors and any 
persons who controls or is under common control with, or is controlled by any of the Lead 
Managers within the meaning of Indian laws (“Indemnified Parties”), fully indemnified at all 
times from and against any delay, claims, actions, causes of action, suits, demands, damages, 
proceedings (including reputational losses), liabilities, claims for fees, costs, charges and expenses 
(including interest, penalties, attorney’s fees, accounting fees, losses arising from difference or 
fluctuation in exchange rates of currencies and investigation costs), loss of GST credits, or 
demands, interest, penalties, late fee, or any amount imposed by any tax authorities (including 
GST authorities in India) arising out of a non-compliance or willful default committed by the 
Bankers to the Offer,  or losses from such actions and proceedings against or incurred by the 
Indemnified Parties by any Bidder or any other party relating to or resulting from any act or 
omission of the Bankers to the Offer  or their Correspondent Banks, if any, or any delay or failure 
in the implementation of instructions, insolvency, breach, or alleged breach negligence and/or 
misconduct and/or default, bad faith, illegal or fraudulent acts in their performance or the 
performance of their Correspondent Banks’, if any, obligations and duties under this Agreement, 
and for any cost, charges and expenses resulting directly or indirectly from any delay in 
performance/non performance of their obligations under this Agreement or in relation to any 
claim, demand, suit or other proceeding instituted against the Indemnified Parties, and/or the 
Bankers to the Offer, as applicable, made by any Bidder or any other Party or any fine or penalty 
imposed by SEBI or any other Governmental Authority arising out of or in relation to the 
negligence and/or misconduct and/or default, bad faith, illegal or fraudulent acts in the 
performance of the obligations and duties under this Agreement of the Bankers to the Offer. The 
Bankers to the Offer and their Correspondent Banks shall not in any case whatsoever use the 
amounts held in the Escrow Accounts, Public Offer Account or Refund Account to satisfy this 
indemnity in any manner whatsoever.  
 

10.2 It is understood that the liability of the Bankers to the Offer, as applicable, to release the amount 
lying in the Escrow Accounts, Public Offer Account or the Refund Account, as the case may be, 
under this Agreement shall not be affected, varied or prevented by any underlying dispute between 
the other Parties pending before any Governmental Authority, including SEBI or courts of 
competent jurisdiction in India, unless there is a specific order from such Government Authority 



 

 

 

to that effect and unless the same is furnished to the Bankers to the Offer by the Party concerned. 
 

10.3 The Registrar shall indemnify and hold harmless the other Parties hereto and their respective 
Affiliates and their respective management, representatives, directors, shareholders, employees, 
officers, advisors, agents, successors, permitted assigns at all times from and against (i) any delay, 
claims, actions, causes of action, suits, demands, damages, claims for fees, costs, charges and 
expenses (including interest, penalties, attorney’s fees, accounting fees, losses arising from 
difference or fluctuation in exchange rates of currencies and investigation costs) or losses suffered 
from such actions and proceedings (including any reputational losses) relating to or resulting from 
any failure by the Registrar in performing its duties and responsibilities under this Agreement, the 
Registrar Agreement and any other document detailing the duties and responsibilities of the 
Registrar related to the Offer, including, without limitation, against any fine or penalty imposed 
by the SEBI or any other Governmental Authority, regulatory authority or court of law, or any 
failure, deficiency, error or breach or alleged breach of any provision of laws, regulation or order 
of any court or regulatory or Government Authority, (ii) any loss that such other Party may suffer, 
incur or bear, directly or indirectly, as a result of the imposition of any penalty caused by, arising 
out of, resulting from or in connection with any failure by the Registrar to act on the 
returned/RTGS/NEFT/NACH/direct credit instructions, including, without limitation, any fine or 
penalty imposed by SEBI, the RoC or any other Governmental Authority any delays in supplying 
accurate information for processing refunds or unblocking of excess amounts in the ASBA 
Accounts or (iii) any claim by or proceeding initiated by any statutory, regulatory, judicial, 
administrative or government authority under any Applicable Law on any matters related to the 
transfer of funds by the Escrow Collection Bank, the Public Offer Account Bank or the Refund 
Bank or SCSBs hereunder or misuse of refund instructions; (iv) failure in promptly and accurately 
uploading Bids to ensure the credit of the Equity Shares into the relevant dematerialized accounts 
of the successful Bidders based on the approved Basis of Allotment; (v) misuse of scanned 
signatures of the authorized signatories by the Registrar; (vi) wrongful rejection of Bids; and (vii) 
misuse of the refund instructions or of negligence in carrying out the refund instructions.  
 
Additionally, the Registrar shall indemnify and hold harmless the Company , the Selling 
Shareholders and the  Lead Managers, their respective Affiliates, and their management, directors, 
employees, officers, shareholders, successors, permitted assigns, representatives, advisors and 
agents at all times from and against any Losses relating to or resulting from any (actual or alleged) 
failure by the Registrar in performing its duties and responsibilities in accordance with the 2021-
2022 Circulars, as applicable, including but not limited to, delay in resolving any investor 
grievances received in relation to the Offer. 
 

10.4 The Selling Shareholders shall indemnify and hold harmless each of the Lead Managers their 
respective Affiliates, and their respective directors, officers, employees, and agents against any 
loss arising out of its responsibility to pay the Securities Transaction Tax as per Clause 16.1 of 
the Offer Agreement. 

 
10.5 The remedies provided for in this Clause 10 are not exclusive and shall not limit any rights or 

remedies that may otherwise be available to any Indemnified Party under the respective 
Engagement Letter or this Agreement or at law or in equity.  
 

10.6  Notwithstanding anything stated in this Agreement, the maximum aggregate liability of each 
Lead Manager (whether under contract, tort, law or otherwise), if any pursuant to this Agreement, 
shall not exceed the fees (excluding expenses) actually received (excluding any pass through) by 
such Lead Manager for the portion of services rendered by it under the Offer Agreement and the 
Engagement Letter. 

 
11. TERMINATION 
 
11.1 Save as provided in Clause 11.2, the provisions of this Agreement shall come to an end only upon 

full performance of the obligations by the Bankers to the Offer, in the following circumstances:  
 



 

 

 

(a) In case of the completion of the Offer in terms of Clauses 3.2.3 and 3.2.4, when the 
appropriate amounts from the Escrow Accounts are transferred to the Public Offer 
Account and/or the Refund Account, as applicable, and any Surplus Amount is refunded 
to the Bidders from the Refund Account and the amounts lying to the credit of the Public 
Offer Account are transferred in accordance with this Agreement. However, 
notwithstanding the termination of this Agreement (i) the Registrar in coordination with 
the Bankers to the Offer, as applicable, shall complete the reconciliation of accounts, and 
give the satisfactory confirmation in that respect to the Lead Managers, the Selling 
Shareholders and the Company, in accordance with Applicable Law and terms and 
conditions of this Agreement, the Offer Documents; and (ii) the Refund Bank shall be 
liable to discharge their duties as specified under this Agreement, the Offer Documents 
and Applicable Law. 
 

(b) In case of failure of the Offer in terms of Clause 3.2.1. or if the listing of the Equity 
Shares does not take place in the manner specified in the Offer Documents, when the 
amounts in the Escrow Accounts are refunded to the Bidders in accordance with 
applicable provisions of the Companies Act, the SEBI ICDR Regulations and other 
Applicable Law. 

 
11.2 Termination by Parties 
 
11.2.1 Termination by the Company and the Selling Shareholders  
 

(a) The terms of this Agreement may be terminated by the Company and the Selling 
Shareholders in respect of the respective Banker(s) to the Offer, in the event of fraud, 
gross negligence, wilful misconduct and/ or default on the part of the respective 
Banker(s) to the Offer or any breach of Clauses 9.3, 9.4, 9.5, 9.6, 9.7 and 9.9. Such 
termination shall be operative only in the event that the Company and Selling 
Shareholders simultaneously appoint, in consultation the Lead Managers, the substitute 
banker(s) to the Offer of equivalent standing and on terms, conditions and obligations 
substantially similar to the provisions of this Agreement. The erstwhile Banker(s) to the 
Offer, shall continue to be liable for all actions or omissions in breach of the terms of this 
Agreement until such termination and the duties and obligations contained herein until 
the appointment of substitute banker(s) to the Offer, and the transfer of the Bid Amounts 
or other monies lying to the credit of the Escrow Accounts, Public Offer Account or 
Refund Account, as the case may be, to the substituted escrow accounts, public offer 
account or refund account. Such termination shall be effected by a prior notice of not less 
than two weeks in writing, and shall come into effect only on transfer of the amounts 
standing to the credit of the Escrow Accounts, Public Offer Account or Refund Account 
to the substitute banker(s) to the Offer. The substitute banker(s) to the offer shall enter 
into an agreement substantially in the form of this Agreement, with the Lead Managers, 
the Company, the Selling Shareholders, the Syndicate Members and the Registrar. For 
avoidance of doubt, under no circumstances shall the Company and the Selling 
Shareholders be entitled to the receipt of or benefit of the amounts lying in the Escrow 
Accounts or the Public Offer Account or the Refund Account, save in accordance with 
provisions of Clause 3.2.3. The Company, in consultation with the Selling Shareholders 
and the Lead Managers, may appoint the new banker(s) to the offer as a substitute for the 
retiring Banker(s) to the Offer within 14 Working Days of the termination of this 
Agreement as aforesaid. 

 
11.2.2 Resignation by the Escrow Collection Bank, Public Offer Account Bank, the Sponsor Banks 

and the Refund Bank 
 
Until three weeks before the Bid/Offer Opening Date, either Banker to the Offer shall be entitled 
to resign from their obligations under this Agreement. Such resignation shall be effected by a 
prior notice of not less than two weeks in writing to all the Parties and shall come into effect only 
upon the Company, in consultation with the Selling Shareholders and the Lead Managers, 
appointing substitute banker(s) to the offer for the Offer. The resigning Banker(s) to the Offer 



 

 

 

shall continue to be liable for any and all of its actions and omissions in breach of the terms of 
this Agreement until such resignation becomes effective. The Banker(s) to the Offer may resign 
from its obligations under this Agreement at any time after the Bid/ Offer Opening Date, but only 
by mutual agreement with the Lead Managers, the Selling Shareholders and the Company, and 
subject to the receipt of necessary permissions from the SEBI or any other Governmental 
Authorities. The Banker(s) to the Offer that has resigned shall continue to be bound by the terms 
of this Agreement and the duties and obligations contained herein until the appointment of the 
substitute banker(s) to the offer and the transfer of the Bid Amounts or other monies held by the 
resigning Banker(s) to the Offer to the substitute banker(s) to the issue, if applicable. The 
substitute banker(s) to the issue shall enter into an agreement substantially in the form of this 
Agreement with the Company, the Selling Shareholders, the Syndicate, and the Registrar, 
agreeing to be bound by the terms, conditions and obligations herein. 

 
11.2.3 Termination by Registrar  
 

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

 
11.2.4 Termination by the Lead Managers 
 

Notwithstanding anything contained in this Agreement, each Manager, may, at its sole discretion, 
unilaterally terminate this Agreement in respect of itself immediately by a notice in writing: 
 
(i) if any of the representations, warranties, undertakings, covenants, declarations, undertakings 

or statements made by the Company, its Directors, and/or any of the Selling Shareholders in 
the Offer Documents, advertisements, publicity materials or any other media communication, 
in each case in relation to the Offer, or in this Agreement or the Engagement Letter, or 
otherwise in relation to the Offer are determined by such Manager to be incorrect, untrue or 
misleading either affirmatively or by omission; 

(ii) if there is any non-compliance or breach by the Company, and/or any of the Selling 
Shareholders or their respective Affiliates of Applicable Law in connection with the Offer or 
their obligations, representations, covenants, warranties or undertakings under this 
Agreement, the Offer Agreement or the Engagement Letter; 

(iii) if the Offer is postponed beyond the term as provided in Clause 20.2 of the Offer Agreement 
or withdrawn or abandoned for any reason prior to the date of the filing of the RHP with RoC; 
or 

(iv) in the event that:  

a) trading generally on any of the Stock Exchanges, the London Stock Exchange plc, the 
New York Stock Exchange, the stock exchanges in Singapore or Hong Kong or the 
NASDAQ or the Global Market has been suspended or limited, or minimum or maximum 
prices for trading have been fixed, or maximum ranges for prices have been required, by 
any of the said exchanges or by such system or by order of the U.S. Securities and 
Exchange Commission, the Financial Industry Regulatory Authority, the National 
Association of Securities Dealers, Inc., or any other applicable Governmental Authority 
or a material disruption has occurred in commercial banking, securities settlement, 
payment or clearance services in the United Kingdom, the United States, Singapore, 
Hong Kong or any member of the European Union or in cities of Chennai, Kolkata, 
Mumbai or New Delhi; 

b) a general banking moratorium has been declared by Indian, Singapore, Hong Kong, 
English, European, United States or New York authorities; 



 

 

 

c) there has occurred any Material Adverse Change in the sole opinion of the Lead 
Managers; 

d) there has occurred any change, or any event or circumstance likely to result in a change 
or a development involving a prospective change (in each case including any adverse 
change or the continuation or worsening of existing circumstances or any combination 
thereof) in the financial markets in the United States, United Kingdom, Singapore, Hong 
Kong, any member state of the European Union or India or in international financial 
markets, (ii) there is any outbreak of pandemic (man-made or natural), hostilities or 
terrorism or escalation thereof or other calamity or crisis or (iii) any change or 
development in national or international political, financial, legal, regulatory, or 
economic conditions or currency exchange rates or exchange controls, in each case, the 
effect of which is such as to make it, in the judgment of the Lead Managers, material and 
adverse such as to make it, impracticable or inadvisable to market the Equity Shares or 
proceed with the Offer on the terms and in the manner contemplated in the Offer 
Documents, or to enforce contracts for the issue and allotment of Equity Shares on the 
terms and manner contemplated in the Agreement, or prejudices the success of the Offer 
or dealings in the Equity Shares in the secondary market; 

e) there shall have occurred any regulatory or policy change, or any development involving 
a prospective regulatory or policy change (including, but not limited to, a change in the 
regulatory environment in which the Company or the Selling Shareholders operate or a 
change in the regulations and guidelines governing the terms of the Offer) or any order 
or directive of the Reserve Bank of India, SEBI, the RoC, the Stock Exchanges or any 
other Governmental Authority, that, in the sole judgment of the Lead Managers, is 
material and adverse and that makes it, in the sole judgment of the Lead Managers, 
impracticable or inadvisable to proceed with the issue, offer, sale, transfer, allotment, 
delivery or listing of the Equity Shares on the terms and in the manner contemplated in 
the Offer Documents, or to enforce contracts for the issue and allotment of Equity Shares 
on the terms and manner contemplated in the Agreement, or prejudices the success of the 
Offer or dealings in the Equity Shares in the secondary market; or 

f) the commencement by any regulatory or statutory body or Governmental Authority or 
organization of any action or investigation against the Company or any of its Directors 
or the Promoters or an announcement or public statement by any regulatory or statutory 
body or Governmental Authority or organization that it intends to take such action or 
investigation that, in the sole judgment of the Lead Managers, is material and adverse 
and that makes it, in the sole judgment of the Lead Managers, impracticable or 
inadvisable to market the Offer, proceed with the issue, offer, sale, transfer, allotment, 
delivery or listing of the Equity Shares on the terms and in the manner contemplated in 
the Offer Documents, or to enforce contracts for the issue and allotment of Equity Shares 
on the terms and manner contemplated in the Agreement, or prejudices the success of the 
Offer or dealings in the Equity Shares in the secondary market. 

 
11.3 This Agreement shall automatically terminate if the Offer Agreement or the Underwriting 

Agreement or Engagement Letter, after its execution, is terminated in accordance with its terms 
or becomes illegal or unenforceable for any reason or, in the event that its performance has been 
prevented by any Governmental Authority having requisite authority and jurisdiction in this 
behalf, prior to the transfer of funds into the Public Offer Account. For the avoidance of doubt, it 
is clarified that that if the Offer Agreement or the Underwriting Agreement or Engagement Letter 



 

 

 

is terminated by a Party with respect to itself, this Agreement shall be automatically terminated 
only with respect to such Party. 
 

11.4 The termination of this Agreement in respect of a Lead Manager shall not mean that this 
Agreement is automatically terminated in respect of any of the other Lead Managers and shall not 
affect the rights or obligations of the other Lead Managers under this Agreement. 

 
12. ASSIGNMENT 

 
This Agreement shall be binding on and inure to the benefit of the Parties and their respective 
successors and permitted assigns. The Parties may not, without the prior written consent of the 
other Parties, assign or transfer any of their respective rights or obligations under this Agreement 
to any other person, provided however that any of the Lead Managers may assign its rights under 
this Agreement to an Affiliate or any entity who succeeds (by purchase, merger, demerger, 
amalgamation, scheme of arrangement, operation of law or otherwise) to any/all or substantially 
all of its capital stock, assets or business  without the consent of the other Parties subject to 
Applicable Law and in accordance with applicable laws. Any such person to whom such 
assignment or transfer has been duly and validly effected shall be referred to as a permitted assign. 
the Lead Managers.  
 
The Parties hereby acknowledge that, with reference to Edelweiss Financial Services Limited, 
one of the erstwhile Lead Managers appointed pursuant to the Engagement Letter and the Offer 
Agreement, a scheme of Arrangement was filed with Hon’ble National Company Law Tribunal 
(“NCLT”) for demerger of its merchant banking business to Nuvama Wealth Management 
Limited (formerly known as Edelweiss Securities Limited). Pursuant to order passed by NCLT, 
Mumbai Bench dated April 27, 2023, the merchant banking business of Edelweiss Financial 
Services Limited has been demerged and was transferred to Nuvama Wealth Management 
Limited (formerly known as Edelweiss Securities Limited) with effect from July 1, 2023 
(“Transfer”). Pursuant to the Transfer all correspondences/communications filed prior to the 
Transfer in the name of Edelweiss Financial Services Limited (SEBI Registration Number 
INM0000010650) in relation to the issue are transferred to Nuvama Wealth Management Limited 
(formerly known as Edelweiss Securities Limited) (SEBI Registration Number INM000013004) 
without any further action being undertaken by any of the Parties. 
 

13. ARBITRATION 
 
13.1 In the event a dispute, controversy or claim arises out of or in relation to or in connection with 

the existence, validity, interpretation, implementation, termination, enforceability, alleged 
breach or breach of this Agreement or the Engagement Letter or the legal relationships 
established by this Agreement or the Engagement Letter, including non-contractual disputes or 
claims and disputes or claims against each Party's Affiliates (the “Dispute”), the Parties to such 
Dispute (the “Disputing Parties”) shall attempt, in the first instance, to resolve such Dispute 
through amicable discussions among such Disputing Parties. Any Dispute which cannot be 
resolved through amicable discussions between claimant(s) (the “Claimant”) and respondent(s) 
(the “Respondent”) within a period of 15 (fifteen) days after the first occurrence of the Dispute 
shall be resolved through any dispute resolution mechanism and procedures specified by SEBI 
in accordance with the Securities and Exchange Board of India (Alternative Dispute Resolution 
Mechanism) (Amendment) Regulations, 2023 (“SEBI ADR Procedures”) and SEBI master 
circular no. SEBI/HO/OIAE/OIAE_IAD-1/P/CIR/2023/145 dated July 31, 2023, as amended, 
including but not limited to, binding arbitration to be conducted in accordance with the 
provisions of the Arbitration and Conciliation Act, 1996 and in accordance with clause 13.4 
below. The seat of arbitration is Mumbai, India. 

 
13. 3       Any reference of the Dispute to arbitration under this Agreement shall not affect the performance 

of terms, other than the terms related to the matter under arbitration, by the Parties under this 
Agreement, the Engagement Letter or any amendments or supplements to the Engagement Letter 
or this Agreement. 



 

 

 

13. 4       The arbitration shall be conducted as follows: 

(i)         all proceedings in any such arbitration shall be conducted, and the arbitral award shall be 
rendered, in the English language; 

(ii)        one arbitrator shall be appointed by each of the Claimant(s) and the Respondent(s) and 
the two arbitrators shall appoint the third or the presiding arbitrator. In the event that the 
Disputing Parties fail to appoint an arbitrator or the arbitrators fail to appoint the third 
arbitrator as provided herein, such arbitrator(s) shall be appointed in accordance with the 
Arbitration Act; and each of the arbitrators so appointed shall have at least 5 (five) years 
of relevant experience in the area of securities and/or commercial laws; 

(iii) the arbitrators shall have the power to award interest on any sums awarded; 

(iv) the arbitration award shall state the reasons on which it was based; 

(v) the Disputing Parties shall share the costs of such arbitration proceedings equally unless 
otherwise awarded or fixed by the arbitrators; 

(vi) the arbitrators may award to a Disputing Party its costs and actual expenses (including 
actual fees and expenses of its counsel); 

(vii) the Disputing Parties shall co-operate in good faith to expedite the conduct of any arbitral 
proceedings commenced pursuant to this Agreement; 

(viii) the arbitration award shall be final, conclusive and binding on the Disputing Parties; and 

(ix) subject to the foregoing provisions, the courts in Mumbai shall have sole and exclusive 
jurisdiction in relation only to actions relating to enforcement of the arbitration agreement 
or an arbitral award, including with respect to grant of interim and/or appellate reliefs in 
aid of arbitral proceedings. 

14. NOTICES 
 

Any notice between the Parties hereto relating to Agreement shall be strictly effective upon receipt 
and shall, except as otherwise expressly provided herein, be sent by hand delivery, by registered 
post or airmail, or by electronic mail transmission to: 

 
If to the Company:  
 
SAI SILKS (KALAMANDIR) LIMITED 
6-3-790/8, Flat No. 1,  
Bathina Apartments, Ameerpet,  
Hyderabad 500 016,  
Telangana, India 
E-mail: secretarial@sskl.co.in 
Attention: Matte Koti Bhaskara Teja 
 
If to the Promoter Selling Shareholders: 
 
NAGAKANAKA DURGA PRASAD CHALAVADI 
Address: H. No. 36, Senor Valley, Road No. 13, Film Nagar, Jubilee Hills, Hyderabad, 
Telangana 500036, India   
E-mail: prasad@kalamandir.com 
 



 

 

 

JHANSI RANI CHALAVADI  
Address: H. No. 36, Senor Valley, Road No. 13, Film Nagar, Jubilee Hills, Hyderabad, 
Telangana 500036, India   
E-mail: jhansi@kalamandir.com 
 
If to the Promoter Group Selling Shareholders: 
 
KALYAN SRINIVAS ANNAM 
Address: 8-1-299|103|104 NS, Flat No. 907, Aparna Aura Apartment, Film Nagar, Jubilee Hills, 
Shaikpet 500 096, India   
E-mail: kalyan@kalamandir.com 
 
DHANALAKSHMI PERUMALLA 
Address: 29-14-16, Prakasham Road, Suryarao Peta, Vijayawada (Urban), Krishna, Andhra 
Pradesh 520 002, India   
E-mail: dhanalakshmiperumalla54@gmail.com 
 
DOODESWARA KANAKA DURGA RAO CHALAVADI 
Address: Villa 653, Phase 3, Doddalanelli Road, Adarsh Palm Retreat, Behind Intel, Devara 
Besana Halli, Bellandur, Bengaluru, Karnataka, 560 103, India    
E-mail: durgarao@kalamandir.com 
 
SUBASH CHANDRA MOHAN ANNAM 
Address: Villa No. 12A, Ramky Pearl, Kukatpally, Hyderabad, Telangana 500 072, India 
E-mail: subash@kalamandir.com 
 
VENKATA RAJESH ANNAM 
Address: 60-1-8, Navodaya Colony, Near Siddhartha College, Vijayawada (Urban), Krishna, 
Andhra Pradesh 520 010  
E-mail: rajesh@kalamandir.com 
 
If to the Lead Managers: 
 
MOTILAL OSWAL INVESTMENT ADVISORS LIMITED 
10th Floor, Motilal Oswal Tower,  
Rahimtullah Sayani Road, Opposite Parel ST Depot,  
Prabhadevi, Mumbai- 400 025, Maharashtra, India  
Email: subrat.panda@motilaloswal.com  
Atten: Subrat Kumar Panda- Director 

 
HDFC BANK LIMITED (IN ITS CAPACITY AS THE BOOK RUNNING LEAD 
MANAGER) 
Investment Banking Group 
Unit No. 401 and 402, 4th Floor 
Tower B, Peninsula Business Park,  
Lower Parel, Mumbai 4000 013 
Email: ecm@hdfcbank.com 
Attn: Ashwini Tandon 
 
NUVAMA WEALTH MANAGEMENT LIMITED (FORMERLY KNOWN AS 
EDELWEISS SECURITIES LIMITED) (IN ITS CAPACITY AS THE BOOK RUNNING 
LEAD MANAGER)  
801 - 804, Wing A, Building No 3,  
Inspire BKC, G Block Bandra Kurla Complex,  
Bandra East, Mumbai 400 051,  
Maharashtra, India 
Email: BLegal.Compliance@nuvama.com 
Attn: Bhavana Kapadia 

mailto:subrat.panda@motilaloswal.com
mailto:ecm@hdfcbank.com


 

 

 

 
If to the Syndicate Members  
 
MOTILAL OSWAL FINANCIAL SERVICES LIMITED  
Motilal Oswal Tower, Rahimtullah, Sayani Road,  
Opposite Parel ST Depot,  
Prabhadevi, Mumbai 400 025,  
Maharashtra, India 
Email: ipo@motilaloswal.com / santosh.patil@motilaloswal.com 
Attn: Santosh Patil 
 
HDFC SECURITIES LIMITED 
I Think Techno Campus Building-B,  
“Alpha”, Office 8, Opp. Crompton Greaves,  
Near Kanjurmarg Station  
Kanjurmarg (East),  
Mumbai - 400 042   
Email: sharmila.kambli@hdfcsec.com 
Attn: Sharmila Kambli 
 
NUVAMA WEALTH MANAGEMENT LIMITED (FORMERLY KNOWN AS 
EDELWEISS SECURITIES LIMITED) (IN ITS CAPACITY AS THE SYNDICATE 
MEMBER)  
801 - 804, Wing A, Building No 3,  
Inspire BKC, G Block Bandra Kurla Complex,  
Bandra East, Mumbai 400 051,  
Maharashtra, India 
Email: sskl.ipo@nuvama.com 
Attn: Amit Dalvi / Prakash Boricha 
 
In case to the Registrar: 
 
BIGSHARE SERVICES PRIVATE LIMITED 
Office No S6-2, 6th floor Pinnacle Business Park, 
Next to Ahura Centre, Mahakali Caves Road, 
Andheri (East) Mumbai - 400093,  
Maharashtra, India  
Telephone: 022-62638200 
E-mail: ipo@bigshareonline.com 
Contact person: Jibu John 
 
If to Public Offer Account Bank / Sponsor Bank 1  
 
HDFC BANK LIMITED  
FIG - OPS Department, 
Lodha - I Think Techno Campus,  
O-3 Level, Next to Kanjurmarg Railway Station,  
Kanjurmarg (East), Mumbai – 400042 
Maharashtra, India 
E-mail: siddharth.jadhav@hdfcbank.com / sachin.gawade@hdfcbank.com / 
eric.bacha@hdfcbank.com / tushar.gavankar@hdfcbank.com / pravin.teli2@hdfcbank.com 
Contact person: Eric Bacha/ Sachin Gawade / Pravin Teli / Siddharth Jadhav / Tushar Gavankar 
 
If to Escrow Collection Bank / Refund Bank / Sponsor Bank 2  
 
AXIS BANK LIMITED  
Srinagar Colony Branch,  
Door No 8-3-960/7, Srinagar Colony Main Road,  



 

 

 

Near Vivekananda School, Nagarjuna Hills,  
Punjagutta, Hyderabad – 500073 
Telangana, India  
E-mail: srinagarcolony.branchhead@axisbank.com 
Contact person: G Shesh Kumar 

 
Any Party hereto may change its address by a notice given to the other Parties hereto in the manner 
set forth above.  
 

15. SPECIMEN SIGNATURES 
 
The specimen signatures of the Company, the Selling Shareholders, the Lead Managers and the 
Registrar for the purpose of instructions to the Bankers to the Offer as provided here in as 
Schedule VIII will be provided to the Bankers to the Offer before the Bid/Offer Opening Date. 
It is further clarified that any one of the signatories appearing in list of signatories at Schedule 
VIII can issue instructions on behalf of the entity they are representing, as per the terms of this 
Agreement. 

 
16. GOVERNING LAW AND JURISDICTION 

 
This Agreement and the rights and obligations of the Parties are governed by, and any claims or 
disputes relating thereto, shall be governed by and construed in accordance with the laws of the 
Republic of India and subject to Clause 13 above, the courts of Mumbai, India shall have sole and 
exclusive jurisdiction in all matters arising out of this Agreement. 

 
17. CONFIDENTIALITY 

 
Each of the Bankers to the Offer and the Registrar shall keep all information shared by the other 
Parties during the course of this Agreement, confidential, for a period of 1 (one) year from the 
date of completion of the Offer or termination of this Agreement, whichever is earlier, and shall 
not disclose such confidential information to any third party without prior permission of the 
respective disclosing Party, except: (i) where such information is in public domain other than by 
reason of breach of this Clause 17; (ii) when required by law, regulation or legal process or 
statutory requirement to disclose the same, after intimating the other Parties in writing, and only 
to the extent required; or (iii) to their Affiliates and their respective employees and legal counsel 
in connection with the performance of their respective obligations under this Agreement. The 
terms of this confidentiality clause shall survive the termination of this Agreement for reasons 
whatsoever. Each of the Bankers to the Offer and the Registrar undertake that their branch(es), or 
any Affiliate, to whom they disclose information pursuant to this Agreement, shall abide by the 
confidentiality obligations imposed by this Clause 17. 
 

18. COUNTERPARTS 
 
This Agreement may be executed in counterparts, each of which when so executed and delivered 
shall be deemed to be an original, but all such counterparts shall constitute one and the same 
instrument. This Agreement may be executed by delivery of a PDF format copy of an executed 
signature page with the same force and effect as the delivery of an originally executed signature 
page. In the event any of the Parties delivers a PDF format of a signature page to this Agreement, 
such Party shall deliver an originally executed signature page within seven (7) Working Days of 
delivering such PDF format signature page or at any time thereafter upon request; provided, 
however, that the failure to deliver any such originally executed signature page shall not affect 
the validity of the signature page delivered in PDF format. 
 

 
19. AMENDMENT 

 



 

 

 

No modification, alteration or amendment of this Agreement or any of its terms or provisions 
shall be valid or legally binding on the Parties unless made in writing duly executed by or on 
behalf of all the Parties hereto. 

 
20. SEVERABILITY 

 
If any provision or any portion of a provision of this Agreement or the Engagement Letter is or 
becomes invalid or unenforceable, such invalidity or unenforceability shall not invalidate or 
render unenforceable this Agreement or the Engagement Letter, but rather shall be construed as 
if not containing the particular invalid or unenforceable provision or portion thereof, and the rights 
and obligations of the Parties shall be construed and enforced accordingly. The Parties shall use 
their best efforts to negotiate and implement a substitute provision which is valid and enforceable 
and which as nearly as possible provides the Parties with the benefits of the invalid or 
unenforceable provision. 

 
21. SURVIVAL 

 
The provisions of Clauses 3.2.6., 4.4., 5.2., 6.2., 9.4., 10 (Indemnity), 11 (Termination), 12 
(Assignment), 13 (Arbitration), 14 (Notices), 16 (Governing Law and Jurisdiction), 17 
(Confidentiality) and this Clause 21 (Survival) of this Agreement shall survive the completion of 
the term of this Agreement as specified in Clause 11.1 or the termination of this Agreement 
pursuant to Clause 11.2 and 11.3. 
 
Provided however that Clause 17 (Confidentiality) of this Agreement shall survive in accordance 
with Clause 17.  
 

22. AMBIGUITY 
 
If any of the instructions are not in the form set out in this Agreement, the Bankers to the Offer 
may bring it to the knowledge of the Company, the Selling Shareholders and the Lead Managers 
immediately and shall seek clarifications to the Parties’ mutual satisfaction. 

 
 

[Remainder of this page intentionally left blank] 



















This signature page forms an integral part of the Cash Escrow and Sponsor Bank Agreement entered 
into by and between Sai Silks (Kalamandir) Limited, Nagakanaka Durga Prasad Chalavadi, Jhansi 
Rani Chalavadi, Dhanalakshmi Perumalla, Doodeswara Kanaka Durga Rao Chalavadi, Kalyan 
Srinivas Annam, Subash Chandra Mohan Annam, Venkata Rajesh Annam, Motilal Oswal Investment 
Advisors Limited, HDFC Bank Limited, Nuvama Wealth Management Limited (formerly known as 
Edelweiss Securities Limited), Motilal Oswal Financial Services Limited, HDFC Securities Limited, 
Nuvama Wealth Management Limited (formerly known as Edelweiss Securities Limited), HDFC Bank 
Limited, Axis Bank Limited and Bigshare Services Private Limited in relation to the initial public 
offering of equity shares of Sai Silks (Kalamandir) Limited. 

SIGNED for and on behalf of MOTILAL OSWAL INVESTMENT ADVISORS LIMITED 

  

 

 

Name: Subodh Mallya 
Designation: Senior Group Vice President 





This signature page forms an integral part of the Cash Escrow and Sponsor Bank Agreement entered 
into by and between Sai Silks (Kalamandir) Limited, Nagakanaka Durga Prasad Chalavadi, Jhansi 
Rani Chalavadi, Dhanalakshmi Perumalla, Doodeswara Kanaka Durga Rao Chalavadi, Kalyan 
Srinivas Annam, Subash Chandra Mohan Annam, Venkata Rajesh Annam, Motilal Oswal Investment 
Advisors Limited, HDFC Bank Limited, Nuvama Wealth Management Limited (formerly known as 
Edelweiss Securities Limited), Motilal Oswal Financial Services Limited, HDFC Securities Limited, 
Nuvama Wealth Management Limited (formerly known as Edelweiss Securities Limited), HDFC Bank 
Limited, Axis Bank Limited and Bigshare Services Private Limited in relation to the initial public 
offering of equity shares of Sai Silks (Kalamandir) Limited. 

SIGNED for and on behalf of NUVAMA WEALTH MANAGEMENT LIMITED (FORMERLY 
KNOWN AS EDELWEISS SECURITIES LIMITED) 

  

 

 

Name: Sachin Khandelwal 

Designation: ED and Co-Head, ECM – Corporate Finance  

Contact number: +91 99303 62968 

E-mail: sachin.khandelwal@nuvama.com 

 



This signature page forms an integral part of the Cash Escrow wtd Sponsor BankAgreement entered

into by and between Sai Sillrs lKalamandir) Limited, Nagakanaka Durga Prasod Chalavadi, Jhansi
Rani Chalavadi, Dhanalakshmi Perumalla, Doodeswara Kanaka Dttrga Rao Chalatudi, Kalyan
Srinivas Annam, Stbash Chandra Mohan Annam, Venkata Rajesh Annam, Motilal Oswal Investment

Advisors Limited, HDFC Bank Limited, Nuvsna Wealth Management Limited (formerl,,- lmown as

Edelweiss Securities Limited), Motilal Oswcrl Financial Services Linited" HDFC Securities Limited,

Ntnama WealthManagement Limited (formerly known as Edelweiss Securities Limited), HDFC Bank
Limited, Axis Banlr Limited and Bigshare Senices Private Limited in relation to the initial public

o/fering of equity shares of Sai Sillcs (Kalamandir) Limited.

SIGNED for and on behalf of BIGSHARE SERVICES PRMTE LIMITED

rrY
Narne: Jibu John
Designation: General Manager





This signature page forms an integral part of the Cash Escrow and Sponsor Bank Agreement entered 
into by and between Sai Silks (Kalamandir) Limited, Nagakanaka Durga Prasad Chalavadi, Jhansi 
Rani Chalavadi, Dhanalakshmi Perumalla, Doodeswara Kanaka Durga Rao Chalavadi, Kalyan 
Srinivas Annam, Subash Chandra Mohan Annam, Venkata Rajesh Annam, Motilal Oswal Investment 
Advisors Limited, HDFC Bank Limited, Nuvama Wealth Management Limited (formerly known as 
Edelweiss Securities Limited), Motilal Oswal Financial Services Limited, HDFC Securities Limited, 
Nuvama Wealth Management Limited (formerly known as Edelweiss Securities Limited), HDFC Bank 
Limited, Axis Bank Limited and Bigshare Services Private Limited in relation to the initial public 
offering of equity shares of Sai Silks (Kalamandir) Limited. 

SIGNED for and on behalf of MOTILAL OSWAL FINANCIAL SERVICES LIMITED 

________________ 

Name: Nayana Suvarna 
Designation: Senior Group Vice President 



This signature page forms an integral part of the Cash Escrow and Sponsor Bank Agreement entered 
into by and between Sai Silks (Kalamandir) Limited, Nagakanaka Durga Prasad Chalavadi, Jhansi 
Rani Chalavadi, Dhanalakshmi Perumalla, Doodeswara Kanaka Durga Rao Chalavadi, Kalyan 
Srinivas Annam, Subash Chandra Mohan Annam, Venkata Rajesh Annam, Motilal Oswal Investment 
Advisors Limited, HDFC Bank Limited, Nuvama Wealth Management Limited (formerly known as 
Edelweiss Securities Limited), Motilal Oswal Financial Services Limited, HDFC Securities Limited, 
Nuvama Wealth Management Limited (formerly known as Edelweiss Securities Limited), HDFC Bank 
Limited, Axis Bank Limited and Bigshare Services Private Limited in relation to the initial public 
offering of equity shares of Sai Silks (Kalamandir) Limited. 

SIGNED for and on behalf of NUVAMA WEALTH MANAGEMENT LIMITED (FORMERLY 
KNOWN AS EDELWEISS SECURITIES LIMITED) 

  

 

 

 

 

Name: Lokesh Singhi 

Designation: Associate Director 

 





This signature page forms an integral part of the Cash Escrow and Sponsor Bank Agreement entered 
into by and between Sai Silks (Kalamandir) Limited, Nagakanaka Durga Prasad Chalavadi, Jhansi 
Rani Chalavadi, Dhanalakshmi Perumalla, Doodeswara Kanaka Durga Rao Chalavadi, Kalyan 
Srinivas Annam, Subash Chandra Mohan Annam, Venkata Rajesh Annam, Motilal Oswal Investment 
Advisors Limited, HDFC Bank Limited, Nuvama Wealth Management Limited (formerly known as 
Edelweiss Securities Limited), Motilal Oswal Financial Services Limited, HDFC Securities Limited, 
Nuvama Wealth Management Limited (formerly known as Edelweiss Securities Limited), HDFC Bank 
Limited, Axis Bank Limited and Bigshare Services Private Limited in relation to the initial public 
offering of equity shares of Sai Silks (Kalamandir) Limited. 

SIGNED for and on behalf of AXIS BANK LIMITED 

  

________________  

Name: 
Designation: 



 

80 
 

 

APPENDIX I 
 

Selling Shareholders: 

Sr. 
No. Name of the Selling Shareholder 

Number of 
Equity Shares 
offered in the 
Offer for Sale 

Date of the consent letter to 
participate in the Offer for 

Sale  

1.  Nagakanaka Durga Prasad Chalavadi Up to 6,409,345  July 14, 2022, and September 
4, 2023 

2.  Jhansi Rani Chalavadi Up to 7,949,520  July 14, 2022, and September 
4, 2023 

3.  Dhanalakshmi Perumalla Up to 3,083,865 July 14, 2022, and September 
4, 2023 

4.  Doodeswara Kanaka Durga Rao 
Chalavadi 

Up to 656,295 July 14, 2022, and September 
4, 2023 

5.  Kalyan Srinivas Annam Up to 6,346,975 July 14, 2022, and September 
4, 2023 

6.  Subash Chandra Mohan Annam Up to 2,120,500  July 14, 2022, and September 
4, 2023 

7.  Venkata Rajesh Annam Up to 505,500  July 14, 2022, and September 
4, 2023 
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ANNEXURE A 
Date: 
 
To, 
 
SAI SILKS (KALAMANDIR) LIMITED 
6-3-790/8, Flat No. 1,  
Bathina Apartments, Ameerpet,  
Hyderabad 500 016,  
Telangana, India 
 
MOTILAL OSWAL INVESTMENT ADVISORS LIMITED 
10th Floor, Motilal Oswal Tower,  
Rahimtullah Sayani Road, Opposite Parel ST Depot,  
Prabhadevi, Mumbai- 400 025, Maharashtra, India  
 
HDFC BANK LIMITED (IN ITS CAPACITY AS THE BOOK RUNNING LEAD MANAGER) 
Investment Banking Group 
Unit No. 401 and 402, 4th Floor 
Tower B, Peninsula Business Park,  
Lower Parel, Mumbai 4000 013 
 
NUVAMA WEALTH MANAGEMENT LIMITED (FORMERLY KNOWN AS EDELWEISS 
SECURITIES LIMITED) (IN ITS CAPACITY AS THE BOOK RUNNING LEAD MANAGER) 
801 - 804, Wing A, Building No 3,  
Inspire BKC, G Block Bandra Kurla Complex,  
Bandra East, Mumbai 400 051,  
Maharashtra, India 
 
Re: Initial public offer (the “Offer”) of equity shares of SAI SILKS (KALAMANDIR) LIMITED 
(the “Company”) – Cash Escrow and Sponsor Bank Agreement dated September 12, 2023 (the 
“Escrow Agreement”) 
 
In terms of Clause 2.5 of the Escrow Agreement, we confirm the opening of the Escrow Accounts, 
Refund Account and Public Offer Account, details of which are set out below: 
 
Escrow Accounts 
 
For Residents 
 

Bank Name [●] 
Address [●] 
Account Number [●] 
Title of the Escrow Account [●] 
IFSC Code [●] 
NEFT Code [●] 

 
For Non-Residents 
 

Bank Name [●] 
Address [●] 
Account Number [●] 
Title of the Escrow Account [●] 
IFSC Code [●] 
NEFT Code [●] 

 
Refund Account 
 

Bank Name [●] 
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Address [●] 
Account Number [●] 
Title of the Escrow Account [●] 
IFSC Code [●] 
NEFT Code [●] 

 
Public Offer Account 
 

Bank Name [●] 
Address [●] 
Account Number [●] 
Title of the Escrow Account [●] 
IFSC Code [●] 
NEFT Code [●] 

 
Capitalized terms not defined herein shall have the same meaning as ascribed to them in the Escrow 
Agreement, and if not specifically defined therein have the meanings assigned to them in the Red Herring 
Prospectus and the Prospectus, as the context requires.  
 
Kindly acknowledge your acceptance of the instructions on the copy attached to this letter.  
 
For [●] 
 
In the capacity as the Escrow Collection Bank, Refund Bank and Public Offer Account Bank 
 
_________________ 
(Authorized Signatory) 
Name: 
Designation: 
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Schedule I 
(Clause 3.2.3.1) 

Date: 
 
To: 
 
[Banker to the Offer] 
 
Copy to:  
 
SAI SILKS (KALAMANDIR) LIMITED 
6-3-790/8, Flat No. 1,  
Bathina Apartments, Ameerpet,  
Hyderabad 500 016,  
Telangana, India 
 
The Selling Shareholders  
 
Dear Sirs, 
 
Re: Initial public offer (the “Offer”) of equity shares of SAI SILKS (KALAMANDIR) LIMITED 
(the “Company”) – Cash Escrow and Sponsor Bank Agreement dated September 12, 2023 (the 
“Escrow Agreement”) 
 
Pursuant to Clause 3.2.3.1.(b) of the Escrow Agreement, the Designated Date is [●] and we instruct you 
to transfer amounts on [●], from the Escrow Accounts, namely “[●]” and “[●]” bearing account numbers 
[●] and [●] respectively to the Public Offer Account as per the following:  
 

Name of 
the Escrow 

Account 

Amount to 
be 

transferred 
(Rs) 

Public Offer 
Account Bank 

and Branch 
Details 

Name of 
Public Offer 

Account 

Public Offer 
Account 
Number 

IFSC Code 

[●] [●] [●] [●] [●] [●] 
[●] [●] [●] [●] [●] [●] 
[●] [●] [●] [●] [●] [●] 
[●] [●] [●] [●] [●] [●] 
[●] [●] [●] [●] [●] [●] 
[●] [●] [●] [●] [●] [●] 
Total [●]     

 
 

Further, we hereby instruct you to transfer on [●], the following amounts from the Escrow Accounts to 
the Refund Account as follows: 
 

Name of Refund 
Account 

Amount to be 
transferred (₹) 

Refund Account 
Number 

Bank and 
Branch Details 

IFSC 
Code 

[●] [●] [●] [●] [●] 
 
[Note: To include the LEI number of beneficiaries if the payment is exceeding Rs. 50 crores] 
 
Capitalized terms not defined herein shall have the same meaning as ascribed to them in the Escrow 
Agreement, and if not specifically defined therein have the meanings assigned to them in the Red Herring 
Prospectus and the Prospectus, as the context requires. 
 
Kindly acknowledge your acceptance of the instructions on the copy attached to this letter.  
 
Sincerely, 
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For BIGSHARE SERVICES PRIVATE LIMITED  
 
 
 
 
Authorised Signatory 
 
Name: 
 
Designation: 
 
Contact Number: 
 
Email: 
For MOTILAL OSWAL INVESTMENT ADVISORS LIMITED 
 
 
 
 
Authorised Signatory 
 
Name: 
 
Designation: 
 
Contact Number: 
 
Email: 
For HDFC BANK LIMITED (IN ITS CAPACITY AS THE BOOK RUNNING LEAD 
MANAGER) 
 
 
 
Authorised Signatory 
 
Name: 
 
Designation: 
 
Contact Number: 
 
Email: 
For NUVAMA WEALTH MANAGEMENT LIMITED (FORMERLY KNOWN AS 
EDELWEISS SECURITIES LIMITED) (IN ITS CAPACITY AS THE BOOK RUNNING 
LEAD MANAGER) 
 
 
 
 
Authorised Signatory 
 
Name: 
 
Designation: 
 
Contact Number: 
 
Email: 
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Schedule II 
 

 
Date: 
 
To: 
 
SCSBs 
 
[Banker to the Offer] 
 
Copy to:  
 
SAI SILKS (KALAMANDIR) LIMITED 
6-3-790/8, Flat No. 1,  
Bathina Apartments, Ameerpet,  
Hyderabad 500 016,  
Telangana, India 
 
MOTILAL OSWAL INVESTMENT ADVISORS LIMITED 
10th Floor, Motilal Oswal Tower,  
Rahimtullah Sayani Road, Opposite Parel ST Depot,  
Prabhadevi, Mumbai- 400 025, Maharashtra, India  
 
HDFC BANK LIMITED (IN ITS CAPACITY AS THE BOOK RUNNING LEAD MANAGER) 
Investment Banking Group 
Unit No. 401 and 402, 4th Floor 
Tower B, Peninsula Business Park,  
Lower Parel, Mumbai 4000 013 
 
NUVAMA WEALTH MANAGEMENT LIMITED (FORMERLY KNOWN AS EDELWEISS 
SECURITIES LIMITED) (IN ITS CAPACITY AS THE BOOK RUNNING LEAD MANAGER) 
801 - 804, Wing A, Building No 3,  
Inspire BKC, G Block Bandra Kurla Complex,  
Bandra East, Mumbai 400 051,  
Maharashtra, India 
 
The Selling Shareholders 
  
Dear Sirs, 
 
Re: Initial public offer (the “Offer”) of equity shares of SAI SILKS (KALAMANDIR) LIMITED 
(the “Company”) – Cash Escrow and Sponsor Bank Agreement dated September 12, 2023 (the 
“Escrow Agreement”) 
 
Pursuant to Clause 3.2.3.1.(b) of the Escrow Agreement, the Designated Date is [●] and we instruct you 
to transfer the blocked amounts to the Public Offer Account, namely “[●]”, as per the following:  
 

Name of the 
Account 

Amount to be 
transferred 

(Rs.) 

Public Offer 
Account 

Bank and 
Branch 
Details 

Name of 
Public 
Offer 

Account 

Public 
Offer 

Account 
Number 

IFSC Code 

[●] [●] [●] [●] [●] [●] 
[●] [●] [●] [●] [●] [●] 
Total [●]     

 
Further, we hereby instruct you to transfer on the Designated Date ₹ [●] from the UPI linked ASBA 
Accounts of the successful Bidders to the Public Offer Account as follows: 
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Name of Public 
Offer Account 

Amount to be 
transferred (₹) 

Public Offer Account 
Number 

Bank and Branch 
Details 

IFSC 
Code 

[●] [●] [●] [●] [●] 
 
[Note: To include the LEI number of beneficiaries if the payment is exceeding Rs. 50 crores] 
 
We further instruct you to also unblock the amount of ₹ [●] in the accounts as per appended schedule. 
 
Capitalized terms not defined herein shall have the same meaning as ascribed to them in the Escrow 
Agreement and if not specifically defined therein have the meanings assigned to them in the Red Herring 
Prospectus and the Prospectus, as the context requires. 
 
Kindly acknowledge your acceptance of the instructions on the copy attached to this letter.  
 
Sincerely, 
 

For Bigshare Services Private Limited  
 
 
Authorised Signatory 
Name: 
Designation: 
Contact Number: 
Email: 

 
Encl.: Details of bank accounts to be unblocked 
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Schedule III 
(Clause 3.2.3.1.(b)) 

Date: 
 
To: 
 
[Banker to the Offer] 
Copy to:  
SAI SILKS (KALAMANDIR) LIMITED 
6-3-790/8, Flat No. 1,  
Bathina Apartments, Ameerpet,  
Hyderabad 500 016,  
Telangana, India 
 
[The Selling Shareholders] 
 
Dear Sirs: 
 
Re: Initial public offer (the “Offer”) of equity shares of SAI SILKS (KALAMANDIR) LIMITED 
(the “Company”) – Cash Escrow and Sponsor Bank Agreement dated September 12, 2023 (the 
“Escrow Agreement”) 
 
Pursuant to Clause 3.2.3.1.(b) of the Escrow Agreement, we hereby instruct you to transfer on [●], ₹ [●], 
being the Surplus Amount from the Escrow Accounts, namely “[●]” bearing number [●]” and [●] to the 
Refund Account bearing name “[●]” bearing number [●]” and account number [●] as per the following:  
 

Name of the 
Banker to the 

Offer 

Amount to 
be 

transferred 
(₹) 

Refund Bank 
Branch Details 

Refund Account 
Number 

IFSC Code 

[●] [●] [●] [●] [●] 
[●] [●] [●] [●] [●] 
[●] [●] [●] [●] [●] 
[●] [●] [●] [●] [●] 
[●] [●] [●] [●] [●] 
[●] [●] [●] [●] [●] 

 
Capitalized terms not defined herein shall have the same meaning as ascribed to them in the Escrow 
Agreement, and if not specifically defined therein have the meanings assigned to them in the Red Herring 
Prospectus and the Prospectus, as the context requires. 
 
[Note: To include the LEI number of beneficiaries if the payment is exceeding Rs. 50 crores] 
 
Kindly acknowledge your acceptance of the instructions on the copy attached to this letter.  
 
Sincerely, 

For Bigshare Services Private Limited  
 
 
 
 
Authorised Signatory 
 
Name: 
 
Designation: 
 
Contact Number: 
 
Email: 



 

88 
 

For MOTILAL OSWAL INVESTMENT ADVISORS LIMITED 
 
 
 
 
Authorised Signatory 
 
Name: 
 
Designation: 
 
Contact Number: 
 
Email: 
For HDFC BANK LIMITED (IN ITS CAPACITY AS THE BOOK RUNNING LEAD 
MANAGER) 
 
 
 
Authorised Signatory 
 
Name: 
 
Designation: 
 
Contact Number: 
 
Email: 
For NUVAMA WEALTH MANAGEMENT LIMITED (FORMERLY KNOWN AS 
EDELWEISS SECURITIES LIMITED) (IN ITS CAPACITY AS THE BOOK RUNNING 
LEAD MANAGER) 
 
 
 
 
Authorised Signatory 
 
Name: 
 
Designation: 
 
Contact Number: 
 
Email: 
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Schedule IIIA 
(Clauses 3.2.2 (b) and 5.1 (a)) 

Date: 
 
To: 
 
[●] 
 
Copy to:  
 
SAI SILKS (KALAMANDIR) LIMITED 
6-3-790/8, Flat No. 1,  
Bathina Apartments, Ameerpet,  
Hyderabad 500 016,  
Telangana, India 
 
Selling Shareholders  
 
Dear Sirs: 
 
Re: Initial public offer (the “Offer”) of equity shares of SAI SILKS (KALAMANDIR) LIMITED 
(the “Company”) – Cash Escrow and Sponsor Bank Agreement dated September 12, 2023 (the 
“Escrow Agreement”) 
 
Pursuant to [Clause 3.2.2 (b) / Clause 5.1(a)] of the Escrow Agreement, we hereby intimate you of the 
following:  
 
 
(i) Anchor Investor Bid/ Offer Period: [insert dates]  
(ii) Bid/ Offer Opening Date: [insert date] 
(iii) Bid/Offer Closing Date: [insert date] 
 
Capitalized terms not defined herein shall have the same meaning as ascribed to them in the Escrow 
Agreement, and if not specifically defined therein have the meanings assigned to them in the Red Herring 
Prospectus and the Prospectus, as the context requires. 
 
[Note: To include the LEI number of beneficiaries if the payment is exceeding Rs. 50 crores] 
 
Kindly acknowledge your acceptance of the instructions on the copy attached to this letter.  
 
Sincerely, 
 

For MOTILAL OSWAL INVESTMENT ADVISORS LIMITED 
 
 
 
 
Authorised Signatory 
 
Name: 
 
Designation: 
 
Contact Number: 
 
Email: 
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For HDFC BANK LIMITED (IN ITS CAPACITY AS THE BOOK RUNNING LEAD 
MANAGER) 
 
 
 
Authorised Signatory 
 
Name: 
 
Designation: 
 
Contact Number: 
 
Email: 
For NUVAMA WEALTH MANAGEMENT LIMITED (FORMERLY KNOWN AS 
EDELWEISS SECURITIES LIMITED) (IN ITS CAPACITY AS THE BOOK RUNNING 
LEAD MANAGER) 
 
 
 
 
Authorised Signatory 
 
Name: 
 
Designation: 
 
Contact Number: 
 
Email: 
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Schedule IV 
(Clause 3.2.4.1) 

Date: 
 
To: 
 
[Banker to the Offer] 
 
Copy to: 
 
SAI SILKS (KALAMANDIR) LIMITED 
6-3-790/8, Flat No. 1,  
Bathina Apartments, Ameerpet,  
Hyderabad 500 016,  
Telangana, India 
 
MOTILAL OSWAL INVESTMENT ADVISORS LIMITED 
10th Floor, Motilal Oswal Tower,  
Rahimtullah Sayani Road, Opposite Parel ST Depot,  
Prabhadevi, Mumbai- 400 025, Maharashtra, India  
 
HDFC BANK LIMITED (IN ITS CAPACITY AS THE BOOK RUNNING LEAD MANAGER) 
Investment Banking Group 
Unit No. 401 and 402, 4th Floor 
Tower B, Peninsula Business Park,  
Lower Parel, Mumbai 4000 013 
 
NUVAMA WEALTH MANAGEMENT LIMITED (FORMERLY KNOWN AS EDELWEISS 
SECURITIES LIMITED) (IN ITS CAPACITY AS THE BOOK RUNNING LEAD MANAGER) 
801 - 804, Wing A, Building No 3,  
Inspire BKC, G Block Bandra Kurla Complex,  
Bandra East, Mumbai 400 051,  
Maharashtra, India 
 
The Selling Shareholders 
 
Dear Sirs: 
 
Re: Initial public offer (the “Offer”) of equity shares of SAI SILKS (KALAMANDIR) LIMITED 
(the “Company”) – Cash Escrow and Sponsor Bank Agreement dated September 12, 2023 (the 
“Escrow Agreement”) 
 
Pursuant to Clause [3.2.4.1 / 3.2.1.3 (b) / 3.2.1.4] of the Escrow Agreement, we hereby request you to 
transfer on [●], the amount of ₹ [●] from the Refund Account No. [●] titled “[●]” for Refund to the 
Bidders as set out hereto. 
 

Name of Refund 
Account 

Amount 
(in ₹) 

Refund Account 
Number 

Bank and 
Branch Details 

IFSC 

[●] [●] [●] [●] [●] 
[●] [●] [●] [●] [●] 
[●] [●] [●] [●] [●] 

 
Capitalized terms not defined herein shall have the same meaning as ascribed to them in the Escrow 
Agreement, and if not specifically defined therein have the meanings assigned to them in the Red Herring 
Prospectus and the Prospectus, as the context requires. 
 
Kindly acknowledge your acceptance of the instructions on the copy attached to this letter.  
 
For Bigshare Services Private Limited 
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_________________ 
(Authorized Signatory) 
Name: 
Designation: 
 
Encl.: Details of Bidders entitled to payment of refund 
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Schedule V 
Date: 
 
To: 
 
SAI SILKS (KALAMANDIR) LIMITED 
6-3-790/8, Flat No. 1,  
Bathina Apartments, Ameerpet,  
Hyderabad 500 016,  
Telangana, India 
 
MOTILAL OSWAL INVESTMENT ADVISORS LIMITED 
10th Floor, Motilal Oswal Tower,  
Rahimtullah Sayani Road, Opposite Parel ST Depot,  
Prabhadevi, Mumbai- 400 025, Maharashtra, India  
 
HDFC BANK LIMITED (IN ITS CAPACITY AS THE BOOK RUNNING LEAD MANAGER) 
Investment Banking Group 
Unit No. 401 and 402, 4th Floor 
Tower B, Peninsula Business Park,  
Lower Parel, Mumbai 4000 013 
 
NUVAMA WEALTH MANAGEMENT LIMITED (FORMERLY KNOWN AS EDELWEISS 
SECURITIES LIMITED) (IN ITS CAPACITY AS THE BOOK RUNNING LEAD MANAGER) 
801 - 804, Wing A, Building No 3,  
Inspire BKC, G Block Bandra Kurla Complex,  
Bandra East, Mumbai 400 051,  
Maharashtra, India 
 
The Selling Shareholders 
 
Dear Sirs: 
 
Re: Initial public offer (the “Offer”) of equity shares of SAI SILKS (KALAMANDIR) LIMITED 
(the “Company”) – Cash Escrow and Sponsor Bank Agreement dated September 12, 2023 (the 
“Escrow Agreement”) 
 
Pursuant to Clause 3.2.3.1.(d) of the Escrow Agreement, we write to inform you that the aggregate 
amount of commission payable to the SCSBs, Sponsor Bank, Registered Brokers, RTAs and CDPs in 
relation to the Offer is ₹[●] and the details and calculation of the commission is enclosed herein. 
 
Capitalized terms not defined herein shall have the same meaning as given to such terms in the Escrow 
Agreement.  
 
Yours faithfully, 
 
Bigshare Services Private Limited 
 
 
_________________ 
(Authorized Signatory) 
Name: 
Designation: 
Contact Number: 
Email:  



 

94 
 

 
Schedule VA 

(Clause 3.2.3.2.) 
 

Date: [●] 
 
To: 
 
[Banker to the Offer] 
Copy to:  
 
SAI SILKS (KALAMANDIR) LIMITED 
6-3-790/8, Flat No. 1,  
Bathina Apartments, Ameerpet,  
Hyderabad 500 016,  
Telangana, India 
 
The Selling Shareholders 
Dear Sirs: 
 
Re: Initial public offer (the “Offer”) of equity shares of SAI SILKS (KALAMANDIR) LIMITED 
(the “Company”) – Cash Escrow and Sponsor Bank Agreement dated September 12, 2023 (the 
“Escrow Agreement”) 
 
Pursuant to Clauses 3.2.3.2.(a) and 3.2.3.2.(b) of the Escrow Agreement, we hereby instruct you to 
transfer on [●] towards the Offer Expenses as described under Clauses 3.2.3.2.(a)(A)(i), 
3.2.3.2.(a)(A)(ii), 3.2.3.2.(a)(A)(iii), 3.2.3.2.(a)(A)(iv) and 3.2.3.2.(a)A(v) of the Escrow Agreement, 
from the Public Offer Account No. [●] titled “[●] to their respective bank accounts as per the table below:  
 

S. 
No. 

Name Amount 
(₹) 

Bank Account 
No. 

IFSC 
Code 

Branch 
Address 

1. [●] [●] [●] [●] [●] [●] 
2. [●] [●] [●] [●] [●] [●] 

 
Capitalized terms not defined herein shall have the same meaning as ascribed to them in the Escrow 
Agreement, and if not specifically defined therein have the meanings assigned to them in the Red Herring 
Prospectus and the Prospectus, as the context requires. 
 
Kindly acknowledge the receipt of this letter. 
 
Sincerely, 
 

For MOTILAL OSWAL INVESTMENT ADVISORS LIMITED 
 
 
 
 
Authorised Signatory 
 
Name: 
 
Designation: 
 
Contact Number: 
 
Email: 
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For HDFC BANK LIMITED (IN ITS CAPACITY AS THE BOOK RUNNING LEAD 
MANAGER) 
 
 
 
Authorised Signatory 
 
Name: 
 
Designation: 
 
Contact Number: 
 
Email: 
For NUVAMA WEALTH MANAGEMENT LIMITED (FORMERLY KNOWN AS 
EDELWEISS SECURITIES LIMITED) (IN ITS CAPACITY AS THE BOOK RUNNING 
LEAD MANAGER) 
 
 
 
 
Authorised Signatory 
 
Name: 
 
Designation: 
 
Contact Number: 
 
Email: 
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Schedule VB 
(Clause 3.2.3.2.) 

 
 
Date: [●] 
 
To: 
 
[Banker to the Offer] 
 
Copy to: 
 
SAI SILKS (KALAMANDIR) LIMITED 
6-3-790/8, Flat No. 1,  
Bathina Apartments, Ameerpet,  
Hyderabad 500 016,  
Telangana, India 
 
The Selling Shareholders 
Dear Sirs: 
 
Re: Initial public offer (the “Offer”) of equity shares of SAI SILKS (KALAMANDIR) LIMITED 
(the “Company”) – Cash Escrow and Sponsor Bank Agreement dated September 12, 2023 (the 
“Escrow Agreement”) 
 
Pursuant to Clauses 3.2.3.2.(a) and 3.2.3.2.(b) of the Escrow Agreement, we hereby instruct you to 
transfer on [●] towards the Offer Expenses as described under Clause 3.2.3.2.(a)(B) and (C) of the 
Escrow Agreement, the Securities Transaction Tax, from the Public Offer Account No. [●] titled “[●]” 
to their respective bank accounts as per the table below:  
 

S. 
No. 

Name Amount 
(₹) 

Bank Account 
No. 

IFSC 
Code 

Branch 
Address 

1. [●] [●] [●] [●] [●] [●] 
2. [●] [●] [●] [●] [●] [●] 

 
Capitalized terms not defined herein shall have the same meaning as ascribed to them in the Escrow 
Agreement, and if not specifically defined therein have the meanings assigned to them in the Red Herring 
Prospectus and the Prospectus, as the context requires. 
 
Kindly acknowledge the receipt of this letter. 
 

For MOTILAL OSWAL INVESTMENT ADVISORS LIMITED 
 
 
 
 
Authorised Signatory 
 
Name: 
 
Designation: 
 
Contact Number: 
 
Email: 
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For HDFC BANK LIMITED (IN ITS CAPACITY AS THE BOOK RUNNING LEAD 
MANAGER) 
 
 
 
Authorised Signatory 
 
Name: 
 
Designation: 
 
Contact Number: 
 
Email: 
For NUVAMA WEALTH MANAGEMENT LIMITED (FORMERLY KNOWN AS 
EDELWEISS SECURITIES LIMITED) (IN ITS CAPACITY AS THE BOOK RUNNING 
LEAD MANAGER) 
 
 
 
 
Authorised Signatory 
 
Name: 
 
Designation: 
 
Contact Number: 
 
Email: 
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Schedule  VC 

(Clause 3.2.3.2.) 
 

 
Date: [●] 
 
To: 
 
[Banker to the Offer] 
 
Copy to: 
 
The Selling Shareholders 
Dear Sirs: 
 
Re: Initial public offer (the “Offer”) of equity shares of SAI SILKS (KALAMANDIR) LIMITED 
(the “Company”) – Cash Escrow and Sponsor Bank Agreement dated September 12, 2023 (the 
“Escrow Agreement”) 
 
Pursuant to Clauses 3.2.3.2.(a) and 3.2.3.2.(b) of the Cash Escrow and Sponsor Bank Agreement, we 
hereby instruct you to transfer on [●], 2023, an aggregate amount of INR [●] towards Other Taxes from 
the Public Offer Account bearing name [●] and number [●] to the following account of [●] [Insert Public 
Offer Account Bank or Company, as applicable] 
 

S. 
No. 

Account Name Amount 
(₹) 

Bank Account 
No. 

IFS Code Branch 
Address 

1. [●] [●] [●] [●] [●] [●] 
 
Capitalized terms not defined herein shall have the same meaning as ascribed to them in the Escrow 
Agreement, and if not specifically defined therein have the meanings assigned to them in the Red Herring 
Prospectus and the Prospectus, as the context requires. 
 
Kindly acknowledge the receipt of this letter. 
 

For MOTILAL OSWAL INVESTMENT ADVISORS LIMITED 
 
 
 
 
Authorised Signatory 
 
Name: 
 
Designation: 
 
Contact Number: 
 
Email: 
For HDFC BANK LIMITED (IN ITS CAPACITY AS THE BOOK RUNNING LEAD 
MANAGER) 
 
 
 
Authorised Signatory 
 
Name: 
 
Designation: 
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Contact Number: 
 
Email: 

For NUVAMA WEALTH MANAGEMENT LIMITED (FORMERLY KNOWN AS 
EDELWEISS SECURITIES LIMITED) (IN ITS CAPACITY AS THE BOOK RUNNING 
LEAD MANAGER) 
 
 
 
Authorised Signatory 
 
Name: 
 
Designation: 
 
Contact Number: 
 
Email: 
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Schedule VI 
(Clause 3.2.3.2.(d)) 

Date: [●] 
 
To: 
 
[Banker to the Offer] 
Copy to:  
 
SAI SILKS (KALAMANDIR) LIMITED 
6-3-790/8, Flat No. 1,  
Bathina Apartments, Ameerpet,  
Hyderabad 500 016,  
Telangana, India 
 
The Selling Shareholders 
Dear Sirs: 
 
Re: Initial public offer (the “Offer”) of equity shares of SAI SILKS (KALAMANDIR) LIMITED 
(the “Company”) – Cash Escrow and Sponsor Bank Agreement dated September 12, 2023 (the 
“Escrow Agreement”) 
 
Pursuant to Clause 3.2.3.2.(d) of the Escrow Agreement, we hereby instruct you to transfer on [●] from 
the Public Offer Account No. [●] titled “[●]” to the respective bank accounts of the Company and the 
Selling Shareholder, as per the table below:  
 

S. 
No. 

Name Amount 
(₹) 

Bank Account 
No. 

IFSC 
Code 

Branch 
Address 

1. [●] [●] [●] [●] [●] [●] 
 
Capitalized terms not defined herein shall have the same meaning as ascribed to them in the Escrow 
Agreement, and if not specifically defined therein have the meanings assigned to them in the Red Herring 
Prospectus and the Prospectus, as the context requires. 
 
Kindly acknowledge the receipt of this letter. 
 

For MOTILAL OSWAL INVESTMENT ADVISORS LIMITED 
 
 
 
 
Authorised Signatory 
 
Name: 
 
Designation: 
 
Contact Number: 
 
Email: 
For HDFC BANK LIMITED (IN ITS CAPACITY AS THE BOOK RUNNING LEAD 
MANAGER) 
 
 
 
Authorised Signatory 
 
Name: 
 
Designation: 
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Contact Number: 
 
Email: 

For NUVAMA WEALTH MANAGEMENT LIMITED (FORMERLY KNOWN AS 
EDELWEISS SECURITIES LIMITED) (IN ITS CAPACITY AS THE BOOK RUNNING 
LEAD MANAGER) 
 
 
 
Authorised Signatory 
 
Name: 
 
Designation: 
 
Contact Number: 
 
Email: 
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Schedule VII 
 

Date: 
 
To: 
 
SAI SILKS (KALAMANDIR) LIMITED 
6-3-790/8, Flat No. 1,  
Bathina Apartments, Ameerpet,  
Hyderabad 500 016,  
Telangana, India 
 
MOTILAL OSWAL INVESTMENT ADVISORS LIMITED 
10th Floor, Motilal Oswal Tower,  
Rahimtullah Sayani Road, Opposite Parel ST Depot,  
Prabhadevi, Mumbai- 400 025, Maharashtra, India  

 
HDFC BANK LIMITED (IN ITS CAPACITY AS THE BOOK RUNNING LEAD MANAGER) 
Investment Banking Group 
Unit No. 401 and 402, 4th Floor 
Tower B, Peninsula Business Park,  
Lower Parel, Mumbai 4000 013 
 
NUVAMA WEALTH MANAGEMENT LIMITED (FORMERLY KNOWN AS EDELWEISS 
SECURITIES LIMITED) (IN ITS CAPACITY AS THE BOOK RUNNING LEAD MANAGER) 
801 - 804, Wing A, Building No 3,  
Inspire BKC, G Block Bandra Kurla Complex,  
Bandra East, Mumbai 400 051,  
Maharashtra, India 
 
Dear Sirs: 
 
Re: Initial public offer (the “Offer”) of equity shares of SAI SILKS (KALAMANDIR) LIMITED 
(the “Company”) – Cash Escrow and Sponsor Bank Agreement dated September 12, 2023 (the 
“Escrow Agreement”) 
 
Pursuant to Clause 4.2.(j) of the Escrow Agreement, please see below the status of the investors’ 
complaints received during the period from [●] and [●] (both days included) and the subsequent action 
taken to address the complaints:  
 

S. No. Date of 
receipt of 
complaint 

Details of 
complainant 

Matter of 
the 

complaint 

Date of 
response to 

the 
complaint 

Matter of 
the 

response 

Date 
updated 

on 
SCORES 

[●] [●] [●] [●] [●] [●] [●] 
[●] [●] [●] [●] [●] [●] [●] 

 
Capitalized terms not defined herein shall have the same meaning as ascribed to them in the Escrow 
Agreement, and if not specifically defined therein have the meanings assigned to them in the Red Herring 
Prospectus and the Prospectus, as the context requires. 
 

For Bigshare Services Private Limited 
 
 
 
_________________ 
(Authorized Signatory) 
Name: 
Designation: 
Contact Number: 
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Email: 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 
 



















AUTHORIZED REPRESENTATIVES FOR MOTILAL OSWAL INVESTMENT ADVISORS LIMITED 
 
 

Name Designation Specimen Signature 

Subrat Kumar Panda Director 

 
 
 

 
 
 

Subodh Mallya Senior Group Vice 
President 

 
 

 
 





AUTHORIZED REPRESENTATIVES FOR NUVAMA WEALTH MANAGEMENT LIMITED 
(FORMERLY KNOWN AS EDELWEISS SECURITIES LIMITED) 

 
NAME POSITION SPECIMEN SIGNATURE 

 Any one of the following 
Sachin Khandelwal  
 

Executive Director, Co-Head - ECM 
Corporate Finance 

 
 

Viral H. Shah  Executive Director, Head - ECM 
Syndication 

 

Neetu Ranka Executive Director, Co-Head – ECM 
Corporate Finance  

 

 
 



AUTHORIZED REPRESENTATIVES FOR BIGSHARE SERVICES PRIVATE LIMITED

D-v. General Manager

NAME POSITION SPtrCIMEN SIGNATURE
Anv one of the follorving

.Tibu.Tohn General Manager ){Y
Babu Raphael
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Schedule IX 
 
Date: 
 
To 
 
Escrow Collection Bank 
Refund Bank 
Public Offer Account Bank 
Sponsor Banks 
 
 
Bigshare Services Private Limited 
Office No S6-2, 6th floor Pinnacle Business Park, 
Next to Ahura Centre, Mahakali Caves Road, 
Andheri (East) Mumbai - 400093, India  
 
Copy to:  
 
SAI SILKS (KALAMANDIR) LIMITED 
6-3-790/8, Flat No. 1,  
Bathina Apartments, Ameerpet,  
Hyderabad 500 016,  
Telangana, India 
 
The Selling Shareholders– 
 
Dear Sirs, 
  
Re: Initial public offer (the “Offer”) of equity shares of SAI SILKS (KALAMANDIR) LIMITED 
(the “Company”) – Cash Escrow and Sponsor Bank Agreement dated September 12, 2023 (the 
“Escrow Agreement”) 
 
We hereby intimate you that the Offer has failed due to the following reason: 
 
[●] 
 
Pursuant to [Clause 3.2.1.2 / 3.2.1.3(a)] of the Escrow Agreement, we request you to transfer all the 
amounts standing to the credit of the Escrow Accounts/Public Offer Account, as applicable, bearing 
account number [●] to the Refund Account bearing account number [●] with the Refund Bank.  
 

S. 
No. 

Name of Escrow 
Collection 

Bank/Public Offer 
Account Bank 

Escrow 
Account/Public 
Offer Account 

No. 

Amount 
(₹) 

Refund 
Bank 

Refund 
Account 

No. 

Refund 
Bank 
IFSC 
Code 

Refund 
Bank 

Branch 
Address 

1. [●]  [●] [●] [●] [●] [●] 2. [●]  [●] 
 
Capitalized terms not defined herein shall have the same meaning as ascribed to them in the Escrow 
Agreement, and if not specifically defined therein have the meanings assigned to them in the Red Herring 
Prospectus and the Prospectus, as the context requires. 
 
Kindly acknowledge the receipt of this letter. 
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For MOTILAL OSWAL INVESTMENT ADVISORS LIMITED 
 
 
 
 
Authorised Signatory 
 
Name: 
 
Designation: 
 
Contact Number: 
 
Email: 
For HDFC BANK LIMITED (IN ITS CAPACITY AS THE BOOK RUNNING LEAD 
MANAGER) 
 
 
 
Authorised Signatory 
 
Name: 
 
Designation: 
 
Contact Number: 
 
Email: 
For NUVAMA WEALTH MANAGEMENT LIMITED (FORMERLY KNOWN AS 
EDELWEISS SECURITIES LIMITED) (IN ITS CAPACITY AS THE BOOK RUNNING 
LEAD MANAGER) 
 
 
 
Authorised Signatory 
 
Name: 
 
Designation: 
 
Contact Number: 
 
Email: 
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Schedule X 
Date: 
 
To 
 
Escrow Collection Bank 
Refund Bank 
Public Offer Account Bank 
Sponsor Banks 
 
Bigshare Services Private Limited 
Office No S6-2, 6th floor Pinnacle Business Park, 
Next to Ahura Centre, Mahakali Caves Road, 
Andheri (East) Mumbai - 400093, India  
 
Copy to:  
 
The Selling Shareholders 
Dear Sirs, 
  
Re: Initial public offer (the “Offer”) of equity shares of SAI SILKS (KALAMANDIR) LIMITED 
(the “Company”) – Cash Escrow and Sponsor Bank Agreement dated September 12, 2023 (the 
“Escrow Agreement”) 
 
We hereby intimate you that [●]. 
 
Pursuant to [Clause 3.2.2/ Clause 3.2.1.4] of the Escrow Agreement, we request you, the Public Offer 
Account Bank, to transfer all the amounts standing to the credit of the Public Offer Account bearing 
account number [●] to the Refund Account bearing account number [●] with the Refund Bank. The 
Refund Bank shall thereafter ensure refunds of the amounts held in the Refund Account in accordance 
with Clause 3.2.4 of the Escrow Agreement. 
 

S. 
No. 

Name of Public 
Offer Account 

Bank 

Public 
Offer 

Account 
No. 

Amount 
(₹) 

Refund 
Bank 
name 

Refund 
Account 

No. 

Refund 
Bank 
IFSC 
Code 

Refund 
Bank 

Branch 
Address 

1. [●]  [●] [●] [●] [●] [●] 2. [●]  [●] 
 
Further, we instruct the Refund Bank to transfer the amount received from the Public Offer Account 
Bank pursuant to the instructions as above, to bank accounts of the Beneficiaries, the list of which 
enclosed herewith. 
 
Capitalized terms not defined herein shall have the same meaning as ascribed to them in the Escrow 
Agreement, and if not specifically defined therein have the meanings assigned to them in the Red Herring 
Prospectus and the Prospectus, as the context requires. 
 
Kindly acknowledge the receipt of this letter. 
 

For SAI SILKS (KALAMANDIR) LIMITED 
 
 
 
 
Authorised Signatory 
Name: 
Designation: 
Contact Number: 
Email: 
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For MOTILAL OSWAL INVESTMENT ADVISORS LIMITED 
 
 
 
Authorised Signatory 
 
Name: 
 
Designation: 
 
Contact Number: 
 
Email: 
For HDFC BANK LIMITED (IN ITS CAPACITY AS THE BOOK RUNNING LEAD 
MANAGER) 
 
 
 
 
Authorised Signatory 
 
Name: 
 
Designation: 
 
Contact Number: 
 
Email: 
 
For NUVAMA WEALTH MANAGEMENT LIMITED (FORMERLY KNOWN AS 
EDELWEISS SECURITIES LIMITED) (IN ITS CAPACITY AS THE BOOK RUNNING 
LEAD MANAGER) 
 
 
 
Authorised Signatory 
 
Name: 
 
Designation: 
 
Contact Number: 
 
Email: 
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Schedule XI 
 

 (Clause 3.2.3.2.) 
 

 [ON THE LETTERHEAD OF THE CHARTERED ACCOUNTANT] 
 

To, 
 
MOTILAL OSWAL INVESTMENT ADVISORS LIMITED 
10th Floor, Motilal Oswal Tower,  
Rahimtullah Sayani Road, Opposite Parel ST Depot,  
Prabhadevi, Mumbai- 400 025, Maharashtra, India  
 
HDFC BANK LIMITED (IN ITS CAPACITY AS THE BOOK RUNNING LEAD MANAGER) 
Investment Banking Group 
Unit No. 401 and 402, 4th Floor 
Tower B, Peninsula Business Park,  
Lower Parel, Mumbai 4000 013 
 
NUVAMA WEALTH MANAGEMENT LIMITED (FORMERLY KNOWN AS EDELWEISS 
SECURITIES LIMITED) (IN ITS CAPACITY AS THE BOOK RUNNING LEAD MANAGER) 
801 - 804, Wing A, Building No 3,  
Inspire BKC, G Block Bandra Kurla Complex,  
Bandra East, Mumbai 400 051,  
Maharashtra, India 
 
Re: Initial public offer (the “Offer”) of equity shares of SAI SILKS (KALAMANDIR) LIMITED 
(the “Company”) – Cash Escrow and Sponsor Bank Agreement dated September 12, 2023 (the 
“Escrow Agreement”) 
 
We, [name of the CA] have examined [Insert list of relevant documents] and confirm that as per the 
requirements of the applicable tax laws in India, the securities transaction tax and TDS, if any payable 
in relation to offer and sale of [●] equity shares pursuant to the Offer are ₹ [●] [please insert exact amount 
and not rounded off or in millions etc.] The details of the calculation are attached herewith as Annexure 
1.  
 
We confirm that the Lead Managers associated with the Offer, to whom this letter is addressed, may rely 
upon this letter and take such further actions as may be required to be taken. 
 
Further, we declare that we are an independent firm of chartered accountants with respect to the Company 
pursuant to the provisions of the Companies Act, 2013, the Chartered Accountants Act, 1949 or any rules 
or regulations issued thereunder, as well as Code of Ethics issued by ICAI. 
 
Regards, 
 
For [●] 
Name: [●] 
Designation: [●] 
Firm Registration No. [●] 
Membership No.- [●] 
 
Date: [●] 
 
Copy to: 
 
SAI SILKS (KALAMANDIR) LIMITED 
6-3-790/8, Flat No. 1,  
Bathina Apartments, Ameerpet,  
Hyderabad 500 016,  
Telangana, India 
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The Selling Shareholders  

Annexure 1 
 

ON THE LETTERHEAD OF THE CHARTERED ACCOUNTANT 
 

Name of 
the Selling 
Shareholde

r 

No. of 
Equit

y 
Share
s sold 
in the 
Offer 

 

Offe
r 

Price 
(₹) 

Transactio
n size (₹) 

Securities 
Transactio
n Tax @ 
[●]% of 

the 
transaction 

size (₹) 

Other 
Withholdin
g taxes (₹) 

Long 
Term/Shor

t term 
Capital 

Gains (₹) 

Net 
Amoun

t (₹) 

[●] [●] [●] [●] [●] [●] [●] [●] 
[●] [●] [●] [●] [●] [●] [●] [●] 
[●] [●] [●] [●] [●] [●] [●] [●] 
[●] [●] [●] [●] [●] [●] [●] [●] 
[●] [●] [●] [●] [●] [●] [●] [●] 
Total   [●] [●] [●] [●] [●] 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 



















































































































LETTER OF INDEMNITY  

 

Date:  

Motilal Oswal Investment Advisors Limited 
Motilal Oswal Tower,  
Rahimtullah Sayani Road,  
Opposite Parel ST Depot, Prabhadevi,  
Mumbai- 400 025, Maharashtra, India 
 
HDFC Bank Limited 
Investment Banking Group  
Unit No 401 & 402, 4th Floor 
Tower B Peninsula Business Park, Lower Parel 
Mumbai – 400 013 Maharashtra 
 
Edelweiss Financial Services Limited 
6th Floor, Edelweiss House, 
Off C.S.T. Road, Kalina, 
Mumbai - 400 098 
Maharashtra, India 
 
 
 
(together, the “Book Running Lead Managers” or “BRLMs”) 
 

Dear Sir(s), 

Re:  Letter of indemnity to the BRLMs by Bigshare Services Private Limited (the “Registrar”) 
pursuant to the registrar agreement entered into between Sai Silks (Kalamandir) Limited (the 
“Company”), the selling shareholders (“Selling Shareholders”) and the Registrar dated 13th July, 
2022, as may be amended from time to time (the “Registrar Agreement”)  

1. The Company, in consultation with the Selling Shareholders (as defined in the Registrar Agreement), 
proposes to undertake an initial public offering of equity shares of the Company of face value of ₹ [2] 
each (the “Equity Shares”), comprising a fresh issue of Equity Shares (the “Fresh Issue”) and an 
offer for sale of Equity Shares by the Selling Shareholders, and such Equity Shares, the “Offered 
Shares”) (the “Offer for Sale”), in accordance with the Companies Act, 2013 along with the relevant 
rules framed thereunder (the “Companies Act”), the Securities and Exchange Board of India (Issue of 
Capital and Disclosure Requirements) Regulations, 2018 (the “SEBI ICDR Regulations”) and other 
applicable law including the UPI Circulars (defined hereunder), each as amended, (the “Offer”), at 
such price as may be determined through the book building process (the “Book Building Process”) as 
prescribed in Schedule XIII of the SEBI ICDR Regulations in terms of which the Offer is being made, 
by the Company and the Selling Shareholders in consultation with the book running lead managers to 
the Offer (the “Offer Price”). The Offer shall include offers: (A) within India, to Indian institutional, 
non-institutional and retail investors in offshore transactions as defined in and made in reliance on 
Regulation S (“Regulation S”) under the U.S. Securities Act of 1933, as amended (the “U.S. 
Securities Act”) and (B) outside the United States in “offshore transactions” (as defined in Regulation 
S) in accordance with Regulation S, and in each case in accordance with the applicable laws of the 
jurisdictions where such offers are made. The Offer may also include allocation of Equity Shares on a 
discretionary basis to certain Anchor Investors (defined in the Registrar Agreement) by the Company 
and the Selling Shareholders in consultation with the BRLMs, in accordance with the SEBI ICDR 
Regulations.  

2. The Registrar is an entity registered with the Securities and Exchange Board of India (“SEBI”) under 
the Securities and Exchange Board of India (Registrars to an Issue and Share Transfer Agents) 



Regulations, 1993, as amended (the “SEBI RTA Regulations”) having a valid and subsisting 
registration number INR000001385.  

3. The Company and the Selling Shareholders have approached the Registrar to act as the Registrar to the 
Offer in accordance with the terms and conditions detailed in the Registrar Agreement and in the 
manner as required under the various regulations and circulars as applicable, framed by the SEBI (the 
activities pertaining to the Registrar to the Offer are hereinafter collectively referred to as the 
“Assignment”) and the Registrar has accepted the Assignment. The Registrar has been appointed as 
the Registrar and Share Transfer Agent to the Offer by the Company and the Selling Shareholders, 
after consultation with the BRLMs, in accordance with the SEBI ICDR Regulations. The Board of 
Directors of the Company by their resolution dated July 04, 2022 have approved the appointment of 
Bigshare Services Private Limited as the Registrar to the Offer. 

4. The Registrar confirms that it has read and fully understands and is fully aware of the relevant 
provisions of the SEBI ICDR Regulations, SEBI RTA Regulations, all the relevant circulars, 
notifications, guidelines and regulations issued by the SEBI (including in relation to Application 
Supported by Blocked Amount (“ASBA” and Unified Payments Interface (“UPI”)) and other 
applicable laws in so far as the same is applicable to its scope of work undertaken pursuant to the 
Registrar Agreement and is fully aware of its obligations and the consequences of any default on its 
part. The Registrar further confirms that it is fully aware of the time prescribed within which the 
allotment and listing of the Equity Shares should be completed and is fully aware of its duties, 
responsibilities, obligations and the consequences of any default on its part. 
 

5. The Registrar acknowledges that the BRLMs may be exposed to liabilities or losses if the Registrar 
fails to perform the Assignment and/ or fails to comply with any of its duties, obligations and 
responsibilities under the Registrar Agreement and any other legal requirements applicable in relation 
to the Offer. 

6. The Registrar undertakes to the BRLMs that it shall act with due diligence, care and skill, and within 
the timelines prescribed under the applicable laws, while discharging the Assignment and its duties, 
obligations and responsibilities under the Registrar Agreement and this Letter of Indemnity or any 
other legal requirement applicable in relation to the Offer. The Registrar further represents, warrants 
and undertakes to the BRLMs to: 

 

(a) fully co-operate and comply with any instruction the BRLMs may provide in respect of the 
Offer; 
 

(b) ensure compliance with applicable laws including and not limited to the provisions of (i) the 
SEBI circular No. CIR/CFD/DIL/3/2010 dated April 22, 2010, (ii) the SEBI circular No. 
CIR/CFD/DIL/1/2011 dated April 29, 2011, (iii) the SEBI Circular No. CIR/CFD/14/2012 
dated October 4, 2012, (iv) the SEBI circular No. CIR/CFD/DIL/ 4 /2013 dated January 23, 
2013, (v) the SEBI Circular No. CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015, 
(vi) the SEBI circular No. CIR/CFD/DIL/1/2016 dated January 1, 2016, (vii) the SEBI 
Circular No. SEBI/HO/CFD/DIL/CIR/P/2016/26 dated January 21, 2016, (viii) the SEBI 
Circular No. SEBI/HO/CFD/DIL2/CIR/P/2018/22 dated February 15, 2018, (ix) the SEBI 
Circular No. SEBI/HO/CFD/DIL2/CIR/P/2018/138 dated November 1, 2018 and (x) SEBI 
circular bearing reference number SEBI/HO/CFD/DIL1/CIR/P/2021/47 dated March 31, 2021 
to be read with SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2019/50 dated April 3, 2019, 
SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June 28, 2019, SEBI circular no. 
SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019 and SEBI circular no. 
SEBI/HO/CFD/DCR2/CIR/P/2019/133 dated November 8, 2019 and SEBI circular no. 
SEBI/HO/CFD/DIL2/CIR/P/2020/50 dated March 30, 2020, and SEBI circular no. 
SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M dated March 16, 2021 and SEBI circular no. 
SEBI/HO/CFD/DIL1/CIR/P/2021/47 dated March 31, 2021 and SEBI circular no. 
SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 2, 2021 and SEBI circular no. 
SEBI/HO/CFD/DIL2/CIR/P/2022/45 dated April 5, 2022, SEBI circular no. 
SEBI/HO/CFD/DIL2/CIR/P/2022/51 dated April 20, 2022, SEBI circular no. SEBI/ 
HO/CFD/DIL2/CIR/2022/75 dated May 30, 2022 and any subsequent circulars or 
notifications issued by SEBI in this regard (collectively, the “UPI Circulars”), and (x) the 
SEBI ICDR Regulations, the Companies Act, SEBI RTA Regulations; and 



 

(c) comply with the terms and conditions of the Registrar Agreement and this Letter of 
Indemnity. 

 

7. Further, pursuant to the provisions of the Registrar Agreement and in consideration of its appointment 
as the Registrar to the Offer, the Registrar has undertaken to execute and deliver this Letter of 
Indemnity to the BRLMs and agree to fully indemnify, defend and hold harmless, at its own cost and 
expense, at all times, each of the BRLMs and its respective Affiliates and their directors, management, 
representatives, officers, employees, associates, advisors, successors, intermediaries permitted assigns 
and agents or other persons acting on its behalf, and each other person if any, that, directly or 
indirectly, through one or more intermediaries, controls or is controlled by or is under common control 
or is controlling the BRLMs (collectively, the “BRLM Indemnified Parties”) for any and all suits, 
demands, proceedings of whatever nature made, suffered or incurred, losses, liabilities, claims, 
damages, writs, actions, including an action commenced by any Bidders (including ASBA Bidders), or 
holders of Equity Shares which have been issued or transferred pursuant to the Offer or by any third 
party against any of the BRLM Indemnified Parties, any awards, judgments, costs, charges, interest 
costs, penalties, other professional fees and expenses, including without limitation, attorney's fees, 
accounting fees, court fees, losses arising from the difference or fluctuation in exchange rates of 
currencies and investigation costs, and court costs which may be made or commenced against the 
BRLMs by any Bidder (including ASBA Bidders) or holder of the Equity Shares issued or any other 
third party as a consequence of any act or omission of or any failure, error or deficiency arising out of 
a breach or alleged breach of any representation, warranty or undertaking, any provision of law, 
regulation, or order of any court, governmental, regulatory, statutory, judicial, quasi-judicial, and/or 
administrative authority, or any of the terms and conditions set out in the Registrar Agreement, or any 
delay, failure, gross negligence, wilful default, bad faith, fraud or misconduct, in the performance of 
the Registrar’s duties, obligations and responsibilities under the Registrar Agreement and this Letter of 
Indemnity or against the BRLM Indemnified Party, as a consequence of any act or omission of, or any 
failure, negligence, deficiency, error, or default, on the part of the Registrar or any of its partners, 
representatives, directors, management, officers, employees, advisors or agents in performing or 
fulfilling any of its functions, duties, obligations and services under the Registrar Agreement and this 
Letter of Indemnity, including without limitation, against any fine imposed by SEBI or any other 
governmental authority. The Registrar acknowledges and agrees that entering into the Registrar 
Agreement for performing its services to the Company is sufficient consideration for this Letter of 
Indemnity in favour of the BRLMs. Further, the Registrar shall be directly responsible to and shall 
indemnify and keep indemnified each of the BRLMs’ Indemnified Parties for any liability arising out 
of any information provided by the Registrar to the BRLMs being untrue, incomplete or incorrect in 
any respect, including without limitation, against any fine imposed by SEBI or any regulatory, 
statutory, quasi-judicial, judicial, governmental and/or administrative authority or a court of law. The 
Registrar shall further indemnify and refund all costs incurred by each of the BRLMs’ Indemnified 
Parties in connection with addressing investor complaints which otherwise would have been addressed 
by the Registrar and in responding to queries relating to such services from SEBI and/or the stock 
exchanges and/or any other statutory, judicial, quasi-judicial, governmental, administrative and/ or 
regulatory authority or a court of law, in each case as such expenses are incurred or paid. 
 

8. The Registrar agrees that the duties, obligations, representations, warranties and responsibilities of the 
Registrar under the Registrar Agreement are incorporated in this Letter of Indemnity mutatis mutandis. 

 
9. Accordingly, the Registrar hereby unconditionally and irrevocably undertakes and agrees that in case 

of breach or alleged breach or failure, deficiency, omission or error in performance of or compliance 
of any provision of law, regulation or order of any court, governmental, regulatory, statutory, judicial, 
quasi-judicial, and/or administrative authority or of any of the terms and conditions, covenants, 
undertakings, representations and warranties mentioned in the Registrar Agreement or this Letter of 
Indemnity by the Registrar and, or its partners, representatives, officers, directors, employees, agents, 
advisors, management or other persons acting on its behalf, and, or if any information provided by the 
Registrar to the BRLMs is untrue, incomplete or incorrect in any respect, the Registrar shall, at its own 
cost and expense, and upon first demand by the BRLMs, indemnify, defend and hold each of the 
BRLMs’ Indemnified Parties, at all times, free and harmless from and against any and all suits, 
demands, proceedings, of whatever nature made, suffered or incurred, claims, losses, liabilities, 



claims, damages, writs, actions, awards, judgments, costs, charges, interest costs, penalties, other 
professional fees and expenses, including without limitation, attorney's fees, accounting fees, losses 
arising from the difference or fluctuation in exchange rates of currencies and investigation costs and all 
other demands and court costs which may be made or commenced against any of the BRLM 
Indemnified Parties, by any Bidders (including ASBA Bidders) or holder of the Equity Shares issued 
or any other third party, whether or not such BRLM Indemnified Party is a party to, arising out of, or 
in connection with, any breach or alleged breach of any representation, warranty or undertaking, any 
provision of law, regulation, or order of any court, statutory, administrative and/or statutory or 
regulatory or administrative authority, or any of the representations and warranties, terms and 
conditions set out in the Registrar Agreement, or any delay, failure, gross negligence, wilful default, 
bad faith, fraud or misconduct, in the performance of the Registrar’s duties, obligation and 
responsibilities under the Registrar Agreement, or against the BRLM Indemnified Party,  including as 
a consequence of any act or omission, or any failure, negligence, deficiency or error or default on the 
part of the Registrar in performing the Assignment and services under the Registrar Agreement and 
this Letter of Indemnity. The Registrar shall further, upon first demand by the BRLMs, indemnify, 
reimburse and refund all costs incurred by each of the BRLM Indemnified Parties in connection with 
investigating, preparing or defending any investigative, governmental, administrative, judicial, quasi-
judicial, statutory or regulatory action or proceeding in any jurisdiction related to or arising out of the 
Registrar’s activities, services, or role in the connection with the Offer, whether or not in connection 
with pending or threatened litigation to which any of the BRLMs’ Indemnified Parties is a party, in 
each case as such expenses are incurred or paid and in addressing investor complaints which otherwise 
would have been addressed by the Registrar in the performance of the services contemplated under the 
Registrar Agreement and this Letter of Indemnity and in responding to queries relating to such services 
from SEBI and/or the stock exchanges and/or any other statutory, judicial, quasi-judicial, 
governmental, administrative or regulatory authority or a court of law. 
 

10. This Letter of Indemnity shall be effective from the date of execution of the Registrar Agreement. 
Further, this Letter of Indemnity shall survive the expiry or termination of the Registrar Agreement. 
The provisions of this Letter of Indemnity are not affected by any other terms (including any 
limitations) set out in the Registrar Agreement and shall be in addition to any other rights that the 
BRLMs’ Indemnified Parties may have at common law, equity and/or otherwise. 

 
11. This Letter of Indemnity may be amended or altered only with the prior written approval of the 

BRLMs. 
 

12. The Registrar acknowledges and agrees that each of the BRLMs shall have all the rights specified 
under the provisions of Registrar Agreement but shall not have any obligations or liabilities to the 
Registrar or the Company or the Selling Shareholders or any other party, expressed or implied, direct 
or indirect, under the terms of the Registrar Agreement or this Letter of Indemnity. 

 
13. In the event of a conflict or inconsistency between this Letter of Indemnity and the Registrar 

Agreement, the provisions of this Letter of Indemnity shall prevail. 
 

14. The Registrar hereby agrees that failure of any of the BRLMs’ Indemnified Party to exercise part of 
any of its right under this Letter of Indemnity in one or more instances shall not constitute a waiver of 
those rights in another instance or a waiver by any other BRLMs’ Indemnified Party of any of its 
rights established herein. 

 
15. This Letter of Indemnity may be executed in one or more counterparts, each of which when executed 

shall be deemed to be an original but all of which taken together shall constitute one and the same 
agreement. This Letter of Indemnity may be executed electronically including by delivery of a PDF 
format copy of an executed signature page with the same force and effect as the delivery of an 
originally executed signature page. In the event any of the parties hereto delivers a PDF format 
signature page of a signature page to this Letter of Indemnity, such party shall deliver an originally 
executed signature page at anytime upon request; provided, however, that the failure to deliver any 
such originally executed signature page shall not affect the validity of the signature page delivered in 
PDF format. 

 
16. Notwithstanding anything contained in the Registrar Agreement, if any dispute, difference or claim 

arises between the parties hereto in connection with this Letter of Indemnity or the validity, 



interpretation, implementation, breach or alleged breach of the terms of this Letter of Indemnity or 
anything done or omitted to be done pursuant to this Letter of Indemnity, then any party may refer the 
dispute for resolution to an arbitration tribunal. All proceedings in any such arbitration shall be 
conducted under the Arbitration and Conciliation Act, 1996 or any re-enactment thereof and shall be 
conducted in English. The arbitration shall take place in Mumbai. The parties shall share the costs of 
such arbitration equally, unless awarded or fixed otherwise by the arbitration tribunal. The arbitral 
award shall be final, conclusive and binding on the parties. This Letter of Indemnity, the rights and 
obligations hereunder, and any claims or disputes relating thereto, shall be governed and construed in 
accordance with the laws of India. 

 
17. In case of any dispute in between the BRLMs and Registrar in relation to this Letter of Indemnity, the 

courts at Mumbai, India, shall have sole and exclusive jurisdiction over such dispute in all matters 
arising out of the arbitration proceedings mentioned in Section 16 of the Letter of Indemnity, including 
with respect to grant of interim and/or appellate reliefs, brought under the Arbitration Act. 

 
18. All capitalized terms not specifically defined herein shall have the same meaning ascribed to such 

terms under the Draft Red Herring Prospectus (the “DRHP”) to be filed by the Company with SEBI 
and the Red Herring Prospectus (the “RHP”) and Prospectus (the “Prospectus”) to be filed by the 
Company with the Registrar of Companies, Telangana at Hyderabad (“RoC”) and the stock 
exchanges, as may be applicable. 

 
19. All notices and communications issued under this Letter of Indemnity or the Registrar Agreement shall 

be in writing and (a) delivered personally, or (b) sent by email, or (c) sent by registered or speed post, 
at the addresses as specified below or sent to such other addresses as each party specified below may 
notify in writing to the other. All notices and other communications required or permitted under this 
Letter of Indemnity or the Agreement, if delivered personally or by overnight courier, shall be deemed 
given upon delivery; if delivered by email, be deemed given on transmission thereof; and if sent by 
registered or speed post, on expiration of three working days after the notice etc. 
 

In case to the BRLMs:  

Motilal Oswal Investment Advisors Limited 
Motilal Oswal Tower,  
Rahimtullah Sayani Road,  
Opposite Parel ST Depot, Prabhadevi,  
Mumbai- 400 025, Maharashtra, India 
Email: subrat.panda@motilaloswal.com 
Attention: Subrat Kumar Panda- Director  

 
Edelweiss Financial Services Limited 
6th Floor, Edelweiss House, 
Off C.S.T. Road, Kalina, 
Mumbai - 400 098 
Maharashtra, India 
Email: project.neogen@edelweissfin.com / sskl.ipo@edelweissfin.com  
Attention: Sachin Khandelwal 
 
HDFC Bank Limited  
Investment Banking Group  
Unit No 401 & 402, 4th Floor, 
Tower B Peninsula Business Park, Lower Parel,  
Mumbai – 400 013 Maharashtra 
Email: ecm@hdfcbank.com  
Attention: Ashwini Tandon 
 
In case to the Registrar: 

Bigshare Services Private Limited 
Office No S6-2, 6th floor Pinnacle Business Park, 



Next to Ahura Centre, Mahakali Caves Road, 
Andheri (East) Mumbai - 400093, India  
Telephone: 022-62638200 
E-mail: ipo@bigshareonline.com 
Contact person: Jibu John 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 



This signature page forms an integral part of the Letter of Indemnity issued by Bigshare Services Private 

Limited in favour of Motilal Oswal Investment Advisors Limited, HDFC Bank Limited and Edelweiss Financial 

Services Limited, in relation to the initial public offering of Sai Silks (Kalamandir) Limited 

 

COUNTER SIGNED  

 

For and on behalf of  

Bigshare Services Private Limited 

 

Name:  

Designation: 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

  



 

This signature page forms an integral part of the Letter of Indemnity issued by Bigshare Services Private 

Limited in favour of Motilal Oswal Investment Advisors Limited, HDFC Bank Limited and Edelweiss Financial 

Services Limited, in relation to the initial public offering of Sai Silks (Kalamandir) Limited 

 

COUNTER SIGNED  

 

For and on behalf of  

Motilal Oswal Investment Advisors Limited 

 

 

 

 

 

Name:  

Designation:  

 

 

 

 

 

 

 

 

 

 

 

 

 



 

This signature page forms an integral part of the Letter of Indemnity issued by Bigshare Services Private 

Limited in favour of Motilal Oswal Investment Advisors Limited, HDFC Bank Limited and Edelweiss Financial 

Services Limited, in relation to the initial public offering of Sai Silks (Kalamandir) Limited 

 

COUNTER SIGNED  

 

For and on behalf of  

HDFC Bank Limited 

 

 

 

 

Name:  

Designation:  

 

 

 

 

 

 

 

 

 

 

 

 

 

 



This signature page forms an integral part of the Letter of Indemnity issued by Bigshare Services Private 

Limited in favour of Motilal Oswal Investment Advisors Limited, HDFC Bank Limited and Edelweiss Financial 

Services Limited, in relation to the initial public offering of Sai Silks (Kalamandir) Limited 

 

COUNTER SIGNED  

 

For and on behalf of  

Edelweiss Financial Services Limited 

 

 

 

 

Name:  

Designation: 

 

 

 

 

 

 

 

 

 





































































































Page 1 of 2

1. *Form 1A reference number

3(a). Number of shares taken upto date            (DD/MM/YYYY)

  (b). Amount paid on each share

Equity

Preference

Equity          (in Rs.)

Preference                         (in Rs.)

Part A
List of members (pursuant to section 567)
Please attach a separate list for the equity or preference shareholders

4. List of members upto the date                       (DD/MM/YYYY)

Part B
Resolution assenting to registration with limited liability [pursuant to section 565(1) proviso, clauses (vi and vii)]
Please attach a copy of resolution

6. *Date of general meeting passing the resolution assenting to registration with limited liability
                                                                                                                                                        (DD/MM/YYYY)

5(a). Date of resolution declaring the amount of guarantee

  (b). Amount of guarantee             (in Rs.)

7. *Place of general meeting

(DD/MM/YYYY)

Registration of an existing company as a limited
companyFORM 39

[Pursuant to sections 565(1), 567
(a) and (c) and 568(a) of the
Companies Act, 1956]

Verification

We being the directors of do
solemnly and sincerely declare that the particulars set forth in the several documents accompanying this declaration
are true to our knowledge in regard to the particulars *

and true to the best of our information and belief in regard to the other particulars.

2. Name of the company

Note - All fields marked in * are to be mandatorily filled.

A38038352 Pre-fill
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0.00

30/06/2008

26/05/2008

6-3-790/8, FLAT NO. 1, BATHINA APARTMENTS, AMEERPET, HYDERABAD

SAI SILKS (KALAMANDIR) PRIVATE LIMITED

LIST OF MEMEBERS AND LIST OF PARTNERS
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 Attachments

1.*A copy of resolution passed at the general meeting
         assenting to registration with limited liability.

     2. A copy of the resolution declaring the amount of guarantee

     3. List of equity or preference shareholders in standard format as described in schedule V

     4. Optional attachment(s) - if any

    List of attachments

To be digitally signed by

     Two directors of the company

For office use only:

This e-Form is hereby registered

Digital signature of the authorising officer

Declaration
To the best of our knowledge and belief, the information given in this form and its attachments is correct and
complete.
We are duly authorised to sign and submit this form.

Remove attachment

Form 39 scan.pdf
Extracts.pdf
net worth certificate.pdf
Kalamandir List of Members 30.06.20080001.pdf
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Attach

Attach
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Attach
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This amendment agreement to the offer agreement dated July 21, 2022, (“Offer Agreement”) is entered into at 

Mumbai on September 6, 2023 (“Amendment Agreement”) amongst:  

1. SAI SILKS (KALAMANDIR) LIMITED, a public company incorporated under Companies Act 1956, 
and having its registered office at 6-3-790/8, Flat No. 1, Bathina Apartments, Ameerpet, Hyderabad 500 
016, Telangana, India (hereinafter referred to as the “Company”), which expression shall, unless it be 
repugnant to the context or meaning thereof, be deemed to mean and include its successors and permitted 
assigns;  

2. NAGAKANAKA DURGA PRASAD CHALAVADI, an Indian resident, residing at H. No. 36, Senor 
Valley, Road No. 13, Film Nagar, Jubilee Hills, Hyderabad, Telangana 500036, India, which expression 
shall, unless it be repugnant to the context or meaning thereof, be deemed to mean and include its 
successors and permitted assigns;    

3. JHANSI RANI CHALAVADI, an Indian resident, residing at H. No. 36, Senor Valley, Road No. 13, 
Film Nagar, Jubilee Hills, Hyderabad, Telangana 500036, India, which expression shall, unless it be 
repugnant to the context or meaning thereof, be deemed to mean and include its successors and permitted 
assigns;  

4. DHANALAKSHMI PERUMALLA, an Indian resident, residing at 29-14-16, Prakasham Road, 
Suryarao Peta, Vijayawada (Urban), Krishna, Andhra Pradesh 520 002, India, which expression shall, 
unless it be repugnant to the context or meaning thereof, be deemed to mean and include its successors 
and permitted assigns;  

5. DOODESWARA KANAKA DURGA RAO CHALAVADI, an Indian resident, residing at Villa 653, 
Phase 3, Doddalanelli Road, Adarsh Palm Retreat, Behind Intel, Devara Besana Halli, Bellandur, 
Bengaluru, Karnataka, 560 103, India, which expression shall, unless it be repugnant to the context or 
meaning thereof, be deemed to mean and include its successors and permitted assigns;  

6. KALYAN SRINIVAS ANNAM, an Indian resident, residing at 8-1-299|103|104 NS, Flat No. 907, 
Aparna Aura Apartment, Film Nagar, Jubilee Hills, Shaikpet 500 096, India, which expression shall, 
unless it be repugnant to the context or meaning thereof, be deemed to mean and include its successors 
and permitted assigns;  

7. SUBASH CHANDRA MOHAN ANNAM, an Indian resident, residing at Villa No. 12A, Ramky Pearl, 
Kukatpally, Hyderabad, Telangana 500 072, India, which expression shall, unless it be repugnant to the 
context or meaning thereof, be deemed to mean and include its successors and permitted assigns;  

8. VENKAT RAJESH ANNAM, an Indian resident, residing at 60-1-8, Navodaya Colony, Near 
Siddhartha College, Vijayawada (Urban), Krishna, Andhra Pradesh 520 010, which expression shall, 
unless it be repugnant to the context or meaning thereof, be deemed to mean and include its successors 
and permitted assigns;  

9. MOTILAL OSWAL INVESTMENT ADVISORS LIMITED, a company incorporated under the laws 
of India and having its office is situated at Motilal Oswal Tower, Rahimtullah Sayani Road, Opposite 
Parel ST Depot, Prabhadevi, Mumbai Maharashtra 400 025, India (“Motilal Oswal”), which expression 
shall, unless it be repugnant to the context or meaning thereof, be deemed to mean and include its 
successors and permitted assigns;  

10. HDFC BANK LIMITED, a company incorporated under the laws of India and whose registered office 
is situated at HDFC Bank House, Senapati Bapat Marg, Lower Parel (West), Mumbai 400 013, 
Maharashtra, India and operating through its investment banking division situated at Investment Banking 
Group, Unit No 401 & 402, 4th Floor, Tower B, Peninsula Business Park, Lower Parel, Mumbai 400 
013, Maharashtra, India (“HDFC”), which expression shall, unless it be repugnant to the context or 
meaning thereof, be deemed to mean and include its successors and permitted assigns; and  



 

11. NUVAMA WEALTH MANAGEMENT LIMITED (FORMERLY KNOWN AS EDELWEISS 
SECURITIES LIMITED), a company incorporated under the laws of India and whose registered office 
is situated at 801 - 804, Wing A, Building No 3, Inspire BKC, G Block Bandra Kurla Complex, Bandra 
East, Mumbai 400 051, Maharashtra, India (“Nuvama”), which expression shall unless repugnant to the 
context or meaning thereof shall be deemed to mean and include its successors and permitted assigns;  

In this Agreement, (i) Motilal Oswal, HDFC and Nuvama are collectively referred to as the “Managers” or “Book 
Running Lead Managers” or “BRLMs” and individually as a “Manager” or “Book Running Lead Manager” 

or “BRLM”; (ii) Nagakanaka Durga Prasad Chalavadi and Jhansi Rani Chalavadi are collectively referred to as 

the “Promoter Selling Shareholders” and individually as “Promoter Selling Shareholder”; (iii) Dhanalakshmi 

Perumalla, Doodeswara Kanaka Durga Rao Chalavadi, Kalyan Srinivas Annam, Subash Chandra Mohan Annam 
and Venkata Rajesh Annam are collectively referred to as the “Promoter Group Selling Shareholders” and 

individually as a “Promoter Group Selling Shareholder”; (iv) the Promoter Selling Shareholders and the 

Promoter Group Selling Shareholders, are collectively referred to as the “Selling Shareholders” and individually 

as the “Selling Shareholder”; and (v) the Company, the Selling Shareholders and the Managers are collectively 
referred to as the “Parties” and individually as a “Party”. 

WHEREAS:  

(A) The board of directors of the Company (the “Board of Directors”) pursuant to a resolution dated June 

4, 2022, read with resolution dated September 6, 2023, and the shareholders of the Company pursuant to 

a resolution dated June 22, 2022, adopted at their meeting in accordance with Section 62(1)(c) of the 

Companies Act, 2013 have approved and authorized the Offer.  
 

(B) The Company had filed a draft red herring prospectus dated July 21, 2022, (the “DRHP”) with the SEBI, 

and subsequently with BSE Limited and National Stock Exchange of India Limited (together, the “Stock 

Exchanges”), for review and comments, in accordance with the Securities and Exchange Board of India 

(Issue of Capital and Disclosure Requirements) Regulations, 2018 (“ICDR Regulations”). Pursuant to 

certain updates, the Company filed the addendum to the Draft Red Herring Prospectus dated July 25, 

2023, with SEBI and the Stock Exchanges. After incorporating the comments and observations of SEBI 

and the Stock Exchanges, the Company proposes to file a red herring prospectus with the Registrar of 

Companies, Telangana at Hyderabad (“RoC”), the Stock Exchanges and SEBI and thereafter a 

Prospectus in accordance with the Companies Act, 2013 and the ICDR Regulations.  
 

(C) Each Selling Shareholder had consented to participate in the Offer in accordance with the terms provided 

in its consent letters, the details of which were set out in Schedule I of the Offer Agreement. Subsequently, 

the board of directors were informed of the enhancement of the offer for sale portion by the Selling 

Shareholders, in the Offer. Accordingly, by way of resolution dated September 4, 2023, the Executive 

Management & IPO Committee of the board of directors has taken on record the intention to participate 

in the Offer for Sale and the number of Equity Shares offered from each of the Selling Shareholders. 
 

(D) The Parties hereby acknowledge that, with reference to Edelweiss Financial Services Limited, one of the 

erstwhile Lead Managers appointed pursuant to the Engagement Letter and the Offer Agreement, a 

scheme of Arrangement was filed with Hon’ble National Company Law Tribunal (“NCLT”) for 

demerger of its merchant banking business to Nuvama Wealth Management Limited (formerly known as 

Edelweiss Securities Limited). Pursuant to order passed by NCLT, Mumbai Bench dated April 27, 2023, 

the merchant banking business of Edelweiss Financial Services Limited has been demerged and was 

transferred to Nuvama Wealth Management Limited (formerly known as Edelweiss Securities Limited) 

with effect from July 1, 2023 (“Transfer”). Pursuant to the Transfer all 

correspondences/communications filed prior to the Transfer in the name of Edelweiss Financial Services 

Limited (SEBI Registration Number INM0000010650) in relation to the issue are transferred to Nuvama 

Wealth Management Limited (formerly known as Edelweiss Securities Limited) (SEBI Registration 

Number INM000013004) without any further action being undertaken by any of the Parties.  
 



 

(E) In terms of the ICDR Regulations, the Managers had entered into the Offer Agreement with the Company 

and the Selling Shareholders to set forth certain terms and conditions for and in connection with the 

Offer.  
 

(F) The Offer Agreement is required to be amended in line with the changes to the Equity Shares offered in 

the Offer for Sale. Accordingly, the Parties wish to enter into this Amendment Agreement to the Offer 

Agreement.  

NOW, THEREFORE, IT IS HEREBY AGREED AND DECLARED AS FOLLOWS: 

1. DEFINITIONS AND INTERPRETATION 
 
1.1 All capitalized terms used in this Amendment Agreement but not defined hereunder, unless the 

context otherwise requires, shall have the same meanings as ascribed to them under the Offer 

Agreement or the Offer Documents (as defined under the Offer Agreement), as the context requires.  

In the event of any inconsistencies or discrepancies, the definitions in the Offer Documents shall 

prevail, to the extent of any such inconsistency or discrepancy. 
 

1.2 Rules of interpretation of the Offer Agreement shall, unless the context otherwise requires, apply to 

this Amendment Agreement, mutatis mutandis. 
 
1.3 In case of conflict between the provisions of this Amendment Agreement and the Offer Agreement 

in respect of the subject matter hereof, the provisions of this Amendment Agreement shall prevail. 
 

2. EFFECTIVENESS 
 
2.1 This Amendment Agreement shall come into effect from the date of its execution. All references to 

the Offer Agreement in any other document, agreement and/or communication among the Parties 

and/or any of them shall be deemed to refer to the Offer Agreement, as amended by this Amendment 

Agreement. 
 

3. AMENDMENTS TO THE OFFER AGREEMENT  
 
3.1 The recital (A) of the Offer Agreement, shall be and hereby is, substituted in its entirety with the 

following:  
 
“The Company and the Selling Shareholders propose to undertake an initial public offering of equity 

shares of face value of ₹ 2 each of the Company (the “Equity Shares”), comprising a fresh issue of 

Equity Shares by the Company aggregating up to ₹6,000 million (the “Fresh Issue”) and an offer 

for sale of up to 27,072,000 Equity Shares held by the Selling Shareholders (the “Offer for Sale”, 

and together with the Fresh Issue, the “Offer”) in accordance with the Companies Act, 2013 (as 

defined hereunder), the Securities and Exchange Board of India (Issue of Capital and Disclosure 

Requirements) Regulations, 2018, as amended, (the “SEBI ICDR Regulations”) and other 

Applicable Laws at such price as may be determined by the Company and the Selling Shareholders, 

in consultation with the Managers through the book building process under the SEBI ICDR 

Regulations (the “Offer Price”). The Equity Shares offered by each Selling Shareholder is set out in 

Schedule I, collectively the “Offered Shares”. The Offer includes an offer outside the United States, 

to institutional investors in “offshore transactions” as defined in and in reliance upon Regulation S 

under the United States Securities Act of 1933, as amended (the “U.S. Securities Act”) and in each 

case in compliance with the applicable laws of the jurisdictions where offers and sales are made. 

The Offer may also include allocation of Equity Shares to certain Anchor Investors, on a 

discretionary basis, by the Company and the Selling Shareholders in consultation with the BRLMs, 

in accordance with the SEBI ICDR Regulations.” 
 

3.2 The recital (B) of the Offer Agreement, shall be and hereby is, substituted in its entirety with the 

following:  
 



 

“The board of directors of the Company (“Board of Directors” or “Board”), pursuant to a 

resolution passed at its meeting held on June 4, 2022, read with resolution dated September 6, 2023, 

has approved and authorized the Offer. Further, the shareholders of the Company pursuant to a 

special resolution, have approved and authorized the Fresh Issue at the extraordinary general 

meeting held on June 22, 2022.” 
 

3.3 Section 1 (Definitions and Interpretation) of the Offer Agreement shall apply mutatis mutandis to 

this Amendment Agreement, as if set out specifically herein, provided that: 
 
“Draft Red Herring Prospectus” refers to the draft red herring prospectus filed or to be filed with 

the SEBI and issued in accordance with the SEBI ICDR Regulations, which does not contain 

complete particulars of the price at which the Equity Shares will be Allotted and the size of the Offer, 

read with the Addendum to the Draft Red Herring Prospectus dated July 25, 2023, and includes any 

addenda or corrigenda thereto; 
 
The term “Pre-IPO Placement” shall stand omitted in entirety. Accordingly, all the relevant clauses 

in the Offer Agreement shall stand amended to this effect.  
 

3.4  Clause 3.4 of the Offer Agreement, shall be and hereby is, substituted in its entirety with the 

following:  
 
“The Company has obtained corporate approvals for the Offer pursuant to a board resolution dated 

June 4, 2022, read with resolution dated September 6, 2023, and a shareholders’ resolution dated 

June 22, 2022, and it has complied with and agrees to comply with all terms and conditions of such 

approvals.” 
 

3.5 Clause 3.12 of the Offer Agreement, shall be and hereby is, substituted in its entirety with the 

following:  
 
“Except for any issue of Equity Shares pursuant to the ESOP Scheme, there shall be no further issue 

or offer of Equity Shares, whether by way of bonus issue, preferential allotment, public issue, rights 

issue or in any other manner, during the period commencing from the date of filing the Draft Red 

Herring Prospectus with the SEBI until the Equity Shares proposed to be allotted or transferred 

pursuant to the Offer have been listed and have commenced trading or until the Bid monies are 

unblocked or refunded, as applicable, due to, inter-alia, failure to obtain listing approvals or under 

subscription in relation to the Offer.” 
 

3.6 Clause 9.3 (x) of the Offer Agreement, shall be and hereby is, substituted in its entirety with the 

following:  
 
“the benefit of a clear market to the Managers prior to the commencement of trading in Equity 

Shares, and in connection therewith, the absence of any debt or equity offering of any type or any 

offering of hybrid securities, allotment pursuant to the ESOP Scheme, if any, and the Offer, 

undertaken, or being undertaken subsequent to the filing of the Draft Red Herring Prospectus, by 

the Company or the Selling Shareholders, without the prior written consent of the Managers.” 
 

3.7 Clause 13.2 of the Offer Agreement, shall be and hereby is, substituted in its entirety with the 

following:  
 
“Any Dispute which cannot be resolved through amicable discussions between claimant(s) (the 

“Claimant”) and respondent(s) (the “Respondent”) within a period of 15 (fifteen) days after the 

first occurrence of the Dispute, the Parties shall  resolve the Dispute through any dispute resolution 

mechanism and procedures specified by SEBI, in accordance with the Securities and Exchange 

Board of India (Alternative Dispute Resolution Mechanism) (Amendment) Regulations, 2023 

(“SEBI ADR Procedures”), and SEBI master circular no. SEBI/HO/OIAE/OIAE_IAD-

1/P/CIR/2023/145 dated July 31, 2023, as amended, including but not limited to binding arbitration 



 

to be conducted, in accordance with clause 13.4 below. The seat and place of the arbitration shall 

be Mumbai, India;” 
 

3.8 Schedule I of the Offer Agreement, shall be and hereby is, substituted in its entirety with Schedule 

I of this Amendment Agreement.   
 

4. MISCELLANEOUS: 
 

4.1 Parties to this Amendment Agreement represent that they have taken all applicable corporate action 

to authorise the execution and consummation of this Amendment Agreement or have the requisite 

and proper authorisation to execute this Amendment Agreement, as applicable. They undertake to 

furnish satisfactory evidence of the same upon request. 
 

4.2 The Offer Agreement shall stand modified to the extent stated in this Amendment Agreement. The 

Parties agree that this Amendment Agreement shall be deemed to form an integral part of the Offer 

Agreement. The Offer Agreement read along with the Amendment Agreement shall constitute the 

entire agreement between the Parties relating to the subject matter of the Offer Agreement and all 

terms and conditions of the Offer Agreement shall continue to remain valid, operative, binding, 

subsisting, enforceable and in full force and effect, save and except to the extent amended by this 

Amendment Agreement. 
 
4.3 Any dispute arising out of or in relation to or in connection with this Amendment Agreement shall 

be resolved in accordance with clause 12 and 13 of the Offer Agreement. 
 
4.4 If any provision or any portion of a provision of this Amendment Agreement becomes invalid or 

unenforceable, such invalidity or unenforceability shall not invalidate or render unenforceable this 

Amendment Agreement, but rather shall be construed as if not containing the particular invalid or 

unenforceable provision or portion thereof, and the rights and obligations of the Parties shall be 

construed and enforced accordingly.  
 
4.5 No modification, alteration or amendment of this Amendment Agreement or any of its terms or 

provisions shall be valid or legally binding on the Parties unless made in writing duly executed by 

or on behalf of all the Parties thereto. 
 
4.6 This Amendment Agreement may be executed in one or more counterparts/originals including 

counterparts/originals transmitted by facsimile/electronic mail, each of which shall be deemed an 

original, but all of which signed and taken together, shall constitute one and the same document. 

Delivery of executed signature pages by e-mail or electronic transmission (including via scanned 

PDF) shall constitute effective and binding execution and delivery of this Amendment Agreement. 

Without prejudice to the validity of such execution, each Party shall provide with the original of 

such page as soon as reasonably practicable thereafter. 
 

 
 
 
 
 
 
 
 
 
 
 

 

 





















 

 

 

 

 
 



 

 

 

 

 

 

 
 



 

SCHEDULE I 

Sr. 

No. 
Name of the Selling Shareholder Number of Equity 

Shares offered in the 

Offer for Sale 

Date of the consent letter to 

participate in the Offer for 

Sale 
1.  Nagakanaka Durga Prasad Chalavadi Up to 6,409,345 July 14, 2022, and September 4, 

2023  
2.  Jhansi Rani Chalavadi Up to 7,949,520 July 14, 2022, and September 4, 

2023  
3.  Dhanalakshmi Perumalla Up to 3,083,865 July 14, 2022, and September 4, 

2023  
4.  Doodeswara Kanaka Durga Rao 

Chalavadi 
Up to 656,295 July 14, 2022, and September 4, 

2023  
5.  Kalyan Srinivas Annam Up to 6,346,975 July 14, 2022, and September 4, 

2023  
6.  Subash Chandra Mohan Annam Up to 2,120,500 July 14, 2022, and September 4, 

2023  
7.  Venkata Rajesh Annam Up to 505,500 July 14, 2022, and September 4, 

2023  
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NAGAKANAKA DURGA PRASAD CHALAVADI 
 

AND 
 

JHANSI RANI CHALAVADI 
 

AND 
 

DHANALAKSHMI PERUMALLA 
 

AND 
 

DOODESWARA KANAKA DURGA RAO CHALAVADI 
 

AND 
 

KALYAN SRINIVAS ANNAM 
 

AND 
 

SUBASH CHANDRA MOHAN ANNAM 
 

AND 
 

VENKATA RAJESH ANNAM 
 

AND 
 

BIGSHARE SERVICES PRIVATE LIMITED 
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SHARE ESCROW AGREEMENT 
 
This SHARE ESCROW AGREEMENT (this “Agreement”) is entered into on September 7, 2023, at Mumbai 
by and amongst:  
 
SAI SILKS (KALAMANDIR) LIMITED, a public company incorporated under Companies Act 1956, and 
having its registered office at 6-3-790/8, Flat No. 1, Bathina Apartments, Ameerpet, Hyderabad 500 016, 
Telangana, India (hereinafter referred to as the “Company”);  

AND 
 
NAGAKANAKA DURGA PRASAD CHALAVADI, an Indian resident, residing at H. No. 36, Senor Valley, 
Road No. 13, Film Nagar, Jubilee Hills, Hyderabad, Telangana 500036, India, (hereinafter referred to the 
“Promoter Selling Shareholder”); 

AND 

JHANSI RANI CHALAVADI, an Indian resident, residing at H. No. 36, Senor Valley, Road No. 13, Film 
Nagar, Jubilee Hills, Hyderabad, Telangana 500036, India (hereinafter referred to the “Promoter Selling 
Shareholder”); 

AND 

DHANALAKSHMI PERUMALLA, an Indian resident, residing at 29-14-16, Prakasham Road, Suryarao Peta, 
Vijayawada (Urban), Krishna, Andhra Pradesh 520 002, India (hereinafter referred to the “Promoter Group 
Selling Shareholder”); 

AND 

DOODESWARA KANAKA DURGA RAO CHALAVADI, an Indian resident, residing at Villa 653, Phase 3, 
Doddalanelli Road, Adarsh Palm Retreat, Behind Intel, Devara Besana Halli, Bellandur, Bengaluru, Karnataka, 
560 103, India (hereinafter referred to the “Promoter Group Selling Shareholder”); 

AND 

KALYAN SRINIVAS ANNAM, an Indian resident, residing at 8-1-299|103|104 NS, Flat No. 907, Aparna Aura 
Apartment, Film Nagar, Jubilee Hills, Shaikpet 500 096, India (hereinafter referred to the “Promoter Group 
Selling Shareholder”); 

AND 

SUBASH CHANDRA MOHAN ANNAM, an Indian resident, residing at Villa No. 12A, Ramky Pearl, 
Kukatpally, Hyderabad, Telangana 500 072, India (hereinafter referred to the “Promoter Group Selling 
Shareholder”); 

AND 

VENKATA RAJESH ANNAM, an Indian resident, residing at 60-1-8, Navodaya Colony, Near Siddhartha 
College, Vijayawada (Urban), Krishna, Andhra Pradesh 520 010 (hereinafter referred to the “Promoter Group 
Selling Shareholder”); 

AND 
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BIGSHARE SERVICES PRIVATE LIMITED a company incorporated under the Companies Act, 1956 and 
having its registered office at Office No S6-2, 6th Floor, Pinnacle Business Park, Next to Ahura Centre, Mahakali 
Caves Road, Andheri (East) Mumbai – 400093 (the “Registrar” or “Share Escrow Agent”), which expression 

shall, unless it be repugnant to the context or meaning thereof, be deemed to mean and include its successors and 
permitted assigns. 
 
In this Agreement,  

 
1.  (i) Nagakanaka Durga Prasad Chalavadi and Jhansi Rani Chalavadi are collectively referred to as the 

“Promoter Selling Shareholders” and individually as “Promoter Selling Shareholder”; (ii) Dhanalakshmi 

Perumalla, Doodeswara Kanaka Durga Rao Chalavadi, Kalyan Srinivas Annam, Subash Chandra Mohan 
Annam and Venkata Rajesh Annam are collectively referred to as the “Promoter Group Selling 
Shareholders” and individually as a “Promoter Group Selling Shareholder” (iii) the Promoter Selling 
Shareholders and the Promoter Group Selling Shareholders, are collectively referred to as the “Selling 
Shareholders” and individually as the “Selling Shareholder”; 
 

2. The Company, the Selling Shareholders and the Share Escrow Agent are collectively referred to as the 
“Parties” and individually as a “Party”. 

 
WHEREAS: 
 
(A) The Company and the Selling Shareholders propose to undertake an initial public offering of equity shares 

of face value of ₹ 2 each of the Company (the “Equity Shares”), comprising a fresh issue of Equity 

Shares by the Company aggregating up to ₹6,000 million (the “Fresh Issue”) and an offer for sale of up 

to 27,072,000 Equity Shares held by the Selling Shareholders (the “Offer for Sale”, and together with 
the Fresh Issue, the “Offer”) in accordance with the Companies Act, 2013 (as defined hereunder), the 

Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 
2018, as amended, (the “SEBI ICDR Regulations”) and other Applicable Laws at such price as may be 

determined by the Company and the Selling Shareholders, in consultation with the Managers through the 
book building process under the SEBI ICDR Regulations (the “Offer Price”). The Equity Shares offered 
by each Selling Shareholder is set out in Schedule A, collectively the “Offered Shares”. The Offer 
includes an offer outside the United States, to institutional investors in “offshore transactions” as defined 

in and in reliance upon Regulation S under the United States Securities Act of 1933, as amended (the 
“U.S. Securities Act”) and in each case in compliance with the applicable laws of the jurisdictions where 
offers and sales are made. The Offer may also include allocation of Equity Shares to certain Anchor 
Investors, on a discretionary basis, by the Company and the Selling Shareholders in consultation with the 
BRLMs, in accordance with the SEBI ICDR Regulations. 

(B) The board directors of the Company (the “Board”) has, pursuant to its resolution dated June 4, 2022, 
read with resolution dated September 6, 2023, approved the Offer. Further, the shareholders of the 
Company pursuant to a special resolution in accordance with Section 62(1)(c) of the Companies Act, 
have approved the Fresh Issue at the extraordinary general meeting of the shareholders of the Company 
held on June 22, 2022. 

(C) The Selling Shareholders have consented, by their respective consent letters dated July 14, 2022, and 
September 4, 2023, to participate in and authorised the Offer and sale of the Offered Shares.  

(D) The Company and the Selling Shareholders have appointed Motilal Oswal Investment Advisors Limited, 
HDFC Bank Limited and Nuvama Wealth Management Limited (formerly known as Edelweiss Securities 
Limited) to manage the Offer as the book running lead managers (together, the “Lead Managers”), and 
the Lead Managers have accepted the engagement in terms of the engagement letter dated May 27, 2022 
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(“Engagement Letter”) subject to the terms and conditions set forth therein. The fees and expenses 

payable to the Lead Managers for managing the Offer have been mutually agreed upon amongst the 
Company, the Selling Shareholders and the Lead Managers as per the Engagement Letter. 

(E) The Company, the Selling Shareholders and the Lead Managers have executed an offer agreement dated 
July 21, 2022, amended by way of an amendment agreement dated September 6, 2023, in connection 
with the Offer (the “Offer Agreement”). 

(F) The Company has filed the draft red herring prospectus (the “Draft Red Herring Prospectus”) dated 
July 21, 2022, with the Securities and Exchange Board of India (the “SEBI”) and subsequently with BSE 
Limited and National Stock Exchange of India Limited (together, the “Stock Exchanges”), for review 
and comments, in accordance with the SEBI ICDR Regulations, in connection with the Offer. Pursuant 
to certain updates, the Company filed the addendum to the Draft Red Herring Prospectus dated July 25, 
2023, with SEBI and the Stock Exchanges. After incorporating the comments and observations of the 
SEBI and the Stock Exchanges, the Company proposes to file a red herring prospectus (“Red Herring 
Prospectus”) with the Registrar of Companies, Telangana at Hyderabad (the “RoC”) and will file the 

prospectus (“Prospectus”) in relation to the Offer with the RoC in accordance with the Companies Act 
and subsequently with SEBI and the Stock Exchanges in accordance with the SEBI ICDR Regulations. 

(G) Pursuant to the registrar agreement dated July 13, 2022, the Company and the Selling Shareholders have 
appointed Bigshare Services Private Limited as the Registrar to the Offer (“Registrar Agreement”). 

(H) The Selling Shareholders have agreed to deposit on the Deposit Date (as defined hereinafter) the Offered 
Shares into an Escrow Demat Account (as defined hereinafter) opened by the Share Escrow Agent with 
the Depository Participant which will be, in accordance with the terms of this Agreement. Details of the 
Offered Shares proposed to be deposited by the Selling Shareholders are specified in Schedule A. The 
Offered Shares are proposed to be credited to the demat accounts of the successful Bidders (i) in terms 
of the Basis of Allotment finalised and undertaken by the Company in consultation with the Lead 
Managers and approved by the Designated Stock Exchange (as defined hereinafter), in accordance with 
Applicable Law, and (ii) with respect to Anchor Investors, made on a discretionary basis by the Company, 
in consultation with the Lead Managers, in accordance with the SEBI ICDR Regulations, any other 
applicable rules and regulations issued by SEBI, and any other Applicable Law.  

(I) Subject to the terms of this Agreement, the Selling Shareholders have, agreed to authorize Bigshare 
Services Private Limited to act as the Share Escrow Agent and deposit the Offered Shares into an escrow 
demat account which will be opened by Bigshare Services Private Limited with a depository participant.  

(J) Subject to the terms of this Agreement, the Parties have agreed to perform the respective actions required 
to be performed by them to operate the Escrow Demat Account and Transfer (as defined hereinafter) the 
Sold Shares (as defined hereinafter) pursuant to the Offer to the Allottees and to transfer any remaining 
unsold Offered Shares back to the Selling Shareholders Demat Account. 

NOW, THEREFORE, in consideration of the premises and mutual promises, agreements and covenants 
contained in this Agreement, and for good and valuable consideration, the sufficiency of which is hereby 
acknowledged by the Parties, each of the Parties hereby agrees as follows: 
  
1. DEFINITIONS  
 
All capitalized terms used in this Agreement, including the recitals, shall, unless specifically defined herein, have 
the meanings assigned to them in the Offer Documents (as defined hereinafter), as the context requires. In the 
event of any inconsistencies or discrepancies, the definitions in the Offer Documents shall prevail, to the extent 
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of any such inconsistency or discrepancy. The following terms shall have the meanings ascribed to such terms 
below: 
 
“Affiliate” with respect to any Party shall mean (i) any other person that, directly or indirectly, through one or 
more intermediaries, Controls or is Controlled by or is in common Control with such Party, (ii) any other person 
which is a holding company, subsidiary or joint venture of such Party, and (iii) any other person in which such 
Party has a “significant influence” or which has “significant influence” over such Party, where “significant 

influence” over a person is the power to participate in the management, financial or operating policy decisions of 
that person but is less than Control over those policies and that shareholders beneficially holding, directly or 
indirectly through one or more intermediaries, a 10% or more interest in the voting power of that person is 
presumed to have a significant influence over that person. For the purposes of this Agreement, the terms “holding 

company” and “subsidiary” shall have the respective meanings set forth in the Companies Act, 2013. The terms 

“Promoters”, “Promoter Group” and “Group Companies” have the respective meanings set forth in the Offer 

Documents. In addition, the Promoters, the members of the Promoter Group and the Group Companies shall be 
deemed to be Affiliates of the Company. 
 
“Agreement” shall mean this agreement entered into between the Parties as of the date hereof, and shall include 
reference to any amendments thereto; 

 
“Allot” or “Allotment” or “Allotted” means, unless the context otherwise requires, allotment of the Equity Shares 
offered pursuant to the Fresh Issue and transfer of the Equity Shares offered by the Selling Shareholders pursuant 
to the Offer for Sale to the successful Bidders.; 

 
“Allotment Advice” shall mean a note or advice or intimation of Allotment, sent to the successful Bidders who 
have been or are to be Allotted the Equity Shares after the Basis of Allotment has been approved by the Designated 
Stock Exchange;  

 
“Allottee” shall mean a successful Bidder to whom the Equity Shares are Allotted; 

 
“Anchor Investor” shall mean a Qualified Institutional Buyer, applying under the Anchor Investor Portion in 
accordance with the requirements specified in the SEBI ICDR Regulations and the Red Herring Prospectus and 
who has Bid for an amount of at least ₹100 million;  
 
“Applicable Law” shall mean any applicable law, statute, by-law, rule, regulation, guideline, circular, order, 
notification, regulatory policy (including any requirement under, or notice of, any regulatory body), listing 
agreement with any Stock Exchanges, compulsory guidance, rule, order or decree of any court, any arbitral 
authority or any authority or directive, delegated or subordinate legislation in any applicable jurisdiction, inside 
or outside India, including any applicable securities law in any relevant jurisdiction, including the Securities and 
Exchange Board of India Act 1992, the Securities Contracts (Regulation) Act, 1956, the Securities Contracts 
(Regulation) Rules, 1957, the Companies Act, the SEBI ICDR Regulations, the Securities and Exchange Board 
of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, the Foreign Exchange 
Management Act, 1999 and rules and regulations thereunder, the RBI Regulations and the guidelines, instructions, 
rules, communications, circulars and regulations issued by any Governmental Authority, including but not limited 
to the RBI (and agreements, rules, regulations, orders and directions in force in other jurisdictions where there is 
any invitation, offer or sale of the Equity Shares in the Offer); 
 
“Arbitration Act” shall have the meaning given to such term in Clause 10.5 of this Agreement;  
 
“Basis of Allotment” shall mean the basis on which the Equity Shares will be Allotted to successful Bidders 

under the Offer; 
 
“Bid cum Application Form” shall mean the Anchor Investor Application Form or the ASBA Form, as the 
context requires; 
 
“Bidder” means any prospective investor who makes a Bid pursuant to the terms of the Red Herring Prospectus 
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and the Bid cum Application Form and unless otherwise stated or implied, includes an Anchor Investor; 
 

“Board of Directors” has the meaning attributed to such term in the recitals of this Agreement; 
 

“Book Building Process” shall have the meaning ascribed to such term in Recital A. 
 
“Cash Escrow and Sponsor Bank Agreement” means the agreement to be entered into amongst our Company, 
the Selling Shareholders, the Registrar to the Offer, the Lead Managers, Syndicate Members, and Banker(s) to 
the Offer, inter alia, for the appointment of Sponsor Bank(s), in accordance with the UPI Circulars, for collection 
of the Bid Amounts from Anchor Investors, transfer of funds to the Public Offer Account(s) and where applicable 
remitting refunds, if any, to Bidders, on the terms and conditions thereof;  
 
“Closing Date” shall mean the date on which the Equity Shares are Allotted in the Offer in accordance with the 
Basis of Allotment finalised and undertaken by the Company, in consultation with the Lead Managers and the 
Designated Stock Exchange, in accordance with Applicable Law; 

 
“Companies Act” or “Companies Act, 2013” means Companies Act, 2013, as amended, along with the relevant 

rules and clarifications issued thereunder;  
 
“Companies Act, 1956” shall mean the erstwhile Companies Act, 1956 along with the relevant rules made 
thereunder; 
 
“Company” shall have the meaning given to such term in the Preamble; 
 
“Confidential Information” shall have the meaning given to such term in Clause 10.11(i) of this Agreement; 

 
“Control” shall have the meaning ascribed to the term “control” under the Securities and Exchange Board of 

India (Substantial Acquisition of Shares and Takeovers) Regulations, 2011, as amended, and the terms 
“Controlling”, “Controlled by” and “Controlled” shall be construed accordingly; 

 
“Corporate Action Requisition Form” shall mean the instructions duly signed by the Company, in the format 

as provided by the Share Escrow Agent (procured from the Depository), along with supporting documentation 
listed in Schedule B, as applicable, authorizing the Depository(ies) to debit the Sold Shares from the Escrow 
Demat Account and credit such Sold Shares to the demat account(s) of the Allottees in relation to the Offer;   

 
“Deposit Date” shall mean the date on which each Selling Shareholders are required to deposit the Offered Shares 
in the Escrow Demat Account, i.e. at least two (2) Working Day prior to the filing of the Red Herring Prospectus 
with the RoC; 

 
“Depositories” shall mean the National Securities Depository Limited and the Central Depository Services 
(India) Limited; 

 
“Designated Stock Exchange” shall refer to the designated stock exchange determined for the Offer i.e., BSE 
Limited;   

 
“Dispute” shall have the meaning given to such term in Clause 10.5 of this Agreement; 

 
“Disputing Parties” shall have the meaning given to such term in Clause 10.5 of this Agreement; 

 
“Draft Red Herring Prospectus” shall mean the draft red herring prospectus dated July 21, 2022, read with the 
addendum to the Draft Red Herring Prospectus dated July 25, 2023, in accordance with the SEBI ICDR 
Regulations, which did not contain complete particulars of the price at which the Equity Shares will be Allotted 
and the size of the Offer including any addenda or corrigenda thereto; 

 
“Drop Dead Date” shall mean such date after the Bid/Offer Closing Date not exceeding six Working Days from 
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the Bid/Offer Closing Date, or as may be decided in terms of the Offer Documents; 
 
“Encumbrance” shall mean any pre-emptive rights, liens, security interests, claims, defects, mortgages, charges, 
pledges, trusts or any other encumbrances or transfer restrictions, both present and future ;  

 
“Equity Shares” shall have the meaning given to such term in Recital A of this Agreement; 

 
“Escrow Demat Account” shall mean the common dematerialized account opened in accordance with this 
Agreement with the Depository(ies) to keep the Offered Shares in escrow, the details of the account which have 
been provided in Schedule C; 

 
“Event of Failure” shall have the meaning given to such term in Clause 5.3; 

 
“Fresh Issue” shall have the meaning given to such term in Recital A of this Agreement; 
 
“Governmental Authority” shall include the SEBI, the Stock Exchanges, the Registrar of Companies, the RBI, 
and any national, state, regional or local government or governmental, regulatory, statutory, administrative, 
taxation, judicial, quasi-judicial or government-owned body, department, commission, authority, court, arbitrator, 
tribunal, agency or entity, in India or outside India; 
 
“Indemnified Party” shall have the meaning given to such term in Clause 7.1; 
 
“Lead Managers” shall have the meaning given to such term in Recital D of this Agreement; 
 
“Offered Shares” in relation to the Offer means Equity Shares offered by the Selling Shareholders as listed in 
Schedule A;  
 
“Offering Memorandum” means the offering memorandum with respect to the Offer consisting of the 
Prospectus and the international wrap to be used for offers and sales to persons outside India, together with all 
supplements, amendments, and corrigenda thereto; 
 
“Offer” shall have the meaning given to such term in Recital A of this Agreement; 

 
“Offer Agreement” shall mean the agreement dated July 21, 2022, read with amendment agreement dated 
September 6, 2023, entered amongst the Company, the Selling Shareholders and the Lead Managers, pursuant to 
which certain arrangements have been agreed to in relation to the Offer;  

 
“Offer Documents” shall mean the Draft Red Herring Prospectus, the Red Herring Prospectus and the 
Prospectus, the Bid cum Application Form including the abridged prospectus, the Confirmation of Allocation 
Notes, the Allotment Advice, the Preliminary Offering Memorandum and the Offering Memorandum, any 
Supplemental Offer Materials, and any amendments, supplements, notices, corrections or corrigenda to such 
offering documents; 

 
“Offer for Sale” shall have the meaning given to such term in Recital A of this Agreement;  

 
“Offer Price” shall have the meaning given to such term in Recital A of this Agreement; 
 
“Parties” or “Party” shall have the meaning given to such terms in the Preamble; 
 
“PDF” means Portable Document Format; 
 
“Person(s)” shall mean any individual, sole proprietorship, unincorporated association, body corporate, 

corporation, company, partnership, limited liability company, joint venture, Governmental Authority or trust or 
any other entity or organization; 
 



 

9 
 

 

“Preliminary Offering Memorandum” shall mean the preliminary offering memorandum with respect to the 
Offer consisting of the Red Herring Prospectus and the preliminary international wrap to be used for offers and 
sales to persons outside India, together with all supplements, corrections, amendments, and corrigenda thereto; 
 
“Pricing Date” shall mean the date on which our Company, in consultation with the Lead Managers, will finalise 
the Offer Price.; 

 
“Selling Shareholders Demat Accounts” shall mean the demat accounts of the Selling Shareholders, the details 
of which are provided in Schedule A1; 

  
“Prospectus” refers to the prospectus for the Offer to be filed with the Registrar of Companies on or after the 
Pricing Date in accordance with Section 26 of the Companies Act, 2013 and the SEBI ICDR Regulations, 
containing, inter alia, the Offer Price that is determined at the end of the Book Building Process, the size of the 
Offer and certain other information, including any addenda or corrigenda thereto; 

 
“Red Herring Prospectus” refers to the red herring prospectus issued in accordance with Section 32 of the 
Companies Act, 2013 and the provisions of the SEBI ICDR Regulations, which does not have complete 
particulars of the price at which the Equity Shares will be offered and the size of the Offer including any addenda 
or corrigenda thereto. The Bid/Offer Opening Date shall be at least three Working Days after the filing of the Red 
Herring Prospectus with the RoC. The Red Herring Prospectus will become the Prospectus upon filing with the 
RoC after the Pricing Date, including any addenda or corrigenda thereto;  

“Registrar of Companies” or “RoC” shall have the mean the Registrar of Companies, Telangana at Hyderabad, 
with which the Red Herring Prospectus and the Prospectus shall be filed by the Company; 

 
“RoC Filing” shall mean the filing of the Prospectus with the RoC in accordance with Section 32(4) of the 

Companies Act, 2013; 
 

“SEBI” shall mean the Securities and Exchange Board of India; 
 

“SEBI ICDR Regulations” shall mean Securities and Exchange Board of India (Issue of Capital and Disclosure 
Requirements) Regulations, 2018, as amended; 

 
“Selling Shareholders” shall have the meaning given to such term in the Preamble; 

 
“Share Escrow Agent” shall have the meaning given to such term in the Preamble; 

 
“Share Escrow Failure Notice” shall have the meaning given to such term in Clause 5.3 of this Agreement; 

 
“Sold Shares” shall mean the Offered Shares that are Allotted in the Offer in accordance with the finalised Basis 
of Allotment; 

 
“Stock Exchanges” shall mean BSE Limited and National Stock Exchange of India Limited, where the Equity 
Shares of the Company are proposed to be listed; 
 
“Transfer” shall mean any “transfer” of the Offered Shares and the voting interests in relation to the Offered 

Shares of the Selling Shareholders therein and shall include (i) any transfer or other disposition of such securities 
or voting interests or any interest therein; (ii) any sale, assignment, gift, donation, redemption, conversion or other 
disposition of such Offered Shares or any interest therein, pursuant to an agreement, arrangement, instrument or 
understanding by which legal title to or beneficial ownership of such securities or any interest therein passes from 
one person to another person or to the same person in a different legal capacity, whether or not for value; and (iii) 
any Encumbrance, in each case relating to the Offered Shares in or extending or attaching to the Offer or any 
interest therein; 
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“Unified Payments Interface” or “UPI” means the unified payments interface which is an instant payment 

mechanism, developed by NPCI; 

“Unsold Shares” shall mean any unsold Offered Shares, if any, remaining to the credit of the Escrow Demat 
Account after release of the Sold Shares to the demat account(s) of the Allottees or on the occurrence of an Event 
of Failure of the Offer; 

“UPI Circulars” means the SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2018/138 dated November 1, 2018, 
SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2019/50 dated April 3, 2019, SEBI circular no. 
SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June 28, 2019, SEBI circular no. 
SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019 SEBI circular no. 
SEBI/HO/CFD/DCR2/CIR/P/2019/133 dated November 8, 2019, SEBI circular no. 
SEBI/HO/CFD/DIL2/CIR/P/2020/50 dated March 30, 2020, SEBI circular no. 
SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M dated March 16, 2021, SEBI circular no. 
SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 2, 2021, SEBI circular no. 
SEBI/HO/CFD/DIL2/CIR/P/2022/45 dated April 5, 2022 and SEBI circular no. 
SEBI/HO/CFD/DIL2/P/CIR/P/2022/51 dated April 20, 2022,  SEBI/HO/CFD/DIL2/P/CIR/P/2022/75 dated May 
30, 2022, SEBI master circular no. SEBI/HO/MIRSD/POD-1/P/CIR/2023/70 dated May 17, 2023, SEBI circular 
no. SEBI/HO/CFD/TPD1/CIR/P/2023/140 dated August 9, 2023,along with (i) the circulars issued by the 
National Stock Exchange of India Limited having reference no. 23/2022 dated July 22, 2022 and reference no. 
25/2022 dated August 3, 2022; and (ii) the circulars issued by BSE Limited having reference no. 20220722- 30 
dated July 22, 2022 and reference no. 20220803-40 dated August 3, 2022; and any subsequent circulars or 
notifications issued by SEBI in this regard. 
 
“Working Day” shall mean all days on which commercial banks in Mumbai, India are open for business; 
provided however, for the purpose of this definition, in respect of - (a) announcement of price band; and (b) 
bid/Offer period, working day shall mean all days, excluding Saturdays, Sundays and public holidays, on which 
commercial banks in Mumbai, India are open for business; (c) the time period between the bid/ Offer closing date 
and the listing of the specified securities on the stock exchanges, working day shall mean all trading days of the 
stock exchanges, excluding Sundays and bank holidays, as per circulars issued by SEBI. 

 
1.1 Interpretation 

 
In this Agreement, unless the context otherwise requires: 
 

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

(ii) headings and bold typeface are only for convenience and shall be ignored for the purposes of 
interpretation; 

(iii) references to the words “include” or “including” shall be construed without limitation; 

(iv) references to this Agreement or to any other agreement, deed or instrument shall be construed as a 
reference to this Agreement or to such agreement, deed or instrument as the same may from time to 
time be amended, varied, supplemented or novated; 

(v) references to any Party shall also include its successors, permitted assigns, heirs, executors and 
administrators, as the case may be, under any agreement, instrument, contract or other document; 

(vi) references to a “person” shall include any natural person, firm, general, limited or limited liability 

partnership, association, corporation, company, limited liability company, joint stock company, 
trust, joint venture, business trust or other entity or unincorporated organization; 
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(vii) references to a statute or regulations or statutory or regulatory provision shall be construed as a 
reference to such provisions including such statutes or statutory provisions and any orders, rules, 
regulations, clarifications, instruments or other subordinate legislation made under them as from 
time to time amended, consolidated, modified, extended, re-enacted or replaced; 

(viii) references to a number of days shall mean such number of calendar days unless otherwise specified. 
When any number of days is prescribed in this Agreement, such number of days shall be calculated 
exclusive of the first day and inclusive of the last day; 

(ix) references to a section, clause, paragraph, schedule or annexure is, unless indicated to the contrary, 
a reference to a Section, Clause, paragraph, schedule or Annexure of this Agreement; 

(x) references to any date or time in this Agreement shall be construed to be references to the date and 
time in India; 

(xi) time is of the essence in the performance of the Parties’ respective obligations under this Agreement. 

If any time period specified herein is extended, such extended time shall also be of the essence;  

(xii) any determination with respect to the materiality and/ or reasonability of any matter including of any 
event, occurrence, circumstance, change, fact, information, document, authorization, proceeding, 
act, omission, claims, breach, default or otherwise, shall be made by the Lead Managers at their sole 
discretion, and shall be binding on all Parties; and 

(xiii) references to “allotment” of Equity Shares pursuant to the Offer, unless indicated otherwise, includes 

references to “credit” of the Equity Shares to the demat accounts of the allottees. 
 

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

2. APPOINTMENT OF THE SHARE ESCROW AGENT AND ESTABLISHMENT OF ESCROW 
DEMAT ACCOUNT 
 

2.1 The Company and the Selling Shareholders, hereby appoints Bigshare Services Private Limited to act as 
the Share Escrow Agent under this Agreement, to open and operate the Escrow Demat Account and 
Bigshare Services Private Limited hereby accepts such appointment on the terms and conditions set forth 
herein. The Share Escrow Agent shall provide a list of documents required for the opening of the Escrow 
Demat Account to the Company and the Selling Shareholders immediately upon the execution of this 
Agreement and shall open the Escrow Demat Account with the Depository Participant within one 
Working Day from the date of this Agreement but in any event prior to the Deposit Date. Immediately 
upon the opening of the Escrow Demat Account, the Share Escrow Agent shall inform the Company, the 
Selling Shareholders (with a copy to the Lead Managers) by a notice in writing, confirming the opening 
of the Escrow Demat Account and the details thereof, in a form as set out in Schedule C. Such written 
confirmation shall be sent in accordance with Clause 10.1 (Notices) of this Agreement, such that it is 
received on the day the Escrow Demat Account is opened. The Share Escrow Agent shall ensure that the 
Escrow Demat Account is opened in time for the Selling Shareholders to comply with Clause 3.1 below. 
The Escrow Demat Account shall be operated strictly in the manner set out in this Agreement. 
 

2.2 Any service fee charged by the Share Escrow Agent for services provided under this Agreement will be 
inclusive of the applicable GST under the Applicable Laws. The Share Escrow Agent will pay the 
applicable GST to the Government exchequer and file periodic returns / statements, within such time and 
manner as prescribed under the GST under the Applicable Laws and will take all steps to ensure that the 
Company or the Selling Shareholders, as the case may be, receives the benefit of any credit of GST paid 
to the Share Escrow Agent. 
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2.3 The Company and the Selling Shareholders, hereby confirm and agree to do, severally and not jointly, all 

acts and deeds as may be necessary to empower the Share Escrow Agent to operate the Escrow Demat 
Account in accordance with this Agreement and Applicable Law.  
 

2.4 All costs, fees and expenses with respect to opening, maintaining and operating the Escrow Demat 
Account in accordance with the terms of this Agreement will be borne by the Company on behalf of the 
Selling Shareholders and reimbursed by the Selling Shareholders, in accordance with the Offer 
Agreement. 
 

3. DEPOSIT OF OFFERED SHARES AND ESCROW TERM 
 
3.1 Upon receipt of confirmation of opening of the Escrow Demat Account in accordance with Clause 2 

hereof and on or prior to the Deposit Date, each of the Selling Shareholders agree to debit their respective 
portion of Offered Shares from their respective Selling Shareholders Demat Accounts and credit such 
Offered Shares to the Escrow Demat Account on or prior to the Deposit Date. Provided however that the 
Parties agree and acknowledge that the Red Herring Prospectus with the RoC shall not be filed unless the 
Offered Shares are debited from the Selling Shareholders Demat Accounts and successfully credited into 
the Escrow Demat Account. The Company shall communicate the indicative date of filing of the Red 
Herring Prospectus with RoC to the Selling Shareholders (with a copy to the Lead Managers) as soon as 
practicable, and at least 2 (two) working days prior to the Deposit Date. It is hereby clarified that the 
above-mentioned debit of the Offered Shares from the respective Selling Shareholders Demat Account 
and the credit of the Offered Shares to the Escrow Demat Account shall not be construed or deemed as a 
transfer of title or any legal or beneficial ownership or interest of the Selling Shareholders in favor of the 
Share Escrow Agent or any other Person. The Share Escrow Agent hereby agrees and undertakes to hold 
in escrow such Offered Shares credited to the Escrow Demat Account for and on behalf of, and in trust 
for, the Selling Shareholders in accordance with the terms of this Agreement and shall instruct the 
Depositories not to recognize any transfer of Offered Shares which is not in accordance with the terms of 
this Agreement and Applicable Law.  
 

3.2 The Selling Shareholders undertake to retain their respective portion Offered Shares in the Escrow Demat 
Account until the completion of events set forth in Clause 5 hereof. Notwithstanding any provisions of 
this Agreement or any new share escrow agreement executed pursuant to Clause 8.3 herein, the Parties 
agree and acknowledge that with respect to the Equity Shares to be offered by the Selling Shareholders, 
if the Red Herring Prospectus is not filed with the RoC within ten (10) Working Days of credit of such 
Equity Shares to be offered by the Selling Shareholders, or such other date as may be mutually agreed 
between the Company, the Selling Shareholders and the Lead Managers pursuant to this Clause 3 or 
happening of an Event of Failure, whichever is earlier, as applicable, the Share Escrow Agent or any new 
share escrow agent appointed pursuant to Clause 8.3 shall, upon receipt of instructions in writing, in a 
form as set out in Schedule F1, debit the respective Offered Shares from the Escrow Demat Account or 
any new Escrow Demat Account opened pursuant to Clause 8.3, and credit the Offered Shares of each 
Selling Shareholder back to their respective  Selling Shareholders Demat Account, from which such 
Offered Shares were originally credited to the Escrow Demat Account by the Selling Shareholders 
pursuant to Clause 3.1, immediately and in any case within (1) Working Day, upon receipt of such 
instructions, in terms of this Agreement.  
 

3.3 Once the Offered Shares are credited back to the respective Selling Shareholders Demat Account(s), if 
the Company and the Selling Shareholders, jointly and not severally, desire to file the Red Herring 
Prospectus with the RoC and a new Deposit Date is determined, the Selling Shareholders shall debit their 
respective portion of Offered Shares from their respective Selling Shareholders Demat Account(s) and 
credit such Offered Shares to the Escrow Demat Account again no later than the new Deposit Date, or as 
mutually agreed between the Company and the Selling Shareholders in consultation with the Lead 
Managers.  

 
3.4 The Share Escrow Agent shall provide a written confirmation on the credit of the Offered Shares to the 
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Escrow Demat Account along with the transaction statement, to the Company, the Selling Shareholders 
and the Lead Managers, in a form as set out in Schedule D on the same Working Day on which the 
Offered Shares have been credited to Escrow Demat Account. 
 

3.5 Subject to and in accordance with the terms and conditions hereof, the Share Escrow Agent shall receive 
and hold in the Escrow Demat Account, the Offered Shares and shall release the Sold Shares to the 
Allottees in the manner provided in this Agreement. Notwithstanding the provisions of Clause 3.1 above, 
the Share Escrow Agent shall release and credit back to the respective Selling Shareholders Demat 
Accounts, within one (1) Working Day, the Unsold Shares remaining to the credit of the Escrow Demat 
Account after release of their respective proportion of the Sold Shares to the demat accounts of the 
Allottees, if any, or in the occurrence of an Event of Failure of the Offer, in the manner provided in this 
Agreement.  
 

4. OWNERSHIP OF THE OFFERED SHARES  
 
4.1 The Parties agree that during the period that the Offered Shares are held in escrow in the Escrow Demat 

Account, any dividend declared or paid on the Offered Shares shall be credited to the Selling 
Shareholders, to the extent of their respective portion of Offered Shares, and, if paid, shall be released by 
the Company into a bank account, as may be notified in writing by the Selling Shareholders. In addition, 
in relation to the Offered Shares, Selling Shareholders shall continue to be the beneficial and legal owner 
of the respective portion of the Offered Shares and exercise severally and not jointly, all their rights, 
including voting rights attached to their respective portion Offered Shares, and enjoy any related benefits, 
until such Offered Shares are credited to the demat accounts of the Allottees on the Closing Date. 
Notwithstanding the above, and without any liability on the Selling Shareholders, the Allottees of the 
Sold Shares shall be entitled to dividends and other corporate benefits attached to the Offered Shares, if 
any, declared by the Company after the Closing Date, subject to Applicable Law. Notwithstanding 
anything stated in this Agreement, such Sold Shares shall rank pari passu to the Equity Shares. 

 
4.2 The Share Escrow Agent hereby agrees and confirms that the Share Escrow Agent shall have no rights 

and it shall not, at any time, claim to be entitled to or exercise any voting rights or control over the Offered 
Shares other than as provided for in this Agreement. The Share Escrow Agent hereby agrees and 
undertakes that the Share Escrow Agent shall not at any time, claim or be entitled to or exercise any 
voting rights or control over the Offered Shares and it shall not at any time, whether during a claim for 
breach of this Agreement or not, claim or be entitled to or exercise any voting rights, beneficial interest 
or control over the Offered Shares. The Parties agree that during the period that the Offered Shares are 
held in escrow in the Escrow Demat Account, the Selling Shareholders, severally and not jointly, shall 
be entitled to give any instructions in respect of any corporate actions in relation to the Offered Shares, 
such as voting in any shareholders’ meeting until the Closing Date; provided however, that no corporate 

action, including any corporate action initiated or provided by the Company will be given effect to, if it 
results in or has the effect of creating an Encumbrance in favor of any Person or transferring such Offered 
Shares to any Person, except pursuant to the Offer in accordance with the Red Herring Prospectus, the 
Prospectus and this Agreement.  

 
4.3 The Parties hereby agree that notwithstanding anything stated in this Agreement and/or in any other 

agreement, the Selling Shareholders are, and shall continue to be, the beneficial and legal owner of the 
Offered Shares until such Offered Shares are credited to the demat accounts of the Allottees on the 
Closing Date as Sold Shares. The Parties further agree that, if the Offered Shares, or any part thereof, are 
credited back to the Selling Shareholders pursuant to Clause 5 and Clause 9 of this Agreement, the Selling 
Shareholders shall continue to be the legal and beneficial owner of their respective portion of Offered 
Shares (or any part thereof) and shall continue to enjoy the rights attached to such Offered Shares as if 
no Offered Shares had been credited to the Escrow Demat Account by the Selling Shareholders. 
 

4.4 The rights and obligations of each of the Parties under this Share Escrow Agreement and the 
representations, warranties, undertakings and covenants provided by each of the Parties are several (and 
not joint or joint and several) and none of the Parties shall be responsible or liable, directly or indirectly, 
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for any acts or omissions of any other Party.  
 
5. OPERATION OF THE ESCROW DEMAT ACCOUNT 
 
5.1 On the Closing Date: 

 
(i) The Company (with a copy to the Selling Shareholders and the Lead Managers) shall provide a 

certified copy of the resolution of the Board of Directors or the IPO Committee, as the case may be, 
approving the Allotment, to the Share Escrow Agent. 
 
 
 

(ii) The Company shall (with a copy to the Lead Managers) (a) issue the Corporate Action Requisition 
Form (with a copy of the resolution of the Board of Directors or the IPO Committee thereof, 
approving the Allotment) to the Depositories and the Share Escrow Agent, to debit the Sold Shares 
from the Escrow Demat Account and credit the Sold Shares to the demat accounts of the Allottees 
pursuant to the Offer and (b) intimate the Selling Shareholders and the Share Escrow Agent in the 
format provided in Schedule E along with a copy of the Corporate Action Requisition Form. 

 
5.2 Upon receipt of the intimation of the issue of the Corporate Action Requisition Form from the Company 

in accordance with Clause 5.1(ii) hereof, the Share Escrow Agent shall ensure the debit of the Sold Shares 
from the Escrow Demat Account and credit to the respective demat accounts of the Allottees of such Sold 
Shares in relation to the Offer, in terms of the Corporate Action Requisition Form within the time period 
as specified in the Red Herring Prospectus and the Prospectus and as prescribed under Applicable Law. 
Equity Shares remaining to the credit of the Escrow Demat Account (after credit of the Sold Shares to 
the Allottees as described above, and other than Equity Shares remaining to the credit of the Escrow 
Demat Account on account of failure to credit Equity Shares to the accounts of the Allottees, despite 
having received the Corporate Action Requisition Form in respect of such Equity Shares) will be released 
and credited back to the respective Selling Shareholders Demat Account, as the case may be (subject to 
rounding off) within one (1) Working Day of the completion of transfer of Sold Shares to the demat 
accounts of the Allottees in accordance with Applicable Law. The Share Escrow Agent shall intimate 
each of the Company, the Selling Shareholders and the Lead Managers of the completion of the actions 
started herein, in the format set forth herein as Schedule E1. It is hereby clarified that for the purpose of 
this Clause 5.2, the debit of the respective Offered Shares of the Selling Shareholders shall, subject to 
rounding off, be in the same proportion (between the Selling Shareholders) as the Offered Shares 
originally credited to the Escrow Demat Account by such Selling Shareholders pursuant to Clause 3.1 
and credit of the same to accounts of the Allottees; and the listing of the Equity Shares on the Stock 
Exchanges, subject to deduction of Offer expenses and other applicable taxes, the monies received for 
the Sold Shares will be transferred from Public Offer Account to the Selling Shareholders as per the terms 
of the Cash Escrow and Sponsor Bank Agreement executed in relation to the Offer. The Parties agree 
that in the event of under-subscription in the Offer, allocation of Bids towards the Fresh Issue and the 
Offered Shares shall be in accordance with the Offer Documents. 
 

5.3 In the event of an occurrence of failure of any of the following events (an “Event of Failure”), the 

Company shall immediately and not later than one (1) Working Day from the date of occurrence of such 
event, intimate the occurrence of the Event of Failure in writing to the Share Escrow Agent, Selling 
Shareholders and to each of the Lead Managers, in a form as set out in Schedule F (“Share Escrow 
Failure Notice”):  

 
(i) the Company, in consultation with the Lead Managers, withdraw the Offer prior to the execution of 

the Underwriting Agreement in accordance with the Offer Agreement or the Red Herring 
Prospectus;  

 
(ii) any event due to which the process of Bidding or the acceptance of Bids cannot start on the dates 

mentioned in the Offer Documents (including any revisions thereof), including) Bid/Offer Opening 
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Date or any other revised date agreed between the Parties for any reason;  
 
(iii) the Offer becomes illegal or non-compliant with Applicable Law, or is injuncted or prevented from 

completion, or otherwise rendered infructuous or unenforceable pursuant to any Applicable Law or 
pursuant to any order or direction passed by any Governmental Authority having requisite authority 
and jurisdiction over the Offer such as refusal by a Stock Exchange to grant the listing and trading 
approval or non-disposition of an application for a listing and trading approval by a Stock Exchange 
within the period specified under Applicable Law; 

 

 
(iv) non receipt of regulatory approvals in a timely manner in accordance with Applicable Law or at all,;  
 

(v) the RoC Filing not being completed on or prior to the Drop Dead Date for any reason; 
 

(vi) the Underwriting Agreement (if executed), or the Offer Agreement or the Engagement Letter being 
terminated in accordance with its terms or having become illegal or unenforceable for any reason 
or, non-compliant with Applicable Laws or, if it or their performance has been prevented by SEBI, 
any court or other judicial, statutory or regulatory body or tribunal having requisite authority and 
jurisdiction in this behalf, prior to the transfer of funds into the Public Offer Account, in accordance 
with the terms of the Agreement; 

 

(vii) the number of Allottees being less than 1,000 (one thousand); 
 

(viii) non-receipt of minimum subscription of 90% of the Fresh Issue; 
 

(ix) the requirement for allotment of the minimum number of Equity Shares as prescribed under Rule 
19(2)(b) of the Securities Contracts (Regulation) Rules, 1957, as amended, is not fulfilled; 

 

(x) The Underwriting Agreement is not executed on or prior to RoC Filing, unless the date is extended 
by the BRLMs, the Selling Shareholders and the Company in writing; 

 
(xi) such other event as may be mutually agreed upon among the Company and the BRLMs, in writing; 

and 
 

(xii) upon the occurrence of an Event of Failure, if the Company fails to issue the Share Escrow Failure 
Notice pursuant to Clause 5.3 within a period of One (1) Working Day from the date of occurrence 
of an Event of Failure, the Selling Shareholders may, severally and not jointly, opt to issue a Share 
Escrow Failure Notice to the Share Escrow Agent, the BRLM and the Company in a form as set out 
in Schedule F2 (“Selling Shareholder’s Share Escrow Failure Notice”). 

 
The Share Escrow Failure Notice shall also indicate the credit of the Offered Shares back to the Selling 
Shareholders Demat Account and also indicate if the Event of Failure has occurred before or after the 
transfer of the Sold Shares to the Allottees, in accordance with Clause 5.2 of this Agreement. 

  
5.4 Upon receipt of the Share Escrow Failure Notice indicating that the Event of Failure has occurred, prior 

to the Transfer of the Sold Shares to the demat accounts of the Allottees in terms of Clause 5.2 hereof: 
(i) the Share Escrow Agent shall not Transfer any Offered Shares to any Allottee or any Person other than 
the respective Selling Shareholders, and (ii) the Share Escrow Agent shall release and credit such number 
of the Offered Shares as were deposited by the Selling Shareholders  within one (1) Working Day of 
receipt by the Share Escrow Agent of the Share Escrow Failure Notice pursuant to Clause 5.3 of this 
Agreement, provided however that, in case of any application money lying in the Escrow Account (in 
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terms of the Cash Escrow and Sponsor Bank Agreement) or in case Bid Amounts have been transferred 
to the Public Offer Account, the Share Escrow Agent shall debit the Escrow Demat Account and credit 
back the respective Selling Shareholders Demat Account with the Sold Shares simultaneously upon 
receiving intimation of refund of such moneys by the Company subject to Applicable Laws and 
procedures, along with the bank statements showing no balance in the Escrow Account and Public Offer 
Account.  
 

5.5 Upon receipt of the Share Escrow Failure Notice, after the Transfer of the Sold Shares to the Allottees, 
but prior to receipt of final listing and trading approvals from the Stock Exchanges, the Company, in 
consultation with the Lead Managers, the Selling Shareholders, SEBI, the Stock Exchanges and/or the 
Depositories, as the case may be, subject to Applicable Law, shall take such appropriate steps for the 
credit of the transferred Sold Shares from the respective demat accounts of the Allottees back to the 
Escrow Demat Account within 1 (one) Working Day from the date of receipt of the Share Escrow Failure 
Notice, upon instructions in writing, in a form as set out in Schedule I, in accordance with the 
order/direction/guidance of SEBI/Stock Exchanges/Depositories and subject to Applicable Law.  

 
5.6 Immediately upon the credit of any Sold Shares into the Escrow Demat Account, the Company shall 

instruct the Share Escrow Agent to, and the Share Escrow Agent shall immediately transfer all such Sold 
Shares from the Escrow Demat Account to the Selling Shareholders Demat Account. For purposes of this 
Clause 5.6, it is clarified that the total number of Sold Shares credited to the respective Selling 
Shareholders Demat Account shall not exceed or be less than the number of Offered Shares originally 
credited to the Escrow Demat Account by such Selling Shareholder. 
 

 
6. REPRESENTATIONS AND WARRANTIES AND OBLIGATIONS OF THE SHARE ESCROW 

AGENT  
 

6.1 The Share Escrow Agent represents, warrants, as on the date hereof, and up to the term of this Agreement, 
and undertakes and covenants to the Company, the Selling Shareholders and the Lead Managers that: 
 
(i) it has been duly incorporated and is validly existing and is in good standing as a company under 

Applicable Law and that no steps have been taken for its winding up, liquidation or receivership 
under any Applicable Law, which prevents it from carrying on its obligations under this 
Agreement; 

 
(ii) as on the date of this Agreement, it is solvent and no adverse order or injunction or decree, 

restraining it to carry activities as listed in this Agreement has been passed or made by a court of 
competent jurisdiction or a tribunal in any proceeding and to that no petition or application for the 
institution of any proceeding has been filed before any court of competent jurisdiction or a tribunal 
for its bankruptcy/insolvency, dissolution, liquidation, winding-up, or for the appointment of a 
receiver or liquidator over substantially the whole of its assets, which prevents it from carrying on 
its obligations under this Agreement; and no steps have been taken by it, voluntarily, for its 
dissolution, liquidation, receivership or winding up, which prevents it from carrying on its 
obligations under this Agreement. As used herein, the term “Solvent” means, with respect to an 

entity, on a particular date, that on such date, (i) the fair market value of the assets is greater than 
the liabilities of such entity, (ii) the present fair saleable value of the assets of the entity is greater 
than the amount that will be required to pay the probable liabilities of such entity on its debt as they 
become absolute and mature, (iii) the entity is able to realize upon its assets and pay its debts and 
other liabilities (including contingent obligations) as they mature or (iv) the entity does not have 
unreasonably small capital; 

 

 
(iii) it has the necessary authority, approvals, competence, facilities and infrastructure to act as a share 
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escrow agent and to discharge its duties and obligations under this Agreement; 
 

 
(iv) it shall (i) hold the respective portion of Offered Shares of the Selling Shareholders credited to the 

Escrow Demat Account, in escrow for and on behalf of, in trust for, the Selling Shareholders in 
accordance with the provisions of this Share Escrow Agreement; and (ii) instruct the Depositories 
not to, recognize any transfer which is not in accordance with the provisions of this Share Escrow 
Agreement; 

 

 
(v) this Agreement has been duly validly executed by it, and this Agreement constitutes a valid, legal 

and binding obligation on its part, enforceable against it in accordance with the terms hereof; 
 

 
(vi) the execution, delivery and performance of this Agreement and any other document related thereto 

has been duly authorized and does not and will not contravene (a) any Applicable Law, regulation, 
judgment, decree or order of any governmental authority, (b) its charter documents, or (c) any 
provisions of, or constitute a default under, any other agreement or instrument or undertaking to 
which it is a party or which is binding on any of its assets; 

 

 
(vii) No mortgage, charge, pledge, lien, trust, security interest or other encumbrance shall be created by 

it over the Escrow Demat Account or the Offered Shares deposited therein;  
 

 
(viii) it shall be solely responsible for the opening and operation of the Escrow Demat Account, and 

further agrees to retain the Offered Shares in the Escrow Demat Account until the completion of 
events described in Clause 5 of this Agreement. The Share Escrow Agent shall not act on any 
instructions to the contrary, in relation to the Escrow Demat Account, by any person including the 
Company or the Selling Shareholders; and 

 

 
(ix) the Escrow Demat Account and the Offered Shares shall be held by the Share Escrow Agent in 

trust for, the Selling Shareholders in accordance with the provisions of this Agreement, and be kept 
separate and segregated from its general assets and represented so in its records and the Share 
Escrow Agent shall instruct the Depositories not to recognize any Transfer which is not in 
accordance with the terms of this Agreement. 

 

 
6.2 The Share Escrow Agent undertakes to the Company and the Selling Shareholders that it shall act with 

due diligence, care and skill while discharging its obligations under this Agreement. The Share Escrow 
Agent hereby agrees that it shall be solely responsible for the operation of the Escrow Demat Account 
and shall retain the Offered Shares in the Escrow Demat Account until completion of the events 
mentioned in Clause 5 of this Agreement, as applicable, and further agrees and undertakes to implement 
all written instructions provided to it in accordance with the terms of this Agreement and in accordance 
with and comply with Applicable Law, provided that in the case of the occurrence of any event or 
situation that is not expressly provided for under this Agreement, the Share Escrow Agent shall have the 
power to, and shall be responsible to seek necessary instructions from the Company any and all such 
instructions as are duly provided by the relevant authorized signatories of the Company in writing (upon 
prior written consent from the Selling Shareholders and the Lead Managers) shall be implemented by the 
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Share Escrow Agent, in accordance with Applicable Law. It shall exercise due diligence in 
implementation of such written instructions. The Share Escrow Agent shall not act on any instructions to 
the contrary, of any person including the Company or the Selling Shareholders. 
 

6.3 The Share Escrow Agent shall provide to the Selling Shareholders, from time to time, and upon request 
of any of the Selling Shareholders, statements of accounts, on a weekly basis, in writing, until closure of 
the Escrow Demat Account in terms of this Agreement. 
 

 
6.4 The Share Escrow Agent agrees that it shall ensure that the Escrow Demat Account will not be operated 

in any manner and for any other purpose other than as provided in this Agreement and as required under 
SEBI ICDR Regulations. The Share Escrow Agent hereby agrees and undertakes not to comply with any 
instructions which are not provided in accordance with the terms of this Agreement, including, without 
limitation, any instructions from the Company or the Selling Shareholders which are not provided in 
accordance with the terms of this Agreement, after due verification. The Share Escrow Agent agrees and 
undertakes to comply with Applicable Law and act with due diligence, care and skill while discharging 
its obligations under this Agreement. The Share Escrow Agent acknowledges that the Company and 
Selling Shareholders may be subject to liabilities or losses if the Share Escrow Agent fails to comply with 
any of its obligations under the Share Escrow Agreement. 

 
6.5 The Share Escrow Agent hereby agrees and consents to the inclusion of its name and references to it for 

the purposes of the Offer, in whole or any part thereof, in the Red Herring Prospectus, the Prospectus and 
any other material prepared in connection with the Offer which are intended to be filed with the SEBI, 
RoC and the Stock Exchanges. 

 
7. INDEMNITY  

 
7.1 The Share Escrow Agent hereby indemnifies and agrees to keep indemnified and holds harmless the 

Company, the Selling Shareholders and their respective Affiliates and its employees, directors, officers, 
managers, advisors, agents, representatives, successors, permitted assigns and any other Person that, 
directly or indirectly through one or more intermediaries, Controls or is Controlled by or is under common 
Control with such indemnified Person (each such Person, an “Indemnified Party”), fully indemnified, 

at all times, from and against any and all claims, actions, liabilities, causes of action (probable or 
otherwise), delay, damages, penalties, expenses, suits, demands, proceedings, claims for fees, costs, 
charges, expenses (including, without limitation, interest, fines, penalties, attorney fees, court fees, 
accounting fees, losses of whatsoever nature including reputational, made, suffered, or incurred arising 
from difference or fluctuation in exchange rates of currencies and investigation costs), loss of GST 
credits, or demands, interest, penalties, late fee, or any amount imposed by any tax authorities (including 
GST authorities in India) arising out of a non-compliance or default committed by the Share Escrow 
Agent, or losses, of whatsoever nature including reputational made, suffered or incurred, including 
pursuant to any legal proceedings instituted or threatened against any Indemnified Party or any other 
party, in relation to or resulting from or consequent upon or arising out of any delay or from breach of 
any representation, warranty or undertaking or in the performance of the obligations and responsibilities 
by the Share Escrow Agent, under this Agreement or any provision of law, regulation, or order of any 
court, regulatory, statutory and/or administrative authority, or arising out of the acts or omissions, any 
delay, negligence, fraud, misconduct, bad faith or wilful default of the Share Escrow Agent under this 
Agreement. It is hereby, clarified that the rights under Clause 7.1 available to an Indemnified Party is in 
addition to any rights, remedies or recourses available to such Indemnified Party under Applicable Law 
or equity otherwise including rights for damages. However, the Share Escrow Agent shall not be liable 
for any indirect or consequential loss caused due to error or omission committed solely by a party other 
than the Share Escrow Agent, and where the Share Escrow Agent has not acted negligently or committed 
an act of wilful misconduct. 
 

7.2 The Share Escrow Agent also undertakes to immediately as on the date of this Agreement, execute and 
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deliver and issue a letter of indemnity in a form as set out in Schedule G to the Lead Managers. The 
Share Escrow Agent acknowledges and agrees that entering into this Agreement with the requisite parties 
concerned and for performing its duties and responsibilities hereunder is sufficient consideration for the 
letter of indemnity to be issued in favour of the Lead Managers. In case of any conflict between the Letter 
of Indemnity and this Agreement, the Letter of Indemnity shall prevail vis-à-vis the contents mentioned 
herein. 

8. TERMINATION 
 
8.1 This Agreement shall be effective from the date of this Agreement until its termination pursuant to Clause 

8.2 or Clause 8.3. 
 
8.2 This Agreement shall automatically terminate upon the occurrence of the earlier of the following: 
 

(i) upon the occurrence/completion of the events mentioned in Clause 5 above (including an Event of 
Failure, subject to the Share Escrow Agent having complied with all its obligations and undertakings 
under this Agreement) in accordance with the terms of the Red Herring Prospectus, the Prospectus 
and Applicable Law; or 

 
(ii) the declaration or occurrence of any event or initiation of proceeding of bankruptcy, insolvency 

winding up, liquidation or receivership (whether voluntary or otherwise) of or in respect of, or 
suspension or cessation of business (whether temporary or permanent) by the Share Escrow Agent. 
The Share Escrow Agent shall promptly issue a written notice to the Company, the Selling 
Shareholders and the Lead Managers, on becoming aware of the occurrence of any such event or 
proceeding, including any pending, potential or threatened proceeding which is likely to result in 
the occurrence of such event. 

 
(iii) the occurrence of an Event of Failure, provided that upon such occurrence, the Share Escrow Agent 

will continue to be responsible to discharge its obligations under Clause 5 of this Agreement. 
 

8.3 This Agreement may be terminated immediately by the Company and the Selling Shareholders in the 
event of (i) fraud, negligence, misconduct, bad faith or wilful default on the part of the Share Escrow 
Agent or (ii) breach by the Share Escrow Agent of its representations, obligations and undertakings in 
this Agreement. The Company and the Selling Shareholders in their discretion, shall reserve the right to 
allow a period of two (2) Working Days to the Share Escrow Agent from the receipt of written notice of 
such breach from the Company or the Selling Shareholders, to rectify at its own cost, such breach failing 
which the Company or any of the Selling Shareholders may immediately terminate this Agreement. Such 
termination shall be operative only in the event that the Company and the Selling Shareholders, in 
consultation with the Lead Managers, simultaneously appoint a substitute share escrow agent of 
equivalent standing, which substitute share escrow agent shall agree to the terms, conditions and 
obligations similar to the provisions hereof (including executing and delivering a letter of indemnity to 
the Lead Managers substantially in the format set out in Schedule G). The erstwhile Share Escrow Agent 
shall, without any limitation, continue to be liable for all actions or omissions until such termination 
becomes effective and shall be subject to the duties and obligations contained herein until the appointment 
of a substitute share escrow agent and shall provide all necessary cooperation and support to ensure 
smooth transition to such substitute share escrow agent and transfer any Offered Shares lying to the credit 
of the Escrow Demat Account in manner specified by the Company and/or the relevant Selling 
Shareholders, as applicable. For the avoidance of doubt, it is hereby clarified that on the occurrence of 
any event mentioned under clause 8.2 and this Clause 8.3, the Company and Selling Shareholders may, 
in consultation with the Lead Managers, appoint immediately a substitute share escrow agent  and shall 
enter into an agreement, substantially in the form of this Agreement, with the Company and the Selling 
Shareholders and execute and deliver a letter of indemnity substantially in the form set out in Schedule 
G in favor of the Lead Managers. Further, for the purposes of entering into such a mutual agreement, the 
parties thereto shall not be under any obligation to be guided by the directions of the erstwhile Share 
Escrow Agent. 
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8.4 The Share Escrow Agent shall promptly issue a notice to the Parties, on becoming aware of the occurrence 
of any of the events or proceedings as set out in Clause 8.2(ii) above, including any pending, potential or 
threatened proceeding which would likely result in the occurrence of such event.  
 

 
8.5 It is clarified that in the event of termination of this Agreement in accordance with this Clause 8, the 

obligations of the Share Escrow Agent shall be deemed to be completed only when the Offered Shares 
lying to the credit of the Escrow Demat Account are transferred from the Escrow Demat Account to the  
Selling Shareholders Demat Account, and the Escrow Demat Account has been duly closed. 

 
8.6 Survival 
 

The provisions of Clauses 5.3, 5.4, 5.5 and 5.6 of Clause 5 (Operation of the Escrow Demat Account), 
Clause 6 (Representations and warranties and Obligations of the Share Escrow Agent), Clause 7 
(Indemnity and Letter of Indemnity issued as per Schedule G), this Clause 8.6 (Survival), and Clauses 9 
(Closure of the Escrow Demat Account) and Clause 10 (General) of this Agreement shall survive the 
termination of this Agreement pursuant to Clauses 8.2 and 8.3 of this Agreement.  
 

9. CLOSURE OF THE ESCROW DEMAT ACCOUNT 
 

9.1 In the event of termination in accordance with Clause 8.2(i), the Share Escrow Agent shall close the 
Escrow Demat Account (acting on the instructions of the Company) within a period of two (2) Working 
Days from completion of the events outlined in Clause 5 or in the event of termination of this Agreement 
pursuant to Clause 8, and shall send a prior written intimation to the Company, Selling Shareholders and 
the Lead Managers relating to the closure of the Escrow Demat Account. 
 

9.2 In the event of termination of this Agreement pursuant to Clause 8.2(ii), the Share Escrow Agent shall 
immediately (and in any event within one (1) Working Day of such termination, unless the Offered Shares 
have been transferred earlier to the respective Selling Shareholders Demat Accounts pursuant to this 
Agreement) transfer the respective portion of Offered Shares which are lying to the credit of the Escrow 
Demat Accounts to the respective Selling Shareholders Demat Accounts and close the Escrow Demat 
Account within two (2) Working Days of such termination. 

 
9.3 In the event of termination of this Agreement pursuant to Clause 8.3, the Share Escrow Agent shall within 

one (1) Working Day from the date of appointment of the substitute share escrow agent, debit all the 
Offered Shares in the Escrow Demat Accounts to the credit of the substitute share Escrow Demat Account 
that shall be opened by the substitute share escrow agent.  

 
9.4 In case of occurrence of an event as stipulated either under Clause 5.4 or Clause 5.5, the Share Escrow 

Agent shall close the Escrow Demat Account within two (2) Working Days post credit of the Sold Shares 
to the respective Selling Shareholders Demat Account in terms of Clause 5.4 or Clause 5.6, as applicable. 

 
9.5 Upon debit and delivery of such Offered Shares which are lying to the credit of the Escrow Demat 

Account and closure of the Escrow Demat Account, as set out in this Clause 9, the Share Escrow Agent 
shall, subject to Clause 8.4, be released and discharged from any and all further obligations arising in 
connection with this Agreement other than as set out in this Agreement. 

 
9.6 Without prejudice however to the accrued rights of the Parties hereunder, provided that upon termination 

due to any event specified under Clause 8.2(ii) or Clause 8.3, the Share Escrow Agent shall continue to 
be liable for its acts and omissions until such termination and the appointment of a substitute share escrow 
agent in accordance with Clause 8.3, and shall provide all necessary cooperation and support to ensure 
smooth transition to such substitute share escrow agent.   

 
10. GENERAL 
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10.1 Notices and Counterparts 

 
This Agreement may be executed in counterparts, each of which when so executed and delivered shall 
be deemed to be an original, but all such counterparts shall constitute one and the same instrument. 
 
This Agreement may be executed by delivery of a PDF format copy of an executed signature page with 
the same force and effect as the delivery of an originally executed signature page. In the event any of the 
Parties delivers a PDF format signature page of a signature page to this Agreement, such Party shall 
deliver an originally executed signature page within seven (7) Working Days of delivering such PDF 
format signature page or at any time thereafter upon request; provided, however, that the failure to deliver 
any such originally executed signature page shall not affect the validity of the signature page delivered 
by facsimile or in PDF format. 
 
All notices issued under this Agreement shall be in writing (which shall include e-mail) and shall be 
deemed validly delivered if sent by registered post or recorded delivery to or left at the addresses as 
specified below or sent to the facsimile number of the Parties respectively and the Lead Managers or such 
other addresses or electronic email addresses  as each Party and each Lead Manager may notify in writing 
to the other. 
 
If to the Company:  

             Sai Silks (Kalamandir) Limited  
6-3-790/8, Flat No. 1, 
Bathina Apartments, 
Ameerpet, Hyderabad 500 016 
Telangana, India 
Telephone: +91 40 6656 6555 
E-mail: secretarial@sskl.co.in  
Attention: Matte Koti Bhaskara Teja 

 
If to the Promoter Selling Shareholders: 
 
Nagakanaka Durga Prasad Chalavadi 
H. No. 36, Senor Valley, Road No. 13,  
Film Nagar, Jubilee Hills, Hyderabad,  
Telangana 500036, India 
Telephone: + 91 9393445566  
E-mail: prasad@kalamandir.com  
 
Jhansi Rani Chalavadi 
H. No. 36, Senor Valley, Road No. 13,  
Film Nagar, Jubilee Hills, Hyderabad,  
Telangana 500036, India 
Telephone: +91 9032140000 
E-mail: jhansi@kalamandir.com  
 
If to the Promoter Group Selling Shareholders:  
 
Dhanalakshmi Perumalla  
29-14-16, Prakasham Road,  
Suryarao Peta, Vijayawada (Urban),  
Krishna, Andhra Pradesh 520 002, India 
Telephone: +91 92462 23993 
E-mail: dhanalakshmiperumalla54@gmail.com  
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Doodeswara Kanaka Durga Rao Chalavadi 
Villa 653, Phase 3, Doddalanelli Road,  
Adarsh Palm Retreat, Behind Intel,  
Devara Besana Halli, Bellandur,  
Bengaluru, Karnataka, 560 103, India 
Telephone: +91 97319 49999 
E-mail: durgarao@kalamandir.com  
 
Kalyan Srinivas Annam  
8-1-299|103|104 NS, Flat No. 907,  
Aparna Aura Apartment, Film Nagar,  
Jubilee Hills, Shaikpet 500 096, India 
Telephone: +91 98855 21122 
E-mail: kalyan@kalamandir.com  

 
Subash Chandra Mohan Annam  
Villa No. 12A, Ramky Pearl,  
Kukatpally, Hyderabad,  
Telangana 500 072, India 
Telephone: +91 98855 56000 
E-mail: subash@kalamandir.com  
 
Venkata Rajesh Annam 
60-1-8, Navodaya Colony,  
Near Siddhartha College,  
Vijayawada (Urban),  
Krishna, Andhra Pradesh 520 010 
Telephone: +91 98851 67890 
E-mail: rajesh@kalamandir.com  
 
If to the Share Escrow Agent: 

Bigshare Services Private Limited 
Office No S6-2, 6th Floor,  
Pinnacle Business Park,  
Next to Ahura Centre,  
Mahakali Caves Road,  
Andheri (East) Mumbai – 400093  
Telephone: 022 62638200  
E-mail: ipo@bigshareonline.com  
Contact person: Jibu John 

 
Any Party may change its address by a notice given to the other Parties in the manner set forth above.  
 
Any notice sent to any Party shall also be marked to each of the other Parties to this Agreement and the 
Lead Managers. 

 
10.2 Assignment 

 
Except as otherwise provided for in this Agreement, the rights and obligations under this Agreement shall 
not be assigned by any Party to any Person. Any attempted assignment in contravention of this provision 
shall be considered as void. 

 
10.3 Further Assurances 
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The Parties shall, with reasonable diligence, do all such things and provide all such reasonable assurances 
as may be required to consummate the transactions contemplated by this Agreement in the manner 
contemplated herein, and each Party shall provide such further documents or instruments required by any 
other Party as may be reasonably necessary or desirable to effect the purpose of this Agreement and carry 
out its provisions, whether before or after the Closing Date. 
 

10.4 Governing Law  
 

This Agreement, the rights and obligations of the Parties hereto, and any claims or disputes relating 
thereto, shall be governed by and construed in accordance with the laws of India and subject to Clause 
10.5 below, the courts of Mumbai, India shall have sole and exclusive jurisdiction in all matters arising 
out of the arbitration proceedings mentioned hereinbelow, including for any interim and/or appellate 
reliefs. 

 
10.5 Arbitration  
 
(i) In the event a dispute, controversy or claim arises out of or in relation to or in connection with the 

existence, validity, interpretation, implementation, termination, enforceability, alleged breach or breach 
of this Agreement or the Engagement Letter or the legal relationships established by this Agreement or 
the Engagement Letter, including non-contractual disputes or claims and disputes or claims against each 
Party’s Affiliates (the “Dispute”), the Parties to such Dispute (the “Disputing Parties”) shall attempt, in 

the first instance, to resolve such Dispute through amicable discussions among such Disputing Parties. 
Any Dispute which cannot be resolved through amicable discussions between claimant(s) (the 
“Claimant”) and respondent(s) (the “Respondent”) within a period of 7 (seven) days after the first 

occurrence of the Dispute shall be resolved through any dispute resolution mechanism and procedures 
specified by SEBI, in accordance with the Securities and Exchange Board of India (Alternative Dispute 
Resolution Mechanism) Amendment, Regulations, 2023 (“SEBI ADR Procedures”), and SEBI master 
circular no. SEBI/HO/OIAE/OIAE_IAD-1/P/CIR/2023/145 dated July 31, 2023, as amended, including 
but not limited to binding arbitration to be conducted, in accordance with clause 10.5(iii) below. The seat 
and place of the arbitration shall be Mumbai, India. 

(ii) Any reference of the Dispute to arbitration under this Agreement shall not affect the performance of 
terms, other than the terms related to the matter under arbitration, by the Parties under this 
Agreement, the Engagement letter or any amendments or supplements to the Engagement Letter or 
this Agreement. 

(iii) The arbitration shall be conducted as follows: 

(a) all proceedings in any such arbitration shall be conducted, and the arbitral award shall be 
rendered, in the English language; 

(b) one arbitrator shall be appointed by each of the Claimant(s) and the Respondent(s) and the 
two arbitrators shall appoint the third or the presiding arbitrator. In the event that the Disputing 
Parties fail to appoint an arbitrator or the arbitrators fail to appoint the third arbitrator as 
provided herein, such arbitrator(s) shall be appointed in accordance with the Arbitration Act; 
and each of the arbitrators so appointed shall have at least 5 (five) years of relevant experience 
in the area of securities and/or commercial laws; 

(c) the arbitrators shall have the power to award interest on any sums awarded; 

(d) the arbitration award shall state the reasons on which it was based; 
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(e) the Disputing Parties shall share the costs of such arbitration proceedings equally unless 
otherwise awarded or fixed by the arbitrators; 

(f) the arbitrators may award to a Disputing Party its costs and actual expenses (including actual 
fees and expenses of its counsel); 

(g) the Disputing Parties shall co-operate in good faith to expedite the conduct of any arbitral 
proceedings commenced pursuant to this Agreement; 

(h) the arbitration award shall be final, conclusive and binding on the Disputing Parties; and 

(i) subject to the foregoing provisions, the courts in Mumbai shall have sole and exclusive 
jurisdiction in relation only to actions relating to enforcement of the arbitration agreement or 
an arbitral award, including with respect to grant of interim and/or appellate reliefs in aid of 
arbitral proceedings. 

10.6 Supersession 
 
This Agreement supersedes all prior agreements, understandings, negotiations and discussions, whether 
oral or written, among the Parties relating to the subject matter hereof and as of the date hereof constitute 
the entire understanding of the Parties with respect to the subject matter. 
 

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

10.8 Third Party Benefit 
 

Other than as stated in this Agreement, nothing herein expressed or implied is intended, nor shall it be 
construed to confer upon or give to any third party any right, remedy or claim under or by reason of this 
Agreement or any part hereof. 
 

10.9 Successors  
 
The provisions of this Agreement shall inure to the benefit of and be binding on the Parties and their 
respective successors (including, without limitation, any successor by reason of amalgamation, scheme 
of arrangement, merger, demerger or acquisition of any Party), permitted assign and legal representatives. 
 

10.10 Severability 
 
If any provision or any portion of a provision of this Agreement or the Engagement Letter is or becomes 
invalid or unenforceable, such invalidity or unenforceability shall not invalidate or render unenforceable 
this Agreement or the Engagement Letter, but rather shall be construed as if not containing the particular 
invalid or unenforceable provision or portion thereof, and the rights and obligations of the Parties shall 
be construed and enforced accordingly. The Parties shall use their best efforts to negotiate and implement 
a substitute provision which is valid and enforceable and which as nearly as possible provides the Parties 
with the benefits of the invalid or unenforceable provision. 

 
10.11 Confidentiality 

 
(i) The Share Escrow Agent shall keep confidential all information and other materials passing between 

it and the other Parties in relation to the transactions contemplated by this Agreement, which was 
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either designated as confidential or which by its nature is intended to be confidential (“Confidential 
Information”), and shall not divulge such information to any other Person or use such Confidential 

Information other than: 
 

(a) it’s select employees, agents or advisors that it reasonably determines need to receive the 
Confidential Information in connection with the provisions and performance of this Agreement; 
or 

 
(b) any Person to whom it is required by Applicable Law or any applicable regulation to disclose 

such information or at the request of any Governmental Authority. 
 

 
 

 

 

 
 

 
 

  
 

 

 
 

  
 

  
  

 
 

 
 

 
 

(ii) In relation to Clause 10.11 (i), the Share Escrow Agent shall procure/ensure that its employees and
  other Persons to whom the information is provided comply with the terms of this Agreement. In case
  the Share Escrow Agent is required to disclose Confidential Information, it shall ensure that the other
  Parties are duly informed prior to such disclosure being made so as to enable the Company and/or
  the Selling Shareholders, as the case may be, to obtain appropriate injunctive or other relief to prevent
  such disclosure or minimize the disclosed information only to the extent required by Applicable Law,
  and the Share Escrow Agent shall cooperate with any action that the Company and/or the Selling
  Shareholders, as the case may be, may request to maintain the confidentiality of such information as
  permitted under Applicable Law.

Confidential  Information shall  not  include  any  information  that  is  stated  in  the  Offer  Documents  and 
related offering documentation or which may have been filed with relevant Governmental Authorities 
(excluding any informal filings or filings with the SEBI or another Governmental Authority where the 
SEBI or such other Governmental Authority agrees that the documents are to be treated in a confidential 
manner), or any information which, in the sole opinion of the Lead Managers, is necessary in order to 
make the statements therein not misleading.

10.12 Specific Performance

The Parties agree that each Party shall be entitled to seek injunction, restraining order, recovery, specific 
performance or such other equitable relief as a court of competent jurisdiction may deem necessary or 
appropriate to restrain any other Party from committing any violation or enforce the performance of the 
covenants,  representations,  warranties  and  obligations  contained  in  this  Agreement.  These  injunctive 
remedies are cumulative and are in addition to any other rights and remedies the Parties may have at 
Applicable Law and/or in equity, including without limitation, a right for damages.

10.13 Specimen Signatures

All instructions issued by the Company, the Selling Shareholders and the Share Escrow Agent shall be 
valid instructions if signed by one representative of each of the Company, the Selling Shareholders and 
the Share Escrow Agent, as the case maybe, the name and specimen signatures of whom are annexed 
hereto as Schedule H or any other persons as may be authorized in writing from time to time by the 
respective Parties with intimation to each of the other Parties.



















This signautre page .forns an integral part of the Share Esc'row Agreement entered into by and

betv,eei sai sittti (Kalamandir) Li*itrd, Nagakanaka Durga Prasad Chalavadi, Jhansi Rani

Chalavadi, I)hcmalcrkshmi Penmulla, Doodeswiaru lkmaka l)urgarao Chaluvadi, Kalyan Srinivas

Annam, Subash Chandra Mohcut Annam, Venkcta llajesh Annam ond Bigshare Services Private

Limited in relation ttt the initial ptblic offering of equitl' shares of sai silks (Kolamandir) Limitecl'

IN WITNESS WHEREOF, this Agreement has been executed by the Parties or their dul-v authorized

signatories, on the day and -vear first above rlT itteu.

For and on behalf of BIGS ES PRIVATE LIMITED

\rY
Authorizetl SignatorY
Name: Jibu John
Desi gration: General Manager
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SCHEDULE A 
 

DETAILS OF THE EQUITY SHARES OFFERED BY THE SELLING SHAREHOLDERS  

Sr. 
No. 

Name of the Selling 
Shareholders 

Number of Equity Shares 
offered in the Offer for Sale 

Date of the consent letters  

1.  Nagakanaka Durga Prasad 
Chalavadi 

Up to 6,409,345 Equity Shares  July 14, 2022, and September 
4, 2023 

2.  Jhansi Rani Chalavadi Up to 7,949,520 Equity Shares  July 14, 2022, and September 
4, 2023 

3.  Dhanalakshmi Perumalla Up to 3,083,865 Equity Shares  July 14, 2022, and September 
4, 2023 

4.  Doodeswara Kanaka Durgarao 
Chalavadi 

Up to 656,295 Equity Shares  July 14, 2022, and September 
4, 2023 

5.  Kalyan Srinivas Annam Up to 6,346,975 Equity Shares  July 14, 2022, and September 
4, 2023 

6.  Subash Chandra Mohan Annam Up to 2,120,500 Equity Shares  July 14, 2022, and September 
4, 2023 

7.  Venkata Rajesh Annam Up to 505,500 Equity Shares  July 14, 2022, and September 
4, 2023 
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SCHEDULE A1 
 

DETAILS OF THE DEMAT ACCOUNTS OF THE SELLING SHAREHOLDERS  
 

Depository 
Participant 

Depository Name DP ID Client ID/ 
Account 
Number 

Account Holder Name 

NSDL Kotak Securities 
Limited 

IN300214 27143151 Nagakananaka Durga Prasad Chalavadi 

NSDL Kotak Securities 
Limited 

IN300214 27426604 Jhansi Rani Chalavadi 

NSDL Kotak Securities 
Limited 

IN300214 27428190 Dhanalakshmi Perumalla 

NSDL Zen Securities Limited IN302863 10314477 Doodeswara Kanaka Durgarao Chalavadi 
NSDL Zen Securities Limited IN302863 10313601 Kalyan Srinivas Annam 
NSDL Kotak Securities 

Limited 
IN300214 27426612 Subash Chandra Mohan Annam 

NSDL Zen Securities Limited IN302863 10315236 Venkata Rajesh Annam 
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SCHEDULE B 
 
1. Blank Bid-Cum Application Form in relation to the Offer. 
 
2. Certified copy of Prospectus in relation to the Offer. 
 
3. Corporate Action Information Form for allotment of shares in relation to the Offer. 

4. Certified copy of Board or IPO Committee resolution for allotment of shares in relation to the Offer. 

5. Certified copy of Shareholders’ resolution in relation to the Offer. 

6. Confirmation letter for pari-passu shares with other shares. 

7. Certified copies of in-principle approval from Stock Exchanges in relation to the Offer. 
 
8. Certified copy of approved basis of allotment in relation to the Offer.  
 
9. Certified copy of minutes of the meeting in relation to the Offer. 
 
10. Certificate from the Lead Managers confirming relevant SEBI guidelines complied with in case of the Offer. 

11. Adhoc Report Summary validated by the RTA. 

12. Corporate Action Fees, as applicable.  

13. Any other documents required for completion of Corporate Action. 
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SCHEDULE C 
 

[On the letterhead of the Share Escrow Agent] 
 
Date: [●] 
 
To 
 
The Company, the Selling Shareholders and the Lead Managers 
 
Re: Opening of Escrow Demat Account for Equity Shares in the initial public offering of Sai Silks 
(Kalamandir) Limited 
 
Dear Sir, 

Pursuant to Clause 2.1 of the share escrow agreement dated September 7, 2023, (“Share Escrow Agreement”), 

this is to confirm that the Escrow Demat Account has been opened by the Share Escrow Agent. 

The details of the Escrow Demat Account is set forth below: 

Depository: [●] 
Depository Participant: [●] 
Address of Depository Participant: [●] 
DP ID: [●] 
Client ID: [●] 
Account Name: “[●]” 

Capitalised terms not defined herein shall have the same meaning as ascribed to them in the Share Escrow 
Agreement, the Red Herring Prospectus and the Prospectus. 

Yours sincerely, 
 
For and on behalf of Bigshare Services Private Limited 
 
 
 
 
Authorized Signatory 

 

 



 

 

 

SCHEDULE D 
 

[On the letterhead of the Share Escrow Agent] 
 
Date: [●] 
 
To 
 
The Company, the Selling Shareholders and the Lead Managers 
 
Dear Sirs, 
 
Sub: Notice of transfer of Offered Shares to the Escrow Demat Account pursuant to 
Clause 3.4 of the share escrow agreement dated September 7, 2023 (the “Share Escrow 

Agreement”) 
 
Pursuant to Clause 3.4 of the Share Escrow Agreement, we write to inform you that the Offered 
Shares from the Selling Shareholders as detailed below have been credited to the Escrow Demat 
Account today.  
 
Selling Shareholders Demat Account Number No. of Equity Shares transferred  

 
 
[●] [●] [●] 
[●] [●] [●] 
 
[●]  [●]  [●]  
 
 
Capitalized terms not defined herein shall have the meaning assigned to such terms in the Share 
Escrow Agreement or the Offer Documents.  
 
For and on behalf of Bigshare Services Private Limited 
 
Authorized Signatory 
 
Encl: Transaction Statement 

 



 

 

 

SCHEDULE E 
 

[On the letterhead of the Company] 
 
Date: [●] 
 
To 
 
Share Escrow Agent and the Selling Shareholders 
 
Copy to: The Lead Managers 
 
Re: Allotment of Equity Shares in the IPO of Sai Silks (Kalamandir) Limited  
 
Dear Sir, 
 
In accordance with the Clause 5.1(ii) of the share escrow agreement dated September 7, 2023, 
(the “Share Escrow Agreement”), the Corporate Action Requisition Form has been issued. A 
copy of the Corporate Action Requisition Form is enclosed hereto. 
 
Capitalized terms not defined herein shall have the meaning assigned to such terms in the Share 
Escrow Agreement or the Offer Documents. 
 
Yours sincerely, 
 
For and on behalf of Sai Silks (Kalamandir) Limited 
 
 
 
 
Authorized Signatory 



 

 

 

SCHEDULE E1 
 

[On the letterhead of the Share Escrow Agent] 

Date: [●]  

To: 

The Company, the Selling Shareholders and the Lead Managers 
 
Re: Debit of Sold Shares from the Escrow Demat Account and release of any Unsold 
Shares back to the Selling Shareholders Demat Accounts for the initial public offering of 
Sai Silks (Kalamandir) Limited 

Dear all, 

Pursuant to Clause 5.2 of the share escrow agreement dated September 7, 2023 (the “Share 
Escrow Agreement”), this is to confirm that all Sold Shares have been debited from the Escrow 
Demat Account and credited to the respective demat accounts of the Allottees of the Sold 
Shares in relation to the Offer for Sale. [Further, the Unsold Shares remaining to the credit of 
the Escrow Demat have been released and credited back to the Selling Shareholders Demat 
Account.] [Note: To be retained, as applicable.] 

Further, please see attached hereto as Annexure A, copy of the demat statement reflecting the 
debit of such Sold Shares [and Unsold Shares] from the Escrow Demat Account.  

Capitalized terms not defined herein shall have the meaning assigned to such terms in the Share 
Escrow Agreement or the Offer Documents.  
 
For and on behalf of Bigshare Services Private Limited 
 
 
Authorized Signatory 
 

Enclosed: As above. 



 

 

 

Annexure A 

[Note: Copy of demat statement reflecting the debit of Sold Shares [and Unsold Shares] from 
the Escrow Demat Account to be included.] 

 

 
 

  



 

 

 

SCHEDULE F 
 

[On the letterhead of the Company] 
 
Date: [●] 
 
To  
 
The Share Escrow Agent, the [Selling Shareholders] and the Lead Managers 
 
Dear Sirs, 
 
Sub: Share Escrow Failure Notice pursuant to Clause 5.3 of the share escrow agreement 
dated September 7, 2023 (the “Share Escrow Agreement”) 
 
Pursuant to Clause 5.3 of the Share Escrow Agreement, we write to inform you that an Event 
of Failure has occurred.  
 
The Event of Failure has occurred [before/after] the transfer of the Sold Shares to the demat 
accounts of the Allottees in accordance with the Share Escrow Agreement. 
 
The Share Escrow Agent is requested to credit back the Offered Shares from the Escrow Demat 
Account to the Selling Shareholders Demat Accounts in accordance with Clause 5 of the Share 
Escrow Agreement.  
 
Thereafter, the Share Escrow Agent is requested to close the Escrow Demat Accounts pursuant 
to Clause 9 of the Share Escrow Agreement. [Note: To be included if the Event of Failure has 
occurred prior to transfer of Sold Shares to the Allottees] 
 
OR 
 
[The Share Escrow Agent is requested to take appropriate steps in consultation with SEBI, Lead 
Managers, the Stock Exchanges and/or the Depositories, as may be required, for credit of the 
Sold Shares from the respective demat accounts of the Allottees back to the Escrow Demat 
Account. The Share Escrow Agent is requested to act in accordance with clause 5.6 of the Share 
Escrow Agreement and immediately upon the credit of such Equity Shares to the Escrow Demat 
Account, the Share Escrow Agent is requested to immediately transfer all such Sold Shares 
from the Escrow Demat Account to the Selling Shareholders Demat Accounts. Further, the 
Share Escrow Agent is requested to close the Escrow Demat Account pursuant to Clause 9 of 
the Share Escrow Agreement.] [Note: To be included if the Event of Failure has occurred 
after transfer of Sold Shares to the Allottees] 

Capitalized terms not defined herein shall have the meaning assigned to such terms in the Share 
Escrow Agreement or the Offer Documents.  
 
Kindly acknowledge the receipt of this letter. 
 
For and on behalf of Sai Silks (Kalamandir) Limited  
 
 
Authorized Signatory 
 



 

 

 

SCHEDULE F1 
 

ON THE LETTERHEAD OF THE COMPANY 

Date: [●], 2023 
 
To, 
 
The Share Escrow Agent 
 
Copy to: 
 
The Selling Shareholders 
The Lead Managers 
 
Dear Sirs, 
 

Sub: Share Escrow Notice pursuant to Clause 3.2 of the Share Escrow Agreement dated 
September 7, 2023 (the “Share Escrow Agreement”) 
 

We write to inform you that the Red Herring Prospectus was not filed within the time prescribed 
under Clause 3.2 of the Share Escrow Agreement. 

The Share Escrow Agent is requested to immediately credit back the Offered Shares from the 
Escrow Demat Account to the Selling Shareholders Demat Accounts in accordance with Clause 
3.2 of the Share Escrow Agreement.  

Capitalized terms not defined herein shall have the meaning assigned to such terms in the Share 
Escrow Agreement. 

Kindly acknowledge the receipt of this letter. 

 

For and on behalf of Sai Silks (Kalamandir) Limited 
 
_______________________ 
Authorized Signatory 
Name: [●] 
Designation: [●] 
 

 

 

 

 

 

 



 

 

 

SCHEDULE F2  
 

ON THE LETTERHEAD OF THE SELLING SHAREHOLDER(S) 

Date: [●], 2023 
 
To, 
 
The Share Escrow Agent 
 
Copy to: 
 
The Company 
The Lead Managers 
 
Dear Sirs, 
 

Sub: Share Escrow Notice pursuant to Clause 5.3(xii) of the Share Escrow Agreement 
dated September 7, 2023 (the “Share Escrow Agreement”) 
 

We write to inform you that the Red Herring Prospectus was not filed within the time prescribed 
under Clause 3.2 of the Share Escrow Agreement, on account of [●] [Note: Please include the 
relevant event of failure as defined in Clause 5.2 of the Share Escrow Agreement] 

The Share Escrow Agent is requested to immediately credit back the Offered Shares from the 
Escrow Demat Account to the Selling Shareholders Demat Accounts in accordance with Clause 
5.4 of the Share Escrow Agreement.  

Capitalized terms not defined herein shall have the meaning assigned to such terms in the Share 
Escrow Agreement. 

Kindly acknowledge the receipt of this letter. 

 

For and on behalf of [●] [Note: Please include the name of the selling shareholder(s)] 
 
 
_______________________ 
  



 

 

 

SCHEDULE G 
 

LETTER OF INDEMNITY 
 
Date: September 7, 2023 
 
To 
 
Motilal Oswal Investment Advisors Limited 
Motilal Oswal Tower 
Rahimtullah Sayani Road 
Opposite Parel ST Depot 
Prabhadevi, Mumbai – 400 025 
Maharashtra, India 
 
HDFC Bank Limited 
Investment Banking Group 
Unit No. 401 & 402, 4th Floor 
Tower B, Peninsula Business Park 
Lower Parel, Mumbai – 400 013 
Maharashtra, India 
 
Nuvama Wealth Management Limited (formerly known as Edelweiss Securities Limited) 
801 - 804, Wing A, Building No 3, 
Inspire BKC, G Block 
Bandra Kurla Complex, Bandra 
East, Mumbai 400 051, 
Maharashtra, India 
 
(together, the “Lead Managers” or the “BRLMs”)  

 
Dear Sirs, 
 
Re:  Letter of indemnity in favour of the Lead Managers by Bigshare Services Private 

Limited, as amended from time to time (“Letter of Indemnity”) pursuant to the 
share escrow agreement entered into amongst Sai Silks (Kalamandir) Limited 
(the “Company”), the Selling Shareholders and Bigshare Services Private 
Limited, as amended from time to time (the “Share Escrow Agent”) (the 
“Agreement”). 

 
The Company and the Selling Shareholders propose to undertake an initial public offering of 
equity shares of face value of ₹ 2 each of the Company (the “Equity Shares”), comprising a 

fresh issue of Equity Shares by the Company aggregating up to ₹6,000 million (the “Fresh 
Issue”) and an offer for sale of up to 27,072,000 Equity Shares held by the Selling Shareholders 
(the “Offer for Sale”, and together with the Fresh Issue, the “Offer”) in accordance with the 

Companies Act, 2013, the Securities and Exchange Board of India (Issue of Capital and 
Disclosure Requirements) Regulations, 2018, as amended, (the “SEBI ICDR Regulations”) 

and other Applicable Laws at such price as may be determined by the Company and the Selling 
Shareholders, in consultation with the Managers through the book building process under the 
SEBI ICDR Regulations (the “Offer Price”). The Equity Shares offered by each Selling 



 

 

 

Shareholder is set out in Schedule A to the Agreement, collectively the “Offered Shares”. 

The Offer includes an offer outside the United States, to institutional investors in “offshore 
transactions” as defined in and in reliance upon Regulation S under the United States Securities 
Act of 1933, as amended (the “U.S. Securities Act”) and in each case in compliance with the 
applicable laws of the jurisdictions where offers and sales are made. The Offer may also include 
allocation of Equity Shares to certain Anchor Investors, on a discretionary basis, by the 
Company and the Selling Shareholders in consultation with the BRLMs, in accordance with 
the SEBI ICDR Regulations.  

Bigshare Services Private Limited has been appointed as the share escrow agent (the “Share 
Escrow Agent”) in relation to the Offer by the Company, and the Selling Shareholders, in 
accordance with the Share Escrow Agreement dated September 7, 2023, entered into by the 
Company and the Selling Shareholders, as amended from time to time (the “Agreement”). The 

Share Escrow Agent confirms that it has read and fully understands the SEBI ICDR 
Regulations, the Companies Act and all the relevant circulars, notifications, guidelines and 
regulations issued by the Securities and Exchange Board of India and other Applicable Law, 
in so far as they are applicable to its scope of work undertaken pursuant to the Agreement and 
is fully aware of it's obligations responsibilities, duties and the consequences of any default on 
its part. 
 
The Share Escrow Agent acknowledges that the Lead Managers may be exposed to liabilities 
or losses if there is an error/failure by the Share Escrow Agent in performing its duties, 
obligations and responsibilities under the Agreement and, this Letter of Indemnity and other 
legal requirements applicable to it in relation to the Offer. 
 
The Share Escrow Agent undertakes to each of the Lead Managers that it shall act with due 
diligence, care and skill while discharging its duties, obligations and responsibilities under the 
Agreement and this Letter of Indemnity. The Share Escrow Agent further represents, warrants 
and undertakes to each of the Lead Managers to: (i) implement all written instructions, 
including electronic instructions, in respect of the Offer and the terms of the Agreement; (ii) 
provide all notices and intimations to the Lead Managers as contemplated under the Agreement 
and this Letter of Indemnity; (iii) ensure that the Escrow Demat Account (as defined in the 
Agreement) will not be operated in any manner and for any other purpose other than as 
provided in the Agreement; (iv) ensure compliance with all Applicable Law; and (v) comply 
with the terms and conditions of the Agreement and this Letter of Indemnity.  
 
Further, pursuant to the provisions of the Agreement and in consideration of its appointment 
as the ‘Share Escrow Agent’ (as indicated hereinabove), the Share Escrow Agent has 

undertaken to execute and deliver this Letter of Indemnity in favor of the Lead Managers to 
indemnify, at all times, each of the Lead Managers and their Affiliates and each of their 
respective employees, directors, officers, managers, management, associates, advisors, agents, 
successors, permitted assigns, representatives and any other Person that, directly or indirectly 
through one or more intermediaries, Controls or is Controlled by or is under common Control 
with such indemnified Person (each such Person, a “Lead Manager Indemnified Party”), for 

any and all losses, liabilities, demands, claims, writs, suits, proceedings, claims for fees, 
actions, awards, judgments, damages, costs, interest costs, fines (including any fine imposed 
by SEBI or any other governmental, statutory, judicial, administrative, quasi-judicial and/ or 
regulatory authority or a court of law or stock exchange), charges, penalties and expenses, legal 
expenses including but without limitation attorney’s fees, losses of whatsoever nature 
(including reputational) made, suffered or incurred arising from the difference or fluctuation in 
exchange rates of currencies and investigation costs and court costs or other professional fees 
arising out of a breach or alleged breach and all other liabilities of the Share Escrow Agent’s 



 

 

 

representations, obligations, or error or omissions or failure, negligence, wilful default, bad 
faith, fraud or misconduct on the part of the Share Escrow Agent to deliver or perform the 
services contemplated, under the Agreement and this Letter of Indemnity. 
 
Accordingly, the Share Escrow Agent hereby absolutely, irrevocably and unconditionally 
undertakes and agrees to keep each Lead Manager Indemnified Party, fully indemnified, at all 
times, upon first demand by Lead Manager Indemnified Party from and against any claims, 
actions, causes of action, damages, suits, writs, demands, proceedings, claims for fees, costs, 
interest costs, charges, penalties expenses (including, without limitation, interest, fines 
(including any fine imposed by SEBI or any other governmental, statutory, judicial, 
administrative, quasi-judicial and/ or regulatory authority or a court of law or stock exchange) 
penalties, attorney fees, accounting fees, losses arising from difference or fluctuation in 
exchange rates of currencies and investigation costs) or losses (“Losses”), of whatsoever nature 

made, suffered or incurred, including pursuant to any legal proceedings instituted or threatened 
against any Lead Manager Indemnified Party or any other party, in relation to or resulting from 
or consequent upon or arising out of any failure, deficiency, error, any breach or alleged breach 
of any provision of law, regulation or order of any court or legal, regulatory, statutory, judicial 
quasi-judicial, governmental or administrative authority or any breach or alleged breach or any 
representation, warranty or undertaking or in the performance of the obligations, duties and 
responsibilities by the Share Escrow Agent or arising out of the acts or omissions, error, failure, 
any delay, negligence, fraud, misconduct, bad faith, wilful default or deficiency of the Share 
Escrow Agent (and, or its partners, representatives, officers, directors, management, 
employees, advisors and agents or other persons acting on its behalf) under the Agreement and 
this Letter of Indemnity and/or if any information provided by the Share Escrow Agent to the 
Lead Managers is untrue, incomplete or incorrect in any respect, and / or infringement of any 
intellectual property, rights of any third party or anything done or omitted to be done through 
the negligence, default or misconduct by the Share Escrow Agent or of its partners, officers, 
directors, employees or agents. The Share Escrow Agent shall further indemnify, reimburse 
and refund all costs incurred by each of the Lead Manager Indemnified Parties in connection 
with investigating, preparing or defending any investigative, administrative, judicial, quasi-
judicial, governmental, statutory or regulatory action or proceeding in any jurisdiction related 
to or arising out of such activities, services, or role, whether or not in connection with pending 
or threatened litigation to which any of the Lead Managers Indemnified Parties is a party, in 
each case as such expenses are incurred or paid including in addressing investor complaints 
which otherwise would have been addressed by the Share Escrow Agent in the performance of 
the services contemplated under the Agreement and this Letter of Indemnity and in responding 
to queries relating to such services from SEBI and/or the stock exchanges and/or any other 
statutory, judicial, quasi-judicial, statutory, governmental or regulatory authority or a court of 
law.  
 
The Share Escrow Agent shall not in any case whatsoever use the amounts held in Escrow 
Account to satisfy this indemnity, in any manner whatsoever. 
 
The Share Escrow Agent hereby agrees that failure of any Lead Manager Indemnified Party to 
exercise part of any of its right under this Letter of Indemnity in one or more instances shall 
not constitute a waiver of those rights in another instance or a waiver by any other Lead 
Manager Indemnified Party of any of its rights established herein. The Share Escrow Agent 
agrees that the obligations of the Share Escrow Agent under the Share Escrow Agreement are 
incorporated in this Letter of Indemnity mutatis mutandis. 
 
This Letter of Indemnity shall be effective from the date of execution of the Agreement and 
shall survive the expiry or termination of the Agreement. The provisions of this Letter of 
Indemnity shall not be affected by any limitations or other clauses set out in the Agreement 



 

 

 

and shall be in addition to any other rights that each of the Lead Managers Indemnified Party 
may have at common law, equity and/or otherwise. 
 
The Share Escrow Agent acknowledges and agrees that each of the Lead Managers shall have 
all the rights specified under the provisions of the Agreement but shall not have any obligations 
or liabilities to the Share Escrow Agent or the Company or the Selling Shareholders or any 
other party, expressed or implied, direct or indirect, under the terms of the Agreement or this 
Letter of Indemnity. Further, Share Escrow Agent acknowledges and agrees that entering into 
the Agreement for performing its services to the Company and the Selling Shareholders are 
sufficient consideration for issuing this Letter of Indemnity in favour of the Lead Managers. 
 
This Letter of Indemnity shall be governed and construed in accordance with the laws of India. 
 
All capitalized terms set forth herein that are not defined herein shall have the respective 
meanings ascribed to such terms in the Draft Red Herring Prospectus, the Red Herring 
Prospectus and the Prospectus filed by the Company with the regulatory authorities in 
connection with the Offer.  
 
In case of any inconsistency between the terms of the Agreement and this Letter of Indemnity, 
this Letter of Indemnity will prevail. 
 
This Letter of Indemnity may be amended or altered only with the prior written approval of 
each of the Lead Managers. The Share Escrow Agent shall inform each of the Lead Managers 
of any termination or amendment to the Agreement and provide the Lead Managers a copy of 
such termination or amendment 
 
Notwithstanding anything contained in the Letter of Indemnity, if any dispute, difference or 
claim arises between the parties hereto in connection with this Letter of Indemnity or the 
validity, interpretation, implementation including breach or alleged breach and anything done 
or omitted to be done by the Share Escrow Agent pursuant to this Letter of Indemnity, then 
Lead Managers’ Indemnified Party may refer the dispute for resolution to an arbitration 
tribunal. All proceedings in any such arbitration shall be conducted under the Arbitration and 
Conciliation Act, 1996 or any re-enactment thereof and shall be conducted in English. The 
arbitration shall take place in Mumbai (seat and venue of arbitration). The arbitral award shall 
be final, conclusive and binding on the parties. This Letter of Indemnity, the rights and 
obligations hereunder, and any claims or disputes relating thereto, shall be governed and 
construed in accordance with the laws of India. In case of any dispute in between the Lead 
Managers and Share Escrow Agent in relation to this Letter of Indemnity, the courts at Mumbai, 
India, shall have sole and exclusive jurisdiction over any matters arising out of the arbitration 
proceedings mentioned hereinbelow, including with respect to grant of interim and/or appellate 
reliefs, brought under the Arbitration and Conciliation Act, 1996. 
 
This Letter of Indemnity may be executed in counterparts, each of which when so executed 
and delivered shall be deemed to be an original, but all such counterparts shall constitute one 
and the same Agreement. 
 
Any notices, requests, demands or other communication required or permitted to be given 
under this Letter of Indemnity or for the purpose of this Letter of Indemnity shall be written in 
English and shall be delivered in person, or sent by courier or by certified or registered mail, 
postage prepaid or transmitted by e-mail and properly addressed as follows: 
 
If to the Lead Managers:  
 



 

 

 

Motilal Oswal Investment Advisors Limited 
Motilal Oswal Tower 
Rahimtullah Sayani Road 
Opposite Parel ST Depot 
Prabhadevi, Mumbai – 400 025 
Maharashtra, India 
Tel: +91 22 7193 4380 
E-mail: sskl.ipo@motilaloswal.com 
Contact Person: Subodh Mallya 
 
HDFC Bank Limited 
Investment Banking Group 
Unit No. 401 & 402, 4th Floor 
Tower B, Peninsula Business Park 
Lower Parel, Mumbai – 400 013 
Maharashtra, India 
Tel: +91 22 3395 8211 
E-mail: ecm@hdfcbank.com 
Contact Person:  Ashwani Tandon 
 
Nuvama Wealth Management Limited (formerly known as Edelweiss Securities Limited) 
801 - 804, Wing A, Building No 3, 
Inspire BKC, G Block 
Bandra Kurla Complex, Bandra 
East, Mumbai 400 051, 
Maharashtra, India  
Tel: +91 22 4009 4400  
E-mail: IBLegal.Compliance@nuvama.com 
Contact person: Bhavana Kapadia 
 
If to the Share Escrow Agent: 
 
Bigshare Services Private Limited  
Office No S6-2, 6th Floor, 
Pinnacle Business Park, 
Next to Ahura Centre, 
Mahakali Caves Road, 
Andheri (East) Mumbai – 400093 
Telephone: 022 62638200 
E-mail: ipo@bigshareonline.com 
Contact person: Jibu John  
 
 
All notices, requests, demands or other communications required or permitted under this Letter 
of Indemnity shall: (i) if delivered personally or by overnight courier, be deemed given upon 
delivery; (ii) if delivered by e-mail, be deemed given when electronically confirmed; and (iii) 
if sent by registered mail, be deemed given when received. 



 

 

 

Yours sincerely, 
 
For and on behalf of Bigshare Services Private Limited 
 
     
Name:  
Designation: 



 

 

 

THIS PAGE FORMS AN INTEGRAL PART OF THE LETTER OF INDEMNITY EXECUTED 
PURSUANT TO THE SHARE ESCROW AGREEMENT IN RELATION TO THE INITIAL 
PUBLIC OFFERING OF EQUITY SHARES OF SAI SILKS (KALAMANDIR) LIMITED. 
 
 
For and on behalf Motilal Oswal Investment Advisors Limited 
 
 
 
 
 
Countersigned by  
(Authorized Signatory) 
 
  



 

 

 

THIS PAGE FORMS AN INTEGRAL PART OF THE LETTER OF INDEMNITY EXECUTED 
PURSUANT TO THE SHARE ESCROW AGREEMENT IN RELATION TO THE INITIAL 
PUBLIC OFFERING OF EQUITY SHARES OF SAI SILKS (KALAMANDIR) LIMITED. 
 
For and on behalf of HDFC Bank Limited 
 
 
 
 
Countersigned by  
(Authorized Signatory) 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 



 

 

 

THIS PAGE FORMS AN INTEGRAL PART OF THE LETTER OF INDEMNITY EXECUTED 
PURSUANT TO THE SHARE ESCROW AGREEMENT IN RELATION TO THE INITIAL 
PUBLIC OFFERING OF EQUITY SHARES OF SAI SILKS (KALAMANDIR) LIMITED. 
 
 
For and on behalf Nuvama Wealth Management Limited (formerly known as Edelweiss 
Securities Limited) 
 
 
 
 
 
Countersigned by  
(Authorized Signatory) 
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Name Jibu John

Designation General Manager
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SCHEDULE I 
 

[On the letterhead of the Company] 
 
Date: 
 
To, 
 
The Share Escrow Agent and the Depositories 
 
Copy to: The Lead Managers and the Selling Shareholders 
 
Re: Share escrow failure notice pursuant to Clause 5.5 of the share escrow agreement 
dated September 7, 2023 
 
Dear Sir, 
 
Pursuant to Clause 5.5 of the share escrow agreement dated September 7, 2023 (“Share Escrow 
Agreement”), the Share Escrow Agent and the Depositories are requested to debit the Sold 

Shares from the demat accounts of the Allottees and credit such Offered Shares to the Escrow 
Demat Account, within 1 (one) Working Day of the receipt of this letter.  
 
Capitalized terms not defined herein shall have the meaning assigned to such terms in the Share 
Escrow Agreement. 
 
 
Yours sincerely, 
 
For and on behalf of Sai Silks (Kalamandir) Limited 
 
 
 
_________________ 
Authorised Signatory 
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SYNDICATE AGREEMENT 
 
This Syndicate Agreement (this “Agreement”) is entered into at Mumbai, Maharashtra on September 12, 
2023, by and amongst: 
 

1. SAI SILKS (KALAMANDIR) LIMITED, a company incorporated under the laws of India and 
whose registered office is situated at -3-790/8, Flat No. 1, Bathina Apartments, Ameerpet, 
Hyderabad 500 016, Telangana, India (the “Company”) which expression shall, unless it be 
repugnant to the context or meaning thereof, be deemed to mean and include its successors and 
permitted assigns, of the FIRST PART;  

 
2. NAGAKANAKA DURGA PRASAD CHALAVADI, an Indian citizen and residing at H. No. 36, 

Senor Valley, Road No. 13, Film Nagar, Jubilee Hills, Hyderabad, Telangana 500036, India which 
expression shall, unless it be repugnant to the context or meaning thereof, be deemed to mean and 
include its successors and permitted assigns, of the SECOND PART; 
 

3. JHANSI RANI CHALAVADI, an Indian citizen and residing at H. No. 36, Senor Valley, Road 
No. 13, Film Nagar, Jubilee Hills, Hyderabad, Telangana 500036, India which expression shall, 
unless it be repugnant to the context or meaning thereof, be deemed to mean and include its 
successors and permitted assigns, of the THIRD PART; 
 

4. DHANALAKSHMI PERUMALLA, an Indian citizen and residing at 29-14-16, Prakasham Road, 
Suryarao Peta, Vijayawada (Urban), Krishna, Andhra Pradesh 520 002, India which expression 
shall, unless it be repugnant to the context or meaning thereof, be deemed to mean and include its 
successors and permitted assigns, of the FOURTH PART; 
 

5. DOODESWARA KANAKA DURGA RAO CHALAVADI, an Indian citizen and residing at 
Villa 653, Phase 3, Doddalanelli Road, Adarsh Palm Retreat, Behind Intel, Devara Besana Halli, 
Bellandur, Bengaluru, Karnataka, 560 103, India which expression shall, unless it be repugnant to 
the context or meaning thereof, be deemed to mean and include its successors and permitted assigns, 
of the FIFTH PART; 
 

6. KALYAN SRINIVAS ANNAM, an Indian citizen and residing at 8-1-299|103|104 NS, Flat No. 
907, Aparna Aura Apartment, Film Nagar, Jubilee Hills, Shaikpet 500 096, India which expression 
shall, unless it be repugnant to the context or meaning thereof, be deemed to mean and include its 
successors and permitted assigns, of the SIXTH PART; 
 

7. SUBASH CHANDRA MOHAN ANNAM, an Indian citizen and residing at Villa No. 12A, Ramky 
Pearl, Kukatpally, Hyderabad, Telangana 500 072, India , which expression shall, unless it be 
repugnant to the context or meaning thereof, be deemed to mean and include its successors and 
permitted assigns, of the SEVENTH PART; 
 

8. VENKATA RAJESH ANNAM, an Indian citizen and residing at 60-1-8, Navodaya Colony, Near 
Siddhartha College, Vijayawada (Urban), Krishna, Andhra Pradesh 520 010 , which expression 
shall unless repugnant to the context or meaning thereof shall be deemed to mean and include it’s 
successors and permitted assigns) of the EIGHTH PART; 

 
9. MOTILAL OSWAL INVESTMENT ADVISORS LIMITED, a company incorporated under 

the laws of India and whose registered office is situated at Motilal Oswal Tower, Rahimtullah 
Sayani Road, Opposite Parel ST Depot, Prabhadevi, Mumbai Maharashtra 400 025, India 
(hereinafter referred to as “Motilal Oswal”, which expression shall unless repugnant to the context 
or meaning thereof shall be deemed to mean and include its successors and permitted assigns) of 
the NINETH PART; 

 
10. HDFC BANK LIMITED, a company incorporated under the laws of India and whose registered 

office is situated at HDFC Bank House, Senapati Bapat Marg, Lower Parel (West), Mumbai 400 
013, Maharashtra, India and operating through its investment banking division situated at 
Investment Banking Group, Unit No 401 & 402, 4th Floor, Tower B, Peninsula Business Park, 



 

 
 
 

 

Lower Parel, Mumbai 400 013, Maharashtra, India (hereinafter referred to as “HDFC”) which 
expression shall unless repugnant to the context or meaning thereof shall be deemed to mean and 
include its successors and permitted assigns) of the TENTH PART; 

 
11. NUVAMA WEALTH MANAGEMENT LIMITED (FORMERLY KNOWN AS EDELWEISS 

SECURITIES LIMITED) (IN ITS CAPACITY AS THE BOOK RUNNING LEAD 
MANAGER), a company incorporated under the laws of India and whose registered office is 
situated at 801 - 804, Wing A, Building No 3, Inspire BKC, G Block Bandra Kurla Complex, Bandra 
East, Mumbai 400 051, Maharashtra, India (hereinafter referred to as “Nuvama”, which expression 
shall unless repugnant to the context or meaning thereof shall be deemed to mean and include its 
successors and permitted assigns) of the ELEVENTH PART;  

 
12. MOTILAL OSWAL FINANCIAL SERVICES LIMITED, a company incorporated under the 

laws of India and whose registered office is stiuated at Motilal Oswal Tower, Rahimtullah Sayani 
Road, Opposite Parel ST Depot, Prabhadevi, Mumbai – 400025, Maharashtra, India (“MOFSL”, 
which expression shall, unless it be repugnant to the context or meaning thereof, be deemed to mean 
and include its authorized representatives, successors and permitted assigns) of the TWELFTH 
PART;  

 
13. HDFC SECURITIES LIMITED, a company incorporated under the laws of India and whose 

registered office is situated at I Think Techno Campus Building-B, “Alpha”, Office 8, Opp. 
Crompton Greaves, Near Kanjurmarg Station Kanjurmarg (East), Mumbai - 400 042  (hereinafter 
referred to as “HDFC Securities”, which expression shall unless repugnant to the context or 
meaning thereof shall be deemed to mean and include its successors and permitted assigns) of the 
THIRTEENTH PART;  

 
14. NUVAMA WEALTH MANAGEMENT LIMITED (FORMERLY KNOWN AS EDELWEISS 

SECURITIES LIMITED) (IN ITS CAPACITY AS THE SYNDICATE MEMBER), a company 
incorporated under the laws of India and whose registered office is situated at 801 - 804, Wing A, 
Building No 3, Inspire BKC, G Block Bandra Kurla Complex, Bandra East, Mumbai 400 051, 
Maharashtra, India (hereinafter referrred to as “Nuvama SM”, which expression shall unless 
repugnant to the context or meaning thereof shall be deemed to mean and include its successors and 
permitted assigns) of the FOURTEENTH PART;  

 
15. BIGSHARE SERVICES PRIVATE LIMITED, a company incorporated under the Companies 

Act, 1956 and having its registered office at Office No S6-2, 6th Floor, Pinnacle Business Park, 
Next to Ahura Centre, Mahakali Caves Road, Andheri (East) Mumbai – 400093 (hereinafter 
referred to as the “Registrar” or “Registrar to the Offer”), of the FIFTEENTH PART; 

 
IN THIS AGREEMENT:  
 

I. Nagakanaka Durga Prasad Chalavadi and Jhansi Rani Chalavadi are collectively referred to as the 
“Promoter Selling Shareholders” and individually as “Promoter Selling Shareholder”; (ii) 
Dhanalakshmi Perumalla, Doodeswara Kanaka Durga Rao Chalavadi, Kalyan Srinivas Annam, 
Subash Chandra Mohan Annam and Venkata Rajesh Annam are collectively referred to as the 
“Promoter Group Selling Shareholders” and individually as a “Promoter Group Selling 
Shareholder” (iii) the Promoter Selling Shareholders and the Promoter Group Selling 
Shareholders, are collectively referred to as the “Selling Shareholders” and individually as the 
“Selling Shareholder” ; 

 
ii. Motilal Oswal, HDFC and Nuvama are collectively referred to as the “Book Running Lead 

Managers” or “Lead Managers” or the “BRLMs”, and individually as the “Book Running Lead 
Manager” or “Lead Manager” or the “BRLM”; 

 
iii. MOFSL, HDFC Securities and Nuvama SM are referred to as the “Syndicate Members” and 

individually as the “Syndicate Member”; 
 



 

 
 
 

 

iv. the BRLMs and the Syndicate Member are collectively referred to as the “Syndicate” or the 
“Members of the Syndicate” and individually as a “Member of the Syndicate”;  

 
v. The Company, the BRLMs, Selling Shareholders, Members of the Syndicate and Registrar to the 

Offer are collectively referred to as the “Parties” and individually as a “Party”. 
 
WHEREAS:  
 
(A) The Company and the Selling Shareholders propose to undertake an initial public offering of 

equity shares of face value of ₹ 2 each of the Company (the “Equity Shares”), comprising a fresh 
issue of Equity Shares by the Company aggregating up to ₹6,000 million (the “Fresh Issue”) and 
an offer for sale of up to 27,072,000 Equity Shares held by the Selling Shareholders (the “Offer 
for Sale”, and together with the Fresh Issue, the “Offer”) in accordance with the Companies Act, 
2013 (as defined hereunder), the Securities and Exchange Board of India (Issue of Capital and 
Disclosure Requirements) Regulations, 2018, as amended, (the “SEBI ICDR Regulations”) and 
other Applicable Laws at such price as may be determined by the Company and the Selling 
Shareholders, in consultation with the Managers through the book building process under the 
SEBI ICDR Regulations (the “Offer Price”). The Equity Shares offered by each Selling 
Shareholder is set out in Schedule I, collectively the “Offered Shares”. The Offer includes an 
offer outside the United States, to institutional investors in “offshore transactions” as defined in 
and in reliance upon Regulation S under the United States Securities Act of 1933, as amended 
(the “U.S. Securities Act”) and in each case in compliance with the Applicable Laws of the 
jurisdictions where offers and sales are made. The Offer may also include allocation of Equity 
Shares to certain Anchor Investors, on a discretionary basis, by the Company and the Selling 
Shareholders in consultation with the BRLMs, in accordance with the SEBI ICDR Regulations.    

 
(B) The board of directors of the Company (“Board of Directors” or “Directors”) pursuant to a 

resolution dated June 4, 2022, read with the resolution dated September 6, 2023, and the 
shareholders of the Company pursuant to a special resolution dated June 22, 2022, in accordance 
with Section 62(1)(c) of the Companies Act have approved and authorized the Offer.   
 

(C) The Selling Shareholders have consented to the sale of the Offered Shares in accordance with the 
terms agreed to in their respective consent letters, as listed out in Schedule I.  

 
(D) The Company and the Selling Shareholders have engaged the BRLMs to manage the Offer as the 

book running lead managers. The BRLMs have accepted the engagement for the agreed fees and 
expenses payable to them for managing the Offer as set out in the engagement letter dated May 
27, 2022, between the BRLMs, the Company and the Selling Shareholders (the “Engagement 
Letter”). The Company, Selling Shareholders and BRLMs have entered into an offer agreement 
dated July 21, 2022, amended by way of an amendment agreement dated September 6, 2023, 
(“Offer Agreement”).   

 
(E) Pursuant to the registrar agreement dated July 13, 2022, the Company and the Selling 

Shareholders have appointed Bigshare Services Private Limited as the Registrar to the Offer. 
 
(F) The Company filed the Draft Red Herring Prospectus dated July 21, 2022, with the Securities and 

Exchange Board of India (the “SEBI”) on July 21, 2022, for review and comments and with 
National Stock Exchange of India Limited (“NSE”) and BSE Limited (“BSE, together with NSE, 
the “Stock Exchanges”) in accordance with the SEBI ICDR Regulations. Pursuant to certain 
updates, the Company filed the addendum to the Draft Red Herring Prospectus dated July 25, 
2023, with SEBI and the Stock Exchanges. SEBI has reviewed and commented on the Draft Red 
Herring Prospectus and has permitted the Company to proceed with the Offer subject to its final 
observations dated November 4, 2022, being incorporated or reflected in the red herring 
prospectus. After incorporating the comments and observations of SEBI, the Company proposes 
to file a red herring prospectus (“RHP”) with the Registrar of Companies, Telangana at 
Hyderabad (“RoC” or “Registrar of Companies”), the Stock Exchanges and SEBI, in 
accordance with the Companies Act and the SEBI ICDR Regulations.  

 



 

 
 
 

 

(G) In accordance with the requirements of the UPI Circulars, the Company, in consultation with the 
BRLMs, has appointed HDFC Bank Limited and Axis Bank Limited, as the sponsor banks 
(“Sponsor Banks”), in accordance with the terms of the Cash Escrow and Sponsor Bank 
Agreement, to act as a conduit between the Stock Exchanges and the NPCI in order to push the 
UPI Mandate Requests in respect of UPI Bidders and their UPI accounts as per the UPI 
Mechanism, and perform other duties and undertake such obligations as required under the UPI 
Circulars and the Cash Escrow and Sponsor Bank Agreement in relation to the Offer. 
 

(H) The Offer will be made under Phase II of the UPI Circulars. Notwithstanding anything included 
in this Agreement, in the event that Phase III of the UPI Circulars becomes mandatorily applicable 
to the Offer, the Offer will be conducted in accordance with SEBI ICDR Regulations and the 
procedure set out for Phase III in the UPI Circulars. In order to arrange for the procurement of 
Bids (other than the Bids directly submitted to the Self Certified Syndicate Banks (“SCSBs”), 
Bids collected by Registered Brokers at the Broker Centres, Bids collected by the RTAs at the 
Designated RTA Locations and the Bids collected by CDPs at the Designated CDP Locations), 
the collection of Bids from ASBA Bidders and Anchor Investors (by BRLMs) and to conclude 
the process of Allotment and listing in accordance with the SEBI ICDR Regulations and other 
Applicable Law, the Company, in consultation with the BRLMs, have appointed the Syndicate 
Members to procure Bids for the Offer.  

 
(I) This Agreement sets forth the terms of appointment of the Syndicate Members and the various 

obligations and responsibilities of the members of the Syndicate. The Parties have agreed to enter 
into and be bound by the terms and conditions contained in this Agreement. 

 
NOW THEREFORE IT IS HEREBY AGREED BY AND AMONG THE PARTIES HERETO AS 
FOLLOWS: 
 
1. DEFINITIONS AND INTERPRETATION 
 

All capitalized terms used in this Agreement, including the recitals, that are not specifically 
defined herein shall have the meaning assigned to them in the Offer Documents, as the context 
requires. In the event of any inconsistencies or discrepancies between the definitions contained in 
this Agreement and in the Offer Documents, the definitions in the Offer Documents shall prevail. 
The following terms used in this Agreement shall have the meanings ascribed to such terms below:  
 
“Affiliates” with respect to any Party shall mean (i) any other person that, directly or indirectly, 
through one or more intermediaries, Controls or is Controlled by or is in common Control with 
such Party, (ii) any other person which is a holding company, subsidiary or joint venture of such 
Party, and (iii) any other person in which such Party has a “significant influence” or which has 
“significant influence” over such Party, where “significant influence” over a person is the power 
to participate in the management, financial or operating policy decisions of that person but is less 
than Control over those policies and that shareholders beneficially holding, directly or indirectly 
through one or more intermediaries, a 10% or more interest in the voting power of that person is 
presumed to have a significant influence over that person. For the purposes of this Agreement, 
the terms “holding company” and “subsidiary” shall have the respective meanings set forth in the 
Companies Act, 2013. The terms “Promoters”, “Promoter Group” and “Group Companies” 
have the respective meanings set forth in the Offer Documents. In addition, the Promoters, the 
members of the Promoter Group and the Group Companies shall be deemed to be Affiliates of the 
Company;  
 
 “Agreement” shall have the meaning attributed to such term in the preamble. 
 
“Allottee” shall mean a successful Bidder to whom the Equity Shares are Allotted. 
 
“Allotment” or “Allotted” or “Allot” shall mean, unless the context otherwise requires, allotment 
of the Equity Shares pursuant to the Fresh Issue and transfer of the Offered Shares by the Selling 
Shareholders pursuant to the Offer for Sale to the successful Bidders. 
 



 

 
 
 

 

“Allotment Advice” shall mean, a note or advice or intimation of Allotment sent to the successful 
bidders who have been or are to be Allotted the Equity Shares after the basis of allotment has been 
approved by the designated stock exchange. 

 
“Anchor Investor(s)” shall mean a Qualified Institutional Buyer, applying under the Anchor 
Investor Portion in accordance with the requirements specified in the SEBI ICDR Regulations 
and the Red Herring Prospectus, and who has Bid for an amount of at least ₹ 100 million; 
 
“Anchor Investor Allocation Price” shall mean the price at which Equity Shares will be 
allocated to Anchor Investors during the Anchor Investor Bid/Offer Period according to the terms 
of the Red Herring Prospectus and the Prospectus, which will be decided by the Company and the 
Selling Shareholders in consultation with the BRLMs. 
 
“Anchor Investor Allocation Notice” shall mean the note or advice or intimation of allocation 
of the Equity Shares sent to the Anchor Investors who have been allocated the Equity Shares after 
discovery of the Anchor Investor Allocation Price, including any revisions thereof. 
 
“Anchor Investor Bid/ Offer Period” shall mean the date, one Working Day prior to the 
Bid/Offer Opening Date, on which Bids by Anchor Investors shall be submitted, prior to and after 
which BRLMs will not accept any Bids from Anchor Investors and allocation to Anchor Investors 
shall be completed. 
 
“Anchor Investor Bid Amount” shall mean the highest value of optional Bids indicated in the 
Anchor Investor Application Form and payable by the Anchor Investor upon submission of the 
Bid. 

 
“Anchor Investor Application Form” shall mean the form used by an Anchor Investor to make 
a Bid in the Anchor Investor Portion and which will be considered as an application for Allotment 
in terms of the RHP. 
 
“Anchor Investor Offer Price” shall mean the final price at which the Equity Shares will be 
Allotted to Anchor Investors in terms of the Red Herring Prospectus and the Prospectus, which 
price will be equal to or higher than the Offer Price, but not higher than the Cap Price. 
 
“Anchor Investor Portion” shall mean up to 60% of the QIB Portion, which may be allocated 
by the Company in consultation with the BRLMs, to Anchor Investors, on a discretionary basis, 
in accordance with SEBI ICDR Regulations. One-third of the Anchor Investor Portion is reserved 
for domestic Mutual Funds, subject to valid Bids being received from domestic Mutual Funds at 
or above the Anchor Investor Allocation Price. In the event of under-subscription, or non-
allocation in the Anchor Investor Portion, the balance Equity Shares shall be added to the Net QIB 
Portion. 
 
“Applicable Law” shall mean any applicable law, statute, by-law, rule, regulation, guideline, 
circular, notification, regulatory policy (including any requirement under, or notice of, any 
regulatory body), equity listing agreements of the Stock Exchanges, guidance, order, judgement 
or decree of any court or any arbitral authority, or directive, delegated or subordinate legislation 
in any applicable jurisdiction, inside or outside India, including any applicable securities law in 
any relevant jurisdiction, the SEBI Act, the SCRA, the SCRR, the Companies Act, the SEBI ICDR 
Regulations, the Listing Regulations, the FEMA and the respective rules and regulations 
thereunder, Indian Trust Act, 1882, the U.S. Securities Act (including the rules and regulations 
promulgated thereunder), the U.S. Securities Exchange Act of 1934, as amended (the “Exchange 
Act”, including the rules and regulations promulgated thereunder) and any guidelines, 
instructions, rules, notifications, communications, orders, circulars, notices and regulations issued 
by any Governmental Authority (and agreements, rules, regulations, orders and directions in force 
in other jurisdictions where there is any invitation, offer or sale of the Equity Shares in the Offer);   
 
“ASBA” or “Application Supported by Blocked Amount” shall mean an application, whether 
physical or electronic, used by Bidders, other than Anchor Investors, to make a Bid and 



 

 
 
 

 

authorising an SCSB to block the Bid Amount in the specified bank account maintained with such 
SCSB and will include applications made by UPI Bidders using the UPI Mechanism where the 
Bid Amount will be blocked upon acceptance of UPI Mandate Request by the UPI Bidders using 
the UPI Mechanism; 
 
“ASBA Bidder(s)” shall mean any Bidder (other than an Anchor Investor) in the Offer who 
intends to submit a Bid; 
 
“ASBA Form” means an application form, whether physical or electronic, used by ASBA 
Bidders which will be considered as the application for Allotment in terms of the Red Herring 
Prospectus and the Prospectus; 
 
“Basis of Allotment” means the basis on which Equity Shares will be Allotted to successful 
Bidders under the Offer as described in the Offer Documents. 
 
“Bid(s)” mean an indication by a Bidder (other than an Anchor Investor) to make an offer during 
the Bid/Offer Period pursuant to submission of the ASBA form, or on the Anchor Investor bidding 
date by an Anchor Investor, pursuant to the submission of the Anchor Investor application form, 
to subscribe to or purchase Equity Shares at a price within the Price Band, including all revisions 
and modifications thereto, to the extent permissible under the SEBI ICDR Regulations, in terms 
of the Red Herring Prospectus and the Bid cum Application Form. The term ‘Bidding’ shall be 
construed accordingly. 
 
“Bid Amount” means the highest value of optional Bids indicated in the Bid cum Application 
Form and, in the case of RIBs Bidding at the Cut off Price, the Cap Price multiplied by the number 
of Equity Shares Bid for by such RIBs and mentioned in the Bid cum Application Form and 
payable by the Bidder or blocked in the ASBA Account of the Bidder, as the case may be, upon 
submission of the Bid. 

 
“Bid cum Application Form” shall mean the Anchor Investor Application Form or the ASBA 
Form, as the context requires.  
 
“Bidder” means any prospective investor who makes a Bid pursuant to the terms of the Red 
Herring Prospectus and the Bid cum Application Form and unless otherwise stated or implied, 
includes an Anchor Investor. 
 
“Bidding Centers” shall mean the centres at which the Designated Intermediaries shall accept 
the ASBA Forms, i.e., Designated Branches for SCSBs, Specified Locations for the Syndicate, 
Broker Centres for Registered Brokers, Designated RTA Locations for RTAs and Designated 
CDP Locations for CDPs. 
 
“Bid/ Offer Closing Date” has the meaning attributed to such term in the Offer Documents. 
 
“Bid/ Offer Opening Date” has the meaning attributed to such term in the Offer Documents. 
 
“Bid/Offer Period” means, except in relation to Anchor Investors, the period between the 
Bid/Offer Opening Date and the Bid/Offer Closing Date, inclusive of both days, during which 
prospective Bidders can submit their Bids, including any revisions thereof, in accordance with the 
SEBI ICDR Regulations. 
 
“Bigshare” shall have the meaning ascribed to it under the Preamble. 
 
“Book Building Process” means the book building process provided in Part A of Schedule XIII 
of the SEBI ICDR Regulations, in terms of which the Offer is being made.  
 
“Broker Centres” shall mean the centres notified by the Stock Exchanges where ASBA Bidders 
can submit the ASBA Forms to a Registered Broker. The details of such Broker Centres, along 
with the names and the contact details of the Registered Brokers are available on the respective 



 

 
 
 

 

websites of the Stock Exchanges, www.bseindia.com and www.nseindia.com, as updated from 
time to time.  
 
“Cap Price” means the higher end of the Price Band, above which the Offer Price and the Anchor 
Investor Offer Price will not be finalised and above which no Bids will be accepted. 
 
“Cash Escrow and Sponsor Bank Agreement” shall mean the cash escrow and sponsor bank 
agreement to be entered into among the Company, the Selling Shareholders, the BRLMs, the 
Registrar to the Offer, the Bankers to the Offer and the Syndicate Members, inter alia, for the 
appointment of the Sponsor Bank in accordance with the UPI circulars, for collection of the Bid 
Amounts from Anchor Investors, transfer of funds to the Public Offer Account and, where 
applicable, refunds of the amounts collected from Anchor Investors, on the terms and conditions 
thereof. 
 
“CAN” or “Confirmation of Allocation Note” means the notice or intimation of allocation of 
the Equity Shares to be sent to Anchor Investors, who have been allocated the Equity Shares, on 
or after the Anchor Investor Bidding Date. 
 
“Collecting Depository Participant” or “CDP” shall mean a depository participant as defined 
under the Depositories Act, 1996 registered with SEBI and who is eligible to procure Bids from 
relevant Bidders at the Designated CDP Locations in terms of the SEBI circular number 
CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015 issued by SEBI as per the list 
available on the websites of BSE and NSE, as updated from time to time. 

 
“Control” has the meaning given to such term under the SEBI ICDR Regulations, read with the 
Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers) 
Regulations, 2011; and the terms “Controlling” and “Controlled” shall be construed accordingly. 
 
“Designated CDP Locations” means such locations of the CDPs where Bidders can submit the 
ASBA Forms. The details of such Designated CDP Locations, along with names and contact 
details of the CDPs eligible to accept ASBA Forms are available on the respective websites of the 
Stock Exchanges (www.bseindia.com and www.nseindia.com), as updated from time to time;  
 
“Designated Date” means the date on which the Escrow Collection Bank(s) transfers funds from 
the Escrow Account to the Public Offer Account or the Refund Account, as appropriate, and the 
instructions are issued to the SCSBs and Sponsor Banks as the case may be, for the transfer of 
funds blocked by the SCSBs/Sponsor Banks in the ASBA Accounts to the Public Offer Account, 
after finalisation of the Basis of Allotment, in terms of the Red Herring Prospectus and the 
Prospectus, following which the Equity Shares will be Allotted in the Offer. 
 
“Designated Intermediary(ies)” shall mean, in relation to ASBA Forms submitted by RIBs with 
an application size of up to ₹ 2,00,000 and Non-Institutional Bidders Bidding with an application 
size of up to ₹ 500,000 (not using the UPI mechanism) by authorising an SCSB to block the Bid 
Amount in the ASBA Account, Designated Intermediaries shall mean SCSBs. In relation to 
ASBA Forms submitted by UPI Bidders where the Bid Amount will be blocked upon acceptance 
of UPI Mandate Request by such UPI Bidders using the UPI Mechanism, Designated 
Intermediaries shall mean Syndicate, sub-Syndicate/agents, Registered Brokers, CDPs, and 
RTAs. In relation to ASBA Forms submitted by QIBs and Non-Institutional Bidders(not using 
the UPI Mechanism), Designated Intermediaries shall mean Syndicate, sub-Syndicate/ agents, 
SCSBs, Registered Brokers, the CDPs and RTAs. 
 
“Designated RTA Locations” shall mean such locations of the RTAs where Bidders can submit 
the ABSA Forms to RTAs. The details of such Designated RTA Locations, along with names and 
contact details of the RTAs eligible to accept ASBA Forms are available on the respective 
websites of the Stock Exchanges (www.bseindia.com and www.nseindia.com), as updated from 
time to time.  
 



 

 
 
 

 

“Designated Stock Exchange” shall mean the designated stock exchange as disclosed in the 
Offer Documents. 
 
“Director(s)” means Director(s) of the Company. 
 
“Dispute” has the meaning attributed to such term in Clause 15.1. 
 
“Disputing Parties” has the meaning attributed to such term in Clause 15.1. 
 
“DP ID” shall mean the Depository Participant’s Identification. 
 
“DRHP” or “Draft Red Herring Prospectus” means the draft red herring prospectus dated July 
21, 2022, read with addendum to the Draft Red Herring Prospectus dated July 25, 2023, issued in 
accordance with the SEBI ICDR Regulations, which did not contain, inter alia, complete 
particulars of the price at which the Equity Shares will be Allotted and the size of the Offer, 
including any addenda or corrigenda thereto. 
 
“Drop Dead Date” shall have the meaning given to such term in the Cash Escrow and Sponsor 
Bank Agreement. 

 
“Eligible NRIs” shall mean NRI(s) eligible to invest under the relevant provisions of the FEMA 
Non-debt Rules, on a non-repatriation basis, from jurisdictions outside India where it is not 
unlawful to make an offer or invitation under the Offer and in relation to whom the ASBA Form 
and the Red Herring Prospectus will constitute an invitation to subscribe to or to purchase the 
Equity Shares.  
 
“Engagement Letter” has the meaning attributed to such term in the recitals of this Agreement. 
 
“Escrow Account(s)” has the meaning attributed to such term in the Offer Documents. 
 
“Escrow Collection Bank” shall have the meaning given to such term in the Cash Escrow and 
Sponsor Bank Agreement. 

 
 “Floor Price” means the lower end of the Price Band, subject to any revision thereto, at or above 
which the Offer Price and the Anchor Investor Offer Price will be finalised and below which no 
Bids will be accepted.  
 
“Governmental Authority” shall include the SEBI, the Stock Exchanges, the Registrar of 
Companies, the RBI, the U.S. Securities and Exchange Commission and any national, state, 
regional or local government or governmental, regulatory, statutory, administrative, fiscal, 
taxation, judicial or government-owned body, department, commission, authority, court, 
arbitrator, tribunal, agency or entity, in India or outside India.  
 
“HDFC” shall have the meaning ascribed to it under the Preamble. 
 
“HDFC Securities” shall have the meaning ascribed to it under the Preamble. 
 
“International Wrap” shall mean the final international wrap to be dated the date of, and attached 
to, the Prospectus containing, among other things, international distribution and solicitation 
restrictions and other information, together with all supplements, corrections, amendments and 
corrigenda thereto.  
 
“IST” shall mean Indian Standard Time. 
 
“Material Adverse Change” shall mean, individually or in the aggregate, a material adverse 
change or any development involving a prospective material adverse change, (i) in the reputation, 
condition (financial, legal or otherwise), assets, liabilities, revenues, profits, cash flows, earnings, 
business, management, prospects or operations of the Company whether or not arising from 



 

 
 
 

 

transactions in the ordinary course of business (including any loss or interference with its business 
from fire, explosions, flood or other calamity, or any material escalation in the severity of the 
ongoing COVID-19 pandemic whether or not covered by insurance, or from court or 
governmental action, order or decree, and any change pursuant to any restructuring); (ii) in the 
ability of the Company, to conduct its business and to own or lease its assets or properties in 
substantially the same manner in which such business was previously conducted or such assets or 
properties were previously owned or leased as described in the Offer Documents; (iii) in the ability 
of the Company to perform its obligations under, or to complete the transactions contemplated by, 
this Agreement or the Other Agreements; or (iv) in the ability of any of the Selling Shareholders 
to perform their respective obligations under, or to complete the transactions contemplated by, 
this Agreement, the Engagement Letter, the Other Agreements or the Underwriting Agreement (if 
executed) in relation to the sale and transfer of its respective proportion of the Offered Shares 
contemplated herein or therein; 
 
“Motilal Oswal” shall have the meaning ascribed to it the Preamble. 
 
“MOFSL” shall have the meaning ascribed to it the Preamble. 

 
“Mutual Funds” means the mutual funds registered with SEBI under the Securities and Exchange 
Board of India (Mutual Funds) Regulations, 1996. 

 
“Net QIB Portion” shall mean QIB Portion less the number of Equity Shares Allotted to the 
Anchor Investors.  
 
“Non-Institutional Bidders” or “Non-Institutional Investors” shall mean Bidders, that are not 
QIBs or Retail Individual Bidders and who have Bid for Equity Shares for an amount of more 
than ₹ 200,000 and does not include NRIs (other than Eligible NRIs).  
 
“Non-Institutional Portion” shall mean the portion of the Offer being not less than 15% of the 
Offer, which shall be available for allocation to Non-Institutional Investors, subject to valid Bids 
being received at or above the Offer Price out of which i) one third shall be reserved for Bidders 
with Bids exceeding ₹ 0.2 million and up to ₹ 1 million: and ii) two-thirds shall be reserved for 
Bidders with Bids exceeding ₹ 1 million, provided that the unsubscribed portion in either of such 
sub-categories may be allocated to applicants in the other sub-category of non-institutional 
investors, in accordance with the SEBI ICDR Regulations, subject to valid Bids being received at 
or above the Offer Price. 
 
“NRI” shall mean an individual resident outside India who is a citizen of India or or a person of 
Indian origin and shall have the meaning ascribed to such term in the Foreign Exchange 
Management (Deposit) Regulations, 2016 or an overseas citizen of India cardholder within the 
meaning of Section 7(A) of the Citizenship Act, 1955. 
 
“Nuvama” shall have the meaning ascribed to it under the Preamble;  
 
“Nuvama SM” shall have the meaning ascribed to it under the Preamble;  

 
“Offer” has the meaning attributed to such term in the Recitals. 
 
“Offer Agreement” has the meaning attributed to such term in the Recitals. 

  
“Offer Documents” means collectively, the DRHP, the RHP, the Bid cum Application Form and 
the accompanying Abridged Prospectus, the Preliminary Offering Memorandum, the Prospectus, 
the Offering Memorandum and the pricing supplement, including all supplements, corrections, 
amendments and corrigenda thereto. 
 
“Offer Price” has the meaning attributed to such term in the Recitals. 
 



 

 
 
 

 

“Offering Memorandum” means the offering memorandum consisting of the Prospectus and the 
International Wrap. 
 
“Other Agreements” shall mean the Engagement Letter, Underwriting Agreement, any share 
escrow agreement, any cash escrow and sponsor bank agreement, any syndicate agreement, any 
underwriting agreement or other agreement entered into by the Company or the Selling 
Shareholders in connection with the Offer; 
 
“Overseas Corporate Body” means an entity de-recognised through the Foreign Exchange 
Management (Withdrawal of General Permission to Overseas Corporate Bodies (OCBs)) 
Regulations, 2003. 
 
“Preliminary International Wrap” shall mean the preliminary international wrap dated the date 
of, and attached to, the Red Herring Prospectus to be used for offers and sales to persons/entities 
resident outside India containing, among other things, international distribution and solicitation 
restrictions and other information, together with all supplements, corrections, amendments and 
corrigenda. 
 
“Preliminary Offering Memorandum” means the preliminary offering memorandum consisting 
of the RHP and the preliminary international wrap to be used for offer and sale to persons/entities 
that are outside India, including all supplements, corrections, amendments and corrigenda thereto 
 
“Price Band” shall mean the price band ranging from the Floor Price to the Cap Price, including 
any revisions thereof. The Price Band and minimum Bid Lot, as decided by the Company, in 
consultation with the BRLMs will be advertised in all editions of the English national daily 
newspaper Financial Express, all editions of the Hindi national daily newspaper Jansatta and 
Hyderabad edition of Telugu daily newspaper Suryaa (Telugu being the regional language of 
Telangana wherein the Company’s Registered Office is located) each with wide circulation, at 
least two Working Days prior to the Bid/ Offer Opening Date with the relevant financial ratios 
calculated at the Floor Price and at the Cap Price, and shall be made available to the Stock 
Exchanges for the purpose of uploading on their respective websites; 
 
“Pricing Date” means the date on which the Company, in consultation with the BRLMs, shall 
finalize the Offer Price.  
 
“Public Offer Account” shall mean account to be opened with the Public Offer Bank under 
section 40(3) of the Companies Act, 2013, to receive monies from the Escrow Account and ASBA 
Accounts on the Designated Date.   
 
“Public Offer Account Bank(s)” shall mean bank(s) which are clearing members and registered 
with SEBI as a banker to an issue and with which the Public Offer Account(s) will be opened. 
 
“QIB Portion” shall mean the portion of the Offer (including Anchor Investor Portion), being not 
more than 50% of the Offer, which shall be available for allocation to QIBs (including Anchor 
Investors) on a proportionate basis, including the Anchor Investor Portion (in which allocation 
shall be on a discretionary basis, as determined by the Company in consultation with the BRLMs), 
subject to valid Bids being received at or above the Offer Price. 
 
“QIB” or “Qualified Institutional Buyers” means a qualified institutional buyer as defined under 
Regulation 2(1)(ss) of the SEBI ICDR Regulations.  
 
“RBI” means Reserve Bank of India.  
 
“Refund Account” shall have the meaning given to such term in the Cash Escrow and Sponsor 
Bank Agreement. 
 
“Refund Bank” shall have the meaning given to such term in the Cash Escrow and Sponsor Bank 
Agreement. 



 

 
 
 

 

 
“Registered Brokers” shall mean stock brokers registered with the SEBI under the Securities and 
Exchange Board of India (Stock Brokers and Sub-Brokers) Regulations, 1992 and Stock 
Exchanges having nationwide terminals, other than the members of the Syndicate and eligible to 
procure Bids in terms of Circular No. CIR/CFD/14/2012 dated October 4, 2012, issued by SEBI 
and the UPI Circulars.   
 
“Registrar” or “Registrar to the Offer” means Bigshare Services Private Limited. 
 
“Registrar Agreement” has the meaning attributed to such term in the Recitals. 
 
“Registrar and Share Transfer Agents” or “RTAs” shall mean the registrar and share transfer 
agents registered with SEBI and eligible to procure Bids from relevant Bidders at the Designated 
RTA Locations in terms of circular no. CIR/CFD/POLICYCELL/11/2015 dated November 10, 
2015, issued by SEBI. 
 
“Regulation S” shall have the meaning given to such term in the Recitals. 
 
“Retail Individual Bidders” or “RIBs” shall mean individual Bidders who have Bid for the 
Equity Shares for an amount not more than ₹200,000 in any of the Bidding options in the Offer 
(including HUFs applying through their Karta and Eligible NRI Bidders) and does not include 
NRIs (other than Eligible NRIs). 
 
“Retail Portion” shall mean the portion of the Offer being not less than 35% of the Offer which 
shall be available for allocation to Retail Individual Bidders as per the SEBI ICDR Regulations, 
subject to valid Bids being received at or above the Offer Price. 
  
“Revision Form” shall mean the form used by the Bidders to modify the quantity of the Equity 
Shares or the Bid Amount in any of their ASBA Form(s) or any previous Revision Form(s), as 
applicable. QIB Bidders and Non-Institutional Bidders are not allowed to withdraw or lower their 
Bids (in terms of quantity of Equity Shares or the Bid Amount) at any stage. Retail Individual 
Bidders can revise their Bids during the Bid/ Offer Period and withdraw their Bids until the Bid/ 
Offer Closing Date. 
 
“RoC Filing” shall mean the filing of the Prospectus with the RoC in accordance with Section 
32(4) of the Companies Act, 2013.   
 
“SCSBs” or “Self Certified Syndicate Banks” shall mean the banks registered with SEBI, which 
offer the facility of ASBA services, (i) in relation to ASBA, where the Bid Amount will be blocked 
by authorising an SCSB, a list of which is available on the website of SEBI at 
https:/www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=34 and 
updated from time to time and at such other websites as may be prescribed by SEBI from time to 
time, (ii) in relation to UPI Bidders using the UPI Mechanism, a list of which is available on the 
website of SEBI at 
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=40 or 
such other website as may be prescribed by SEBI and updated from time to time. 
Applications through UPI in the Offer can be made only through the SCSBs mobile applications 
(apps) whose name appears on the SEBI website 
(https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=43). A 
list of SCSBs and mobile application, which, are live for applying in public issues using UPI 
Mechanism is provided as Annexure ‘A’ to the SEBI circular no. 
SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019, which may be updated from time to 
time or such other websites and updated from time to time.  
“SEBI ICDR Regulations” shall mean, the Securities and Exchange Board of India (Issue of 
Capital and Disclosure Requirements) Regulations, 2018, as amended. 

 
“SEBI Process Circular” shall mean SEBI’s circular number 
SEBI/CFD/DIL/ASBA/1/2009/30/12 dated December 30, 2009; circular number 



 

 
 
 

 

CIR/CFD/DIL/2/2010 dated April 06, 2010; circular number CIR/CFD/DIL/3/2010 dated April 
22, 2010; circular number CIR/CFD/DIL/7/2010 dated July 13, 2010; circular number 
CIR/CFD/DIL/8/2010 dated October 12, 2010; circular number CIR/CFD/DIL/1/2011 dated 
April 29, 2011; circular number CIR/CFD/DIL/2/2011 dated May 16, 2011; circular number 
CIR/CFD/DIL/12/2012 dated September 13, 2012; circular number CIR/CFD/DIL/13/2012 dated 
September 25, 2012; circular number CIR/CFD/14/2012 dated October 04, 2012; circular number 
CIR/CFD/DIL/1/2013 dated January 02, 2013; circular number CIR/CFD/DIL/4/2013 dated 
January 23, 2013, circular number CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015, 
circular number SEBI/HO/CED/DIL/CIR/2016/26 dated January 21, 2016,  master circular no. 
SEBI/HO/MIRSD/POD-1/P/CIR/2023/70 dated May 17, 2023 (to the extent that such circulars 
pertain to the UPI Mechanism), master circular number. SEBI/HO/CFD/PoD-
2/P/CIR/2023/00094 dated June 21, 2023, circular number no. 
SEBI/HO/CFD/TPD1/CIR/P/2023/140 dated August 9, 2023, (to the extent applicable to the 
Offer), the UPI Circulars, and any other circulars issued by SEBI or any other governmental 
authority in relation thereto, each as amended and in force from time to time.  
 
“Selling Shareholder Statements” shall mean the statements specifically confirmed by the 
respective Selling Shareholders in relation to itself and its Offered Shares.  

 
“Specified Locations” shall mean the Bidding Centres where the Syndicate shall accept ASBA 
Forms from Bidders.  
 
“Sponsor Bank(s)” shall have the meaning given to such term in the Cash Escrow and Sponsor 
Bank Agreement.  

 
“Stock Exchanges” shall mean the National Stock Exchange of India Limited and the BSE 
Limited where the Equity Shares are proposed to be listed. 
 
“Sub-Syndicate Members” shall mean sub-syndicate members, if any, appointed by the BRLMs 
and the Syndicate Members, to collect Bid cum Application Forms. 

 
“Supplemental Offer Material” shall have the meaning given to such term in the Offer 
Agreement. 
 
“Syndicate ASBA Bidders” shall mean ASBA Bidders submitting their Bids through the 
members of the Syndicate or their respective Sub-Syndicate Members at the Specified Locations.  
 
“Underwriting Agreement” has the meaning attributed to such term in the Offer Documents. 
 
“Unified Payments Interface” or “UPI” means the instant payment system developed by the 
National Payments Corporation of India (NPCI). 
 
“UPI ID” shall mean the ID created on the UPI for single-window mobile payment system 
developed by the NPCI. 
 
“UPI Bidder” means, collectively, the individual investors applying as Retail Individual Bidders 
in the Retail Portion and Non-Institutional Investors with an application size of more than ₹ 
200,000 and up to ₹ 500,000 applying in the Non-Institutional Portion and applying under the 
UPI Mechanism. 
 
“UPI Circulars” shall mean circular no. CIR/CFD/POLICYCELL/11/2015 dated November 10, 
2015 issued by SEBI, as amended by its circular no. SEBI/HO/CED/DIL/CIR/2016/26 dated 
January 21, 2016 and circular no. SEBI/HO/CFD/DIL2/CIR/P/2018/138 dated November 1, 2018 
issued by SEBI as amended or modified by SEBI from time to time, including circular no. 
SEBI/HO/CFD/DIL2/CIR/P/2019/50 dated April 3, 2019, circular no. 
SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June 28, 2019, circular no. 
SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019, circular no. 
SEBI/HO/CFD/DCR2/CIR/P/2019/133 dated November 8, 2019, circular no. 



 

 
 
 

 

SEBI/HO/CFD/DIL2/CIR/P/2020/50 dated March 30, 2020, circular no. 
SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 2, 2021, SEBI circular no. 
SEBI/HO/CFD/DIL2/P/CIR/P/2022/45 dated April 5, 2022, SEBI circular no. 
SEBI/HO/CFD/DIL2/P/CIR/2022/75 dated May 30, 2022, SEBI master circular no. 
SEBI/HO/MIRSD/POD-1/P/CIR/2023/70 dated May 17, 2023, SEBI circular no. 
SEBI/HO/CFD/TPD1/CIR/P/2023/140 dated August 9, 2023 (to the extent applicable to the 
Offer), along with (i) the circulars issued by the National Stock Exchange of India Limited having 
reference no. 23/2022 dated July 22, 2022, and reference no. 25/2022 dated August 3, 2022; and 
(ii) the circulars issued by BSE Limited having reference no. 20220722- 30 dated July 22, 2022, 
and reference no. 20220803-40 dated August 3, 2022; and any subsequent circulars or 
notifications issued by SEBI in this regard. 
 
“UPI Mandate Request” means a request (intimating the UPI Bidders, by way of a notification 
on the UPI application and by way of a SMS directing the UPI Bidders to such UPI application) 
to the UPI Bidders initiated by the Sponsor Banks to authorise blocking of funds equivalent to the 
Bid Amount in the relevant ASBA Account through the UPI, and the subsequent debit of funds 
in case of Allotment. 
 
“UPI Mechanism” means the Bidding mechanism that is used by UPI Bidders to make Bids in 
the Offer in accordance with the UPI Circulars. 

 
“U.S. Securities Act” shall have the meaning given to such term in the Recitals.  

 
“Working Day” shall mean all days on which commercial banks in Mumbai are open for 
business; provided, however, with reference to (a) announcement of Price Band; and (b) Bid/Offer 
Period, the expression “Working Day” shall mean all days on which commercial banks in Mumbai 
are open for business, excluding all Saturdays, Sundays or public holidays; and (c) with reference 
to the time period between the Bid/Offer Closing Date and the listing of the Equity Shares on the 
Stock Exchanges, the expression ‘Working Day’ shall mean all trading days of Stock Exchanges, 
excluding Sundays and bank holidays, in terms of the circulars issued by SEBI, including UPI 
Circulars. 

 
1.1 In this Agreement, unless the context otherwise requires: 
 

(i) words denoting the singular number shall include the plural and vice versa;  
 
(ii) headings and bold typeface are only for convenience and shall be ignored for the 

purposes of interpretation; 
 
(iii) any reference to the word “include” or “including” shall be construed without limitation; 
 
(iv) any reference to this Agreement or to any other agreement, deed or instrument shall be 

construed as a reference to this Agreement or to such agreement, deed, or instrument as 
the same may from time to time be amended, varied, supplemented or novated; 

 
(v) any reference to any Party to this Agreement or any other agreement or deed or 

instrument shall include its successors or permitted assigns heirs, executors and 
administrators, as the case may be, under any agreement, instrument, contract or other 
document;  

 
(vi) any reference to a statute or statutory provision shall be construed as a reference to such 

statute or statutory provisions and any orders, rules, regulations, clarifications, 
instruments or other subordinate legislation made under them as from time to time 
amended, consolidated, modified, extended, re-enacted or replaced;  

 
(vii) references to a number of days shall mean such number of calendar days unless otherwise 

specified. When any number of days is prescribed in this Agreement, such number of 
days shall be calculated exclusive of the first day and inclusive of the last day; 



 

 
 
 

 

 
(viii) any reference to a recital or clause or paragraph or annexure is, unless indicated to the 

contrary, a reference to a recital or clause or paragraph or annexure of this Agreement; 
 
(ix) references to “knowledge”, “awareness” or similar expressions of a person regarding a 

matter shall mean the actual knowledge of such person, or if the context so requires, the 
actual knowledge of such person’s directors, officers, partners, or trustees regarding such 
matter, and such knowledge as any of the foregoing would reasonably be expected to 
have, after conducting a due and careful investigation of the matter; 

 
(x) any reference to a “person” shall include any natural person, firm, general, limited or 

limited liability partnership, association, corporation, company, limited liability 
company, joint stock company, trust, joint venture, business trust or other entity or 
unincorporated organization; 

 
(xi) any reference to days is, unless clarified to refer to Working Days (as defined in the Offer 

Documents) or business days, a reference to calendar days;  
 

(xii) references to any date or time in this Agreement shall be construed to be references to 
the date and time in India;  

 
(xiii) time is of the essence in the performance of the Parties’ respective obligations. If any 

time period specified herein is extended, such extended time shall also be of the essence; 
And 

 
(xiv) any determination with respect to the materiality or reasonableness or substantiality of 

any matter including of any event, occurrence, circumstance, change, fact, information, 
document, authorisation, proceeding, act, omission, claims, breach, default or otherwise 
shall be made by the BRLMs and be binding on the other Parties. 
 

1.2 The Parties acknowledge and agree that the annexures and schedules attached hereto, if any, form 
an integral part of this Agreement. 

 
2. SYNDICATE STRUCTURE 
 
2.1 This Agreement sets forth various obligations and responsibilities of the members of the 

Syndicate and Sub-Syndicate Members in relation to the procurement of Bids from Bidders, 
including Bids submitted to the members of the Syndicate and the Sub-Syndicate Members at the 
Specified Locations  in respect of the Offer (other than Bids directly submitted to the SCSBs, Bids 
collected by Registered Brokers, Collecting Depository Participants and RTAs) and Bids 
submitted by the Anchor Investors at the offices of the BRLMs. The Parties agree that entering 
into this Agreement shall not create or be deemed to create any obligation, agreement or 
commitment, whether express or implied, on the BRLMs or any of their Affiliates to purchase or 
place the Equity Shares or to enter into any underwriting agreement in connection with the Offer 
or to provide any financing or underwriting to the Company, the Selling Shareholders or any of 
their respective Affiliates. For the avoidance of doubt, this Agreement is not intended to 
constitute, and should not be construed as, an agreement or commitment, directly or indirectly 
among the Parties with respect to the subscription, purchase, selling or underwriting of any 
securities of the Company or the Selling Shareholders any of their respective Affiliates or 
providing any financing to the Company. Such an agreement will be made only by way of 
execution of the Underwriting Agreement, which shall, inter alia, include customary 
representations and warranties, conditions as to closing of the Offer (including the provision of 
comfort letters, arrangement letters and legal opinions), lock-up, indemnity and contribution, 
termination and force majeure provisions, in form and substance satisfactory to the parties to the 
Underwriting Agreement.  
 

2.2 The members of the Syndicate, as applicable, shall have all the rights, powers, obligations, duties 
and responsibilities in connection with the Offer as specified in the SEBI ICDR Regulations and 



 

 
 
 

 

the Offer Documents, and, to the extent they are parties to such agreements, this Agreement, the 
Engagement Letter, the Offer Agreement, the Cash Escrow and Sponsor Bank Agreement, the 
Share Escrow Agreement and the Underwriting Agreement (when executed). 
 

2.3 Notwithstanding anything contained in this Agreement or otherwise, the Company and the Selling 
Shareholders, severally and not jointly, acknowledge and confirm that the members of the 
Syndicate shall not in any way, directly or indirectly, be responsible or liable for any Bids 
(including for any error in data entry, investor grievances arising from such error in data entry) 
and collection and realization of the Bid Amount from Bidders who have submitted their Bid cum 
Application Forms directly to the SCSBs, Registered Brokers, RTAs or CDPs or for any 
reconciliation or for uploading of any such Bids to the Stock Exchange platform or for any error 
in blocking or transfer of the Bid Amounts from Bidders using the UPI mechanism. It is clarified 
that the Registrar shall be responsible for reconciliation of any Bids or verifying the status of the 
Bidders.  
 

2.4 Notwithstanding anything included in this Agreement, the Offer will be mandatorily conducted 
in accordance with SEBI ICDR Regulations and the procedure set out for Phase II in the UPI 
Circulars, unless UPI Phase III of the UPI Circulars becomes effective and mandatorily applicable 
on or prior to the Bid/Offer Opening Date. 
 

2.5 The Parties acknowledge that pursuant to SEBI ICDR Regulations and the SEBI Process 
Circulars, all Bidders (other than Anchor Investors) are required to mandatorily submit their Bids 
and participate in the Offer through the ASBA process and all Syndicate ASBA Bidders that are 
UPI Bidders are required to mandatorily Bid through the UPI Mechanism. 
 

2.6 Parties acknowledge that any UPI Bidders whose Bid has not been considered for Allotment, due 
to failures on the part of the SCSB may seek redressal from the concerned SCSB within three 
months of the listing date in accordance with the UPI Circulars. It is clarified that the Registrar 
shall be responsible for reconciliation of Bids and verifying the status of Bidders. The Sponsor 
Bank shall be responsible for the reconciliation of UPI Bids. 

 
3. RESPONSIBILITIES OF THE MEMBERS OF THE SYNDICATE 
 
3.1 Each member of the Syndicate hereby, severally and not jointly, represents and warrants to the 

Company, the Selling Shareholders and to the other Parties, in relation to the Offer, that (a) it is 
an intermediary registered with SEBI and has a valid SEBI registration certificate for acting as a 
member of the Syndicate (“Registration Certificate”) and has not been debarred or prohibited  
from acting as an intermediary by SEBI or any other regulatory authority; and in the event of 
withdrawal or cancellation of their Registration Certificate, such member of the Syndicate shall 
as soon as reasonably practicable inform the fact of such withdrawal or cancellation to other 
Parties; and (b) this Agreement has been duly authorized, executed and delivered by it, and is a 
valid and legally binding obligation of such member of the Syndicate and is enforceable against 
such member of the Syndicate in accordance with the terms of this Agreement and Applicable 
Law.  
 

3.2 Subject to Clauses 0 and 3.5 below, the members of the Syndicate shall have the following 
responsibilities and obligations in relation to the Offer, and each member of the Syndicate hereby 
severally (and not jointly, or jointly and severally) represents, warrants, agrees, covenants and 
undertakes to other members of the Syndicate on behalf of itself, and to the extent relevant, its 
respective Sub-syndicate Members that:  

 
(i) it, or the respective Sub-Syndicate Member appointed by it, shall be responsible for 

collection of Bids (including Bids using UPI Mechanism) from the Bidders bidding 
through any member of the Syndicate or their respective Sub-Syndicate Members (other 
than Bids directly submitted to the SCSBs or Bids collected by Registered Brokers at the 
Broker Centres, CDPs at the Designated CDP Locations and RTAs at the Designated 
RTA Locations or the Bids submitted by the Anchor Investors to the BRLMs), only at 
the Specified Locations, as applicable, in the manner specified in this Agreement, the 



 

 
 
 

 

SEBI ICDR Regulations, the Offer Documents, the terms of the Bid cum Application 
Form, Allotment Advice, other Applicable Laws and instructions issued jointly by the 
BRLMs and the Registrar to the Offer; 
 

(ii) all Bids (other than Bids by UPI Bidders) shall be submitted to an SCSB for blocking of 
the funds and uploading on the electronic bidding platform of the Stock Exchanges. 

 
(iii) any Bids submitted by the Syndicate/ their respective Sub-Syndicate Members to an 

SCSB shall be made on a special Bid cum Application Form and the heading/ watermark 
“Syndicate ASBA” must be used by the Syndicate/ Sub-Syndicate Member along with 
the SM Code and Broker Code mentioned on such special Bid cum Application Form to 
be eligible for brokerage on Allotment. However, any such special Bid cum Application 
Forms used for Bids by UPI Bidders shall not be eligible for brokerage. 

 
(iv) it will not accept Bid cum Application Forms from Bidders using UPI as a payment 

mechanism if they are not in accordance with the UPI Circulars 
 
(v) it shall follow all instructions issued by the BRLMs and the Registrar to the Offer in 

dealing with the Bid cum Application Forms including with respect to (a) the Bids 
submitted by QIBs (including Anchor Investors) which shall be in accordance with 
Clause 3.5 below and (b) the Bids submitted through their respective Sub-Syndicate 
Members, as applicable;  
 

(vi) it agrees and acknowledges that the Bids by Anchor Investors shall be submitted at the 
select offices of the BRLMs and shall not be collected by the Syndicate Members; 

 
(vii) it shall procure Bid cum Application Forms from ASBA Bidders bidding through any 

member of the Syndicate or their respective Sub-Syndicate Members, as applicable, only 
at the Specified Locations; 

 
(viii) it shall accept Bids from Bidders (other than Anchor Investors) only through ASBA 

process in terms of the SEBI Process Circulars. Bids through any other modes (other 
than Bids submitted by Anchor Investors) shall be treated as invalid and be rejected.  

 
(ix) it shall not register/upload any Bid without first accepting the Bid cum Application Form 

in writing; including via facsimile, from the Bidder, whether in India or abroad; it shall 
be responsible for the completion and accuracy of all details to be entered into the 
electronic bidding system of the Stock Exchanges based on the Bid cum Application 
Form received by it, including the correct UPI ID of the UPI Bidder and, subject to 
Clause 2.3, shall be responsible for any default, mistake or error in the Bid details 
uploaded by it if such default, mistake or error are solely attributable to it and in resolving 
investor grievances arising from such errors, or subsequent corrections including the UPI 
related details (as applicable), if such errors are solely attributable to it; it shall ensure 
that the required documents are attached to the Bid cum Application Form prior to 
uploading any Bid, it shall ensure the completion and accuracy of the required documents 
and it shall ensure that such Bids and UPI IDs (as applicable) are uploaded on the 
electronic bidding systems of the Stock Exchanges on a regular basis in compliance with 
the SEBI ICDR Regulations and Applicable Law, and within such time as permitted by 
the Stock Exchanges and the SEBI ICDR Regulations; it shall forward a schedule in the 
format prescribed under the UPI Circulars along with the Bid cum Application Form 
(carrying its identification mark), other than Bids by UPI Bidders under the UPI 
Mechanism, to the branch of the respective SCSBs for bidding and blocking of funds, 
within such time as permitted by the Stock Exchanges and Applicable Law;  

 
(x) it shall give an acknowledgment, either by way of a counterfoil or specifying the 

application number to the Bidder as proof of having accepted the Bid cum Application 
Form in physical or electronic form. Further, it shall retain the physical Bid cum 
Application Forms submitted by UPI Bidders using UPI as a payment mechanism for a 



 

 
 
 

 

period of six months or such other period as may be prescribed, and shall thereafter 
forward such forms to the Company/ Registrar; and shall maintain electronic records 
related to electronic Bid cum Application Forms submitted by such UPI Bidders for a 
minimum period of three years or such other period as may be prescribed under 
Applicable Law; 
 

(xi) it will enter each Bid option and UPI ID into the electronic bidding system as a separate 
Bid and generate an Acknowledgement Slip for each price and demand option and give 
such Acknowledgement Slip to the Bidder. It shall also furnish an Acknowledgement 
Slip to the Bidder on request; 

 
(xii) it shall register and upload the Bids received by it and its Sub-Syndicate Members, in 

relation thereto such as UPI ID, onto the electronic bidding system as soon as practicable 
on the same Working Day on which the Bids are received (subject to the Stock 
Exchanges permitting such upload on the same Working Day). 
 

(xiii) it shall accept and upload Bids by ASBA Bidders only during the Bid/ Offer Period, as 
applicable. The members of the Syndicate shall indicate any revision in Price Band or 
change in Bid/Offer Period on the relevant website and the terminals of the members of 
the Syndicate, pursuant to any public notice that may be released by the Company in this 
regard. In case of Anchor Investors, the BRLMs shall accept Bids only during the Anchor 
Investor Bid/ Offer Period;  

 
(xiv) it shall ensure that the “Do’s”, “Don’ts” and “Grounds for Technical Rejection” specified 

in the Red Herring Prospectus and Preliminary Offering Memorandum are addressed in 
any Bid cum Application Forms collected by them, including ensuring that the required 
data fields, including PAN, DP ID and Client ID, UPI ID if applicable, of the ASBA 
Bidder are quoted in the Bid cum Application Form, except for PAN in case of Bids on 
behalf of the Central or State Government, officials appointed by a court of law and 
Bidders residing in the state of Sikkim. In such cases, the depository participants shall 
verify the veracity of such claims by collecting sufficient documentary evidence in 
support of their claims. At the time of ascertaining the validity of these Bids, the Registrar 
shall check with the depository records for the appropriate description under the PAN 
field, i.e., either Sikkim category or exempt category; 

 
(xv) at the end of each day during the Bid/Offer Period, the demand for the Equity Shares 

(excluding the allocation made to the Anchor Investors during the Anchor Investor 
Bid/Offer Period) and the Bid prices shall be displayed on an online graphical display at 
its Bidding terminals, for information to the public; 

 
(xvi) it agrees that Anchor Investors shall upload/submit their Bids only through the BRLMs. 

No other member of the Syndicate shall solicit orders or collect Bids from any Anchor 
Investors. It agrees that the members of the Syndicate (only in the Specified Locations) 
have the right to accept or reject Bids by QIBs (other than Anchor Investors). Further, 
Bids from QIBs can also be rejected by the Company, in consultation with the Lead 
Managers on technical grounds or such grounds as described in the Offer Documents, in 
compliance with Applicable Law. Bids from Non-Institutional Bidders and Retail 
Individual Bidders can be rejected on technical grounds only as described in the Offer 
Documents, in compliance with Applicable Law. It shall not accept any Bids (other than 
from Anchor Investors) that are not made through the ASBA process. UPI Bidders using 
UPI Mechanism, may also submit their ASBA Forms with the Registered Brokers, RTA 
or Depository Participants; 

 
(xvii) no member of the Syndicate shall accept any Bids from any Overseas Corporate Body; 
 
(xviii) it shall procure ASBA Forms from Syndicate ASBA Bidders only at the Specified 

Locations; 
 



 

 
 
 

 

(xix) it shall ensure availability of adequate infrastructure and other facilities, including at 
least one electronically linked computer terminal, is available for the purpose of Bidding 
at all the Specified Locations and for data entry of the Bids in a timely manner; 

 
(xx) except in relation to the Bids received from Anchor Investors, Bids and any revisions in 

Bids will be accepted only between 10.00 a.m. and 5.00 p.m. (Indian Standard Time) 
during the Bid/ Offer Period (except on Bid/ Offer Closing Date) at the Specified 
Locations. On the Bid/ Offer Closing Date, Bids and any revisions in Bids will only be 
accepted between 10.00 a.m. (Indian Standard Time) and 3.00 p.m. (Indian Standard 
Time). On the Bid/ Offer Closing Date Bids shall be uploaded until (i) 4.00 p.m. (Indian 
Standard Time) in case of Bids by QIBs and Non-Institutional Investors; and (ii) until 
5.00 p.m. (Indian Standard Time) or such extended time as permitted by the Stock 
Exchanges, in case of Bids by Retail Individual Bidders, after taking into account the 
total number of applications received up to the closure of timings and reported by the 
BRLMs to the Stock Exchanges. The Company may, in consultation with the BRLMs, 
consider closing the Bid / Offer Period for QIBs one day prior to the Bid / Offer Closing 
Date in accordance with the SEBI ICDR Regulations. Bids will be accepted only on 
Working Days. Any revision in the uploading time instructed by the Stock Exchanges 
shall be communicated to the Sub-Syndicate Members who in turn shall communicate 
such revision to their agents. It is clarified that Bids not uploaded on the electronic 
bidding system would be considered rejected. Bids by ASBA Bidders shall be uploaded 
in the electronic system to be provided by the Stock Exchanges by Designated 
Intermediaries in case of any discrepancy in the data entered in the electronic book vis-
à-vis the data contained in the physical or electronic ASBA Form, for a particular Bidder, 
the details of the Bid file received from Stock Exchanges may be taken as final data for 
the purposes of Allotment.; 
 

(xxi) its Sub-Syndicate Members shall, as applicable and in accordance with the UPI 
Circulars, enter the following details of an ASBA Bidder who submits an ASBA Bid at 
the Specified Locations in the electronic bidding system: (a) symbol; (b) intermediary 
code; (c) intermediary name; (d) location code; (e) name of the bidder; (f) name of the 
bank; (g) bank code; (h) category – individual, corporate, QIB, eligible NRI, etc.; (i) 
PAN (of the sole/first Bidder); (j) number of Equity Shares Bid for; (k) price per Equity 
Share; (l) Bid cum Application Form number; (m) DP ID and Client ID; (n) quantity; (o) 
amount; (p) order number; (q) depository of the beneficiary account of the Bidder; and 
(r) UPI ID, as applicable. For Anchor Investors, the BRLMs shall enter details of the 
respective Anchor Investor Bid Amount as well as the payment reference; 

 
(xxii) it and its Sub-Syndicate Members, if any, shall undertake necessary modifications of 

select fields in the Bid details including UPI ID (as applicable), already uploaded by it 
during the Bid/Offer Period and up to the permissible time on the Working Day 
following the Bid/Offer Closing Date in terms of and in compliance with Applicable 
Law, including the UPI Circulars. It shall also be responsible for providing necessary 
guidance to UPI Bidders for using the UPI Mechanism; 

 
(xxiii) it acknowledges that RIBs can revise their Bids during the Bid/Offer Period. The 

members of the Syndicate shall, no later than 5:00 p.m. IST on the Bid/Offer Closing 
Date or any other period as permitted under Applicable Law and agreed by the BRLMs 
in consultation with the Registrar, carry out the necessary modifications of the Bids 
already uploaded in accordance with Applicable Law. Subsequently, the Stock 
Exchanges will share the revised Bid details along with the UPI ID of the UPI Bidders 
to the Sponsor Bank and the Sponsor Bank shall revoke the earlier UPI Mandate Request 
and initiate a new UPI Mandate Request for the revised Bid; 

 
(xxiv) it shall provide the identification numbers (terminal IDs) of all Specified Locations and 

those of its Sub-Syndicate Members, if any, to the Registrar to the Offer together with 
such other information that may be necessary to enable the Registrar to the Offer to keep 



 

 
 
 

 

a record of the bidding at each such bidding center at the end of each day during the Bid/ 
Offer Period;  

 
(xxv) it shall register and upload the Bids received by it and its Sub-Syndicate Members, onto 

the electronic bidding system as soon as practicable on the same Working Day on which 
the Bids are received (subject to the Stock Exchanges permitting such upload on the 
same Working Day). The BRLMs will instruct the Anchor Investors to deposit their Bid 
Amounts into the Escrow Accounts of the Company maintained with the designated 
Escrow Collection Banks for Anchor Investors, on the same day on which the Bid was 
received or any other period as agreed with the BRLMs in consultation with the Registrar 
to the Offer within the time period prescribed under the SEBI ICDR Regulations and 
other Applicable Law, and for the remaining Bid Amount (in cases where the Anchor 
Investor Allocation Price is lower than the Offer Price), on or prior to the Anchor 
Investor Pay-in Date; and it acknowledges that if the relevant Bid Amounts are not 
deposited within the time period stipulated herein, then such Bids are liable to rejected. 
If it does not comply with its obligations, within the time period stipulated herein, the 
relevant Escrow Collection Banks or SCSB, as the case may be, on the advice of the 
Registrar and/or the Lead Manager, may not accept the relevant Bid Amounts and the 
Bid cum Application Forms;  
 

(xxvi) it shall not collect or deposit payment instruments drawn in favor of the Company or any 
other party or account, other than in favor of the designated Escrow Accounts as 
specified in the Bid cum Application Form, the Red Herring Prospectus and the 
Preliminary Offering Memorandum; and with respect to Bids by the Syndicate ASBA 
Bidders who have chosen a non-UPI payment mechanism, it shall not accept any ASBA 
Form without satisfying itself that the SCSB where the ASBA Account is maintained, as 
specified in the ASBA Form, has named at least one Designated Branch in that Specified 
Location in which member of the Syndicate or its Sub-Syndicate Members is accepting 
the ASBA Form or in case the Syndicate ASBA Bidder has chosen UPI as the mode of 
payment, the ASBA Form contains the UPI ID for such Bidder linked to a bank account 
of an SCSB notified by the SEBI which is live on UPI 2.0.; 
 

(xxvii) In relation to the Bids procured from Anchor Investors, the Lead Managers shall be 
responsible for providing a schedule (including application number, payment instrument 
number/ RTGS / NEFT/ UTR control number/ lock-in details and Bid Amount paid by 
Anchor Investors) to the Escrow Collection Bank on the Anchor Investor Bidding Date 
or any other period as agreed among the Lead Managers in consultation with the 
Registrar to the Offer; 

 
(xxviii) the members of the Syndicate or any of their Sub-Syndicate Members which is an entity 

otherwise eligible to act as a syndicate member and has a valid SEBI registration 
certificate shall enter details of a Bidder, including UPI ID, in the electronic bidding 
system as specified in the Red Herring Prospectus, the Preliminary Offering 
Memorandum, the SEBI ICDR Regulations and any circular issued by the SEBI from 
time to time; 

 
(xxix) it shall ensure that all records of the Bids including the ASBA Forms (other than the 

ASBA Forms which indicate the UPI as the mode of payment) (submitted by the 
Syndicate ASBA Bidders), together with supporting documents, are maintained and 
forwarded to the SCSBs, except in relation to Bids from UPI Bidders, within the time 
periods specified by the Stock Exchanges or the SEBI ICDR Regulations, the SEBI 
Process Circulars; 

 
(xxx) it shall ensure that it has affixed its stamp on each Bid cum Application Form (except 

electronic Bid cum Application Forms) submitted by a Syndicate ASBA Bidder. ;Bid 
cum Application Forms (except electronic Bid cum Application Forms) that do not bear 
such stamp are liable to be rejected; 



 

 
 
 

 

 
(xxxi) it shall provide the Registrar to the Offer with a daily record, with a separate section for 

each of its bidding centers and those of its Sub-Syndicate Members, details relating to 
the Bid cum Application Forms received from the Bidders, details regarding registration 
of the Bids and Bid Amounts (other than Bids collected by SCSBs, CDPs, RTAs and 
Registered Brokers. This record (except Bids by Anchor Investors, and Bids by UPI 
Bidders using the UPI mechanism) shall be made available to the Registrar no later than 
5 p.m. IST on any given day; 

 
(xxxii) it shall take all necessary steps and co-operate with the other intermediaries to the Offer, 

including the Escrow Collection Bank, the Refund Bank, the Public Offer Bank, the 
Sponsor Banks, and their respective correspondent banks (appointed in accordance with 
the terms of the Cash Escrow and Sponsor Bank(s) Agreement), if any, and the Registrar 
to ensure that the Allotment of the Equity Shares and refund, if any, of any amount 
collected on the Anchor Investor Bid/Offer Period and the Anchor Investor Pay-in Date 
for Anchor Investor, if applicable, and any other post-Offer activities are completed 
within the time period specified in the Red Herring Prospectus, the Prospectus, the 
Preliminary Offering Memorandum, the Offering Memorandum and the SEBI ICDR 
Regulations; 

 
(xxxiii) it shall be responsible for collection of the ASBA Forms and other documents attached 

to the ASBA Forms from Syndicate ASBA Bidders at the Specified Locations and if 
applicable (other than UPI Bidders), deposit thereof (with relevant schedules) with the 
relevant branch of the SCSB where the ASBA Account, as specified in the ASBA 
Form, is maintained and named by such SCSB to accept such ASBA Form, no later 
than the period agreed with the BRLMs in consultation with the Registrar, or required 
under Applicable Law. The members of the Syndicate acknowledge that if they do not 
comply with their obligations, within the time period stipulated herein, the relevant 
SCSB, on the advice of the Registrar and the other members of the Syndicate, may not 
accept the ASBA Form; However, the Syndicate or Sub-Syndicate Member shall not 
be liable for any error on account of the SCSBs;  

 
(xxxiv) it shall be bound by and shall follow the operational instructions relating to the method 

and manner of the Offer process as prescribed in this Agreement, the Offer Documents 
and Applicable Law, and any instructions issued by the BRLMs and/ or the Registrar 
in this respect in relation to the Bids submitted by the Bidders bidding through any 
member of the Syndicate or their respective Sub-Syndicate Members, as applicable; 

 
(xxxv) it shall be bound by and shall comply with all Applicable Laws in connection with the 

Offer, including the SEBI ICDR Regulations specifically relating to advertisements 
and research reports and undertakes that it shall not distribute any information 
extraneous to the Offer Documents to any section of the investors or research analysts 
in any manner whatsoever (including, without limitation, at road shows, presentations, 
in research or sales reports or at bidding centers, etc.) until the later of (i) the expiration 
of 40 days after the date of listing of the Equity Shares in the Offer; or (ii) such other 
time as the BRLMs may indicate in writing and notified to the members of the 
Syndicate; 

 
(xxxvi) it has not offered or sold, and will not offer or sell, any Equity Shares as part of their 

distribution at any time except outside the United States in “offshore transactions” 
(as such term is defined in Regulation S) meeting the requirements of Regulation S;  
 

(xxxvii) it acknowledges that Bids are liable to be rejected at any time either before entering the 
Bid into the electronic bidding system or prior to the Allotment of Equity Shares in the 
Offer; 

 
(xxxviii) in the event that the Stock Exchanges bring inconsistencies to the notice of any member 

of the Syndicate discovered during validation of the electronic bid details with 



 

 
 
 

 

depository’s records for DP ID, Client ID and PAN during the Bid/Offer Period in 
accordance with the SEBI ICDR Regulations and SEBI Process Circulars, the member 
of the Syndicate shall rectify and re-submit the ASBA Forms and other details on the 
same Working Day or within the time specified by the Stock Exchanges; 

 
(xxxix) it shall not accept multiple Bid cum Application Forms from the same Bidders, except 

as stated in the Red Herring Prospectus, the Prospectus, the Preliminary Offering 
Memorandum and the Offering Memorandum. However, subject to the conditions set 
out in the Red Herring Prospectus, Bids by QIBs under the Anchor Investor Portion 
and the QIB Portion will not be treated as multiple Bids. Also Bids by separate schemes 
of a Mutual Fund registered with the SEBI shall not be treated as multiple Bids, 
provided that such Bids clearly indicate the scheme concerned for which the Bid has 
been made. Also, Bids by Mutual Funds, and sub-accounts of FPIs (or FPIs and its sub-
accounts), submitted with the same PAN but different beneficiary account number, 
Client IDs, and DP IDs shall not be treated as multiple Bids. In the event that there is 
any ambiguity on whether any Bid cum Application Form constitutes a multiple Bid or 
not, the BRLMs shall determine in consultation with the Registrar to the Offer and the 
Company whether or not such Bid cum Application Form constitutes a multiple Bid 
and shall take necessary steps in relation thereto.  

 
(xl) it shall be responsible to indicate any revision in the Price Band or change in Bid/ Offer 

Period by issuing press release and also indicating the change on the relevant website 
and the terminals of the members of the Syndicate;  

 
(xli) it shall not accept any Bid Amount in cash, cheque, demand draft, pay order, money 

order, postal order or through stock invest or if the Bid cum Application Form does not 
state the UPI ID (in case of UPI Bidders); 

 
(xlii) it acknowledges that Bidding at the Cut-off Price is prohibited for QIBs and Non-

Institutional Investors and such Bids shall be treated as invalid Bids and rejected. It 
shall only accept Bids at Cut-off Price from the Retail Individual Bidders, as provided 
in the Red Herring Prospectus, the Bid cum Application Form and the Prospectus. It 
shall, however, ensure that the amounts to be blocked in the ASBA Account of the 
Retail Individual Bidders bidding at Cut-Off Price, shall correspond to the Cap Price 
and where discount is applicable in the Offer, the payment collected from the Retail 
Individual Bidders shall be for Bid Amount net of such discount as may have been 
offered to them. Each member of the Syndicate shall ensure that the Bid Amount by 
Retail Individual Bidders does not exceed ₹ 200,000. In the event the Bid Amount 
exceeds these limits due to revision of the Bid or any other reason, the Bid may be 
considered for allocation under the Non-Institutional Portion and hence such Bidder 
shall neither be eligible for discount (if any) nor can Bid at the Cut-off Price;  

 
(xliii) it acknowledges that QIBs (including Anchor Investors) and Non-Institutional 

Investors are neither permitted to withdraw their Bids nor lower the size of their Bid(s) 
(in terms of quantity of Equity Shares or the Bid Amount) at any stage. Further, it 
acknowledges that Retail Individual Bidders can (i) revise their Bids during the Bid/ 
Offer Period for which separate UPI Mandate Requests will be generated, and (ii) 
withdraw their Bids until Bid/Offer Closing Date by submitting a request for 
withdrawal to the Designated Intermediary with whom the original Bid was submitted. 
In such cases of revision of the Bid by a Bidder, the members of the Syndicate will 
revise the earlier Bid details with the revised Bid. The member of the Syndicate shall 
also collect instructions to block the revised Bid Amount, if any, on account of an 
upward revision of the ASBA Bid. In such cases, the Revision Form should be provided 
to the same member of the Syndicate through whom such ASBA Bidder had placed the 
original ASBA Bid; 

 
(xliv) the members of the Syndicate shall, no later than the permissible time or any other 

period as specified under Applicable Law and agreed by the BRLMs in consultation 



 

 
 
 

 

with the Registrar to the Offer, carry out the necessary modifications of the Bids 
already uploaded in accordance with the Applicable Law. Subsequently, the Stock 
Exchanges will share the revised Bid details along with the UPI ID of the Retail 
Individual Bidders to the Sponsor Bank and the Sponsor Bank shall revoke the earlier 
UPI Mandate Request and initiate a new UPI Mandate Request for the revised Bid 

 
(xlv) in respect of Bids submitted by UPI Bidders along with UPI ID, it shall be responsible 

for collection of physical Bid cum Application Forms and other documents attached to 
the Bid cum Application Forms from UPI Bidders Bidding through any member of the 
Syndicate or their respective Sub-syndicate Members, as applicable, at the Specified 
Locations and deposit thereof with the Registrar, after the Bid/Offer Closing Date and 
after uploading the Bids including the UPI ID onto the electronic Bidding system, in 
accordance with Applicable Law; 

 
(xlvi) it shall be responsible for the appropriate use of the software and hardware required for 

the purposes of registering the Bids on the online electronic terminals of the Stock 
Exchanges. However, it shall not be responsible for any failure in uploading the Bids 
to the online electronic terminals of the Stock Exchanges due to any faults in any such 
software or hardware system or any other fault, malfunctioning or breakdown in the 
UPI Mechanism or other force majeure events; 

 
(xlvii) it acknowledges that the Retail Individual Bidders can withdraw their Bids during the 

Bid/ Offer Period by submitting a request for withdrawal to the Registrar to the Offer 
or to the member of the Syndicate (through whom the Bid was placed) at the Specified 
Locations. Upon receipt of such request for withdrawal, the relevant member of the 
Syndicate shall take all necessary action, in accordance with Applicable Law, including 
deletion of details of the withdrawn Bid cum Application Form from the electronic 
bidding system of the Stock Exchanges and shall immediately inform the Company, 
the BRLMs and the Registrar to the Offer of such request of withdrawal. In case the 
withdrawal request is sent to the Registrar to the Offer, the Registrar to the Offer shall 
delete the withdrawn Bid from the Bid file and give instruction to the SCSB for 
unblocking the ASBA Account on the Designated Date; 

 
(xlviii) it agrees that it shall not submit any Bids for the Offer and shall not purchase the Equity 

Shares offered in the Offer except in accordance with the terms of the Underwriting 
Agreement, if and when executed and as stated in the Offer Documents. However, 
associates and Affiliates of the BRLMs and the Syndicate Members may subscribe to 
or purchase Equity Shares in the Offer, in the QIB Portion or in Non-Institutional 
Portion as may be applicable to such Bidders. Such Bidding and subscription may be 
on their own account or on behalf of their clients. All categories of investors, including 
associates or Affiliates of BRLMs and Syndicate Members, shall be treated equally for 
the purpose of allocation to be made on a proportionate basis;  

 
(xlix) neither the BRLMs nor any persons related to the BRLMs can apply in the Offer under 

the Anchor Investor Portion (other than mutual funds sponsored by entities which are 
associate of the book running lead managers or insurance companies promoted by 
entities which are associate of the book running lead managers or Alternate Investment 
Funds (AIFs) sponsored by the entities which are associate of the book running lead 
manager or a foreign portfolio investor other than individuals, corporate bodies and 
family offices sponsored by the entities which are associate(s) of the BRLMs); 

 
(l) it shall not make any disclosure or any announcements to the public or the press 

regarding any aspect of the Offer until the commencement of trading of the Equity 
Shares, except as may be directed or permitted, in writing by the Company in 
consultation with the BRLMs, or as may be permitted under any contractual 
understanding or agreement or as may be directed by the SEBI or the Stock Exchanges 
or required by Applicable Law;  

 



 

 
 
 

 

(li) it hereby agrees and acknowledges that other than in respect of Anchor Investors (for 
which allocation and Allotment shall be in accordance with and subject to the SEBI 
ICDR Regulations), the allocation and Allotment of the Equity Shares offered in the 
Offer shall be made by the Company in consultation with the BRLMs and the 
Designated Stock Exchange, in terms of the Offer Documents and in accordance with 
the SEBI ICDR Regulations, any other Applicable Laws. The allocation and Allotment 
shall be binding on the members of the Syndicate, and each member of the Syndicate 
hereby agrees to fully comply with such allocation and Allotment; 

 
(lii) it shall not make any commitments to any of the Bidders as to the allocation or 

Allotment of the Equity Shares and each member of the Syndicate shall be fully liable 
for any statements made by it to potential Bidders in this regard; 

 
(liii) it acknowledges that the allocation in relation to bids by Anchor Investors shall be in 

accordance with the terms of the Offer Documents and may not be in proportion to 
their respective underwriting commitments of the members of the Syndicate specified 
in the Underwriting Agreement, if executed, and may be different for different 
members of the Syndicate; 

 
(liv) it shall not give, and shall ensure that its Sub-Syndicate Members do not give any 

incentive, commission, pay-out or other remuneration in cash or in kind or in services 
or otherwise, to any potential Bidder for the procurement of Bids; provided that it shall 
be eligible, and shall be solely liable to pay, sub-brokerage or incentives to registered 
Sub-Syndicate Members and sub-brokers registered with the SEBI, acting in such 
capacity in the Offer; 

 
(lv) it agrees that Anchor Investors shall submit their Bids only through BRLMs or their 

Affiliates specified in Clause 3.5 below. No other Syndicate Member (except Affiliates 
of BRLMs specified in Clause 3.5 below) shall solicit orders or collect Bids from 
Anchor Investors. In case of QIB Bidders, only SCSBs (for Bids other than Bids by 
Anchor Investors), and only BRLMs and their respective Affiliates (specified in Clause 
3.5 below) shall have the right to accept the Bid or reject it. However, such rejection 
shall be made at the time of receiving the Bid and only after assigning a reason for such 
rejection in writing. Further, Bids from QIBs can also be rejected on technical grounds 
as described in the Offer Documents, in compliance with Applicable Law. Bids from 
Non-Institutional Investors, Retail Individual Bidders can be rejected on technical 
grounds only; 

 
(lvi) subject to Clause 3.2 (xlii), it shall not refuse a Bid at the bidding terminal, within 

bidding hours, including bidding during the Anchor Investor Bid/ Offer Period and 
during the Bid/ Offer Period, if it is accompanied by the full Bid Amount and duly 
completed Bid cum Application Form bearing its stamp;  

 
(lvii) it shall maintain records of the Bids collected during the Book Building Process and 

shall extend full co-operation in case the SEBI or any other regulatory authority 
inspects the records, books and documents relating to the Book Building Process; 

 
(lviii) it shall be severally (and not jointly, or jointly and severally) responsible, irrespective 

of termination of this Agreement, for addressing all complaints or grievances arising 
out of any Bid obtained or procured by it or any Sub-Syndicate Member appointed by 
it, provided however, that the Company, the Selling Shareholders, the Registrar and 
the Sponsor Bank shall provide all required assistance for the redressal of such 
complaints or grievances. Parties note that each Selling Shareholder has, severally and 
not jointly, authorized the Company to deal with, on behalf of the Selling Shareholders, 
any investor grievance received in the Offer in relation to the Selling Shareholders 
and/or the Equity Shares offered by the Selling Shareholders in the Offer, and agreed 
to provide such reasonable assistance as may be required by the Company in this 
regard;  



 

 
 
 

 

 
(lix) it may appoint Sub-Syndicate Members to obtain Bids for the Offer subject to and in 

accordance with the SEBI ICDR Regulations, this Agreement, the Red Herring 
Prospectus, the Prospectus, the Preliminary Offering Memorandum and the Offering 
Memorandum. Bids registered with such Sub-Syndicate Members shall bear the stamp 
of the relevant member of the Syndicate and will be deemed to have been registered by 
and with such member of the Syndicate. Each member of the Syndicate shall be fully 
responsible for the performance of the obligations of its respective Sub-Syndicate 
Members, and not for the Sub-Syndicate Members of any other member of the 
Syndicate including restrictions on payments of incentive mentioned above;  

 
(lx) in the event the Offer Price is higher than the price at which allocation is made to 

Anchor Investors, the Anchor Investors shall be required to pay such additional amount 
to the extent of shortfall between the price at which allocation is made to them and the 
Offer Price as per the Anchor Investor pay-in date mentioned in the revised CAN 
(“Pay-in Date”). If an Anchor Investor does not pay the requisite amount by the close 
of the Pay-in Date, the allocation, if any, against such Bid shall stand cancelled and to 
the extent of reduction in the Anchor Investor Portion arising out of such cancellation, 
the Net QIB Portion would stand increased; 

 
(lxi) it shall not collect, in respect of any Bids from Anchor Investors or ASBA Bidders, 

cheques or demand drafts; 
 
(lxii) it shall comply with any selling and distribution restrictions imposed on the members 

of the Syndicate under this Agreement, the Offer Agreement, the Underwriting 
Agreement, if and when executed, the Offer Documents and Applicable Laws and any 
contractual understanding that any of the BRLMs and/or their Affiliates may have;  

 
(lxiii) it will not accept ASBA Forms from UPI Bidders that do not use UPI as a payment 

mechanism in accordance with the SEBI Process Circulars; 
 

(lxiv) it acknowledges that in accordance with the SEBI master circular no. 
SEBI/HO/MIRSD/POD-1/P/CIR/2023/70 dated May 17, 2023, read with the SEBI 
Circular no. SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 2, 2021, to avoid 
duplication, the facility of re-initiation provided to the members of the Syndicate shall 
preferably be allowed only once per Bid or batch and as deemed fit by the concerned 
Stock Exchange, after Bid closure time; 

 
(lxv) it agrees that it shall not accept any Bid from a UPI Bidder under the UPI mechanism 

if the UPI ID is not stated in the ASBA Form and / or if it is not in accordance with the 
UPI Circulars; 

 
(lxvi) it shall be responsible for uploading the correct UPI ID based on the ASBA Form 

received into the electronic bidding system of the Stock Exchanges where UPI Bidders 
have Bid using UPI, before the Bid/Offer Closing Date, and it shall be responsible for 
any error in the UPI details uploaded by it; 

 
(lxvii) it shall ensure compliance with the SEBI Process Circular and co-ordinate with other 

intermediaries to the Offer, as necessary from time to time, to ensure listing and 
commencement of trading of Equity Shares of the Company at the Stock Exchanges 
within six Working Days of the Bid/ Offer Closing Date;  

 
(lxviii) it shall, with respect to any Bid obtained or procured by it or any Sub-Syndicate 

Member appointed by it, upon receipt of any information from the Bidder in this 
respect, immediately inform the Registrar and BRLMs of any funds in the relevant 
ASBA Accounts which have not been unblocked at the expiry of four Working Days 
from the Bid/ Offer Closing Date; 



 

 
 
 

 

 
(lxix) it shall, with respect to any Bid obtained or procured by it or any Sub-Syndicate 

Member appointed by it, (a) promptly provide any information requested by the 
Registrar and/ or BRLMs, and (b) provide necessary support and co-operation to the 
Registrar and BRLMs in resolving any investor grievances arising out of such Bids; 
and  

 
(lxx) it shall ensure that each Sub-Syndicate Member appointed by it shall: 

 
(a) be an entity otherwise eligible to act as a Sub-Syndicate Member with a valid 

SEBI registration; 

(b) not accept any Bids from QIBs and Anchor Investors; 

(c) accept Bids from ASBA Bidders only in Specified Locations and only through 
the ASBA process;  

(d) not represent itself or hold itself out as a member of the Syndicate; 

(e) abide by the applicable terms and conditions mentioned in the Offer 
Documents, this Agreement, the Bid cum Application Form, the Allotment 
Advice, the Underwriting Agreement and all instructions issued by the 
Company, the BRLMs and the Registrar to the Offer; 

(f) abide by and be bound by the SEBI ICDR Regulations and any other Applicable 
Law, including in respect of advertisements and research reports; 

(g) not distribute any advertisement promising incentive, pay any incentive, 
commission, pay-out or other remuneration in cash or in kind or in services or 
otherwise to any potential Bidder or any other person for the procurement of 
Bids; provided that the Sub-Syndicate Members shall be eligible and solely 
liable to pay sub-brokerage to sub-brokers/agents procuring Bids; 

(h) route all the procurement through the member of the Syndicate on whose behalf 
it is acting; 

(i) not accept any Bid before the Bid/ Offer Period commences or after the Bid/ 
Offer Period ends;  

(j) ensure that the required data fields, including PAN, DP ID, Client ID and UPI 
ID, if applicable, of the Bidders are quoted in the Bid cum Application Form, 
except for PAN in case of Bids on behalf of the Central or State Government, 
officials appointed by a court of law, Bidders who are exempt from holding a 
PAN under the Applicable Law and Bidders residing in the state of Sikkim, the 
Depository Participant shall verify the veracity of the claim of the investors that 
they are residents of Sikkim by collecting sufficient documentary evidence in 
support of their claim and at the time of validating such Bids, the Registrar shall 
check the depository records for appropriate description under the ‘PAN’ field, 
i.e., either Sikkim category or exempt category as provided in the SEBI Circular 
MRD/DoP/Dep/Cir-29/2004 dated August 24, 2004; 

(k) be responsible for the completion and accuracy of all details to be entered into 
the electronic bidding system based on the Bid cum Application Forms, as the 
case maybe, for its respective Bids; 

(l) comply with all offering, selling and distribution restrictions imposed on the 
members of the Syndicate under this Agreement, the Offer Documents and 



 

 
 
 

 

Applicable Laws and any contractual understanding that any of the BRLMs 
and/or their Affiliates may have; and 

(m) maintain records of its Bids including the Bid cum Application Form and 
supporting documents collected during the Book Building Process and ensure 
that such records are sent to the Registrar to the Offer in accordance with the 
SEBI ICDR Regulations and UPI Circulars. 

(n) it shall extend such reasonable support and cooperation as may be required by 
the Company to perform its obligations under this Agreement including relating 
to obtaining the final listing and trading approvals for the Offer from the Stock 
Exchanges and ensure listing and commencement of trading of Equity Shares 
on the Stock Exchanges within six Working Days of the Bid/Offer Closing Date 
or such other period as may be prescribed by SEBI. 

3.3 The obligations, representations, warranties, undertakings and liabilities of the members of the 
Syndicate under this Agreement shall be several (and not joint, or joint and several). No member 
of the Syndicate shall be responsible or liable under this Agreement in connection with the advice, 
representations, warranties, undertakings, opinions, actions or omissions of the other members of 
the Syndicate (or the agents of such other members, including their respective Sub-Syndicate 
Members) or any other Parties in connection with the Offer. Subject to the foregoing, the members 
of the Syndicate shall not be liable for ensuring that the Bid collected by the Registered Brokers, 
RTAs and CDPs or directly by SCSBs, are uploaded onto the Stock Exchange platform.  It is 
clarified that each member of the Syndicate shall be fully responsible for the acts, omission or 
performance of the obligations of its respective Sub-Syndicate Members, and not for the Sub-
Syndicate Members of any other member of the Syndicate including payments of sub-brokerage. 
For avoidance of doubt, any subsequent confirmation of the Basis of Allotment by the BRLMs 
shall not deemed to override the provisions of this Clause 3.3. 
 

3.4 No provision of this Agreement will constitute any obligation on the part of any of the member 
of the Syndicate to comply with the applicable instructions prescribed under the SEBI ICDR 
Regulations and other Applicable Law in relation to the Bids submitted to Registered Brokers, 
Collecting Depository Participants and RTAs and Bids submitted directly to SCSBs, including in 
relation to uploading of such Bids onto the Stock Exchange platform and except in relation to the 
Bids submitted by the Syndicate ASBA Bidders and Bids submitted by Anchor Investors. For the 
avoidance of doubt, it is hereby clarified that the approval of the Basis of Allotment or any other 
documents in relation to the allocation or Allotment in the Offer by the Lead Managers (and the 
execution of relevant documents/certificates thereto confirming such allocation/Allotment) shall 
not override the provisions in the clause 3.4. 
 

3.5 Collection of bids from Anchor Investor 
 
Notwithstanding anything to the contrary contained in this Agreement, the BRLMs and their 
respective Affiliates shall procure the bids from the Anchor Investors.  

 
4. CONFIRMATIONS BY THE COMPANY AND SELLING SHAREHOLDERS 
 
4.1 Each of the Company and the Promoter Selling Shareholders, jointly and severally, represents, 

warrants, covenants and undertakes to each of the member of the Syndicate, on the date hereof 
and as on the dates of the RHP, the Prospectus, Allotment and Listing the following:  

 
(i) Each of this Agreement and the Other Agreements (when entered into) has been and will 

be duly authorized, executed and delivered by the Company. Each of this Agreement and 
the Other Agreements (when entered into) are and shall be a valid and legally binding 
instrument, enforceable against the Company, in accordance with its terms, and the 
execution and delivery by the Company of, and the performance by the Company of its 
obligations under, this Agreement and the Other Agreements (when entered into) shall 
not conflict with, result in a breach or violation of, or imposition of any pre-emptive 



 

 
 
 

 

right, lien, mortgage, charge, pledge, security interest, defects, claim, trust or any other 
encumbrance or transfer restriction, both present and future (“Encumbrances”) on any 
property or assets of the Company, contravene any provision of Applicable Law or the 
constitutional documents of the Company or any agreement or other instrument binding 
on the Company or to which any of the assets or properties of the Company are subject.; 
 

(ii) The Company has the corporate power and authority or capacity, to enter into this 
Agreement and to invite Bids for, offer, issue, allot the Equity Shares pursuant to the 
Offer, and there are no other authorizations required and there are no restrictions under 
Applicable Law or the Company’s constitutional documents or any agreement or 
instrument binding on the Company or to which any of its assets or properties are subject, 
on the invitation, offer, issue, allotment by the Company of any of the Equity Shares 
pursuant to the Offer; 

 
(iii) it has authorized the member of the Syndicate, their respective Sub-Syndicate Members 

and their respective Affiliates to circulate the Offer Documents to prospective investors 
subject to compliance with Applicable Law, the Offer Agreement, the Underwriting 
Agreement, if and when executed, and the terms set out in the Offer Documents;  

 
(iv) the information contained in the Red Herring Prospectus and the Preliminary Offering 

Memorandum, and the information contained in the Prospectus and the Offering 
Memorandum, as of their respective dates, will be (a) true, fair and correct; (b) adequate 
to enable investors to make an informed decision with respect to an investment in the 
Offer and (c) will not contain any untrue statement of a material fact nor omit to state a 
material fact necessary in order to make the statements therein, in the light of the 
circumstances under which they were made, not misleading;  

 
(v) The Company undertakes to sign, and cause each of the Directors and the chief financial 

officer of the Company to sign the Red Herring Prospectus and the Prospectus to be filed 
with the Registrar of Companies and thereafter filed with the SEBI and the Stock 
Exchanges, as applicable. Such signatures will be construed by the members of the 
Syndicate and any Governmental Authority to mean that the Company agrees that: 

 
a. each of the Offer Documents, as of the date on which it has been filed, gives a 

description of the Offer, the Company, each of the Directors, the Company’s 
Affiliates, the Selling Shareholders and the Equity Shares, which is not 
misleading and without omission of any matter that is likely to mislead and is 
true, fair, correct, accurate and adequate to enable prospective investors to make 
a well informed decision, and all opinions and intentions expressed in each of 
the Offer Documents are honestly held; 
 

b. each of the Offer Documents, as of the date on which it has been filed, does not 
contain any untrue statement of a material fact or omit to state a material fact 
necessary in order to make the statements therein, in the light of the 
circumstances under which they are made, not misleading; and 

 
c. the members of the Syndicate shall be entitled to assume without independent 

verification that each such signatory has been duly authorized by the Company 
to execute such undertakings, documents and statements, and that the Company 
is bound by such signatures and authentication. 

 
(vi) The Company shall and shall cause the Directors, Promoters, members of the Promoter 

Group, and Group Companies, to extend co-operation and assistance to the Syndicate 
Members and their representatives and counsel to visit the offices and other facilities 
of each of the Company and its Affiliates, with reasonable prior written notice, to (i) 
inspect their records, including accounting records, or review other information or 
documents including those relating to legal cases and the inspection conducted by RBI, 
the findings and corresponding responses by the Company; (ii) conduct due diligence 



 

 
 
 

 

of the Company; and (iii) interact on any matter relevant to the Offer with the solicitors, 
legal advisors, auditors, consultants and advisors to the Offer, financial institutions, 
banks, agencies or any other organization or intermediary, including the Registrar to 
the Offer, that may be associated with the Offer in any capacity whatsoever. The 
Selling Shareholders shall extend all cooperation and assistance and such facilities to 
the Syndicate Members and their representatives and counsel to inspect the records or 
review other documents or to conduct due diligence, including in relation to itself, its 
respective Offered Shares and the Offer for Sale. 

 
(vii) The Company undertakes, and shall cause the Company’s Affiliates, their respective 

directors, employees, key managerial personnel, representatives, agents, consultants, 
experts, auditors, advisors, intermediaries and others to promptly furnish information, 
documents, certificates, reports and particulars in relation to the Offer as may be required 
under Applicable Law by the Syndicate Members or their Affiliates to (i) enable them to 
comply with any Applicable Law, including the filing, in a timely manner, of such 
documents, certificates, reports and particulars, including any post-Offer documents, 
certificates (including any due diligence certificate), reports or other information as may 
be required by the SEBI, the Stock Exchanges, the Registrar of Companies, any other 
Governmental Authority in respect of the Offer (including information which may be 
required for the purpose of disclosure of the track record of public issues by the Syndicate 
Members or required under the SEBI circular No. CIR/MIRSD/1/2012 dated January 10, 
2012) and any other regulatory, judicial, quasi-judicial, administrative, statutory or 
supervisory authority or court or tribunal (within or outside India) in respect of the Offer; 
(ii) enable them to comply with any request or demand from any Governmental 
Authority prior to or after the date of the issue of Equity Shares by the Company pursuant 
to Offer; (iii) enable them to prepare, investigate or defend in any proceedings, action, 
claim or suit in relation to the Offer. 
 

(viii) It undertakes that steps will be taken, in consultation with the Lead Managers, for the 
completion of the necessary formalities to obtain the required approvals for the listing 
and trading of Equity Shares on the Stock Exchanges within the time limits prescribed 
under Applicable Law from the Bid/ Offer Closing Date.  

 
(ix) Neither the Company nor any of its Affiliates, the Directors or Key Managerial Personnel 

shall offer any incentive, whether direct or indirect, in any manner, whether in cash or 
kind or services or otherwise, to any person for making a Bid in the Offer, and shall not 
make any payment, whether direct or indirect, whether in the nature of discounts, 
commission, allowance or otherwise, to any person who makes a Bid in the Offer, except 
for payment of fees or commission for services in relation to the Offer, subject to 
Applicable Laws; 

 
(x) Neither the Company, nor the Directors nor any person acting on their behalf, has taken, 

nor shall they take, directly or indirectly, any action designed, or that may be reasonably 
expected, to cause, or result in stabilization or manipulation of the price of any security 
of the Company to facilitate the sale or resale of the Equity Shares, including any buy-
back arrangements for the purchase of Equity Shares to be issued, offered and sold in the 
Offer; 

 
(xi) it undertakes to take all steps necessary to obtain the required approvals for the listing 

and trading of Equity Shares on the Stock Exchanges within the time limits prescribed 
under Applicable Law including any applicable guidelines, rules, regulations or 
agreements, including the SEBI ICDR Regulations, failing which the entire application 
money collected, together with interest, if any, shall be refunded to the beneficiaries 
within the stipulated time as mentioned in the Offer Documents and in accordance with 
Applicable Law; 

 



 

 
 
 

 

(xii) it shall comply with all applicable restrictions as set forth in the sections entitled 
“Transfer Restrictions” and “Selling Restrictions” in the Preliminary Offering 
Memorandum and the Offering Memorandum;  

 
(xiii) the Supplemental Offer Materials are prepared in compliance with Applicable Laws and 

do not conflict or will not conflict with the information contained in any Offer 
Document; 

 
(xiv) The Company accepts full responsibility for (i) the authenticity, correctness, validity and 

reasonableness of the information, reports, statements, declarations, undertakings, 
clarifications, documents and certifications provided or authenticated by the Company, 
their Affiliates, directors, officers, employees, agents, representatives, consultants or 
advisors, as applicable, or otherwise obtained or delivered to the members of the 
Syndicate in connection with the Offer and (ii) the consequences, if any, of the Company, 
their Affiliates, directors, officers, employees, agents, representatives, consultants or 
advisors making a misstatement or omission, providing misleading information or 
withholding or concealing facts and other information which may have a bearing, 
directly or indirectly, on the Offer or of any misstatements or omissions in the Offer 
Documents. The Company expressly affirm that the members of the Syndicate and their 
respective Affiliates can rely on these statements, declarations, undertakings, 
clarifications, documents and certifications, and the members of the Syndicate and their 
respective Affiliates shall not be liable in any manner for the foregoing; 
 

(xv) it shall provide all cooperation, assistance and such facilities as may be reasonably 
requested by the members of the Syndicate, in order to enable them to fulfill their 
obligations under this Agreement and Applicable Law in relation to the Offer;  
 

(xvi) it has complied and will comply with all Applicable Laws in connection with the Offer 
including the SEBI ICDR Regulations and relating to advertisements and research 
reports;  

 
(xvii) it has complied with and will comply with all Applicable Law in connection with the 

Offer, including the SEBI ICDR Regulations, specifically relating to restrictions on 
offering any direct or indirect incentives to any Bidder; and  

 
4.2 Each Selling Shareholder, severally and not jointly, represents, warrants, covenants and 

undertakes to each of the member of the Syndicate, on the date hereof and as on the dates of the 
RHP, the Prospectus, Allotment and Listing, the following:  

 
(i) The Selling Shareholders, have the authority or capacity to enter into this Agreement 

and to invite Bids for, offer, allot and transfer the Offered Shares held by them pursuant 
to the Offer;  
 

(ii) Each of this Agreement and the Other Agreements to which they are a party (when 
entered into) has been and will be duly authorized, executed and delivered by each 
Selling Shareholder and is and will be a valid and legally binding instrument, 
enforceable against each such Selling Shareholder in accordance with its terms, and 
the execution and delivery by the Selling Shareholder, and the performance by the 
Selling Shareholders of its obligations under this Agreement and the Other Agreements 
to which they are a party (when entered into) shall not conflict with, result in a breach 
or violation of, or the imposition of Encumbrance on any of the properties or assets of 
the Selling Shareholders, contravene any Applicable Law or any agreement or other 
instrument binding on the Selling Shareholders or to which any of the assets or 
properties of the Selling Shareholders are subject, which impacts its ability to offer, 
sell and transfer its portion of the Offered Shares in the Offer, in any such case, that 
would result in Material Adverse Change in respect of its ability to comply with its 
obligations under this Agreement or to sell its portion of the Offered Shares; 
 



 

 
 
 

 

(iii) Each Selling Shareholder authorizes the members of the Syndicate, their respective 
Sub-Syndicate Members and their respective Affiliates to circulate the Offer 
Documents to the prospective investors subject to compliance with Applicable Law, 
the Offer Agreement, the Underwriting Agreement, if and when executed, and the 
terms set out in the Offer Documents;  

 
(iv) The statements in relation to the respective Selling Shareholders and their portion of 

the Offered Shares in the Offer Documents are (i) true, fair, correct, accurate, not 
misleading and without omission of any matter that is likely to mislead, and adequate 
to enable prospective investors to make a well informed decision; and (ii) true and 
accurate in all material respects and do not contain any untrue statement of a material 
fact or omit to state a material fact required to be stated or necessary in order to make 
the statements therein, in the light of the circumstances under which they were made, 
not misleading;  

 
(v) The Selling Shareholders shall not make a Bid in the Offer, or offer any incentive, 

whether direct or indirect, in any manner, whether in cash or kind or services or 
otherwise, to any person for making a Bid in the Offer, and shall not make any 
payment, whether direct or indirect, whether in the nature of discounts, commission, 
allowance or otherwise, to any person who makes a Bid in the Offer; 

 
(vi) Each Selling Shareholder undertakes to provide reasonable assistance to the Company 

and the members of the Syndicate in taking of all steps as may be required for 
completion of the necessary formalities for listing and commencement of trading at the 
Stock Exchanges, in relation to the Offer for Sale, including in respect of the dispatch 
of refund orders or allotment advice or communications to bidders in relation to 
electronic refunds;  

 
(vii) The Selling Shareholders shall provide reasonable support and cooperation and shall 

disclose and furnish to the Company and the Syndicate Members, promptly, all 
information, documents, certificates, reports, any post-Offer documents (including, 
without limitation, any due diligence certificate) or other information as may be 
required by SEBI, the Stock Exchanges, the Registrar of Companies and any other 
Governmental Authority prior to or after the date of the Allotment of Equity Shares by 
the Company in respect of the Offer as may be required or requested by the Syndicate 
Members or their respective Affiliates including those relating to: (i) any pending, or 
to the extent the Promoter Selling Shareholders have received notice, any threatened 
or potential, litigation, arbitration, complaint or notice that may affect the Offer or the 
Offered Shares; (ii) any other material development, relating to themselves or their 
respective portion of the Offered Shares, which may have an effect on the Offer or 
otherwise on the Company, to enable the Company and the Syndicate Members to 
cause the filing, in a timely manner, of such documents, certificates, reports and 
particulars, or as may be required under any applicable laws. The Selling Shareholders 
undertake to promptly inform the Syndicate Members and the Company of any change 
to such information, confirmation and certifications until the date when the Equity 
Shares commence trading on the Stock Exchanges. In the absence of such intimation, 
such information, confirmation and certifications shall be considered updated; 
 

(viii) Each Selling Shareholder shall comply with the selling restrictions in the Preliminary 
Offering Memorandum and the Offering Memorandum;  

 
(ix) Until commencement of trading of the Equity Shares on the Stock Exchanges pursuant 

to the Offer, the Selling Shareholders, severally and not jointly, agrees and undertakes 
to, (i) promptly provide the requisite information to the members of the Syndicate, and, 
at the request of the members of the Syndicate, immediately notify the SEBI, the 
Registrar of Companies, the Stock Exchanges or any other Governmental Authority of 
any developments, including, inter alia, in the period subsequent to the date of the Red 
Herring Prospectus and prior to the commencement of trading of the Equity Shares 



 

 
 
 

 

pursuant to the Offer which would result in any of its Selling Shareholder Statements, 
containing an untrue statement of a material fact or omitting to state a material fact 
necessary in order to make its Selling Shareholder Statements, in the light of the 
circumstances under which they are made, not misleading, (ii) shall furnish all 
information and documents and back-up relating to such matters or as required by the 
members of the Syndicate to enable them to review and verify the information and 
statements in the Offer Documents in relation to the Selling Shareholder Statements;  
 

(x) Each Selling Shareholder, severally and not jointly, agrees and undertakes to extend 
such support, disclose and furnish all information, prior to or after the date of the issue 
of Equity Shares, under the Applicable Law and shall notify and update the Company 
and the members of the Syndicate and provide any requisite information to the 
members of the Syndicate of any developments which would result in the statements 
about themselves and their respective Offered Shares in the Offer Documents (a) being 
rendered untrue, unfair, incorrect or inaccurate in any material respect; or (b) omitting 
to state a material fact required to be stated or necessary to be made in order to make 
statements, in the light of the circumstances under which they were made, not 
misleading; 
 

(xi) Each Selling Shareholder shall provide all other reasonable assistance to the members 
of the Syndicate as required, in order to fulfill their obligations under this Agreement 
and Applicable Law in relation to the Offer;  

 
(xii) Each Selling Shareholder has complied and will comply with Applicable Law in 

relation to their respective Offered Shares and any matter incidental thereto, to the 
extent applicable to it;  

 
(xiii) Each Selling Shareholder shall be responsible for: (a) the authenticity, correctness, 

validity and completeness of the information, statements, declarations, undertakings, 
clarifications, documents and certifications provided or authenticated by it to the 
BRLMs in relation to itself and in relation to its respective Offered Shares, (b) the 
consequences, if any, of it making a misstatement, providing misleading information 
or withholding or concealing material facts relating to its portion of the Offered Shares 
and itself that may have a bearing, directly or indirectly, on the Offer; and  

 
4.3 The Company and the Selling Shareholders undertake that neither they nor their respective 

Affiliates shall, directly or indirectly, indulge in any publicity activities prohibited under 
Applicable Law in connection with the Offer, during the restricted period as set out in the publicity 
memorandum dated March 21, 2022.  

 
4.4 The Company and Selling Shareholders shall make all payments, including fees and commissions, 

to the members of the Syndicate in accordance with Clause 7 of this Agreement and subject to the 
provisions of the Engagement Letter, the Offer Agreement and the Cash Escrow and Sponsor 
Bank Agreement. 
 

5. PRICING 
 
5.1 The Price Band, including revisions, if any, shall be decided by the Company in consultation with 

the BRLMs, and advertised in accordance with the SEBI ICDR Regulations. Any revisions to the 
Price Band shall also be advertised in accordance with the provisions of the SEBI ICDR 
Regulations. Any such terms, including any revisions thereto, shall be conveyed in writing (along 
with a certified true copy of the relevant resolution passed by the Board of Directors or the IPO 
Committee, as applicable) by the Company to the BRLMs. 

 
5.2 The Bid/ Offer Opening Date and Bid/ Offer Closing Date (including revisions thereof) and 

including the Bid/ Offer Closing date applicable to the Qualified Institutional Buyers, Anchor 
Investor Bid/ Offer Period, allocation to the Anchor Investors, including any revisions thereof, 
shall be decided by the Company, in consultation with the BRLMs. The Offer Price shall be 



 

 
 
 

 

decided by the Company in consultation with the BRLMs, based on the Bids received during the 
Bid/ Offer Period. The Anchor Investor Offer Price shall be decided by the Company in 
consultation with the BRLMs, based on the Bids received during the Anchor Investor Bid/ Offer 
Period. The Offer Price and the Anchor Investor Offer Price together with any required allocation 
details shall be advertised, after consultation with the BRLMs, in accordance with the SEBI ICDR 
Regulations and shall be incorporated in the Prospectus and the Offering Memorandum. 

 
6. ALLOCATION 
 
6.1 Subject to valid Bids being received at or above the Offer Price, not more than 50% of the Offer 

shall be allocated on a proportionate basis to QIBs. Up to 60% of the QIB Portion may be allocated 
to Anchor Investors on a discretionary basis of which one-third shall be reserved for allocation to 
domestic Mutual Funds. Up to 5% of the Net QIB Portion (excluding the Anchor Investor Portion) 
shall be available for allocation on a proportionate basis to Mutual Funds only, and the remainder 
of the QIB Portion (excluding the Anchor Investor Portion) shall be available for allocation on a 
proportionate basis to all QIB Bidders, including Mutual Funds, provided, however that, subject 
to and in accordance with the terms of the Red Herring Prospectus, if the aggregate demand by 
Mutual Funds is less than 5% of the Net QIB Portion, the balance Equity Shares, available for 
allocation in the Mutual Fund Portion will be added to the Net QIB Portion and be allocated 
proportionately to QIBs (other than Anchor Investors). Mutual Funds participating in the Mutual 
Fund portion will also be eligible for allocation in the remaining QIB Portion to the extent of 
Equity Shares Bid by them for in excess of allocation under the Mutual Fund Portion.  

 
6.2 Subject to valid Bids being received at or above the Offer Price, not less than 15% of the Offer 

shall be available for allocation on a proportionate basis to Non-Institutional Investors (out of 
which one third shall be reserved for Bidders with Bids exceeding ₹ 0.20 million up to ₹1 million 
and two-thirds shall be reserved for Bidders with Bids exceeding  ₹1 million  and  under-
subscription  in  either  of  these  two  sub-categories  of  Non-Institutional  Portion  may  be  
allocated  to Bidders in the other sub-category of Non-Institutional Portion), in the manner and as 
per the terms of the Red Herring Prospectus and the Prospectus. 

 
6.3 Subject to valid Bids being received at or above the Offer Price, not less than 35% of the Offer 

shall be available for allocation to Retail Individual Bidders, such that each Retail Individual 
Investor shall be allotted not less than the minimum Bid lot, subject to availability of Equity Shares 
in the Retail Portion and the remaining Equity Shares in the Retail Portion shall be Allotted on a 
proportionate basis, in the manner and as per the terms of the Red Herring Prospectus and the 
Prospectus. 

 
6.4 Subject to valid Bids being received at or above the Offer Price, under-subscription, if any, in any 

category, except in the QIB Portion, would be allowed to be met with spill-over from any other 
category or a combination of categories at the discretion of the Company in consultation with the 
BRLMs and the Designated Stock Exchange on a proportionate basis. Under-subscription, if any, 
in the Net QIB Portion would not be allowed to be met with spill-over from other categories or a 
combination of categories.  

 
6.5 There shall be no guarantees of allocation or assurance of minimum allocation to any Bidder prior 

to final allocation at the time of pricing, other than as required under the SEBI ICDR Regulations. 
 
6.6 The members of the Syndicate shall not be guaranteed any proportion of the Offer as available for 

allocation to the Bidders procured by them prior to final allocation at the time of pricing. 
 
6.7 In the event of under-subscription in the Offer, subject to receiving minimum subscription for 

90% of the Fresh Issue and compliance with Rule 19(2)(b) of the Securities Contracts (Regulation) 
Rules, 1957, the Allotment for the valid Bids, in the first instance will be made towards complete 
subscription under the Fresh Issue, and thereafter, under the Offer for Sale in a pro-rata manner, 
proportionate to the number of Equity Shares respectively offered by each Selling Shareholder. 
 



 

 
 
 

 

6.8 The Allotment shall be in the manner and in accordance with the terms specified in the Offer 
Documents and the SEBI ICDR Regulations. 

 
7. FEES AND COMMISSIONS  
 
7.1 The Company and the Selling Shareholders shall pay members of the Syndicate fees, commissions 

and expenses in accordance with the terms of the Engagement Letter, the Offer Agreement, the 
Cash Escrow and Sponsor Bank Agreement and the Underwriting Agreement, if executed. The 
selling commission payable to the Syndicate Members, SCSBs (for Bid cum Application Forms 
directly procured by them from Retail Individual Bidders and Non- Institutional Bidders), RTAs, 
Collecting Depository Participants and Registered Brokers (on per application basis) (collectively, 
the “Selling Commission”), is set forth in Annexure A hereto. The manner of disbursement shall 
be in accordance with the terms of the Cash Escrow and Sponsor Bank Agreement and the 
Underwriting Agreement. The Company and the Selling Shareholders hereby agree that the 
aggregate amount of commission payable to the SCSBs, NPCI, Registered Brokers, Collecting 
Depository Participants, Collecting RTA and processing fees in relation to the UPI Mechanism 
from UPI Bidders, in relation to the Offer as mutually agreed with the parties shall be deposited 
by the Company with the Stock Exchanges prior to the receipt of the final listing and trading 
approvals. The final payment of the said commission shall be made by the Stock Exchanges. It is 
hereby clarified that the selling commissions should only be paid by the Company, once all the 
relevant intermediaries have confirmed to the Lead Managers that there are no pending complaints 
in relation to blocking or unblocking of Bids made through the UPI Mechanism and that all 
accounts in ASBA have been unblocked in accordance with SEBI master circular no. 
SEBI/HO/MIRSD/POD-1/P/CIR/2023/70 dated May 17, 2023, and SEBI master circular no. 
SEBI/HO/CFD/PoD-2/P/CIR/2023/00094 dated June 21, 2023. 
 

7.2 In relation to Bid cum Application Forms procured by the members of the Syndicate, Collecting 
Depository Participants and RTAs, and submitted to the relevant branches of the SCSBs for 
processing, an additional bidding charge (excluding applicable tax) shall be payable by the 
Company and the Selling Shareholders in the manner set forth in this Agreement, the Offer 
Agreement and the Cash Escrow and Sponsor Bank Agreement, for each valid and eligible Bid 
cum Application Form received (“Bidding Charges”). 

 
7.3 In relation to Bid cum Application Forms procured by members of the Syndicate, Collecting 

Depository Participants, RTAs, or Registered Brokers and submitted with the SCSBs for blocking, 
the SCSBs shall be entitled to processing fees (“ASBA Processing Fees”) as set forth in 
Annexure A. In case of Bid cum Application Forms procured directly by the SCSBs from the 
Retail Individual Bidders and Non-Institutional Investors other than the commission payable as 
per Clause 7.1 read with Annexure A, no ASBA Processing Fees shall be payable to them. No 
Selling Commission is payable to SCSBs in relation to Bid cum Application Forms submitted by 
QIBs and procured directly by the SCSBs.  

 
7.4 In addition to the Selling Commission, Bidding Chargers and the ASBA Processing Fees payable 

in accordance with Clauses 7.1, 7.2 and 7.3, applicable taxes will be separately invoiced and shall 
be payable by the Company and the Selling Shareholders in accordance with this Agreement, the 
Offer Agreement and the Cash Escrow Sponsor Bank Agreement.  

 
7.5 The members of the Syndicate shall send the list of all Sub-Syndicate Members to the Registrar 

to the Offer for identifying the Registered Brokers. The Registrar to the Offer shall calculate 
Selling Commission based on valid Bid-cum-Application Forms received from Registered 
Brokers. The Company and Selling Shareholders shall pay such Selling Commission for each 
valid Bid-cum-Application Form procured from Registered Brokers, as indicated in the Annexure 
A. Such commission shall be payable, as per the number of valid Bid-cum-Application Forms 
procured, via the Stock Exchanges clearing house system, unless a different method is prescribed 
by SEBI/Stock Exchanges. 

 
7.6 The Company and the Selling Shareholders shall be liable to pay the aggregate amount of fees, 

commissions, expenses and other charges payable to the Registered Brokers in relation to the 



 

 
 
 

 

Offer, to the Stock Exchanges (the relevant provisions for payment in respect of Retail Individual 
Bidders and Non-Institutional Bidders are set forth in Annexure A). The final payment of 
commission to the Registered Brokers shall be made by the Stock Exchanges upon receipt of the 
aggregate commission from the Company and the Selling Shareholders. The Parties acknowledge 
that the aggregate amount of commission payable to the Registered Brokers in relation to the Offer 
shall be calculated by the Registrar to the Offer.  
 

7.7 The Company and the Selling Shareholders shall be liable to pay the aggregate amount of fees, 
commission, expenses and other charges payable to the RTAs and the CDPs in relation to Bids 
accepted and uploaded by them (the relevant provisions for payment in respect of Retail 
Individual Bidders and Non-Institutional Bidders are set forth in Annexure A). The final payment 
of commission to the RTAs and CDPs shall be determined on the basis of (i) applications which 
have been considered eligible for the purpose of Allotment and (ii) the terminal from which the 
Bid has been uploaded (to determine the particular RTA or CDP to whom the commission is 
payable). 
 

7.8 The Company and the Selling Shareholders shall not be responsible for the payment of the fees 
and commissions to the Syndicate and Sub-Syndicate Members, as applicable.  
 

7.9 Each of the Company and the Selling Shareholders agrees to share the costs and expenses under 
the Clause 7 of this Agreement in the manner stated in Clause 17 of the Offer Agreement, as 
amended. 
 

7.10 In case of any delay in unblocking of amounts in the ASBA Accounts (including amounts blocked 
through the UPI Mechanism), exceeding the timelines as provided under Applicable Law the 
Bidder shall be compensated by the intermediary responsible for causing such delay in 
unblocking, as required under Applicable Law, including the UPI Circulars (the “Relevant 
Intermediary”). In addition to the above, by way of the UPI Circulars, SEBI has put in place 
measures to have a uniform policy and to further streamline the reconciliation process among 
intermediaries and to provide a mechanism of compensation to investors. It is hereby clarified that 
in case of any failure or delay on the part of such Relevant Intermediary (as determined by the 
BRLMs, in their sole discretion) in resolving the grievance of an investor, beyond the date of 
receipt of a complaint in relation to unblocking, such Relevant Intermediary will be liable to pay 
compensation to the investor in accordance with the UPI Circulars, as applicable. The Company 
and the Selling Shareholders acknowledge that the members of the Syndicate are not responsible 
for unblocking of accounts and any delay in unblocking is sole responsibility of SCSBs. It is 
hereby clarified that in the event of any obligation on the BRLMs to pay compensation to Bidders 
on account of delays in redressal of grievances of such Bidders in relation to the unblocking of 
UPI Bids and/or for any other reason pursuant to and/or arising out of the same, the Company 
shall reimburse the relevant BRLM for such  compensation in a manner as agreed upon in the 
Offer Agreement and the Cash Escrow and Sponsor Bank Agreement. 
 

7.11 The payment of processing fee/selling commission to the intermediaries be released only after 
ascertaining that there are no pending complaints pertaining to block/unblock of UPI bids, 
receiving the confirmation on completion of unblocks from Sponsor Bank/SCSBs. 
 

7.12 Parties note the contents of SEBI circular no. SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 
2, 2021, SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2022/51   dated   April   20,   2022, SEBI 
master circular no. SEBI/HO/MIRSD/POD-1/P/CIR/2023/70 dated May 17, 2023, SEBI master 
circular no. SEBI/HO/CFD/PoD-2/P/CIR/2023/00094 dated June 21, 2023,  and any other 
circulars or notifications issued by the SEBI in this regard (together the “SEBI 2021-2022 
Circulars”) and also the mechanism put in place in the Cash Escrow and Sponsor Bank 
Agreement for compliance with the SEBI 2021-2022 Circulars. 

  
8. CONFIDENTIALITY  
 
8.1 Each Syndicate Member severally, and not jointly, agrees that all confidential information relating 

to the Offer and disclosed to such Syndicate Member by the Company, the Selling Shareholders 



 

 
 
 

 

or their respective Affiliates or by the directors of the Company, whether furnished before or after 
the date hereof, for the purpose of the Offer shall be kept confidential, from the date hereof until 
the (a) end of a period of one (1) year from the date hereof, or (b) completion of the Offer or (c) 
termination of this Agreement or Engagement Letter, whichever is earlier, provided that the 
foregoing confidentiality obligation shall not apply to:  
 
(i) any disclosure to investors in connection with the Offer, as required under Applicable 

Law and disclosure at investor presentations and in advertisements pertaining to the 
Offer;  

(ii) any information, to the extent that such information was or becomes publicly available 
other than by reason of disclosure by such Syndicate Member in violation of this Clause, 
or was or becomes available to such Syndicate Member or its Affiliates, respective 
employees, research analysts, advisors, legal counsel, independent auditors and other 
experts or agents from a source which is or was not known by such Syndicate Member 
or their Affiliates to have provided such information in breach of a confidentiality 
obligation to the Company, the Selling Shareholders or their respective Affiliates or to 
the directors; 

(iii) any disclosure by such Syndicate Member to its respective Affiliates or its or their 
respective employees, research analysts, advisors, legal counsel, insurers, independent 
auditors and other experts or agents for and in connection with the Offer;  

(iv) any information made public or disclosed to any third party with the prior consent of the 
Company or the Selling Shareholders, as applicable;  

(v) upon the request or demand of any Governmental Authority or any stock exchange 
having jurisdiction over such Syndicate Member or any of its Affiliates;  

(vi) any information which, prior to its disclosure in connection with the Offer was already 
lawfully in the possession of such Syndicate Member or its respective Affiliates;  

(vii) any information that such Syndicate Member in its sole discretion deems appropriate to 
disclose with respect to any proceeding for the protection or enforcement of any of their 
or their respective Affiliates’ rights under this Agreement or the Engagement Letter or 
otherwise in connection with the Offer; or  

(viii) any disclosure that such Syndicate Member in its sole discretion deems appropriate to 
defend or protect a claim in connection with any action or proceedings or investigation 
or litigation/potential litigation arising from or otherwise involving the Offer, to which 
such Syndicate Member or its respective Affiliates become party or are otherwise 
involved.  

 
8.2 If any of the Syndicate Members determine in their sole discretion that it has been requested 

pursuant to, or are required by, law, regulation, legal process, regulatory authority or 
Governmental Authority or any other person that has jurisdiction over such Syndicate Member’s 
or its Affiliates’ activities to disclose any confidential information or other information concerning 
the Company, the Selling Shareholders or the Offer, such Syndicate Member or Affiliate may 
disclose such confidential information or other information without any liability to the Company 
or the Selling Shareholders.  
 

8.3 The term “confidential information” shall not include any information that is stated in the Offer 
Documents and related offering documentation or which may have been filed with relevant 
Governmental Authorities (excluding any informal filings or filings with the SEBI or another 
Governmental Authority where the SEBI or such other Governmental Authority agrees that the 
documents are to be treated in a confidential manner), or any information which, in the sole 
opinion of the Managers, is necessary in order to make the statements therein not misleading.  

 
8.4 Any advice or opinions provided by any of the Syndicate Members or their respective Affiliates 

to the Company, the Selling Shareholders or their respective Affiliates or to the directors of the 
Company, the Selling Shareholders or their respective Affiliates under or pursuant to the Offer 
and the terms specified under the Engagement Letter shall not be disclosed or referred to publicly 
or to any third party without the prior written consent of the respective Syndicate Member except 
where such information is required to be disclosed under Applicable Law or in connection with 
disputes between the Parties; provided that if the information is required to be so disclosed, the 



 

 
 
 

 

Company and/or the Selling Shareholders shall provide the respective Syndicate Member with 
prior notice of such requirement and such disclosures, with sufficient details so as to enable the 
Syndicate Members to obtain appropriate injunctive or other relief to prevent such disclosure, and 
the Company and the Selling Shareholders shall cooperate at their own expense with any action 
that the Syndicate Members may request, to maintain the confidentiality of such advice or 
opinions.  
 
Provided that nothing herein shall prevent the Company and the Selling Shareholders from 
disclosing any such advice or opinions provided by the Syndicate Members or any of their 
respective Affiliates: (i) to their respective shareholders; (ii) to the extent that such information 
was or becomes publicly available other than by reason of disclosure by the Company and/or the 
Selling Shareholder in violation of this Agreement; (iii) to its Affiliates, employees, legal counsel, 
independent auditors and other experts who need to know such information in connection with 
the Offer, provided they agree to keep the information confidential in accordance with the terms 
of this Agreement and the Syndicate Members will not be liable for reliance by such parties on 
the information.  
 

8.5 The Company and each of the Selling Shareholders shall keep confidential the terms specified 
under the Engagement Letter and this Agreement and agree that no public announcement or 
communication relating to the subject matter of this Agreement or the Engagement Letter shall be 
issued or dispatched without the prior written consent of the Syndicate Members except as 
required under Applicable Law; provided that if the information is required to be so disclosed, the 
Company and/or the Selling Shareholders shall provide the respective Syndicate Member with 
prior notice of such requirement and such disclosures, with sufficient details so as to enable the 
Syndicate Members to obtain appropriate injunctive or other relief to prevent such disclosure, and 
the Company and the Selling Shareholders shall cooperate at their own expense with any action 
that the Syndicate Members may request, to maintain the confidentiality of such information.  
Provided that nothing herein shall prevent the Company and the Selling Shareholders from 
disclosing any of the forgoing: (i) to their respective shareholders, employees and advisors; (ii) to 
the extent that such information was or becomes publicly available other than by reason of 
disclosure by the Company and/or the Selling Shareholders in violation of this Agreement; and 
(iii) to its Affiliates, employees, legal counsel, independent auditors and other experts who need 
to know such information in connection with the Offer, provided they agree to keep the 
information confidential in accordance with the terms of this Agreement.  
 

8.6 Subject to Clause 8.1 above, Syndicate Members shall be entitled to retain all information 
furnished by the Company, the Selling Shareholders and their respective Affiliates, directors, 
employees, agents, representatives or legal or other advisors, any intermediary appointed by the 
Company and the Selling Shareholders and the notes, workings, analyses, studies, compilations 
and interpretations thereof, in connection with the Offer, and to rely upon such information in 
connection with any defenses available to the Syndicate Members or their respective Affiliates 
under Applicable Law, including any due diligence defense. The Syndicate Members shall be 
entitled to retain copies of any computer records and files containing any information which have 
been created pursuant to its automatic electronic archiving and back-up procedures. Subject to 
Clause 8.1 above, all such correspondence, records, work products and other papers supplied or 
prepared by the Syndicate Members or their respective Affiliates in relation to this engagement 
held on disk or in any other media (including financial models) shall be the sole property of the 
Syndicate Members.  
 

8.7 The Company and each of the Selling Shareholder unequivocally and unconditionally represent 
and warrant to the Syndicate Members and their respective Affiliates that the information 
provided by them respectively is in their or their respective Affiliates’, lawful possession and is 
not in breach of any agreement or obligation with respect to any third party’s confidential or 
proprietary information. The Company and the Selling Shareholders acknowledge and agree that 
the Syndicate Members and their respective Affiliates shall have no liability, whether in contract, 
tort (including negligence) or otherwise under Applicable Law or equity, in respect of any error 
or omission arising from, or in connection with, any electronic communication of information or 
reliance thereon by the Company and the Selling Shareholders, and including any act or omission 



 

 
 
 

 

of any service providers, and any unauthorized interception, alteration or fraudulent generation or 
transmission of electronic transmission by any third parties.  

 
9. CONFLICT OF INTEREST 
 

The Company and the Selling Shareholders acknowledge and agree that the members of the 
Syndicate and/or their group companies and/or Affiliates may be engaged in securities trading, 
securities brokerage, banking, research and investment activities, as well as providing investment 
banking and financial advisory services. In the ordinary course of their trading, brokerage and 
financing activities, the members of the Syndicate and/or their respective group companies and/or 
Affiliates may at any time hold long or short positions and may trade or otherwise effect 
transactions for their own account or account of customers in debt or equity securities of any 
company that may be involved in the Offer. The Company and the Selling Shareholders 
acknowledge and agree that, by reason of law or duties of confidentiality owed to other persons, 
or the rules of any regulatory authority, the members of the Syndicate, the group companies or 
Affiliates of the members of the Syndicate will be prohibited from disclosing information to the 
Company or the Selling Shareholders, in particular information as to the members of the 
Syndicate’ possible interests as described in this Clause 9 and information received pursuant to 
client relationships. In addition, the group companies or Affiliates of the members of the Syndicate 
may be representing other clients which are or may hereafter become involved in this transaction 
or whose interests conflict with, or are directly adverse to, those of the Company or the Selling 
Shareholders. The members of the Syndicate shall not be obligated to disclose to the Company or 
the Selling Shareholders any information in connection with any such representations of its group 
companies or Affiliates. The Company and the Selling Shareholders acknowledge and agree that 
the appointment of the members of the Syndicate or the services provided by the members of the 
Syndicate to the Company or the Selling Shareholders will not give rise to any fiduciary, equitable 
or contractual duties (including without limitation any duty of confidence) which would preclude 
the members of the Syndicate and/or its group companies and/or Affiliates from engaging in any 
transaction (either for their own account or on account of its customers) or providing similar 
services to other customers or from representing or financing any other party at any time and in 
any capacity. The Company and the Selling Shareholders waive to the fullest extent permitted by 
Applicable Law, any claims they may have against the members of the Syndicate arising from an 
alleged breach of fiduciary duties in connection with the Offer or as described herein.  
 

10. INDEMNITY  
 
10.1 Each member of the Syndicate (only for itself, and not for the acts, omissions or advice of other 

members of the Syndicate) shall severally indemnify and hold harmless each other member of the 
Syndicate and each of their respective Affiliates and their officers, agents, directors, employees, 
representatives, controlling persons, successors, permitted assigns and each person, if any, who 
controls, is under common control with or is controlled by any BRLM, at all times from and 
against any claims, actions, losses, damages, penalties, expenses, or suits, judgments, awards, or 
proceedings of whatsoever nature made, suffered or incurred consequent upon or arising out of 
any breach of any representation, warranty or undertaking made in this agreement or any breach 
in the performance of the obligations by such member of the Syndicate or arising out of the acts 
or omissions of such member of the Syndicate (and not any other member of the Syndicate) under 
this Agreement, in each case including pursuant to any default by any Sub-syndicate Members 
appointed by such member of the Syndicate (and not any Sub-syndicate Members appointed by 
any other member of the Syndicate).  
 

10.2 Notwithstanding anything contained in this Agreement, under any circumstances, the maximum 
aggregate liability of each member of the Syndicate under this Agreement shall not exceed the 
fees (net of expenses and taxes and excluding any commission and out of pocket expenses) 
actually received for the portion of services rendered by such member of the Syndicate pursuant 
to this Agreement, the Engagement Letter and the Offer Agreement, and, the members of the 
Syndicate shall not be liable for any indirect and/or consequential losses and/or damages. 

 
11. TERMINATION 



 

 
 
 

 

 
11.1 This Agreement may be immediately terminated by the member of the Syndicate, or any one of 

them unilaterally, upon service of written notice to the other Parties, if, after the execution and 
delivery of this Agreement and on or prior to Allotment:  

 
(i) any event due to which the process of bidding or the acceptance of Bids cannot start on the 

Bid/ Offer Opening Date or any other revised date mutually agreed between the Parties for 
any reason; 
  

(ii) the Offer is withdrawn or abandoned for any reason prior to the filing of the RHP with the 
RoC; 
 

(iii) the declaration of the intention of the Company to withdraw and/or cancel the Offer at any 
time after the Bid/ Offer Opening Date until the Designated Date, or if the Offer is withdrawn 
by the Company prior to the execution of the Underwriting Agreement in accordance with 
the Red Herring Prospectus;  
 

(iv) the RoC Filing is not completed on or prior to the Drop Dead Date for any reason;  
 

(v) listing and trading approval is not received within the timelines prescribed by SEBI; 
 

(vi) the Underwriting Agreement not being executed on or prior to the RoC Filing unless such 
date is mutually extended by the Company and the BRLMs;  
 

(vii) any of the representations, warranties, undertakings or statements made by the Company or 
its Directors and/or the Selling Shareholders in the Offer Documents, the Offer Agreement 
or the Engagement Letter, advertisements, publicity materials or any other media 
communication, as may be applicable in each case in relation to the Offer, or in this 
Agreement or otherwise in relation to the Offer are determined by the members of the 
Syndicate to be inaccurate, untrue or misleading, either affirmatively or by omission; 

 
(viii) if there is any non-compliance or breach by the Company or the Selling Shareholders of 

Applicable Law in relation to the Offer or their obligations under this Agreement, the Offer 
Agreement or the Engagement Letter;  
 

(ix) there is insufficient subscription in the Offer for complying with the applicable requirements 
relating to minimum public float, under Rule 19(2)(b) of the SCRR; 
 

(x) the number of Allottees being less than 1,000; 
 

(xi) the Offer becomes illegal or non-compliant with Applicable Law or is injuncted or prevented 
from completion, or otherwise rendered infructuous or unenforceable, including pursuant to 
any order or direction passed by any judicial, statutory, governmental or regulatory authority 
having requisite authority and jurisdiction over the Offer, such as refusal by a Stock Exchange 
to grant the listing and trading approval or non-disposition of an application for a listing and 
trading approval by a Stock Exchange within the period specified under Applicable Law; 

 
(xii) non-receipt of regulatory approvals in a timely manner in accordance with Applicable Law, 

including rejection of an application for a listing and trading approval by a Stock Exchange 
within the period specified under Applicable Law; 

 
(xiii) at least 90% subscription is not received in the Fresh Issue, as of the Bid/Offer Closing Date; 

 
(xiv) the Underwriting Agreement is not executed or if executed is terminated in accordance with 

its terms, in each case on or prior to the RoC Filing unless such date is extended in writing 
by the Company, the Selling Shareholders and the Underwriters; 

 



 

 
 
 

 

(xv) any of the Engagement Letter or the Offer Agreement, each as amended, is terminated in 
accordance with its terms or becomes illegal or, it or the Underwriting Agreement, after its 
execution, becomes illegal or unenforceable for any reason or, in the event that its 
performance has been prevented by any judicial, statutory, quasi-judicial, administrative, 
governmental or regulatory authority having requisite authority and jurisdiction in this behalf; 

 
(xvi) in the event that:  

 
(a) trading generally on any of the Stock Exchanges, London Stock Exchange, Hong 

Kong Stock Exchange, Singapore Stock Exchange, the New York Stock Exchange 
or in the Nasdaq Global Market has been suspended or materially limited or minimum 
or maximum prices for trading have been fixed, or maximum ranges have been 
required, by any of these exchanges or by the U.S. Securities and Exchange 
Commission, the Financial Industry Regulatory Authority or any other applicable 
Governmental Authority or a material disruption has occurred in commercial 
banking, securities settlement, payment or clearance services in the United Kingdom 
or the United States or with respect to the Clearstream or Euroclear systems in Europe 
or in any of the cities of Mumbai and New Delhi shall have occurred; 
 

(b) a general banking moratorium shall have been declared by India, the United 
Kingdom, Hong Kong, Singapore, United States Federal or New York State 
authorities; 

 
(c) there shall have occurred in the sole opinion of the BRLMs, any material adverse 

change in the financial markets in India, the United Kingdom, Hong Kong, 
Singapore, the United States or the international financial markets, any outbreak of 
hostilities or terrorism or escalation thereof or any pandemic, calamity or crisis or any 
other change or development involving a prospective change in United States, the 
United Kingdom, Hong Kong, Singapore, Indian or international political, financial 
or economic conditions (including the imposition of or a change in currency exchange 
controls or a change in currency exchange rates) in each case the effect of which 
event, singularly or together with any other such event, is such as to make it, in the 
sole judgment of the BRLMs, impracticable or inadvisable to proceed with the offer, 
sale, allotment, delivery or listing of the Equity Shares on the terms and in the manner 
contemplated in the Offer Documents; 

 
(d) there shall have occurred, in the sole opinion of the BRLMs, any Material Adverse 

Change that makes it, impracticable or inadvisable to proceed with the offer, sale, 
transfer, allotment, delivery or listing of the Equity Shares on the terms and in the 
manner contemplated in the Offer Documents; or 

 
(e) there shall have occurred any regulatory change, or any development involving a 

prospective regulatory change (including, a change in the regulatory environment in 
which the Company operates or a change in the regulations and guidelines governing 
the terms of the Offer) or any order or directive from SEBI, RoC, BSE, NSE, SEC or 
any other Governmental Authority that, in the sole judgment of the BRLMs, is 
material and adverse and that makes it, in the sole judgment of the BRLMs, 
impracticable or inadvisable to proceed with the offer, sale, transfer, allotment, 
delivery or listing of the Equity Shares on the terms and in the manner contemplated 
in the Offer Documents.  

 
(xvii) such other event as may be mutually agreed upon by the Company, the Selling Shareholders 

and the BRLMs;  
 

Upon termination of this Agreement in accordance with this Clause 11, subject to Clause 11.5, 
the Parties shall (except for any liability arising until or in relation to such termination and except 
as otherwise provided herein) be released and discharged from their respective obligations under 
or pursuant to this Agreement. 



 

 
 
 

 

 
11.2 This Agreement may also be terminated by the Company and Selling Shareholders and the 

member of the Syndicate by their mutual consent expressed in writing.  
 

11.3 The termination of this Agreement shall not affect each member of the Syndicate’s and the legal 
counsels’ right to receive any fees which may have accrued to it prior to the date of termination 
and reimbursement for out of pocket and other Offer related expenses incurred prior to such 
termination as set out in the Engagement Letter or in this Agreement. The members of the 
Syndicate shall not be liable to refund the monies paid to them, including fees, commissions and 
reimbursement of out-of-pocket expenses, specified under this Agreement or the Engagement 
Letter. 
 

11.4 The exit from or termination of this Agreement or the Engagement Letter by or in relation to any 
one of the members of the Syndicate, shall not mean that this Agreement is automatically 
terminated in respect of any other members of the Syndicate and shall not affect the obligations 
of the other members of the Syndicate (“Surviving SMs”) pursuant to this Agreement and the 
Engagement Letter and this Agreement and the Engagement Letter shall continue to be 
operational between the Company, the Selling Shareholders and the Surviving SMs. Further, the 
obligations of each Syndicate Member shall be several and one Syndicate Member shall not be 
liable for the liabilities and duties of the other Syndicate Member. 

 
11.5 Upon termination of this Agreement in accordance with this Clause 11, the Parties shall (except 

for any liability arising before or in relation to such termination and except as otherwise provided 
herein) be released and discharged from their respective obligations under or pursuant to this 
Agreement, provided the provisions of this Clause 11.6, and  Clauses 3.2 (Responsibilities of the 
Members of the Syndicate), 7 (Fees and Commission), 13 (Notices), 14 (Governing Law), 15 
(Dispute Resolution), 16 (Severability), Clause 10 (Indemnity) and 19 (Miscellaneous) shall 
survive the termination of this Agreement. Clause 8 (Confidentiality) shall survive in accordance 
with Clause 8.  
 

11.6 This Agreement shall also be subject to such additional conditions of force majeure and 
termination that may be mutually agreed upon and set out in the Underwriting Agreement and any 
of the Other Agreements.  

 
12. AUTHORITY 
 

Each Party hereto represents and warrants that it has the requisite authority to enter into this 
Agreement and perform the obligations contained herein. 

 
13. NOTICES 
 

Any notice between the Parties hereto relating to Agreement shall be strictly effective upon receipt 
and shall, except as otherwise expressly provided herein, be sent by hand delivery, by registered 
post or airmail, or by electronic mail transmission to: 
 
If to the Company:  
 
SAI SILKS (KALAMANDIR) Limited 
6-3-790/8, Flat No. 1,  
Bathina Apartments, Ameerpet,  
Hyderabad 500 016,  
Telangana, India 
E-mail: secretarial@sskl.co.in 
Attention: Matte Koti Bhaskara Teja  
 
If to the Promoter Selling Shareholders:  
 
NAGAKANAKA DURGA PRASAD CHALAVADI 



 

 
 
 

 

Address: H. No. 36, Senor Valley, Road No. 13, Film Nagar, Jubilee Hills, Hyderabad, Telangana 
500036, India   
E-mail: prasad@kalamandir.com  
 
 JHANSI RANI CHALAVADI  
Address: H. No. 36, Senor Valley, Road No. 13, Film Nagar, Jubilee Hills, Hyderabad, Telangana 
500036, India   
E-mail: jhansi@kalamandir.com  
 
If to the Promoter Group Selling Shareholders: 
 
KALYAN SRINIVAS ANNAM 
Address: 8-1-299|103|104 NS, Flat No. 907, Aparna Aura Apartment, Film Nagar, Jubilee Hills, 
Shaikpet 500 096, India   
E-mail: kalyan@kalamandir.com  
 
DHANALAKSHMI PERUMALLA 
Address: 29-14-16, Prakasham Road, Suryarao Peta, Vijayawada (Urban), Krishna, Andhra 
Pradesh 520 002, India   
E-mail: dhanalakshmiperumalla54@gmail.com  
 
DOODESWARA KANAKA DURGA RAO CHALAVADI 
Address: Villa 653, Phase 3, Doddalanelli Road, Adarsh Palm Retreat, Behind Intel, Devara 
Besana Halli, Bellandur, Bengaluru, Karnataka, 560 103, India    
E-mail: durgarao@kalamandir.com 
 
SUBASH CHANDRA MOHAN ANNAM 
Address: Villa No. 12A, Ramky Pearl, Kukatpally, Hyderabad, Telangana 500 072, India 
E-mail: subash@kalamandir.com 
 
VENKATA RAJESH ANNAM 
Address: 60-1-8, Navodaya Colony, Near Siddhartha College, Vijayawada (Urban), Krishna, 
Andhra Pradesh 520 010  
E-mail: rajesh@kalamandir.com 
 
If to the Book Running Lead Managers  
 
MOTILAL OSWAL INVESTMENT ADVISORS LIMITED 
10th Floor, Motilal Oswal Tower,  
Rahimtullah Sayani Road, Opposite Parel ST Depot,  
Prabhadevi, Mumbai- 400 025, Maharashtra, India  
Tel: +91 22 7193 4380 
Email: subrat.panda@motilaloswal.com  
Atten: Subrat Kumar Panda- Director 

 
HDFC BANK LIMITED 
Investment Banking Group 
Unit No. 401 And 402, 4th Floor 
Tower B, Peninsula Business Park,  
Lower Parel, Mumbai 400013 
Tel: 022 3395 8211 
Email: ecm@hdfcbank.com 
Attn: Ashwani Tandon 
 
NUVAMA WEALTH MANAGEMENT LIMITED (FORMERLY KNOWN AS 
EDELWEISS SECURITIES LIMITED) (IN ITS CAPACITY AS THE BOOK RUNNING 
LEAD MANAGER) 
801 - 804, Wing A, Building No 3, 



 

 
 
 

 

Inspire BKC, G Block 
Bandra Kurla Complex, Bandra 
East, Mumbai 400 051, 
Maharashtra, India 
Tel: +91 22 4009 4400 
Email: BLegal.Compliance@nuvama.com 
Attn: Bhavana Kapadia 
 
If to the Syndicate Members  
 
Motilal Oswal Financial Services Limited 
Motilal Oswal Tower, 
Rahimtullah Sayani Road, 
Opposite Parel ST Depot, 
Prabhadevi, Mumbai – 400025 
Tel: +91 22 7193 4200 / +91 22 7193 4263 
Email: ipo@motilaloswal.com / santosh.patil@motilaloswal.com 
Attention: Santosh Patil 
 
HDFC Securities Limited 
I Think Techno Campus Building-B, “Alpha”, 
Office 8, Opp. Crompton Greaves, 
Near Kanjurmarg Station, 
Kanjurmarg (East), Mumbai – 400 042 
Tel: +91 22 3075 3400 
Email: customercare@hdfcsec.com 
Attn: Sharmila Kambli 
 
NUVAMA WEALTH MANAGEMENT LIMITED (FORMERLY KNOWN AS 
EDELWEISS SECURITIES LIMITED) (IN ITS CAPACITY AS THE SYNDICATE 
MEMBER) 
801 - 804, Wing A, Building No 3, 
Inspire BKC, G Block 
Bandra Kurla Complex, Bandra 
East, Mumbai 400 051, 
Maharashtra, India 
Tel: 91 22 4009 4400 
Email: sskl.ipo@nuvama.com 
Attn: Amit Dalvi / Prakash Boricha 
 
If to the Registrar  
 
BIGSHARE SERVICES PRIVATE LIMITED 
Office No S6-2, 6th Floor, 
Pinnacle Business Park, 
Next to Ahura Centre, 
Mahakali Caves Road, 
Andheri (East) Mumbai – 400093 
Telephone: 022 62638200 
E-mail: ipo@bigshareonline.com 
Contact person: Jibu John 

 
14. GOVERNING LAW AND JURISDICTION 
 

This Agreement and the rights and obligations of the Parties are governed by, and any claims or 
disputes relating thereto, shall be governed by and construed in accordance with the laws of the 
Republic of India and subject to Clause 15 below, the courts in Mumbai, India shall have sole and 
exclusive jurisdiction in all matters arising pursuant to this Agreement. 



 

 
 
 

 

 
15. DISPUTE RESOLUTION  
 
15.1 In the event a dispute, controversy or claim arises out of or in relation to or in connection with the 

existence, validity, interpretation, implementation, termination, enforceability, alleged breach or breach 
of this Agreement or the Engagement Letter or the legal relationships established by this Agreement or 
the Engagement Letter, including non-contractual disputes or claims and disputes or claims against each 
Party's Affiliates (the “Dispute”), the Parties to such Dispute (the “Disputing Parties”) shall attempt, 
in the first instance, to resolve such Dispute through amicable discussions among such Disputing 
Parties.  
 

15.2 Any Dispute which cannot be resolved through amicable discussions between claimant(s) (the 
“Claimant”) and respondent(s) (the “Respondent”) within a period of 15 (fifteen) days after the first 
occurrence of the Dispute shall be referred to and finally resolved through any dispute resolution 
mechanism and procedures specified by SEBI, in accordance with the Securities and Exchange Board 
of India (Alternative Dispute Resolution Mechanism) (Amendment) Regulations, 2023 (“SEBI ADR 
Procedures”) and SEBI master circular no. SEBI/HO/OIAE/OIAE_IAD-1/P/CIR/2023/145 dated July 
31, 2023, as amended, including but not limited to binding arbitration to be conducted, in accordance 
with clause 15.4 below. The seat of arbitration is Mumbai, India.  

 
15.3 Any reference of the Dispute to arbitration under this Agreement shall not affect the performance of 

terms, other than the terms related to the matter under arbitration, by the Parties under this Agreement, 
the Engagement letter or any amendments or supplements to the Engagement Letter or this Agreement.  

 
15.4 The arbitration shall be conducted as follows:  

 
(i) all proceedings in any such arbitration shall be conducted, and the arbitral award shall be 

rendered, in the English language; 
 

(ii) one arbitrator shall be appointed by each of the Claimant(s) and the Respondent(s) and the two 
arbitrators shall appoint the third or the presiding arbitrator. In the event that the Disputing 
Parties fail to appoint an arbitrator or the arbitrators fail to appoint the third arbitrator as 
provided herein, such arbitrator(s) shall be appointed in accordance with the Arbitration Act; 
and each of the arbitrators so appointed shall have at least 5 (five) years of relevant experience 
in the area of securities and/or commercial laws; 

 
(iii) the arbitrators shall have the power to award interest on any sums awarded; 
 
(iv) the arbitration award shall state the reasons on which it was based; 
 
(v) the Disputing Parties shall share the costs of such arbitration proceedings equally unless 

otherwise awarded or fixed by the arbitrators; 
 
(vi) the arbitrators may award to a Disputing Party its costs and actual expenses (including actual 

fees and expenses of its counsel); 
 
(vii) the Disputing Parties shall co-operate in good faith to expedite the conduct of any arbitral 

proceedings commenced pursuant to this Agreement; 
 
(viii) the arbitration award shall be final, conclusive and binding on the Disputing Parties; and 
 
(ix) subject to the foregoing provisions, the courts in Mumbai shall have sole and exclusive 

jurisdiction in relation only to actions relating to enforcement of the arbitration agreement or 
an arbitral award, including with respect to grant of interim and/or appellate reliefs in aid of 
arbitral proceedings. 

 
16. SEVERABILITY 
 



 

 
 
 

 

 If any provision or any portion of a provision of this Agreement is or becomes invalid or 
unenforceable, such invalidity or unenforceability will not invalidate or render unenforceable the 
Agreement, but rather will be construed as if not containing the particular invalid or unenforceable 
provision or portion thereof, and the rights and obligations of the Parties will be construed and 
enforced accordingly. Each of the Parties will use their best efforts to negotiate and implement a 
substitute provision which is valid and enforceable and which as nearly as possible provides the 
Parties the benefits of the invalid or unenforceable provision. 

 
17. ASSIGNMENT 
 
 This Agreement shall be binding on and inure to the benefit of the Parties and their respective 

successors and permitted assigns. The Parties shall not, without the prior written consent of the 
other Parties, assign or transfer any of their respective rights or obligations under this Agreement 
to any other person, provided however, that any BRLM may assign or transfer its rights under this 
Agreement to an Affiliate or an entity who succeeds (by purchase, merger, demerger, 
amalgamation, scheme of arrangement, operation of law or otherwise) to any/all or substantially 
all of its capital stock, assets or business, without the consent of the other Parties, provided such 
Book Running Lead Manager shall immediately upon assignment inform the Company and the 
Selling Shareholders. Any such person to whom such assignment or transfer has been duly and 
validly effected shall be referred to as a “Permitted Assign”. 

 
The Parties hereby acknowledge that, with reference to Edelweiss Financial Services Limited, one 
of the erstwhile Lead Managers appointed pursuant to the Engagement Letter and the Offer 
Agreement, a scheme of Arrangement was filed with Hon’ble National Company Law Tribunal 
(“NCLT”) for demerger of its merchant banking business to Nuvama Wealth Management 
Limited (formerly known as Edelweiss Securities Limited). Pursuant to order passed by NCLT, 
Mumbai Bench dated April 27, 2023, the merchant banking business of Edelweiss Financial 
Services Limited has been demerged and was transferred to Nuvama with effect from July 1, 2023 
(“Transfer”). Pursuant to the Transfer all correspondences/communications filed prior to the 
Transfer in the name of Edelweiss Financial Services Limited (SEBI Registration Number 
INM0000010650) in relation to the issue are transferred to Nuvama (SEBI Registration Number 
INM000013004) without any further action being undertaken by any of the Parties. 

 
18. AMENDMENT 
 

 No modification, alteration or amendment of this Agreement or any of its terms or provisions 
shall be valid or legally binding on the Parties unless made in writing duly executed by or on 
behalf of all the Parties hereto. 

 
19. MISCELLANEOUS 
 

In the event of any inconsistency between the terms of this Agreement and the terms of the 
Underwriting Agreement, if and when executed, the terms of the Underwriting Agreement shall 
prevail over any inconsistent terms of this Agreement, to the extent of such inconsistency. 
 

20. EXECUTION AND COUNTERPARTS 
 

This Agreement may be executed in one or more counterparts/originals including 
counterparts/originals transmitted by electronic mail, each of which shall be deemed an original, 
but all of which signed and taken together, shall constitute one and the same document. This 
Agreement may be executed by delivery of a PDF format copy of an executed signature page with 
the same force and effect as the delivery of an originally executed signature page. In the event any 
of the Parties delivers a PDF format of a signature page to this Agreement, such Party shall deliver 
an originally executed signature page within seven Working Days of delivering such PDF format 
signature page or at any time thereafter upon request; provided, however, that the failure to deliver 
any such originally executed signature page shall not affect the validity of the signature page 
delivered in PDF format. 

 



















This signature page forms an integral part of the Syndicate Agreement entered into by and between Sai 
Silks (Kalamandir) Limited, Nagakanaka Durga Prasad Chalavadi, Jhansi Rani Chalavadi, 
Dhanalakshmi Perumalla, Doodeswara Kanaka Durga Rao Chalavadi, Kalyan Srinivas Annam, 
Subash Chandra Mohan Annam, Venkata Rajesh Annam, Motilal Oswal Investment Advisors Limited, 
HDFC Bank Limited, Nuvama Wealth Management Limited (formerly known as Edelweiss Securities 
Limited), Motilal Oswal Financial Services Limited, HDFC Securities Limited, Nuvama Wealth 
Management Limited (formerly known as Edelweiss Securities Limited) and Bigshare Services Private 
Limited in relation to the initial public offering of equity shares of Sai Silks (Kalamandir) Limited. 

SIGNED for and on behalf of MOTILAL OSWAL INVESTMENT ADVISORS LIMITED 

  

 

________________ 

Name: Subodh Mallya 
Designation: Senior Group Vice President 





This signature page forms an integral part of the Syndicate Agreement entered into by and between Sai 
Silks (Kalamandir) Limited, Nagakanaka Durga Prasad Chalavadi, Jhansi Rani Chalavadi, 
Dhanalakshmi Perumalla, Doodeswara Kanaka Durga Rao Chalavadi, Kalyan Srinivas Annam, 
Subash Chandra Mohan Annam, Venkata Rajesh Annam, Motilal Oswal Investment Advisors Limited, 
HDFC Bank Limited, Nuvama Wealth Management Limited (formerly known as Edelweiss Securities 
Limited), Motilal Oswal Financial Services Limited, HDFC Securities Limited, Nuvama Wealth 
Management Limited (formerly known as Edelweiss Securities Limited) and Bigshare Services Private 
Limited in relation to the initial public offering of equity shares of Sai Silks (Kalamandir) Limited. 

SIGNED for and on behalf of NUVAMA WEALTH MANAGEMENT LIMITED (FORMERLY 
KNOWN AS EDELWEISS SECURITIES LIMITED) 

  

 
 
Name: Sachin Khandelwal 
Designation: ED and Co-Head, ECM – Corporate Finance  
Contact number: +91 99303 62968 
E-mail: sachin.khandelwal@nuvama.com 
 



This signature page forms an integral part of the Syndicate Agreement entered into by and between Sai 
Silks (Kalamandir) Limited, Nagakanaka Durga Prasad Chalavadi, Jhansi Rani Chalavadi, 
Dhanalakshmi Perumalla, Doodeswara Kanaka Durga Rao Chalavadi, Kalyan Srinivas Annam, 
Subash Chandra Mohan Annam, Venkata Rajesh Annam, Motilal Oswal Investment Advisors Limited, 
HDFC Bank Limited, Nuvama Wealth Management Limited (formerly known as Edelweiss Securities 
Limited), Motilal Oswal Financial Services Limited, HDFC Securities Limited, Nuvama Wealth 
Management Limited (formerly known as Edelweiss Securities Limited) and Bigshare Services Private 
Limited in relation to the initial public offering of equity shares of Sai Silks (Kalamandir) Limited. 

SIGNED for and on behalf of MOTILAL OSWAL FINANCIAL SERVICES LIMITED 

________________ 

Name: Nayana Suvarna 
Designation: Senior Group Vice President 





This signature page forms an integral part of the Syndicate Agreement entered into by and between Sai 
Silks (Kalamandir) Limited, Nagakanaka Durga Prasad Chalavadi, Jhansi Rani Chalavadi, 
Dhanalakshmi Perumalla, Doodeswara Kanaka Durga Rao Chalavadi, Kalyan Srinivas Annam, 
Subash Chandra Mohan Annam, Venkata Rajesh Annam, Motilal Oswal Investment Advisors Limited, 
HDFC Bank Limited, Nuvama Wealth Management Limited (formerly known as Edelweiss Securities 
Limited), Motilal Oswal Financial Services Limited, HDFC Securities Limited, Nuvama Wealth 
Management Limited (formerly known as Edelweiss Securities Limited) and Bigshare Services Private 
Limited in relation to the initial public offering of equity shares of Sai Silks (Kalamandir) Limited. 

SIGNED for and on behalf of NUVAMA WEALTH MANAGEMENT LIMITED (FORMERLY 
KNOWN AS EDELWEISS SECURITIES LIMITED) 

  

 

 

 

 

 

Name: Lokesh Singhi 

Designation: Associate Director 

 

 



This signature page.forms an integral part of the Slndicate Agreement entered into by and betv,een

Sai Sillrs (Kalamandir) Limited, Nagakanaka Durga Prasad Chalavadi, Jhansi Rani Chalavadi,

Dhanalakshmi Pentmalla, Doodeswara Kanaka Durga Rao Chalavadi, Kalyan 'Srinivas Annam,

Subash Chandra Mohan Annam, Venkata Rajesh Annam, Motilal Oswal Inttestment Adtisors Limited,

HDFC Bank Limited, Nuvama Wealth Management Limited formerly ltnown as Edelweis,s Seatriries

Limited), Motilal Osy,al b'inanciul Services Limited, HDI,C Seutrities Limited, Nttvamu Wealth

Management Limited lformerly known as Edelweiss Securities Limited) and Bigshare Services Private

Limited in relation to the initial public ffiring of equity shares oJ'Sai Silks (Kalanandir) Limited.

SIGNED for and on behalf of BIGSIIARE SERVICES PRfVATE LIMITED

Name: Jibu John
Designation: General



 

 

ANNEXURE A  
 

SELLING COMMISSION STRUCTURE 
 

(1) Selling commission payable to the SCSBs on the portion for RIBs and Non-Institutional Bidders, 
which are directly procured by them would be as follows: 

 
Portion for RIBs* 0.35% of the Amount Allotted (plus applicable taxes)* 
Portion for Non-Institutional 
Bidders* 

0.20% of the Amount Allotted (plus applicable taxes)* 

*Amount Allotted is the product of the number of Equity Shares Allotted and the Offer Price 
 
No processing/uploading charges shall be payable by our Company and the Selling Shareholders to the 
SCSBs on the applications directly procured by them. 
 
The selling commission payable to the SCSBs will be determined on the basis of the bidding terminal ID 
as captured in the bid book of BSE or NSE. 
 
SCSBs will be entitled to a processing fee for processing the ASBA Form procured by the members of 
the Syndicate (including their sub-syndicate members), CRTAs or CDPs from Retail Individual Bidders 
and Non-Institutional Bidders (excluding UPI Bids) and submitted to the SCSBs for blocking as follows:  

 
Portion for RIBs* ₹10/- per valid ASBA Forms (plus applicable taxes) 
Portion for Non-Institutional 
Bidders * 

₹10/- per valid ASBA Forms (plus applicable taxes) 

*Based on valid ASBA Forms 
 
Processing fees payable to the SCSBs for capturing Syndicate Member/Sub-syndicate (Broker)/Sub-
broker code on the ASBA Form for Non- Institutional Bidders with bids above ₹500,000 would be ₹10 
plus applicable taxes, per valid application. 
 

(2) Brokerage, selling commission and processing / uploading charges on the portion for Retail 
Individual Bidders and Non-Institutional Bidders (excluding UPI Bids) which are procured by the 
members of the Syndicate (including their sub-syndicate members), CRTAs, CDPs or for using 3-in1 
type accounts- linked online trading, demat & bank account provided by some of the brokers which 
are members of Syndicate (including their sub-syndicate members) would be as follows: 

 
Portion for RIBs* 0.35% of the Amount Allotted (plus applicable taxes)* 
Portion for Non-Institutional 
Bidders * 

0.20% of the Amount Allotted (plus applicable taxes)* 

*Amount Allotted is the product of the number of Equity Shares Allotted and the Issue Price. 
 
Notwithstanding anything contained in (1) & (2) above the total uploading charges / processing fees 
payable under this clause will not exceed ₹1.50 million (plus applicable taxes) and in case if the total 
processing fees exceeds ₹1.50 million (plus applicable taxes) then processing fees will be paid on pro-
rata basis. 
 
 The selling commission payable to the Syndicate / Sub-Syndicate Members will be determined:  
i. For RIBs and Non-Institutional Bidders (up to ₹500,000) on the basis of the application form number 

/ series, provided that the application is also bid by the respective Syndicate / Sub-Syndicate Member. 
For clarification, if a Syndicate ASBA application on the application form number / series of a 
Syndicate / Sub-Syndicate Member, is bid by an SCSB, the Selling Commission will be payable to the 
SCSB and not the Syndicate / Sub-Syndicate Member. 

ii. For Non-Institutional Bidders (Bids above ₹500,000) on the basis of the Syndicate ASBA Form 
bearing SM Code & Sub-Syndicate Code of the application form submitted to SCSBs for Blocking of 
the Fund and uploading on the Exchanges platform by SCSBs. For clarification, if a Syndicate ASBA 
application on the application form number / series of a Syndicate / Sub-Syndicate Member, is bid by 



 

 

an SCSB, the Selling Commission will be payable to the Syndicate / Sub Syndicate members and not 
the SCSB.  

The payment of selling commission payable to the sub-brokers / agents of sub-syndicate members are to 
be handled directly by the respective sub-syndicate member. 
 
The selling commission payable to the CRTAs and CDPs will be determined on the basis of the bidding 
terminal id as captured in the bid book of BSE or NSE. 
 
(3) Uploading Charges: 
  

i. Payable to members of the Syndicate (including their sub-Syndicate Members), on the applications 
made using 3-in-1 accounts, would be ₹10 plus applicable taxes, per valid application bid by the 
Syndicate member (including their sub-Syndicate Members),  
 

ii. Bid Uploading charges payable to the SCSBs on the portion of QIB and Non-Institutional Bidders 
(excluding UPI Bids) which are procured by the members of the Syndicate/sub-Syndicate/Registered 
Broker/RTAs/ CDPs and submitted to SCSB for blocking and uploading would be ₹10 per valid 
application (plus applicable taxes) 

 
Notwithstanding anything contained above the total processing fee payable under this clause 3 will 
not exceed Rs. 0.5 million (plus applicable taxes) and in case if the total processing fees exceeds Rs 
0.5 million (plus applicable taxes) then processing fees will be paid on pro-rata basis. 

 
The selling commission and bidding charges payable to Registered Brokers the RTAs and CDPs will be 
determined on the basis of the bidding terminal id as captured in the Bid Book of BSE or NSE 
 
The Bidding/uploading charges payable to the Syndicate/Sub-Syndicate Members, RTAs and CDPs will 
be determined on the basis of the bidding 
terminal id as captured in the bid book of BSE or NSE. 
 
Selling commission payable to the registered brokers on the portion for Retail Individual Bidders and 
Non-Institutional Bidders which are directly procured by the Registered Brokers and submitted to SCSB 
for processing would be as follows: Portion for Retail Individual Bidders and Non-Institutional Bidders 
: ₹10/- per valid ASBA Form (plus applicable taxes). 
 
(4) Uploading charges/ Processing fees for applications made by UPI Bidders using the UPI Mechanism 
would be as under: 
 

Members of the Syndicate / RTAs / CDPs 
(uploading charges) 

₹30 per valid application (plus applicable taxes) 

Axis Bank Limited ₹ 1/- per valid application (plus applicable taxes) 
 
The Sponsor Banks shall be responsible for 
making payments to the third parties such as 
remitter bank, NCPI and such other parties as 
required in connection with the performance of its 
duties under the SEBI circulars, the Syndicate 
Agreement and other applicable law 

HDFC Bank Limited ₹ 1- per valid application (plus applicable taxes) 
 
The Sponsor Banks shall be responsible for 
making payments to the third parties such as 
remitter bank, NCPI and such other parties as 
required in connection with the performance of its 
duties under the SEBI circulars, the Syndicate 
Agreement and other applicable law 

 
All such commissions and processing fees set out above shall be paid as per the timelines in terms of the 
Syndicate Agreement and Cash Escrow and Sponsor Bank Agreement. 
 



 

 

The total uploading charges / processing fees payable to Members of the Syndicate, RTAs, CDPs, 
Registered Brokers as listed under (4) will be subject to a maximum cap of ₹10.00 million (plus 
applicable taxes). In case the total uploading charges/processing fees payable exceeds ₹10.00 million, 
then the amount payable to Members of the Syndicate, RTAs, CDPs, Registered Brokers would be 
proportionately distributed based on the number of valid applications such that the total uploading 
charges / processing fees payable does not exceed ₹10.00 million. 
 
Pursuant to SEBI circular no. SEBI/HO/CFD/DIL2/P/CIR/2022/75 dated May 30, 2022, applications 
made using the ASBA facility in initial public offerings (opening on or after September 1, 2022) shall be 
processed only after application monies are blocked in the bank accounts of investors (all categories). 
Accordingly, Syndicate / sub-Syndicate Member shall not be able to Bid the Application Form above ₹ 5 
lakhs and the same Bid cum Application Form need to be submitted to SCSB for blocking of the fund and 
uploading on the Stock Exchange bidding platform. To identify bids submitted by Syndicate / sub-
Syndicate Member to SCSB a special Bid-cum-application form with a heading / watermark “Syndicate 
ASBA” may be used by Syndicate / sub-Syndicate Member along with SM code and broker code 
mentioned on the Bid-cum Application Form to be eligible for brokerage on allotment. However, such 
special forms, if used for RIB and NIB bids up to ₹ 5 lakhs will not be eligible for brokerage. 
 
The processing fees for applications made by UPI Bidders using the UPI Mechanism may be released to 
the remitter banks (SCSBs) only after such banks provide a written confirmation on compliance with 
SEBI Circular No: SEBI/HO/CFD/DIL2/CIR/P/2021/570 dated June 2, 2021 read with SEBI Circular 
No: SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M dated March 16, 2021 and such payment of processing 
fees to the SCSBs shall be made in compliance with SEBI Circular No: 
SEBI/HO/CFD/DIL2/CIR/P/2022/51 dated April 20, 2022. 
 
  
 
 
  



 

 

SCHEDULE I 
 

Sr. 
No. 

Name of the Selling Shareholder 
Number of Equity 
Shares offered in 
the Offer for Sale 

Date of the consent 
letter to participate in 

the Offer for Sale  

1.  Nagakanaka Durga Prasad Chalavadi Up to 6,409,345   July 14, 2022, and 
September 4, 2023 

2.  Jhansi Rani Chalavadi Up to 7,949,520  July 14, 2022, and 
September 4, 2023 

3.  Dhanalakshmi Perumalla Up to 3,083,865 July 14, 2022, and 
September 4, 2023 

4.  Doodeswara Kanaka Durga Rao Chalavadi Up to 656,295  July 14, 2022, and 
September 4, 2023 

5.  Kalyan Srinivas Annam Up to 6,346,975 July 14, 2022, and 
September 4, 2023 

6.  Subash Chandra Mohan Annam Up to 2,120,500  July 14, 2022, and 
September 4, 2023 

7.  Venkata Rajesh Annam Up to 505,500  July 14, 2022, and 
September 4, 2023 
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Symbot Of South

CERTIFIED TRUE COPY OF THE RESOLUTION PASSEO BY THE BOARD OF DIRECTORS OF SAI
SILKS (KAI-AMANDIR) LIMITED AT THEIR MEETING HELD ON SATURDAY, O4TH JUNE, 2022 AT
05.00 PM. AT 6-3-790/8, FLAT NO:1, BATHINA APARTMENTS, AMEERPET, HYDERABAD - 500016

SUB: RAISING OF CAPITAL THROUGH AN lNlTlAL PUBLIC OFFERING

The Chairman briefed the Board that the Company intends to undertake an initial public offer of its equity shares of
face value of ? 2 each (the "Equity Shares") which may include, a fresh issue of Equity Shares (the "Frosh
lssue') and an offer for sale of Equity Shares by certain shareholde(s), (the "Selling Shareholders') (such offer
for sale being referred as the "Offer for Sale' and together with the Fresh lssue, the "Offe/) and list the Equity
Shares on one or more of the Stock Exchanges. The Offer structure will be finalized at the absolute discretion of
the Board (which reference shall include any duly constituted committee thereof). The Company intends to
undertake the Offer and list its Equity Shares at an opportune time in consultation with the book running lead
managers appointed for the Offer (the "BRLMS") and other advisors to be appointed for the Offer and subject to
applicable regulatory and other approvals, to the extent necessary. The Offer may also include a reservation of a
certain number of Equity Shares for any category or categories of persons as permitted under Applicable Law or to
provide a discount to the offer price any class of investors, as permitted under Applicable Law.

ln connection with the Offer, the Company is required, inter alia, to prepare various documents and execute
various agreements, including without limitation, engagement letters, the registrar agreement, the depositories'
agreements, the offer agreement amongst the Company, the BRLMs and the Selling Shareholde(s), the
underwriling agreement, the ad agency agreement, the syndicate agreement, the monitoring agency agreement,
the cash escrow and sponsor bank agreement and the share escrow agreement, each as applicable. Accordingly,
it is proposed to authorize the Board and certain officers of the Company to negotiate, Iinalize and execute such
documents and agreements as may be required and to do all such things, deeds and acts in this regard for and on
behalf of the Company.

After detailed discussion, the Board approved the following resolutions:

"RESOLVED THAT, subject to approval of the members of the Company in a General Meeting and pursuant to
the provisions of Sections 23, 62(1)(c) and all other applicable provisions, if any, of the Companies Act, 2013, and
the rules and regulations made thereunder, (including any statutory modifications or re-enaclment thereof, for the
time being in force) ('Companies Act"), and in accordance with and subject to the provisions of the Secuities
Conkacts (Regulation) Act, 1956, and the rules made thereunder, as amended, the Securities and Exchange
Board of lndia (lssue of Capital and Disclosure Requirements) Regulations, 2018, as amended (the'SEBI ICDR
Regulations"), the Securities and Exchange Board of lndia (Listing Obligations and Disclosure Requirements)
Regulations, 2015, as amended ("SEBI Listing REgulations"), lhe Foreign Exchange Managemenl Act, '1999, as
amended, and the rules and regulations made thereunder including the Foreign Exchange Management (Non-debt
lnstruments) Rules, 2019, as amended and any other applicable rules, regulations, guidelines, clarifications,
circulars and notifications issued by Government of lndia ("Gol"), Securities Exchange Board of lndia ("SEB|') or
Reserve Bank of lndia ("RBl"), Department for Promotion of lndustry and lnternal Trade ("DPllT") and any other
applicable laws, rules and regulations, in lndia or outside lndia (including any amendment thereto
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thereof for the time being in force) (collectively, the "Applicabls Laws"), and in accordance with the provisions of
the Memorandum of Association and the Articles of Association of the Company and the Listing Agreemenls lo be
entered into between the Company and the respective stock exchanges where the Equity Shares are proposed to
be listed ("the Stock Exchanges"), and subject to any approvals from the Gol, the Registrar of Companies,
Telangana at Hyderabad ("RoC"), SEBI, RBl, the Oepartment of Economic Atfairs, Ministry of Finance,
Government of lndia ("OEA"), Ministry of Commerce and lndustry, Government of lndia, DIPP and all other
appropriate statutory authorities and departments (the 'Rogulatory Authorities"), and such other approvals,
consents, waivers, permissions and sanctions as may be required and sub.iect to such conditions and
modiflcations as may be prescribed, stipulated or imposed by any of them while granting such approvals,
consents, waivers, permissions and sanctions, the consent and approval of the Board of Directors of the Company
(hereinafler referred to as the "Board", which term shall include a duly authorized committee thereof for the time
being exercising the powers conferred by the Board, including the powers conferred by this resolution), the
consent and approval of the Board be and is hereby accorded to create, issue, offer, allot and/or transfer, in the
Offer such number of equity shares of face value of { 2 each of the Company (the "Equity Shares") comprising of
a fresh issue of Equity Shares aggregating up to { 6,000 million by the Company ("Fresh lssue") and an offer for
sale of up to 1,90,00,000 Equity Shares by the existing shareholders of the Company (collectively, the "Selling
Shareholders"), (.Offered Shares'') (the "Offer for Sale" and together with the Fresh lssue, the "Offe/), at a price
to be determined by the Company and the Selling Shareholders, in consultation with the book running lead
managers appointed in respect of the Offer ("BRLMS"), by the book building process in terms of the SEBI ICDR
Regulations or othenvise in accordance with Applicable Law, at such premium or discount per Equity Share as
permitted under Applicable Laws and as may be fixed and determined by the Company in consultation with the
BRLMS in accordance with the SEBI ICDR Regulations, out of the authorized share capital of the Company to any
category of person or persons as permitted under Applicable Laws, who may or may not be the shareholder(s) of
the Company as the Board may, decide, including anchor investors and qualified institutional buyers, one or more
of the members of the Company, eligible employees (through a reservation or otheMise), Hindu Undivided
Families, foreign portfolio investors, venture capital funds, alternative investment funds, non-resident lndians, state
industrial development corporations, insurance companies, provident funds, pension funds, National lnveslment
Fund, insurance funds set up by army, navy, or air force of the Union of lndia, insurance funds set up and
managed by the Department of Posts, lndia, trusts/societies registered under the Societies Registration Act, 1860,
development financial institutions, systemically important non-banking financial companies, lndian mutual funds,
members of group companies, lndian public, bodies corporate, companies (private or public) or other entities
(whether incorporated or not), authorities, and to such other persons including high net worlh individuals, retail
individual bidders, qualified institutional buyers, or other entities, in one or more combinations thereof and/or any
other category of investors as may be permitted to invest under Applicable Laws (collectively referred to as the
"lnvestors") by way of the Offer in consultation with the BRLMs and/or undenrvriters and/or the stabilizing agent
pursuant to a green shoe option and/or other advisors or such persons appointed for the Offer, with an option to
the Company to retain an over-subscription to the extent of 17o of the net offer, for the purpose of rounding off to
the nearest integer to make allotment while finalizing the basis of allotment in consultation with the designated
stock exchange, and on such terms and conditions as may be finalised by the Board in consultation with the
BRLMS through an offer document, prospectus and/or an offering memorandum, as required, and the decision to
determine the category or categories of investors to whom the allotmenytransfer shall be made to the exclusion of
all other categories of investors and in such manner as the Board may in its discretion, deem fit, including in
consultation with BRLMS, underwriters and/or other advisors as may be appointed for the Offer on such terms as
may be deemed appropriate by the Board as permissible under Appli
with the BRLMS may finalise all matters incidental thereto as il may in
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'RESOLVED FURTHER THAT the Board be and is hereby authorized on behalf of the Company lo make
available for allocation a portion of the Offer to any category(ies) of persons permitted under Applicable Law,
including without limitation, eligible employees (the "Res6rvation") or lo provide a discount to the issue price to
retail individual bidders or eligible employees (the "oiscount"); and to take any and all actions in connection with
any Reservation or Discount as the Board may think fit or proper in its absolute discretion, including, without
limitation, to negotiate, finalize and execute any document or agreement, and any amendments, supplements,
notices or corrigenda thereto; seek any consent or approval required or necessary; give directions or instructions
and do all such acts, deeds, matters and things as the Board may, from time to time, in its absolute discretion,
think necessary, appropriate, or desirable; and settle any question, difficulty, or doubt that may arise with regard to
or in relation to the foregoing.'

'RESOLVED FURTHER THAT the Equity Shares issued or transferred pursuant to the Offer shall be listed at one
or more recognized stock exchanges in lndia."

"RESOLVED FURTHER THAT subject to the approval of members in a general meeting, in accordance with the
provisions of Sections 23, 42, 62('ll(cl, and any other applicable provisions, if any, of the Companies Act, 2013,
and subject to such further corporate and other approvals as may be required, in-principle approval of the Board is
hereby accorded to allot such number of Equity Shares for an amount aggregating up to t 1,200 million, to certain
investors prior to filing of the red herring prospectus with SEBI ("Prs-lPO Placement"), at such olher price as the
Board may, determine, in consultation with the BRLMS, underwriters, placement agents and / or other advisors, in
light of the then prevailing market conditions and in accordance with the Companies Act, the SEBI ICDR
Regulations and other applicable laws, regulalions, policies or guidelines. ln the event of happening of Pre-lPO
Placement, the size ofthe Offer would be reduced to the extent of Equity Shares issued under Pre-lPO Placement,
subject to the OfFer satisfying the minimum issue size requirements under the Securities Contracts (Regulation)
Rules, 1957.'

'RESOLVED FURTHER THAT the Equity Shares so allotted under the Fresh lssue (including any reservation) and
transferred pursuant to the Offer for Sale shall be subject to the Memorandum of Association and the Articles of
Association of the Company, as applicable and shall rank pari passu in all respects with the existing Equity Shares
of the Company including rights in respect of dividend."
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"RESOLVED FURTHER THAT the Board may invite the existing shareholders of the Company to participate in
the Offer by making an Offer for Sale in relation to such number of Equity Shares held by them, and which are
eligible for the Offer for Sale in accordance with the SEBI ICDR Regulations, as the Board may determine in
consullation with the BRLMS and the Selling Shareholders (to the extent applicable), subject to the consent of and
approvals from SEBI, Gol, RBl, RoC, DEA, Ministry of Commerce and lndustry, Government of lndia, DIPP and
the Stock Exchanges, and/or such other approvals, permissions and sanctions of all other concerned Regulatory
Authorities, if and to the extent necessary, and subject to such conditions and modifications as may be prescribed
in granting such approvals, permissions and sanctions, at a price to be determined by the book building process in
terms of the SEBI ICDR Regulations, for cash at such premium per share as may be fixed and determined by the
Company and the Selling Shareholders in consultation with the BRLMs, to such category of persons as may be
permitted or in accordance with the SEBI ICDR Regulations or other applicable law, if any, as may be prevailing at
that time and in such manner as may be determined by the Board in consultation with the BRLMS and/or
underwriters and/or other advisors or such persons appointed for the Offer."

ia

aba c,

www.kalamandircom I www.facebook.com/kalamandir I emait: secretariat@katahandir.com

CtN o. U52190TGZqIEPLC05996E

r-



KaIamandir
Symbot Of South

"RESOLVED FURTHER THAT subject to the approval of the members of the Company, the Board and any other
committee thereof, be and is hereby authorised to act and/or delegate all or any of the powers herein conferred in
such manner as it may deem fit for the purpose of giving effect to the above resolulions and any transfer and
allotment of Equity Shares pursuant to the Offer, including but without limitation, to the following:

(i) constituting a committee for the purposes of issue, transfer, offer and allotrnent of Equity Shares, and other
matters in connection with or incidental to the Offer, including the pricing and terms of the Equity Shares,
the Offer price, the price band, lhe sze and all other terms and conditions of lhe Offer including the number
of Equity Shares to be issued, offered and transferred in the Offer, the bid / Offer opening and bid/Offer
closing date, discount (if any), reservation, determining the anchor investor portion and allocating such
number of Equity Shares to anchor investors in accordance with the SEBI ICDR Regulations and to
constitute such other committees of the Board, as may be required under Applicable Laws, including as
provided in the SEBI Listing Regulations;

(ii) to determine the terms of the Offer including the class of investors to whom the Equity Shares are to be
allotted or transferred, the number of Equity Shares to be allotted or transferred in each tranche, issue
price, premium amount, discount (as allowed under Applicable Laws)

(iii) aulhorization of any director or directors of the Company or other officer or officers of the Company,
including by the grant of power of attorney, to do such acts, deeds and things as such authorized person in
his/her/its absolute discretion may deem necessary or desirable in connection with the issue, transfer, offer
and allotment of Equity Shares pursuant to the Offer;

(iv) giving or authorizing any concerned person on behalf of the Company to give such declarations, affidavits,
certificates, consents and authorities as may be required from time to time;

(v) appointing the BRLMs in accordance with the provisions of the SEBI ICDR Regulations and other
applicable laws;

(vi) seeking, if required, any approval, consent or waiver from the Company's lenders, industry data providers
and/or parties lvith whom the Company have enlered into various commercial and other agreements
including without limitation customers, suppliers, strategic partners of the Company, and/or any/all
concerned governmental and regulatory authorities in lndia, including the RBI and SEBI, IRDAI and/or any
other approvals, consents or waivers that may be required in connection with the issue, transfer, offer and
allotrnent of Eguity Shares and approving and issuing advertisements in relation to the Offer, and taking
such actions or giving such directions as may be necessary or desirable and to obtain such approvals,
consents or waivers, as it may deem fit;

(vii) deciding in consultation with the BRLMS the pricing and terms of the Equity Shares, and all other related
matters, including lhe determination of the minimum subscription for the Offer, in accordance with
Applicable Laws;

(viii) deciding, negotiating and finalizing, in consultation with the BRLMS, all matters regarding the Pre-lPO
Placement, if any, including entering into discussions and execution of all relevant documents with
lnvestors;

F

www.facebook.com/katamandir I email: secretarial@kalamandir.com

CIN No. U52190TG2006P1C059968

www.katamandir.com I

a\a

clc

o
ReSistered Office

5.1 Sllks (r\rl.m.ndlr) Llmtted
#5-3'790lE,RatNo.l,Bathinaapartments,am€erpet,Hyderabad-50ooi6.Tet:o4o-66566555,Fax:o4o-56i06699.

Zon l Ofll.e: # 33, 9th tlain, ,{6th Cross, 5th Btock, Jayanagar, Bengatu.u . 560 O4l. Tet: 060 -,(205 0918.

ra ba T



KaIamandir

(ix) taking on record the approval of the selling shareholders for offering their Equity Shares in the Offer for
Sale;

(x) approving the draft red herring prospectus CORHP), the red herring prospectus ("RHP') and the
prospectus ("Prospsctus') (including amending, varying, supplementing or modifoing the same, or
providing any notices, addenda, or corrigenda thereto, as may be considered desirable or expedient) in
relation to the Offer as finalized in consultation with the BRLMS, in accordance with Applicable Laws;

(xi) withdrawing the DRHP or the RHP or not proceeding with the Offer at any stage in accordance with
Applicable Laws and in consullation with the BRLMS;

(xii)

(xiii)

settling in questions, difficulties or doubts that may arise in relation to the Offer;

seeking the lisling of the Equity Shares on the Stock Exchanges, submitting the listing application to such
Stock Exchanges and taking all actions that may be necessary in connection with obtaining such listing and
do all such acts, deeds, matters and things and to negotiate, finalize and execute such deeds, documents
agreements and any amendment thereto, as it may, in its absolute discretion, deem necessary, proper or
desirable including arrangements with BRLMS, underwriters, escrow agents, legal advisors, and other
intermediaries;

(xiv) appointing, in consultation with the BRLMS, lhe registrar, monitoring agency and other inlermediaries to the
Offer, in accordance with the provisions of the SEBI ICDR Regulations and other Applicable Laws;

(xv) finalizing of and arranging for the submission of the ORHP to be submifted to the SEBI and the Stock
Exchanges for receiving comments, the RHP and the Prospectus to be liled with the Registrar of
Companies, and any corrigendum, addendum, amendments or supplements thereto;

(xvi) authorizing of the maintenance of a register of holders of the Equity Shares;

(xvii) finalizing of the basis of allotment of the Equity Shares;

(xviii) issuing advertisements in such newspapers as it may deem fit and proper in accordance with the SEBI
ICDR Regulations and other Applicable Laws;

(xix) approve incurring of expenditure and payment of fees, commissions, brokerage, remuneration and
reimbursement of expenses in connection with the Offer and to settle or give instructions or directions for
settling any questions, difficulties or doubts that may arise, in regard to the offering, Offer, transfer and
allotrnent of the Equity Shares, and utilization of the Fresh lssue proceeds;

(xx)

(xxi)

accepting and appropriating of the proceeds of the Fresh lssue in accordance with applicable laws; and

to do any other acl and/or deed, to negotiate and execute any document(s), application(s), agreement(s),
undertaking(s), deed(s), affidavits, declarations and certiflcates, and/or to give effect to such modifications,
changes, variations, alterations, deletions and/or additions as regards the terms and conditions as it may, in
its absolute discretion, deem fit and proper in
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requiring any further approval of the members and that all or any of the powers conferred on the Company
and the Board pursuant to these resolutions may be exercised by the Board or such Committee thereof as
the Board may constitute in its behalf."

"RESOLVED FURTHER THAT the powers of the said Committee set forth herein above are inclusive and not
exclusive, and shall not be deemed to be restricted to, or be conslrained by the provisions of any other part of this
resolution."

"RESOLVED FURTHER THAT subject to compliance with Applicable Laws such Equity Shares as are not
subscrjbed may be disposed of by the Board in consultation with the BRLMS to such persons and in such manner
and on such terms as the Board in its absolute discretion thinks most beneficial to the Company including offering
or placing them with banks/financial institutions/investment institutions/mutual funds /bodies corporate/such other
persons or otherwise."

"RESOLVED FURTHER THAT all monies received out of the Offer shall be transferred to a separale bank account
referred to in Section 40(3) of the Companies Act, 2013, and application monies received pursuant to the Offer
shall be refunded within such time, as specified by SEBI and in accordance with applicable law, or the Company
and/or the selling shareholders shall pay interest on failure thereof, as per applicable law."

'RESOLVED FURTHER THAT in connection with any of the foregoing resolutions, the members of the Board and
such other persons as may be authorized by the Board, on behalf of the Company, be and are hereby severally or
jointly authorized to execute and deliver any and all other documents, papers or instruments, issue and provide
certificates and to do or cause lo be done any and all acts or things as may be necessary, appropriate or advisable
in order to carry out the purposes and intent of the foregoing resolutions for the Offer; and any such documents so
executed and delivered or acts and things done or caused to be done shall be conclusive evidence of the authority
of the Company in so doing and any document so executed and delivered or acts and things done or caused to be
done prior to the date hereof are hereby ratified, confirmed and approved as the acts and deeds of the Company,
as the case may be."

"RESOLVEO FURTHER THAT a copy of the above resolution, certified to be true by any Oirector or Company
Secretary, be fonrvarded to concerned authorities for necessary aclions."

\\Certified True copy//

For Sai Silks (Ka

H
M.K.B

Compan
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CERTIFIED TRUE COPY OF THE RESOLUTION PASST
srLKs (KALAMANDTR) LrMrrED Ar rHErR ,rr* oiB,SISB#.Um*"*

rdir
HELD ON WEDNESDAY, 22ND JUNE, 2022, AT O4,OO P.M. AT THE REGISTERED OFFICE
OF THE COMPANY SITUATED AT 6-3-790/8, FLAT NO:1, BATHINA APARTMENTS,
AMEERPET, HYDERABAO - 5OOOI6

"RESOLVED THAT pursuant to the provisions of Sections 23, 62(lXc) and all other applicable
provisions, if any, of the Companies Act, 2013, and the rules and regulations made thereunder,
(including any statutory modifications or re-enactment thereof, for the time being in force)
("Companies Acf'), and in accordance with and subject to the provisions of the Securities Contracts
(Regulation) Act, 1956, and the rules made thereunder, as amended, the Securities and Exchange

Board of India (lssue of Capital and Disclosure Requirements) Regulations, 2018, as amended (the

"SEBI ICDR Regulations"), the Securities and Exchange Board of lndia (Listing Obligations and

Disclosure Requirements) Regulations, 2015, as amended ("sEBl tisting Regulations"), the Foreign

Exchange Management Act, 1999, as amended, and the rules and regulations made thereunder
including the Foreign Exchange Management (Non-debt lnstruments) Rules, 2019, as amended and

any other applicable rules, regulations, guidelines, clarifications, circulars and notifications issued by

Government of lndia ("Gol"), Securities Exchange Board of lndia ("SEB|") or Reserve Bank of lndia
("RBl"), Department for Promotion of lndustry and InternalTrade ("DPllT") and any other applicable

laws, rules and regulations, in lndia or outside lndia (including any amendment thereto or re-

enactment thereof for the time being in force) (collectively, the "Applicable Laws"), and in accordance

with the provisions of the Memorandum of Association and the Articles of Assoclation of the Com pany

and the Listing Agreements to be entered into between the Company and the respective stock

exchanges where the Equity Shares are proposed to be listed ("the Stock Exchanges"), and subject to
any approvals from the Gol, the Registrar of Companies, Telangana at Hyderabad ("RoC"),SEBI, RBl,

the Department of Economic Affairs, Ministry of Finance, Government of lndia ("DEA"), Ministry of
Commerce and lndustry, Government of lndia, DPIIT and all other appropriate statutory authorities
and departments (the "Regulatory Authorities"), and such other approvals, consents, waivers,
permissions and sanctions as may be required and subject to such conditions and modifications as

may be prescribed, stipulated or imposed by any of them while granting such approvals, consents,
waivers, permissions and sanctions, the consent and approval of the Shareholders be and is hereby
accorded to create, issue, offer, allot and/or transfer, in the Offer such number of equity shares of
face value of I 2 each of the Company (the "Equity Shares") comprising of a fresh issue of Equity
Shares aggregating upto { 6,000 million by the Company ("Fresh lssue") and an offer for sale of upto
1,90,00,000 Equity Shares by the existing shareholders of the Company (collectively, the "Selling
Shareholders"), ("Offered Shares") (the "Offer for Sale" and together with the Fresh lssue, the
"Otle/'1, at a price to be determined by the Company and the Selling Shareholders, in consultation
with the book running lead managers appointed in respect of the Offer ("BRLMS"), by the book
building process in terms of the SEBI ICDR Regulations or otherwise in accordance with Applicable
Law, at such premium or discount per Equity Share as permitted under Applicable Laws and as may
be fixed and determined by the Company in consultation with the BRLMS in accordance with the SEBI

ICDR Regulations, out of the authorized share capital of the Company to any category of person

Company as the Board may, decide in consultation with the BRLMS and Selling Shareholders (
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"RESOLVED FURTHER THAT the Board may invite the existing shareholders of the Company to
participate in the Offer by making an Offer for Sale in relation to such number of Equity Shares held

by them, and which are eligible for the Offer for Sale in accordance with the SEBI ICDR Regulations, as

the Board may determine in consultation with the BRLMS , subject to the consent of and approvals

from SEBI, Gol, RBl, RoC, DEA, DPIIT and the Stock Exchanges, and/or such other approvals,
permissions and sanctions of all other concerned Regulatory Authorities, if and to the extent
necessary, and subject to such conditions and modifications as may be prescribed in granting such

approvals, permissions and sanctions, at a price to be determined by the book building process in

terms of the SEB| ICDR Regulations, for cash at such premium per share as may be fixed and

determined by the Company and the Selling Shareholders in consultation with the BRLM5, to such

category of persons as may be permitted or in accordance with the SEBI ICDR Regulations or other
applicable law, if any, as may be prevailing at that time and in such manner as may be determined by

the Board in consultation with the BRLMs and/or underwriters and/or other advisors or such persons

appointed for the Offer."

"RESOLVED FURTHER THAT the Board be and is hereby authorized on behalf of the Company to make

available for allocation a portion of the Offer to any category(ies) of persons permitted under
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extent applicable), including anchor investors and qualified institutional buyers, one or i$lE'ilflhe "
members of the Company, em ployees (through a reservation or otherwise), Hindu Undivided Families,

foreign portfolio investors, venture capital funds, alternative investment funds, non-resident lndians,
state industrial development corporations, insurance companies, provident funds, pension funds,
National lnvestment Fund, insurance funds set up by army, navy, or air force of the Union of lndia,
insurance funds set up and managed by the Department of Posts, lndia, trusts/societies registered
under the Societies Registration Act, 1860, development financial institutions, systemically important
non-banking financial companies, lndian mutual funds, members of group companies, lndian public,

bodies corporate, companies (private or public) or other entities (whether incorporated or not),
authorities, and to such other persons including high net worth individuals, retail individual bidders,
qualified institutional buyers, or other entities, in one or more combinations thereof and/or any other
category of investors as may be permitted to invest under Applicable Laws (collectively referred to as

the "lnvestors") by way of the Offer, and in one or more tranches in consultation with the BRLMS

and/or underwriters and/or the stabilizing agent pursuant to a green shoe option and/or other
advlsors or such persons appolnted for the Offer, with an option to the Company to retaln an over-
subscription to the extent of 1% of the net offer, for the purpose of rounding off to the nearest integer
to make allotment while finalizing the basis of allotment in consultation with the designated stock

exchange, and on such terms and conditions as may be finalised by the Board in consultation with the
BRLMs through an offer document, prospectus and/or an offering memorandum, as required, and the
decision to determine the category or categories of investors to whom the allotment/transfer shall be

made to the exclusion of all other categories of investors and in such manner as the Board may in its

discretion, deem fit, including in consultation with BRLMs, underwriters and/or other advisors as may

be appointed for the offer on such terms as may be deemed appropriate by the Board as permissible

under Applicable Law, and that the Board in consultation with the BRLMS may finalise all matters
incidental thereto as it may in its absolute dlscretion thinks fit."
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Applicable Law, including without limitation, eligible employees (the "Reservation") or to provide i
discount to the issue price to retail individual bidders or eligible employees (the "Discount''); and to
take any and all actions in connection with any Reservation or Discount as the Board may think fit or
proper in its absolute discretion, including, without limitation, to negotiate, finalize and execute any
document or agreement, and any amendments, supplements, notices or corrigenda thereto; seek any
consent or approval required or necessary; give directions or instructions and do all such acts, deeds,
matters and things as the Board may, from time to time, in its absolute discretion, think necessary,
appropriate, or desirable; and settle any question, difficulty, or doubt that may arise with regard to or
in relation to the foregoing."

"RESOLVED FURTHER THAT the Equity Shares issued or transferred pursuant to the Offer shall be
listed at one or more recognized stock exchanges in lndia."

"RESOLVED FURTHER THAT in accordance with the provisions of Sections 23,42,62(ll(cl, and any
other applicable provisions, if any, of the Companies Act, 2013, and subject to such further corporate
and other approvals as may be required, the in-principle approval of the members be and is hereby
accorded to allot such number of Equity Shares for an amount aggregating up to t 1,200 million, to
certain investors prior to filing of the red herring prospectus with SEBI ("Pre-lPO Placement'), at such
price as the Board may, determine, in consultation with the BRLMS, underwriters, placement agents
and / or other advisors, in light of the then prevailing market conditions and in accordance with the
Companies Act, the SEBI ICDR Regulations and other applicable laws, regulations, policies or
guidelines. ln the event of ha ppening of Pre-lPO Placement, the size of the Offer would be reduced to
the extent of Equity Shares issued under Pre-lPO Placement,

"RESOLVED FURTHER THAT the Equity Shares so allotted under the Fresh lssue (including any
reservation) and transferred pursuant to the Offer for Sale shall be subject to the Memorandum of
Association and the Articles of Association of the Company, as applicable and shall rank pari possu in
all respects with the existing Equity Sha res of the Company including rights in respect of dividend."

"RESOLVED FURTHER THAT the approval of the shareholders of the Company is hereby accorded to
the Board and the Executive Management and IPO Committee or any other committee thereof, be

and is hereby authorised to act and/or delegate all or any of the powers herein conferred in such

manner as it may deem fit for the purpose of giving effect to the above resolutions and any transfer
and allotment of Equity Shares pursuant to the Offer, including but without limitation, to the
following:

(i) constituting a committee for the purposes of issue, transfer, offer and allotment of Equity

Shares, and other matters in connection with or incidental to the Offer, including the pricing

and terms of the Equity Shares, the Offer price, the price band, the size and all other terms and

conditions of the Offer including the number of Equity Shares to be issued, offered and

transferred in the Offer, the bid / offer opening and bid/Offer closing date, discount (if any),

reservation, determining the anchor investor portion and allocating such number of Equity
Shares to a nchor investors in accordance with the SEBI ICDR Regulations and to constitute such
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(xi) withdrawing the DRHP or the RHP or not proceeding with the offer at any stage in ,*3?3!;tJ"s""n

with Applicable Laws and in consultation with the BRLMS;

(xii) settling in questions, difficulties or doubts that may arise in relation to the Offer;

(xiii) seeking the listing of the Equity Shares on the Stock Exchanges, submitting the listing
application to such Stock Exchanges and takinB all actions that may be necessary in connection
with obtainiog such listinB and do all such acts, deeds, matters and things and to negotiate,
finalize and execute such deeds, documents agreements and any amendment thereto, as it
may, in its absolute discretion, deem necessary, proper or desirable including arrangements
with BRLMs, underwriters, escrow agents, legal advisors, and other intermediaries;

(xiv) appointinB, in consultation with the BRLMs, the registrar, monitoring agency and other
intermed ia ries to the Offer, in accorda nce with the provisions of the SEBI ICDR Regulations and

other Applica ble Laws;

(xv) finalizing of and arranging for the submission ofthe DRHP to be submitted to the SEBI and the
Stock Exchanges for receiving comments, the RHP and the Prospectus to be filed with the
Registrar of Companies, and any corrigendum, addendum, amendments or supplements
thereto;

(xvi) authorizing .rf the maintenance of a register of holders of the Equity Shares;

(xvii) finalizing of the basis of allotment ofthe Equity Shares;

(xviii) issuing advertisements in such newspapers as it may deem fit and proper in accordance with
the SEBI ICDR Regulations and other Applicable Laws;

(xix) approve incurring of expenditure and payment of fees, commissions, brokerage, remuneration
and reimbursement of expenses in connection with the Offer and to settle orgive instructions
or directions for settling any questions, difficulties or doubts that may arise, in regard to the
offering, Offer, transfer and allotment of the Equity Shares, and utilization of the Fresh lssue
proceeds;

(xx) accepting and appropriating of the proceeds of the Fresh lssue in accordance with applicable
laws; and

(xxi) to do any otirer act and/or deed, to negotiate and execute any document(s), application(s),
agreement(i), undertaking(s), deed(s), affidavits, declarations and certificates, and/or to give

effect to suclr modifications, changes, variations, alterations, deletions and/or additions as

regards the terms and conditions as it may, in its absolute discretion, deem fit and proper in
the best interest of the Company and the Offer, without requiring any further approval of the
members ancl that all or any ofthe powers conferred on the Company and the Board pursuant
to these resolutions may be exercised by the Board or such Committee thereof as the Board

may constitute in its behalf." 6
Regirtered Office
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(ii) to determine the terms ofthe Offer including the class of investors to whom the Equity Shares
are to be allotted or transferred, the number of Equity Shares to be allotted or transferred in

each tranche, issue price, premium amount, discount (as allowed under Applicable Laws)

(iii) authorization of any director or directors of the Company or other officer or officers of the
Company, including by the grant of power of attorney, to do such acts, deeds and things as

such authorized person in his/her/its absolute discretion may deem necessary or desirable in
connection with the issue, transfer, offer and allotment of Equity Shares pursuant to the Offer;

(iv) giving or a uthorizing a ny concerned person on behalf of the company to give such declarations,

affidavits, certificates, consents and authorities as may be required from time to time;

(v) appointing the BRLMs in accorda nce with the provisions of the SEBl ICDR Regulationsand other
applicable laws;

(vii) deciding in consultation with the BRLMS, the pricing and terms of the Equity Shares, and all
other related matters, including the determ ination of the minimum subscription for the Offer,
in accordance with Applicable Lawsi

(viii) deciding, negotiatinB and finalizing, in consultation with the BRLMs, all matters regarding the
Pre-lPO Placement, if any, including entering into discussions and execution of all relevant
documents with lnvestors;

(ix) taking on record, the approval ofthesellingshareholdersforofferingtheirEquitySharesinthe
Offer for Sa le;

(x) approving the draft red herring prospectus ("DRHP"), the red herring prospectus ("RHP") and
the prospectus ("Prospectus") (including amending, varying, supplementing or modifying the
same, or providing any notices, addenda, or corrigenda thereto, as may be considered
desirable or expedient) In relation to the Offer as finalized in consultation with the BRLMS, in

accorda nce wlth Applicable Laws;

other committees of the Board, as may be required under A
provided in the SEBl Listing Regulations;

6
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(vi) seeking, if required, any approval, consent or waiver from the Company's lenders, industry
data providers and/or parties with whom the Company have entered into various commercial
and other agreements including without limitation customers, suppliers, strategic partners of
the Company, and/or any/all concerned governmental and regulatory authorities in lndia,
including the RBI and SEBI, IRDAI and/or any other approvals, consents or waivers that may be

required in connection with the issue, transfer, offer and allotment of Equity Shares and

approving and issuing advertisements in relation to the Offer, and takinB such actions or giving

such directions as may be necessary or desirable and to obtain such approvals, consents or
waivers, as it may deem fit;

tlai\ |l1
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"RESOLVED FURTHER THAT the Equity Shares issued or transferred pursuant to the Offer shall be
listed on one or nrore recognized stock exchanges in lndia."

"RESOwED FURTHER THAT the powers of the said Executive Mana8ement and IPO Committee set
forth herein above are inclusive and not exclusive, and shall not be deemed to be restricted to, or be

constrained by the provisions of any other part of this resolutlon."

"RESOIVED FURTHER THAT subject to compliance with Applicable Laws such Equity Shares as are not
subscribed may be disposed of by the Board in consultation with the BRLMS to such persons and in

such manner and on such terms as the Board in its absolute discretion thinks most beneficial to the
Company inclur{irrg offering or placing them with banks/financial institutions/investment
institutions/mutr,rI funds /i:odies corporate/such other persons or otherwise."

"RESOLVED FURTHER THAT all monies received out of the Offer shall be transferred to a separate

bank account refei red to in Section 40(3) ofthe Companies Act, 2013, and application monies received
pursuantto the Cifer shall l)e refunded within such time, as specified by SEBI and in accordance with
applicable law, or tlre Company and/or the selling shareholders shall pay interest on failure thereoi
as per applicable , tv."

"RESOwED FURTHER THAT in connection with any ofthe foregoing resolutions, the members ofthe
Board and such other persons as may be authorized by the Board, on behalf of the Company, be and
are hereby sever,,lly or jointly J uthorized to execute and deliver any and all other documents, papers

or instruments, i:: ue and proviJe certificates and to do or cause to be done any and all acts or things
as may be necesrrry, appropriate or advisable in order to carry out the purposes and intent of the
foregoing resolutlons for the Offer; and any such documents so executed and delivered or acts and

things done or cairsed to be done shall be conclusive evidence of the authority of the Company in so

doing and any do( u rn ent so executed a nd delivered or acts and things done or caused to be done prior
tothedateherer,;;r.ehereLyratified,confirmedandapprovedastheactsanddeedsoftheCompany,
as the case may i .r.'

"RESOLVED FURiTER THAT . copy of the above resolution, certified to be true by any Director or
Company Secret ,, ,,, be forrvar.lcr.l to concerned authorities for necessary actions."

/ I CertifiedTrue copyl /

For Sai Silks (Kalamandir) [imited
a ll-l a /

Hz-6
M.K. Bhaskara Teia

Company Secretary

a Hyderabacl
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