| - DATED -2™° JULY 2024

PUBLIC ISSUE ACCOUNT CUM SPONSOR BANK AGREEMENT

AMONG

TUNWAL E-MOTORS LIMITED
(ISSUER COMPANY)

AND

HDFC BANK LIMITED
(BANKERS TO ISSUE & SPONSOR BANK)

AND

HORIZON MANAGEMENT PRIVATE LIMITED
(LEAD MANAGER AND UNDERWRITERS)

AND

' SKYLINE FINANIAL SERVICES PRIVATE LIMITED
(REGISTRAR TO THE ISSUE)




AA; 1)

SN

T 7 7 5 PRIy T oS : PR e
i ST
G 2 By N ESTAETa Y ANl G o NEST

Y

«/////“-\\\3‘,
G
2\

N
(O

W{
mr
i

////iu» ) s } . )
L ‘o’ y X ) B d i
//W' ‘ : = ) 1 0 , i

>('r
7
7 /

g

s, =

%
e s 4 , : > : . SN
D e o

CN 656958

| T e e agfis. ( O0009G

ggfyfff.n f3 ' IR ”J°*“t*i“-wvr,‘ , 75 JUN 202

TS

R

¥ THIS STAMP PAPER IS INTERGAL PART OF PUBLIC ISSUE ACCOUNT CUM SPONSOR
' BANKAGREEMENT AMONG TUNWAL E-MOTORS LIMITED (ISSUER COMPANY) AND
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MANAGEMENT PRIVATE LIMITED (LEAD MANAGER AND UNDERWRITERS) AND
aSKYLINE FINANIAL SERVICES PRIVATE LIMITED (REGISTRAR TO THE ISSUE)
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THIS STAMP PAPER IS INTERGAL PART OF PUBLIC ISSUE ACCOUNT CUM SPONSOR
ANK AGREEMENT AMONG TUNWAL E-MOTORS LIMITED (ISSUER COMPANY) AND
IDFC BANK LIMITED (BANKERS TO ISSUE & SPONSOR BANK) AND HORIZON

MANAGEMENT PRIVATE LIMITED (LEAD MANAGER AND UNDERWRITERS) AND

§MNE FINANIAL SERVICES PRIVATE LIMITED (REGISTRAR TO THE ISSUE)
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THIS PUB;L]C ISSUE ACCOUNT CUM SPONSOR BANK AGREEMENT OR THE ESCROW
AGREEMENT (“AGREEMENT”) EXECUTED ON 2ND JULY 2024 AND IS ENTERED INTO ON
AMONGST:

2)

3)

4

'I‘UNWAL E-MOTORS LIMITED, a Company registered under provisions of the Companies Act,
2013, as amended ("Companies Act") and having its registered office at Rama Icon Commercial Building,
Office No 501, SNo 24/2, CT.S No. 2164, Plot No. 31/11 Sadashiv Peth, Pune, 411030 Maharashtra India
(herem_xfter referred to as “TUNWAL?” or “Issuer Company” or “Issuer” or the “Company™) which
expression shall, unless it be repugnant to the context ot meaning thereof, be deemed to mean and include
its successots and permitted assigns, of the FIRST PART;

| AND

|
HDFC BANK LIMITED, a company incorporated under the Companies Act, 1956, licensed as a bank under the
Banking| Regulatlon Act, 1949 and having its registered office at HDFC Bank House, Lower Parel, Senapati Bapat
Marg, Mumba1-40001 3, India and acting through its branch, situated at HDFC Bank Ltd, Lodha - [ Think Techno
Campus,‘ 0-3 Level, Next to Kanjurmarg Railway Station, Kanjurmarg (East), Mumbai - 400042 (herein after
referred as “Banker to the Issue/ Public Issue Bank/ Refund Bank/ Sponsor Bank”) which expression shall
unless, it be repugnant to the context or meaning, deem to mean and include its successors and permitted assigns
of the SECOND PART;

|
AND
}
k

HORIZON MANAGEMENT PRIVATE LIMITED, a Company incorporated under the Companies Act, 1956
and havibg its Registered Office at Stephen House, 4th Floor, 56E, Hemanta Basu Sarani, KOLKATA, WEST
BENGAL, 700001 (hereinafter referred to as “HMPL” or “Lead Manager” and “Underwriter”, which
expressmn shall, unless it be repugnant to the context or meaning thereof, be deemed to mean and mclude its
successors and permitted assigns) of the THIRD PART;

i

SKYLINE FINANIAL SERVICES PRIVATE LIMITED a company incorporated under the Companies
Act, 1956 as amended bearing CIN U74899DL1995PTC071324 and having its registered office at D-153A,
First qu)or Okhla Industrial Area, Phase-I, New Delhi-110020 (hereinafter referred to as “Registrar®)
which e#pressions shall, unless they are repugnant to the context or meaning thereof, be deemed to mean and
include lts successors and permitted assigns of the FOURTH PART.

|

In this Agreeiment:

@

(i)

(iii)

}

HDFC »BANK LTD hereinafter referred to as the “Banker to the Issue/ Pubhc Issue Bank/ Refund Bank/
Sponsor Bank”.

The Co;mpany, the Lead Manager, the Registrar and the Public Issue Bank are together referred to as the
“Parties” and individually as a “Party”.

HORIZON MANAGEMENT PRIVATE LIMITED is a Registered Category-1 Merchant Banker having
SEBI Npgisﬁation Number- INM000012926 and is hereinafter referred to as the “Lead Manager™ to the Issue
or “LM”'

WHEREAS |

(A) The Co:mpany proposes to public issue the Company’s Equity Shares of face value of Rs.2/- each (“Equity

Shares”%) through an Initial Public Offering of up to 1,96,00,000 EQUITY SHARES OF FACE VALUE

OF X 2.00 /- EACH for cash at an Issue Price of Rs.59/-per share including a premium of Rs. 57/- per share
aggreg::ating Rs 115,64,00,000/~(the “Issue™) to be allotted by the Company (the “Issue Shares™) in accordance
with thei: requirements of the Companies Act, 2013 (to the extent notified) the SEBI (ICDR) Regulations, 2018
as amended from time to time and other applicable laws to persons resident in India (including Indian nationals
resident in India who are majors, Hindu Undivided Families, Companies, Corporate Bodies and Societies
regnsteréd under the applicable laws in India and authorized to invest in shares, Indian Mutual Funds registered
with the SEBI, [ndlan financial institutions, commercial banks and regxonal rural banks, co—operahve banks
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D)

(E)

®)
G)

O

)

K)

the Indian Laws and other eligible foreign investors. The Equity Shares have not been and will not be registered
under tﬁe U.S. Securities Act of 1933, (the “Securities Act”) or any state securities laws in the United States and
may nojfc be offered or sold within the United States or to, or for the account or benefit of, “U.S. persons™ (as
deﬁned}in Regulations under the Securities Act). Accordingly, the Equity Shares will be offered and sold only
outside the United States in compliance with Regulation S of the Securities Act and the applicable laws of the
jurisdiction where those offers and sales occur.

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

The Equity Shares to be offered for allotment in this issue comprises a net issue to the public of 1,96,00,000
Equity Shares of face value of Rs.2/- each at an Issue Price of Rs.59/- per Equity Share (including a share
premium of Rs.57/- Per Equity Share) (the "Net Issue") aggregating Rs 115,64,00,000/- of which reserved
portion for the Designated Market Maker is 9,80,000 Equity Shares of face value of Rs.2/- each for a cash price
of Rs.5§9/- per Equity Share (including a share premium of Rs. 57/- Per Equity Share), aggregating to
Rs.5,78,20,000/- (the "Market Maker Reservation Portion"), (collectively the "Issue™). The Issue Less the Market
Maker Reservation Portion i.e. Issue Of 1,86,20,000 Equity Shares of Face Value of Rs.2/- Each at an Issue
Price of Rs.59/- per Equity Share aggregating to Rs. 109,86,80,000/- (Is Hereinafter Referred to as The “Net
Issue”).E The Issue and the Net Issue will constitute 35.44% and 33.67% respectively of the post issue paid up
equity sihare capital of the Issuer Company. The net issue to public shall comprise of issue to Retail Investors,
Individual Applicants other than Retail Individual Investors and other Investors including corporate bodies or
instituti;ons irrespective of the number of specified Equity Shares applied for.

The lssiue of equity shares shall be conducted through Fixed Price Process, pursuant to which the Shares are to
be oﬂ'elz'ed at the Issue Price of Rs.59/- per Equity Share (including a Share Premium of Rs.57/- per Equity
Share). |

The Issue has been authorized by a resolution of Company’s Board dated 15% March 2024 and by shareholders’
resolutiE(m adopted pursuant to Section 62 (1) (¢) of Companies Act, 2013, Extraordinary General Meeting of the
sharehdlders of the Company held on 18® March 2024, and the exact issue size , issue price, and the lot size has
been aﬁproved by Board of Directors vide Board resolution dated 1 July 2024

The Coimpany has appointed the I.ead Manager to manage the Issue and the Lead Manager has accepted the

‘engagement in terms of their Mandate 10® January 2024, the LM and the Company have executed an Issue

Agreement dated, in connection with this Issue (the “Issue Agreement”).

i
I

The Coifnpany has filed Draft Prospectus dated 28% March 2024 with the National Stock Exchange.

Accordingly, in order to enable the collection, appropriation and refund of monies in relation to the Issue and
certain other matters related thereto, the Company, in consultation with the Lead Manager, has agreed to appoint
the Public Issue Bank on the terms set out in this Agreement.

The Parties hereto have agreed to enter into and be bound by the terms and conditions in this Agreement.

SEBL, in order to streamline the process associated with public issue fund raising, has introduced the use of
Unified Payments Interface (“UPI”) as a payment mechanism with Application Supported by Block Amount
(ASBA) for applications in public issues by retail individual investors (RYI) through intermediaries (syndicate
members, registered stock brokers, registrar and transfer agent and Depository Participants).

Pursuant to the SEBI circular dated November 01, 2018, obligating the Issuer Company to appoint a Sponsor
Bank fofr facilitating the UPI facility for the present issue, the Issuer Company has appointed HDFC Bank as the
Sponso:r Bank and HDFC Bank has issued a consent letter to act as Sponsor Bank to Issue.

Pursuarilt to the Regulation 224 of SEBI ICDR Regulations, 2018, as amended from time to time requires the



this regurd, the Issuer Company has appointed HDFC Bank as the Banker to the Issue/ Public Issue Bank/Escrow
Collcction Bank/ Refund Bank and HDFC Bank has issucd a conscnt Ictter to act as Banker to the Issue/ Public
Issue Bank/ Refund Bank.

NOW THEREFORE IT IS HEREBY AGREED BY AND AMONG THE PARTIES HERETO AS FOLLOWS:
A DEF&NITIONS AND INTERPRETATION

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

I

"Affiliate" shall mean with respect to any person; (a) any person that directly, or indirectly through one or more
mtermedranes control or are controlled by, or are undexr common control with such person; (b) any persons
over whom such person has a significant influence on which has significant influence over such person ,

prov1ded that significant influence over a person is the power to participate in the financial, management and
opetating policy decisions of the person but is less than control over those policies and that the shareholders
beneﬁcra]ly holding a 10% interest in the voting power of the person are presumed to have a significant
1nﬂucncc on the person; and (c) any other person which is a holding company , subsidiary or joint venture
countcrparty of any person in(a) or (b). As used in this definition of Affiliate, the term “control” {including
means the possession, direct or indirect of the power to direct or cause the direction of the management and

' po]1r1es of a person whether through the ow nershlp of votmg shares by contract or otherwise.

-Zﬁ‘f_Agreement” shall have the meaning ass1gned to such term in the preamble hereto; .

.“Aliott‘erl” or “Allotm.ent’.= or “Allot” means the issue and allotment of the Issue Shares pursuant to the Issue;

"Apphumt" sha]l mean cmy prospectlve purchaser who has made an Apphcatlon in accordance with the Dmft
PrOSpectus and/or the Prospectus. .

"Ap‘pllcatlon" shall mean an indication to make an application during the Application Period by a prospective
1nvestor to subscribe to the Issue-at the Issue Price, 1nclud1ng all revisions and modifications thereto.

"Apphcatlon Amount" shall mean the: Issne Price indicated in the Apphcatlon Form and payable by an
Apphcant on submission of the Apphcatlon in the Issue.

"Appllcatlon Form" sha]l mean the form in terms of whrch the Applicant shall make an apphcatlon to subscrlbe
to the Issuc-and which will be considered as the apphcauon for Allotment of the Equity Sharcs in-tctms of the
Draft Prospectus/Prospectus

"Appllcatlonllssue Opemng Date" shall mean any such date on which the Collec’uon Banker(s) shall start
acc<,ptmg Applications for the Issue, within the Application hours which shall be the date notified in a-widely
circulated English national newspaper and a Hindi national newspaper and a regional newspaper.

"Application/Issue Closing Date" shall mean any such.date on completion of the application hours after which
the (Collection Bankex(s) will not accept any Applications for the Issue, which shall be notified in a widely
circulated English national newspaper and a Hindi national newspaper and a regional newspaper. . .

"A}iplication Period" shall-mean the period between the Application Opening Date and the Application
,Clo;sing Date (inclusive.of both dates) and during which prospective Applicants can submit their Applications.

“Af'bitraﬁon Act” shall have the meaning assigned to such term in Section 15 hereto;

“Appllcatron Supported by Blocked Amount” or “ASBA” means the application (whether physical or
eleclromc) used by an ASBA Applicant (o make an application authorizing an SCSB to block the Application
Amoun_t in their specified bank account maintained with an SCSB;

“ASBA Appllcant" means any Applicant which intends to apply through an ASBA,; _ o



“Assfociate Entity(ies)” means the Company’s associate(s) as defined under Accounting Standard 18 issued by
the Council of the Institute of Chartered Accountants of India;

‘ “Bankcr to the Issu¢” means the bank which is registered with the SEBI as Banker(s) to the Issue with which
Public Issue account shall be opened, HDFC Bank Limited for the purposes of this Issue;

“Bankmg Hours” means in respect of Banker to Issue/Public Issue Bank, their working hours at Mumbai,
Ind1a which is 10.00 a.m. and 5:00 p.m. on a Working Day;

“Beneﬂclarles” shall, in the first instance, mean the Applicants whose ASBA Apphcahon Forms have been
accepted and Allotment amounts paid into the Public Issue Account and in the second instance, the Company,

in aécordance with the provisions of Section 3.2 of this Agreement,

« Board’ or “Board of Directors” means Board of Directors of TUNWAL E-MOTORS LIMITED ( Company)
unless otherwise specified,

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

“Coilection Centres” means those branches of the SCSB where ASBA collection form can be collected,
“Compames Act” Unless specified otherwise, this would imply to the provisions of the Companies Act, 2013
(to; the extent notified) and /or provisions of Companies Act, 1956 w.r.t. the sections which have not yetbeen

repla_ced.by the Companies Act; 2013 thr_ough any official notification.

“Company” shall have the meamng assrgned to such term in the preamble hereto;

“Control” shall have the meamng -set fotth under the Securities and Exchange Board of India (Substanual
Acqutsmon of Shares and Takeovers) Regulations, 2011 as amended from time to ’ume o

“Control]mg’ and “Controlled” shall be construed accordmgly,
“Correspondent Bank(s)” shall have the meamng assrgned 10 such term in Section 2.7 hereto
“Dcsrgnatcd Datc” De51gnated date means the date on Wthh fund transfer instructions will be released to the

controlling branches. of SCSB’s-upon approval of basis of allotment by designated Stock exchange, NSE,
followmg which the Board of Directors shall allot/credit the equity shares to successful applicants.

"‘Defsignated_ Stock Exchange” means National Stock Exchange of India Limited for the purposes of the Issue;

“Driaft Prospectus” shall mean the Draft Prospectus dated of 11 September 2023 the Company which was
filed with Emerge Platform of NSE, in accordance with Section 26 and 32 of the Compames Act, 2013 for
: gettmg an approval letter; : B

“Ehglble N RY” means a Non—Res1dent Jnd1an in a Junsdlctlon outs1de lndla where it is not untawful to make
an oﬁ'cr or invitation undcr the Issuc and in relation to whom the Draft Prospcctus/Prospcctus will constitutc
aninvitation to_subscribe to the. Issue Shares;

“Equlty Shares” shall have the meamng a551gned to such term in the recitals hereto;

“FI MA” means the Forelgn Exchange Management Act, 1999, together with the rules and regulattons framed
there under; .

“FII” means a Foreign Institutional Investor as defined under the Securities and Exchange Board of India
F orelgn Inst1tut10nal Investors) Regulations, 1993, as registered with SEBI;

“Group Entltles means the entmes identified as Group Entities in the Draft Prospectus/Prospectus ‘ B

e



“ICi)R Regulations” or “SEBLICDR Regulations” means the Securities and Exchange Board of India (Issue
of Capttal and Disclosure Requirements) Regulations, 2018, as anlended from time to time and any other
applicable law, rule, regulation or direction issued by SEBL

“HIiFC BANK LIMITED” shall have the meaning assigned to such term in the preamble hereto;
“Issue” shall have the meaning assigned to such term in the recitals hereto;

“Issnile Price” meansRs. ~ inclusive of Rs.  towards premium per equity share of face value Rs.2/- each
fully paid up. .

H
{

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

“Issiue Agreement” shall have the meaning assigned to such term in the recitals hereto:

f‘Lead Manager” / “LM” shall have the meaning assigned to such term in the preamble hereto;
“Masters" shall have the meaning assigned to such term in Section 3.2.4.5 hereto;

“Non-Institutional Applicants” shall mean all Applicants, including sub-accounts of FIIs registered with the
SEBI which are foreign corporate or foreign individuals, that are not Qualified Institutional Buyers or Retail
Individual Applrcants -and ‘'who have placed Apphcatlons for Equlty Shares for an. amount htgher than Rs.
200,000/ e Tin o R . A . e e

“N n—lnstltutlonal Portlon” means such number of Equrty Shares such that the Apphcatlon Value exceeds Rs.
2 OQ,OOO/- - v : ‘ e By

“NRI” or “Non-Resident Indian” means a person resident outside India as defined under FEMA and who is a
c1t1zen of India or a person of Indian ongln, as defined under the Foreign Exchange Management (Deposrt) .
Regulanons '2000;- : , ;

“NSE” shall mean the National Stock Exchange of India Lumted

“NSE SME’ shall mean The Emerge platform of Nattonal Stock Exchange of Indra Limited (NSE), approved
by, SEBI as.an-SME Exchange for-listing of equity shares Issued under Chapter IX of the SEBI (ICDR)
Regulattons 2018.

“Partles or “Party” shall have the meamng assrgned to such term in the preamble hereto

“Permrtted Assrgn mean such persons as are specrﬁed in Sectlon 17 hereto

“Promoters” means the entltles 1den11ﬁed as the Promoters in the Dmft Prospectus/Prospectus

“Promoter Group” means the persons and ent1t1es 1dent1ﬁed as the Promoter Group in the Draft
Prospcctus/Prospcctus

"Prospectus" shall mean the Prospectus of the Companv wh1ch wrll be ﬁled w1th Natlonal Stock Exchange of
India Limited (Designated stock exchange) / SEBV/ ROC and others in accordance with Section 26 of the
Compames Act, 2013 before opemng the issue. -

“l’ubhc Issue Account” means the accounts opened w1th the Banker(s) to the Issue to receive monies fmm the
accounts held with the SCSBs by the ASBA Applicants, in each case on the Designated Date in terms of Section
40; of the, Compames Act, 2013 in this ease to be opened and held with HDFC Bank Limited,

“Quahﬁed lnstltutlonal Buyers” or “QlBs” shall have the meamng given to such term under the lCDR
Regu]anons : :

“RBI’ rneans the Reserve Bank of India;



1.2

a)
b)
c)
d).

€)

“Reéistrm” shall have the meaning assigned to such term in the preamble hereto;
“Reéulations” shall have the meaning assigned to such term in the recitals hereto;

“Retall Individual Applicants” means individual Applicants (including HUFs and NRIs) who have applied
for Equlty Shares for an amount not more than or equal to Rs. 2,00,000, in any of the application options in the
Issue

“RQC” shall have the meaning assigned to such term in the recitals hereto;
“R(iC Filing” shall have the meaning as the date on which the Prospectus is filed with the ROC and dated in
terrris of Section 26 and Section 32 of the Companies Act, 2013.

“SCSB” or “Self Certified Syndicate Bank” means the banks which are registered with SEBI under the
Secuntles and Exchange Board of India (Bankers to an Issue) Regulations, 1994 and offer services of ASBA,
1nclud1ng blocking of bank account, a list of which is avallable at http://www.sebi.gov.in/pmd/scsb.pdf;

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

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

“Sponsor Bank” means the bank Wthh is reglstered w1th the SEBI as Sponsor Bank having completed the
UPI 2.0 certification process with NPCI (National Payments Corporation of India), HDFC Bank Limited for
the purposes of this Issue;

“StOck Exchange means the Natlonal Stock Exchange of Ind1a lelted and NSE;.

“Underwntmg Agreemen ” means the agreement dated 2 July 2024 into among the Underwriters and the
Company; .= - -

“UPI” shall mean the instant payment system developed by the NPCI, which allows instant transfer of money
between any Awo persons’ bank accounts usmg apayment address which uniquely identifies a person’s bank
account

UPI ID” shall mean the ID created on Umﬁed Payment Tntetface (UPD for smgle—wmdow moblle payment
svstem deve]oped by the Natlonal Payments Corporanon ‘of India. (NPCI),

“ UPl Mandate Request” means a request (mtunatmg the RIB by way of a nouﬁcatlon on the UPl apphcatlon
and|by way of 2 SMS directing the RIB to such UPI application) to the RIB initiated by the Sponsor Bank to
authorize blockrng of funds on the UPI apphcatlon equivalent to Apphcatlon Amount and su---quent debit of
funds In case of Allotment . : ‘ . e

U S ‘Securities Act” shall have the rneanmg assigned fo such term in'the recitals hereto; and-

“Workmg Day” shall mean anv day, other than 2nd and 4th Saturday of the month, Sundays or: publlc holrdaVS
on whlch commerc1a1 banks in Mumbai are open for business, provided however, for the purpose of thie time
penod between the Bid/Offer Closing Date and listing of the Equity Shares on the Stock Exchanges, “Working
Days” shall mean all days excluding Sundays and bank holidays in accordance with the SEBI circular no.
CHUCFD/POLICYCELL/ 11/2015 dated November 10, 2015.

In tlns Agreement unless the context otherwise requires:

words denoting the singular shall include the plural and vice versa.

headmgs are only for convenience and shall be ignored for the purposes of interpretation;

references to the word “include” or “including” shall be construed without limitation; :
references ‘to’ this ‘Agréement 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, varled,
notated ‘or supplemented; -

words denoting a person shall mclude an 1nd1v1dua1 corporatmn, company, partnershrp, trust or other enuty,

/_fl\n_\'
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1.3

reference to any Party to this Agreement or any other agreement or deed or other instrument shall include its
successors or Permitted Assigns;

unless otherwise defined the reference to “days” shall be construed as references to calendar days

a reference to a section, paragraph or annexure is, unless indicated to the contrary, a reference to a section,
paragraph or annexure of this Agreement; and

references o any statute or statutory provision shall be construed as a reference to the same as it may have
been, or may from time to time be, amended, modified or re-enacted;

references to “Rupees” and “Rs.” are references to the lawful currency of the Republic of India.

The ;Parties acknowledge and agree that the Anvexures attacheéd hereto form an integral part of this Agreement.

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

The gbanker to the issue hereby agrees to act as the Public Issue bank, as the case may be, in relation to the Issue
in order to enable the completion of the Issue in accordance with the process specified in this Agreement. The
duties, responsibilities and liabilities of the Public Issue Bank/Sponsor Bank mentioned in this Agreement shall
be related to the operation of the respective Public Issue Account to be opened and maintained by the respective
Pubiic Issne Bank, which will include their duties, responsibilities and liabilities as the Public Issue Account,
as abplicable in accordance with this Agreement and no provision of this Agreement will constitute any
obhgatton on the part of any of the Public Issue Bank/Sponsor Bauk to comply with the ICDR Regulations in
relatlon to: Issue, any application monies blocked pursuant to an ASBA or any applicable instructions plescnbed
th _under orany. other regulatlons or offer documents in relation to the Public Issue.

Sunultaneously w1th the executlon of thls Agreement the Pubhc lssue Account, Wthh shall be estabhshed by
) mpany, -shall be opcncd with HDFC Bank Limitcd. Thc Public Issuc Account shall be dcs1gnatcd as
“Tunwal E—Motors lelted-»Pubhc Issue Account” v v

The Public lssue Bank shall not have orcreate- any lien on; encumbrance or other right to the amiounts standing-
to thc credit of the Public Issuc account nor have any right to sct off against such amount any othcr amount
Glaimed. by the Public Issue Bank against any person save for as mentioned under this agreement. -

The operation of the Public Issue Account by the Public Tssue Bank shall be strictly in accordance with the terms

of this. Agreement. The Public Tssue Account shall not have cheque drawing facilities and deposits into and
withdrawals and transfers from such accounts shall be made stnctly in accordance w1th the prov1s1ons of Sectlon
3 of this Agreement : ’

'The Pubhc Tssue Bank hereby agrees, conﬁrms and declanes that it does not havé’ (and vull not have) any
beneﬁmal ‘interest. in the- amoumnts lying to the ciedit of the Public Issue Account, respecttvely, and that such
amounts shail be apphed in accordance with the prov1s1ons of thls Agneement and any mstrucuons 1ssued in
term theteof e : : :

The obhgatlons of the Banker(s) to the Issue under thlS section 2 shall apply also to all Correspondent Banks

appomted by them and each Banker to the Issue shall ensure that the respective Correspondent Bank(s)
appmnted by each of them shall comply and adhere to the obltgatlons stated in this Agreement

The;Publlc Issue Bank shall- comply, and- shall ensure compliance by its respective Conespondent Banks, 1[‘
any, with all the terms and conditions of this Agreement and all directives or instructions issued by SEBI or any
othcr rcgulatory authority, thc Company, thc Lcad Manager and the chlstrar in conncction with its

respons1b1ht1es asa Pubhc Issue Bank under this Agreement,

At the request of the Issuer and the LM and in comphance with the SEBT Ctrcular dated November 01, 2018
(“SEBI Circular”), HDFC Bank Limited agrees to act as the Sponsor Bank, to enable the completion of the
Is_sue_ in accordance with the process as specified in the SEBI Circular, offer documents, and in accordance to
the, applicable law. Pursuant to SEBI Circular, the Sponsor Bank shall act as a conduit between the Stock
Exchange and NPCI in order to push the mandate collect requests and/ or payment instmctions of the RII’s into
the UPI



3.1 Deposits into the Public Issue Accounts

3.1.1 The Eubhc Issue Bank agree that, in terms of the SEBI ICDR Regulations, as amended from time to time,
parti;cularly pursuant to the SEBI ICDR (Fifth Amendment) Regulations, 2015, ASBA shall be mandatory for
all investors participating in the Offer.

3.1.1 Failuhe ofthe Issue

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

(@)  the Issue Opening Date not taking place for any reason;

- (ii) the Issue becoming illegal or being injected or prevented from completion, or otherwise rendered

infructuous or unenforceable, including pursuant to any order or direction passed by any judicial,
statutory or regulatory authority having requisite authority and jurisdiction over the Issue;

(i) the declaration of the intention of the Company to withdraw and/or cancel the Issue at any time after
* the Issue Opening Date and before the Designated Date;
(ixiz) failure to enter into the Underwriting Agreement or the Underwriting Agreement being terminated in
accordance with its terms or having become illegal or unenforceable for any reason or, in the event
that its performance has been prevented by any judicial, statutory or regulatory authority having
-[o - requisite. authority and jurisdiction in this behalf, prior to the transfer of funds into the Public Issue
Account in accordance with the terms of Sechon 3.2.3 of this Agreement;

3.1L13 Thc Lcad Managcr shall on the rcccrpt of thc rclcvant mformatron from thc Company 1C; gardmg such an cvcnt,
mtimate in writingto the, Public Issue Bank, and the Registrar (specified in Annexure G hereto) of the
occumence of any event specified in Section 3.2.1,1 of this Agreement. Upon intimation by the Lead Manager,
iithe rcspectwe SCSBs shall on same day or no later than one Working Day from receipt of written intimation
from the Lead Manager shall unblock the amount and send all the apphcauon wmh them to the Reglstrar for

T therr further action; - T TR 4 a

3.1.14 The Bankers:to the Issue shall be discharged of all their obligations under this Agreement only if they have
acted in accordance with the terms of this Agreement

3.2.2 Events other than fatlure of the Issue -

In the event that the llstmg of the Equrty Shares does not occur in the manner descnbed in the Prospectus the
Lead Manager shall intimate Public Issue bank and Public Issue Bank shall transfer the funds from Public
Issue account as per the written instraction (Specrﬁed in Annexure H) fmm lead Manager and the Reglstrar
for [payment to the beneﬁcrary bidders. : S ‘ fo i

It lhe Issuer fa11s to make apphcauon o Lhe Stock Exchange(s) or obtam penmssmn for hslmg of the Eqmly
Shares in accordance -with the provisions 'of Section 40 of the Companies Act, 2013, the, lssuer shall -be
unposcd 0 ‘penalty asper the provisions of the abovc-mcntloncd scction. -

323 Completwn of the Issue .

3.2.3.1 The Lead Manager shall only after the Company ﬁles the Prospectus w1th the Des1gnated Stock Exchange
mtlmate in writing in the presoribed form (specified in Annexure A1 hereto), the Issue Opemng Date to the
Banker(s) to the Issue and the Registrar at least 2 busingss days prior to such Issue Opening Date.: -

i
s

3232 The Registrar, keeping copy to the Lead Manager, shall, on or prior to the Designated Date, shall issue the
ir],structions to SCSBs for blocking and unblocking of ASBA Accounts. The amounts to be transferred to the
Pubhc Issue Account by the SCSBs represent Applications that have received confirmed allocation in respect
of the Equlty Shares in the Issue.

3 2 3 3 Provrded however that nomflthstandmg anything stated in this Agreement, the Company hereby agrees that

P U L U N T R . O T T T T Y



fees, advisory fees and other IPO related expenses payable by the Company to various intermediaries (as

: applicable and-.as specified in writing in the prescribed form (specified in Annexure A2) shall be paid
imrnediatelv upon receipt of listing and trading approvals in respect of the Issue from the Public Issue Account.

3.234'In respect of the amounts lying to the credit of the Public Issue Account, the following specific prov1s1ons
shall be apphcable :

(i)

(iii)

@ |

| (iv)

@i

. ..the Pubhc Issue Account as per the details contamed in Annexure A2

i)

The Company agrees that it will retain a minimum amount upto the outstandmg fees towards the lead

management fees and other intermediary fees, if any, payable by the Company to various intermediaries
(as applicable) in the Public Issue Account until a copy of the instructions as per Annexure A2 are
delivered to the Banker(s) to the Issue. Provided further that this amount is to be maintained in the Public
Issue account opened with HDFC Bank Limited.

The Banker(s) to the Issue shall at all times; until instructions as per Annexure A2 are received by them,
retain a minimum amount not less than Rs. 1,50,00,000/- towards the amount representing the lead

- management fees, registrar fees, advisory fees and other IPO related expenses payable by the Company
*to various intermediaries (as applicable) in the Public Issue Account and shall not act on any other
- instructions to the contrary by any person including the Company.

The Lead Manager shall, following the receipt of the listing and trading approvals, provide HDFC Bank

" Limited, in the prescribed form (specified in Annexure A2 hereto), instructions stating the details of the
o4 payment towards the amount representing the. Issue - management 1 fees, registrar fees, advisory: fees, and
A,other IPO related -expenses payable by the Company to vanous mtermedlanes (as apphcable) :

”-The mstrucnons in form of Annexure A2 issued by the Lead Manager shall be bmdmg on the
 Barker(s) to the Issue irrespective of any contrary claim or instructions from any party including the

|, .Company. .

-~ This provision is an irrevocable instruction from the Company to the Banker(s) to.the Issue to.debit

:v;;}'The Lead Manager shall have the nght, [subject to hstmg and tradmg approvals] to glve specﬂic

. instructions as per: Annexu_ne B2-to the Banker(s) to make payment to specific parties prior to release

of funds to the company from the public issue account. The instructions in form of Annexure B2
issucd by the Lead Manager shall be binding on the Bankcr(s) to the Issuc irrespective of any contrary.

o - claim or 1nsttuct10ns from any party including the Lead: Manager or Company, itseif. The. amount in
Y. Annexure B2 wrll not exceed the amount in the pubhc issue account after- keepmg as1de the amount

: mentloned in. Annexure A2 Thls provrsron is an 1rrevocab1e mstructlon from the Company counter
. signed by the Lead Mana ger, to.the Banker(s) to the Tssue o deblt the Public Tssue Account as per the
" details contained in Annexure B2. The written instructions as per Annexure B2 shall be valid

* instructions: if-signed by the persons:named in Annexure F2 and whose specimen signatures are

‘contained herein. The Lead Manager shall furnish the release request in the format as- specified in
Anncxure B2 only when a copy of the listing and tradmg approvals from the Stock Exchange have
- been obtained. .

HDFC Bank Limited shall not accept any instructions from the Company-for release of funds. from
Public Issue Account to any other account until they receive a No- Objection- Certificate  in, the
preScr_ibed format (specified in Annexure A3) from the Lead Manager and a copy of the listing and
trading approvals from the Stock Exchange. The Company shall furnish the release request in the
format-as: specified in-Annexure B2 only when No Objection Cettificate in the prescribed format
(specrﬁed in Annexure A3). from the Lead Manager and a copy of the listing and trading approvals
from-the Stock Exchange have: been obtained. In respect of any intimation to HDFC Bank Limited
that any permission or approval has been obtained including that of Lead Manager and/or Registrar
and/or Stock Exchange, HDFC Bank Ltd shall be entitled to presumc that such permission or approyal
has been duly -obtained and is adequate, proper and valid and all conditions thereof have been duly
fulfilled; and HDFC Bank Lid shall be entitled to rely upon such intimations and shall not be obhged
to Verlfy the contents adequacy, validity or fulfilment of the condltlons theteof :

/_41\‘.\" .
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4.5

D from the SCSBs, as the.case may be, 1nc1ud1ng, thhout hmrtatron, the followrng

(viii) The written instructions as per Annexure Al, Annexure A2 and Annexure A3 shall be valid
' instructions if signed by the persons named in Annexure F1 and whose specimen signatures are
contained herein.

Following the payment of all amounts as specified in Annexure A2 and Annexure B2, the Company
. shall have full recourse to any balance amounts remaining in the Public Issue Accountf

The Public Issue Bank and Sponsor Bank shall act upon any written instructions of the Lead Manager in
relatron to amounts to be trapsferred from the Public Issue Accounts orin relation to amounts to be transferred
prtor to receipt of listing approvals or otherwise. The Public Issue Banks shall act promptly on the receipt of
such 1nfonnat10n/1nstructron within the time periods specified in this Agreement.

The Public Issue Banks and Sponsor Bank shall nol be responsible for any claim by any Beneficiary, the
Cérnpany, or any other person (including the Parties to this Agreement) for fraudulent encashment through
pilferage, altetation, forgery, duplication, or presentment through wrong bank

Cliosure of the Public Issue Account

Pﬁ)FC Bank Limited shall take the steps necessary to ensure closure of the Public Issue Account promptly
after receiving written instruction from company and all money in the Public Issue Account is transferred or
the Surplus Amount is transferred as specified in accordance with the terms of this Agreement

DUTIES OF THE REGISTRAR -

The Partres hereto agree that the duttes and respon51b111t1es of the Regrstrar shall include, wtthout hnntatlon,
thcfollowrng o S R R . e

The Reglstrar shall at all tlmes carry out 1ts obhgatlons hereunder drhgently and in good farth
Th Regrstrar shall cornply w1th the prowsrons of the SEBI Crrcular No CIR/CFD/POLICYCELL/ 11/ 15
dated November: 10,2015, -as-amended from time to time. - S :

The Regrstrar shall marntam accurately electromc records relatlng to the ASBA Apphcatlon Forrns recelved

the Apphcatrons reglstered wrth the Pubhc Issue Bank in respect of the Issue as made avarlab]e by the
stock exchangg;

(ii)... - particulars relating to the allocation and Allotment of the Issue Shares for the Issue;

(iii) particulass relating to the monies to be transferred to the Public Issue Account in accordance with the
717 texms of this-Agreement, the Draft Prospectus, Prospectus, the ICDR Regulations-and the Companies
| -Act-; .. . . o S T

I
4

_(i);% B

The Regrstrar shall provrde ina lnnely manner, 1nclud1ng as requrred under lhe SEBI ICDR Regulalrons, all
accurate information to be provided by it under this Agreement, to ensure approval of the basis of Allotment
by the Designated Stock Exchange, proper Allotment of the Issuc Sharcs a including providing the Public
ISSue Banks with the details of the monies extending all support in obtaining the final trading and. listing
approval of the Equity Shares within timelines from the approval of the Basis of Allotment.

‘The Registrar shall be solely responsible and lrable for failure to.perform its duties and responsibilities as set
out in this Agreement and shall keep other Parties hereto indemnified against any costs, charges and expenses
or| losses resulting from: such delav or default in relation to any. claim, demand suit or other proceeding
1nst1tuted by any Applicant-or any other “party ‘as set out in this Agreement and any other document detailing
the duties and responsibilities of the Registrar related to the Issue. The Registrar shall be responsrble for
ad :lressmg all 1nvestor complaints or grievances relating to the Issue. :

o Wlthout prejudice to the general_ity of the foregoing, the Registrar shall be responsible for:

, /a\(t) farlurebythe Reglstrar to perform any ‘ohligatio'n irnt)osed on it .und.er‘this Agreement or otllervuise; |
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4.11
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(ﬁ) rejection of Applications due to incorrect bank/branch account details and non-furnishing of
. information regarding the Applicant available with the Registrar; and
(111) misuse of scanned signatures of the authorized signatories of the Registrar,

in each case, which may resultina clann, actmn, cause of action, suit, lawsurt. demand, damage, cost, claims
for fees and expenses (including interest, penalties, attomeys’ fees, accountmg fees and investigation costs)
agarnst the Public Issue Banks or any other Parties.

The Registrar shall use its best efforts while processing all electronic Applications to separate eligible
Apphcatlons from ineligible Applications, i.c., Applications which are capable of being rejected on any of
the technical or other grounds as stated in the Draft Prospectus/Prospectus, or for any other reasons that
comes to the knowledge of the Registrar.

The Registrar shall act in accordance with the instructions of the Company and the Lead Manager and
apphcable SEBI ICDR Regulations and other applicable laws and regulations. In the event of any conflict in
the instructions provided to the Registrar, it shall seek clarifications from the Company and comply with the
1nstruct10ns of the Company given in consultation with the Lead Manager

The Regrstrar shall be solely responsible for promptly and accurately uploading Applications to ensure the
credrt of Equity Shares into the relevant dematerialized accounts of the successful Applicants based on the
approved basrs of A]lotment by the Designated Stock Exchange.

The Regrstmr agrees that, upon expny/tertmnatlon of thls Agreement, it shall (i) nnmedrately destroy or
dehver to-the Public Issue Bank, without retaining any copies in either case, all property of the Public Issue
Bank including all documents and any/all data which is in the possessmn/custody/control of the Registrar,
and (i) confirm in writing to the Public Issuc Bank that it has duly destroycd and/or rcturncd all such propcrty
matenals in accordance W1th this Sectron A

The Reg1strar erl Provrde the A]lotment F11e wrthm 15 calendar days from issue opening date.

412 .. The Registrar shall ensure full reconciliation of collections in the Public Issue Accounts with the
1nformatronand data available with them. The Regrstrar to the Issue, shall prov1de a certlﬁcate to.the vBook
Rtnmng Lead Managerandthe Compan) conﬁrmmg such reconcrhatton e

Other than as expressly set forth in the Underwntmg Agreement SEBI ICDR Regulatrons or any cnculars '
1ssued by the SEBIL, no provision of this Agreement will constitute any obligation on the part of any of the
Lead Manager to undertake any obhgauon or mcur any hablhty in relatron to the ASBA process o

; The Parties hereto agree that the dutle‘s- and responsib'ilities of the Manager under this Agreement shall

co:nprise the following'

- (@), . The Lead Manager shall, along wrth the Regrstrar instruct the Publrc Issue Bank 1n wrrtmg the

. parficulars of the moni¢s to be. transferred to the Public Issue Account
(i) " ‘On or after the Application Closmg Date the Manager shall acting along w1th the Regrstrar, 1numate
1" the Designated Date to the Public Issne Banks in writing in accordance with Section 3.2.3.2;

(i) On receipt of information from the Company, the Lead Manager shall mtlmate in wntlng the date of
" the ROC Filing (o (he Public Issue Banks and (he Registrar; and B

(iv) The Lead Manager will co-ordinate with all the concemed Partres to prov 1de all necessary mformatlon _
- as sct out in this Scction 5.2. , : :

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

Othe‘r than as expressly' set forth in the TCDR Regulations and any circulars issued by the SEBT, no provision
of 1 thls Agreement will constitute any obligation on the part of any of the Pub11c Issue Bank and Sponsor



6.2

6.3

6.4

6.5 .

Bank to comply with the applicable instructions in relation to the application money blocked under the ASBA
process. »

The Parties hereto agree that the duties and responsibilities of the Public Issue Bank and Sponsor Bank shall
in¢lude, without limitation, the following:

(1) The only duties of the Public Issue Bark and Sponsor Bank are as expressly set out in this Agreement.
The Public Issue Bank (and their Correspondent Bank(s), if any) shall at all times carry out their
obligations hereunder diligently and in good faith,

(i) The Public Issue Bank and Sponsor Bank shall not accept the Application Amounts and the
Application Forms from the Applicants at any time later than as specified from the Application Closing
Date.;

(iﬁ) The Public Issue Bank and Sponsor Bank shall no later than one (1) Working Day from receipt, which
shall be completed within timelines after the Application Closing Date, forward all Application Forms
to the Registrar;, :

© (iv) Inthe event of the failure of the Issue, the Public Issue Bank shall make payments in accordance w1th>

. Section 3.2.1.3 of this Agreement;

v)- - The: Public Issye-Bank shall not exercise any lien over the monies deposited with-them, and shall held
.- - the monies therein for the Beneficiaries, subject to Clause 10 below;

. Fhe:Public Issue Bank:shall maintain verifiable records:of the ‘date-and time of forwarding/handing
over.of the:applications, and final certificates to the Registrar,

(vii) 'The Public Issue Bank must accurately maintain at all times. during the term: of this Agreement the
Venflable clectronic :and- physical srecords- relatmg to the Application: Forms .and :the Application
. Amounts deposited by the Applicants; .-~

(viii) The Public. Issue Bank and Sponsor Bank shall deliver the final certificates in respect of the Retail
. Portion and Non-Institutional Portion within' timelines after the: Applrcaion Closing: Date to: the
Reglstrar or such other date as may be communicated to them by the Lead Manager;

(1x) The Public: Issye” Bank: and . Sponsor Bank shall also perform all the -duties: enumerated An; the1r
respectlve letters. of engagement

) The Pubhc Issue Banks shall cooperate with each Party in addressmg investor complamts

Save and except’ for the terms and condltlons of thrs Agreement the Publlc Issue Bank and Sponsor Bank
shall not be bound by the provisions of any other agreement or arrangement among the other Parties to this
Agreement to which Banker to Issue and Sponsor Bank is not a party. No implied duties or obligations shall
be read or deemed to be read into this Agreement against the Public Issue Bank and Sponsor Bank. In the
absence of clear dircction in this Agrcement, the Public Issuc Bank and Sponsor Bank shall take no action
under this' Agreement until it has necelved speclﬁc dlrectlon from the Lead Manager and/or Registrar in terms
ofithis Agreement. - : :

The Public Issue Banks shall act upon any written instructions of (i) the Lead Manager intimating occurrence
of the relevant events contemplated in Section 3.2.1 of this Agreement and. (i) the Registrar and the Lead
Manager in‘relation to amounts to be transferred from the Public Issue Accounts. The Public Issue Bank will
be éntitled to act on instractions received from the Lead Manager and/or the Registrar through facsimile/
ema11 notwithstanding the fact that the signatures on facsimile instructions cannot be authenticated. The
Pubhc Issue Bank shall ensure that.it’s Comespondent Bank(s), if any, act promptly on the receipt of such
1nformatlon/1nstruct10n within the time periods specified in this Agreement. - - :

The Public Issue Bank and Sponsor Bank shall act in good faith, in pursuance of the written instructionsof;;
Ngformation provided by, the Reglstrar and/or the Lead Manager, as the case may be. The Public Issue



6.6

6.7

6.8

6.9

6,10

6.11

6.12

Bank shall act on the receipt of such instructions or information, within the time periods specified in this

Agreement

The Public Issue Bank and Sponsor Bank shall, and shall ensure that its Correspondent Bank(s), if any, shall,
act in accordance with this Agreement.

Notw1thstand1ng anything contained herein, the Public Issue Bank may refrain from taking any action which

inits opinion, would or might contravene any law in any relevant jurisdiction, and do all such things in its
opinion to complv w1th all Applicable Law.

In case the Pubh‘c Issue Bank receives any instructions and any documents from the Parties after Business
Hours on any Working Day, then it shall be deemed to have received such instructions/documents for

pr ~0cessmg the transaction on succeeding Working Day. Also, (he Public Issue Bank and Sponsor Bank shall
not be liable to verify the authenticity or genuineness of the documents deposited by the Parties with the

‘Public Issue Bank or the transaction.

Injthe event of the Public Issue Bank and Sponsor Bank being required to compute any amount(s) under this
Agreement, the Public Issue Bank shall have the same confirmed from the Lenders’ Agent prior to taking any
action with respect to the said amount(s). Notwithstanding anything contained to the contrary in the

_Agreement, it is bereby clarified that the Public Issue Bank is entitled to request requisite clarifications from
' the Lead Manager in respect of any of the terms and conditions under this Agreement. The Public Issue Bank

shall act upon any instructions so. received in terms of this Agreement only when all amblgultles have been
successfully removed in terms of the Lead Manager’s clarifications.

The Public Issue Bank and Sponsor Bank is not responsible to track or monitor any event, act or omission of
any partics under this Agreement and the Public Issuc Bark’s solc responsrbrhty shall be to cxccute the
wntten instruction of the Party in capac1ty asa Publlc Issue Bank.

In respect of any commumcanons that are: to be prowded bv the parues to the Pubhc Issue Bank in accordance

w1th this tlansactlon, the Public Issue Bank and Sponsor Bank shall be entitled to rely upon the.contents of

such communications as being true and the Public Issue Bank and Sponsor Bank shall not be liable to any
party in the event of the contents of such communications benlg fa]se orincorrect in any manner: whatsoever

In respect of any 1nt1matron to the Pubhc Issue Bank that any penmssmn or approval has been obtamed the
PllbllC Issue Bank shall be entitled to presume that such ‘permission or,approval ‘has been duly.obtained and
is adequate Proper. and-valid and all conditions thereof have been duly fulfilled; and the Public Issue Bank
shall be entitled to rely upon such intimations and shall not be obliged to verify the contents, adequacy,

- Vahdtty or fulfilment of the conditions thereof. The Public Issue Bank shall not be liable if it acts on any

6.13

6.14

1nstruct10ns -which are unclear and/or amblguous, and. shall- not be liable and responsrble for the same:
Wlthout prejudice to the above, if any Instructions are unclear and/or ambiguous, the Public Issue Bank may
refer back to the Party -issuirig the Instructions for clarification and ‘may not, in its absohite discretion and
w1thout any liability on its part, act upon the Instruct.lons until any amblgult) or COIIﬂlCt has been resolved
to llS salisfaction. . - . L

T hc Publlc Issue Bank and Sponsor Bank shall not bc hablc 1f 1t acts on any instructions, which arc unclcar
and/or ambiguous, and shall not be liable and responsible for the same. Without prejudice, to the above, if
any Instructions are unclear and/or ambiguous, the Public Issne Bank may refer back to the Party: issuing the

‘ Instructrons for clarification and may not, in its absolute discretion and without any liability on its part, act

upon the Insn'ucnons unt11 any amblgmty or conflict has been resolved to its satisfaction.

i : -
The Public Issue Bank and Sponsor Bank shall not, be liable. or responsible for any- delay in perfonmng or
non-perfonnance of its functions by reason of any statutory approval or consent not having been obtained
prtor to the time for such perfonnance : :

The Public Issue Bank and Sponsor Bank is not required to withhold any amount from or in respect of the
transacttons contemplated herein, pursuant to any law, including, without lnmtatlon, any requirement for
wnhholdmg tax: Provided however, any interest payments paid by the Pub11c Issue Bank in accordance: w1th
the terms of thlS Agree_rnent shall be subject to deduction of w1thhold1ng tax. - However, in the event of ,any
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6.16

6.17

6.18

6.19
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71

.72

Issue Bank to withhold, any amount lying the above Accounts or dnect/order to act as per the direction/order
of such authorities, the Public Issue Bank shall comply with such orders/direction with prior intimation to

) the €SCrow partles

u

The Public Issue Bank and Sponsor Bank shall not be concemed with any inter se disputes or claims between
the Patties,

The Public Issue Bank and Sponsor Bank shall be entitled to rely and act upon any statutory
atthonty/regu]atory authority order/notice or judgement of a court delivered to it without being required to
inquire into or determine the authenticity thereof or the genuineness of the signature thereon or the authority
Ofi the signatory thereof or the correctness of any fact stated therein or the property or validity of the service
thereof.

The Parties agree that Public Issue Bank is acting in its capacity as a Public Issue Bank only and shall not be .
deemed to act as a trustee or as an adviser to the Parties in the performance of its obligations under the
Agreement

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

In| (respect of any notices that are to be provided by the Parties to the Public Issue Bank in accordance with
the terms.of this Agreement, the Public Issue Bank shall be entitled to rely upon the contents of such notices
asbemg true- and shall not be liable to any Party in the event of the contents of such notice. being false or
1ncorrect in-any manner whatsoever.

The Sponsor Bank hereby agrees and confirms that, it shall provide the investors UPL linked bank-account
detalls to,the Reglstrar to the Issue for purpose of reconcﬂlatlon The Sponsor Bank undertakes to initiate a
mandate request on the Retail Individnal Investors i.e. request the Retail Individual Investors to authorize
blockmg of funds equivalent to application amount and subsequent debit of funds in case of allotment. Such
mandate- rarsed by the Sponsor Bank would be a one-time mandate. for each apphcanon in the Issue The
Retail Ind1v1dua1 Investors will fill all the details in the Apphcatron Forrn along with his/ her bank account
linked UPI ]D and keep/submit the Apphcauons w1th the rTespective brokers as per the apphcable gurdehnes

DUTIES AND RESPONSIBILITIES OF THE COMPANY

, .

The Companv agrees to the followmg

(i): The Company shall use its best efforts to ensure that the Reglstrar addresses all investor complamts or
o1 grievances ansmg out of-any Apphcanon -and: e REUEES AL

(ﬁ) The Company and the Regislrar shall comply with the terms of this Agreement, the Draft Prospectus,
. -.-Prospectus, the SEBI (ICDR) Regulations, FEMA and all rules, regulations and guidelines issued there
: under and: any other applicable law, rules; regulations or guldehnes and all directives or instructions
- -1 issued- by SEBT or any aother negulatory authority in connection with the Tssue; The Company: shail be
T ,»;,responsrble and liable for any failure on its:part to perform duties as set out in this Agreement.

(111) The Company shall file the: Prospectus with the ROC as soon as practlcable and intimate’ the Lead
Manager of the ROC Flllng lmmedJately thereafter '

The Company shall be responsrble and hable for any farlure to perfonn 1ts duues and respons1b111t1es as set
out 111 th1s Agrccment ‘ :

TllVIE I8 OF THE ESSENCE

'The" Parties' hereto agree. that time. shall be. of the essence: in respect of the performance by each of the

Company, the Lead Manager, the Public Issue Banks; the Correspondent Bank(s), if any, and the Registrar of .
lhelr Tespective duties, obligations and respon51b1hues under or pursuant (o (his Agreement.
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9.2

9.3

9.4

9.5

9:6

The Company represents, warrants, undertakes and covenants to each of the Public Issue Banks, the Lead
Manager and the Registrar that:

() This Agreement constitutes a valid, legal and binding obligation of the Company and is enforceable
agamst the Companv in accordance with the terms hereof;

(i) The execution, delivery and performance of this Agreement and any other document related-hereto by

. the Company have been duly authorized and do not and will not contravene (a) any applicable law,
regulation, judgment, decree or order of any governmental authority, (b) the organizational documents
of the Company, or (c) any provisions of, or constitute a default under, any other agreement or
instrument or undertaking to which the Company is a party or which is binding on the Company or any -
of ils assels;

(iii) No mortgage, charge, pledge, lien, trust, security interest or other encumbrance shall be created or exist
. over the Public Issue Account, or the monies deposited therein; and

(i\if) The Company shall not have recourse to any proceeds of the Issue, including any amounts in the Public
Issue Account, until the final listing and trading approvals from the Stock Exchanges have been
obtained.

The Public Issue Banks, the Lead Manager, and the Registrar represents, warrants undertakes and covenants
(severa]ly and not Jorntly) to each other and to the Company that; - L

r(1) h Thrs Agreement constrtutes a valid, legal and brndmg obllgatron on its part enforceable agarnst it in

. ._; ’}accordance wrth the terms hercofs

(i) The executron, dellvery and performance of tlns Agreement and any other document related thereto

‘i by such Party hasbeen duly authorized and does not and will: not contravene (a) any. applicable: law;
| .regulation, judgment, decree or order of any governmental authority; (b) the organizational documents
. of such Party, or (c) any provisions of, or constitute a default under, any other agreement.or i‘nstr,ument
- -orundertaking to which it is a party or which is binding on such Party. or any of its;assets; and-

(iﬂt) :No-mortgage; charge,’ pledge lien, trust, security interest or other’ encumbrance shall'be created by 1t

.| cover:the: Public Issue Account, or the monies deposrted therein, other than as specrfred in thrs

Agreement, subJect to Clause 10 below.

The Publrc Issue Bank severally represents warrants undertakes and covenants to the Manager and the
Company that SEBI has granted such Public Issue Bark a certificate of registration to act as Banker to the
Issue in accordance with the Securities and-Exchange:Board of India (Bankers to anIssug) Regulations 1994;
and such: cemfrcate is,-and until completion of ‘the Issue, will be, valid and in existence, and that it is,-and
untrl completion of this Issue, will be, entitled to carry on business as Banker to the Issue underall applicable
laws

The Pubhc lssue Bank hereby represents that it and 1ts Conespondent Bank(s), 1f any, have the necessary
competencc facilitics and 1nfrastructure to act as Bankcr to Issue as apphcable and d1schargc their duucs
and oblrgatrons under this: Agreement : s -

The Company Lead Manager and Registrar acknowledge that the Public Issue Banks have agreed to open
the said Account/s based on their representation that they have. obtained all the riecessary consents; approvals
and licenses: to enter into this transaction and for- the Public Issue Banks to. perform their functions as
mentromed inthis Agreement; The Company, Lead Manager and the Registrar do hereby mdermufv and.agree
to keep indemnified and hold harmless the Public Issue Banks from and against all loss, damage and expense
suffered or: incurred by the Public Issue Banks by reason'of their representatlon and warranty bemg incorrect
or untrue -

‘The Spon_sorBank hereby. represents, warrants, and undertakes that:

- We; HDFC Bank Limited, hold a valid certificate of registration:as a Banker to an Issue under the
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(). ~We have an arrangement with at least one of the Stock Exchange that provides the electronic bidding
system, through a web enabled interface, wherein the stock exchange will be able to share ihe bid
details along with the investors UPI ID;

FEES
Th%e Company shall pay, on demand, all the usual and customary service charges, transfer fees, account
maintenance, account acceptance, statement, investigation, funds transfer and any other charges as are levied
by, the Public Issne Bank as mutually agreed and such other out of pocket expenses as are claimed by the
Public Issue Bank (collectively, the “Fees”) in connection with the Account.

Notw1thstand1ng anything contained in this Agreement, in the event that the Public Issue Bank is not paid it

" fees within 2 days of Listing of Equity Shares of the Company, the Public Issue Bank shall have a right to

set-off any amount lying available or to be deposited in the Account to recover or realize its fee or charges or

' any part thereof without the written instruction of the Lead Manager.

FORCE MAJEURE

The obligations of the Public Issue Bank contained herein will be subject to any occurrence resulling in
preventmn from or delay or interruption in performing its obligations if such prevention, delay or interruption
is due to any event beyond the reasonable control of Public Issue Bank, including, without limitation, in the
event of occurrence of any force majeure event such as any act of god, lightening, flood, drought, earthquake,
landslide, hurricane, cyclone, typhoon, pandemic/epidemic, famine, extremely adverse weather conditions
which are in excess of statistical measures of last 100 years, fire, explosion, chemical or radioactive
contamination;’ ionising - 1ad1a110n, volcamc erupuon, ‘riots or civil disturbance, war (whether declared or
undeclared); act of public enmity, terrorist: act,- military action, lo¢kdown declared by :goverhmért' or
regulatory’ order/notification; other action of: government/other authorities, court order, or industry-wide/
reglon-w1de/ nation-wide strike, work-to-rule action, go slow or similar labour action general failure of
electnmtv or other supply, technical failure, accidental or mechanical or electrical breakdown,
computer/network faiture or failure of any money transmission or payment gateway or core bankmg system
(“Force Majeurc Event”), Public Issuc Bank may in its solc discretion continuc with the services, or suspend
orlterrmnate the services and/or tlns Agreement w1th no addmonal cost or. llablhty to the Pubhc Issue Bank,

INDEMNITY

,T c Reglstrar shall mdemmfy and hold harmless the other Partles hereto agamst any and all cldlIIlS actlons
. pcnalt]cs, attorncys fccs accountlng fccs and mvcsugauon costs) rclatmg to or. rcsultmg fnom any fallurc
. -by ‘the Registrar in-petforming: its -dutis- and responsibilities under this Agreement, including, without
11nutauorg against any fine imposed by SEBI or any other regulatory authority, provided, however, that the
Registfa'r’ shall fiot be responsible for any of the foregoing resulting from a failure of any other Party in
;performmg its.duties under this Agreement and any-other document detailing the duties and responsibilities
: of the Registrar related to the Issue 1nc1ud1ng, without lumtatlon, any loss that the Pubhc Issue Banks and
_ Sponsor Bank may suffer, incur or bear, directly. or’ ‘indirectly, a$ a fesult of: the imposition.of any penalty
caused by, arising out-of, resulting from or in connection with any, failure by the Registrar including, wrthout
llmltauon, any ﬁne or penalty unposed by SEBI the ROC or any other regulatorv authonty or eouxt of aw:

The Company, Lead Manager and the Regrstrar hereby agree to Jomtly and severa]ly protect; ;defend,
1ndemmfy and hold harmless the Publlc Issue Bank/s and Sponsor Bank agamst any and all costs charges
losses, clanns damages, dlsbursements liabilities and €Xpenscs, mcludmg legal/lltlgallon COStS and
attorney's fees as specifically stated in this Agreement, which may be imposed upon: or incurted: by’ Public
Issue Bank/s and Sponsor Bank in connéction with its acceptance of, or appointment as, Pubhc Issue Bank/
hereunder, or in-connection w1th the performance of its duties hereunder, mclndmg any 11t1gauon arising out
of this Agreement or 1nyolv1ng the subject matter hereof. The Public Tssue Bank/ Sponsor Bank shall have
no liability towards any of the said parties for any loss or damage that either of the parties hereto may claim
to lhave suffered or incurred, either directly or indirectly, by reason of this Agreement or any transaction or
scfvicc contemplated by the provisions hercof. In no cvent shall the Public Issuc Bank and Sponsor Bank bg
llable forlosses or delays resulting from computer malfunction, interruption of communication facilities or
other causes beyond Public Issue Bank’s reasonable control or for 1nd1rect, spec1a1 or consequentlal damages

The Company, Lead Manager and the Reg1strar agree and undertake 10 _]omtly and severally pay or relmbmse
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experises arising out of or in connection with this Public Issue Account Agreement (including but not limited
to.opening up of the said Account/s and costs, charges and expenses) or incidental to the enforcement of any
of 1he provisions of this Agreement or in connection with any stamp duty, statutory taxes, charges, duty, etc.
orfiduty\required to be paid by Public Issue Bank/s under this Agreement or with respect to amendment,
waiver or consent relating to this Agreement. In no event shall the Public Issue Bank/s and Sponsor Bank be
lial)le for Yosses or delays resulting from computer malfunction, interruption of communication facilities or
other causes beyond Public Issue: Bank/s’ and Sponsor Bank reasonable control or for indirect, special or
consequential damages. The Parties acknowledge that the foregoing indemnities in favour of the Public Issue
Banks and Sponsor Bank shall survive the resrgnatron or replacement of the Public Issue Bank/s or the
terrmna‘non of this Agreement

In the event the written instructions to the Banker to the Issue and/or the Sponsor Bank by the Lead Manager
and/or the Coimpany are comtnunicated through electronic mail (‘¢-1ail”) fascimile, the Banker to the Issue
and/or the Sponsor Bank shall not be responsrble or liable for determining the anthenticity or accuracy of the
sarne, and shall be entitled, but not obliged to rely upon the instructions on an “as it is’ basis. The Company
hereby agree to indemnify and keep indemnified the Banker to the Issue and/or the Sponsor Bank and saved
harmless from all claims, losses, damages, costs including legal expenses which the Banker to the Issue
and/or the Sponsor Bank may incur or suffer on account of accepting written instructions as stated above
and/or as a tesult of accepting and acting (or not accepnng or omitting to act) upon all or any of the
instructions given or deemed to have been given or putportedly givenby or on behalf of the Lead Manager
alra/or the Company, Indemnity to survive the termination/resignation of the Bank.

TERMAND TERMINATION

Subj ect‘ 0 the terrnination of this Agreement: in accordance with Section 11. 2 of this vAgreem’e‘nt, the
provrsrons .of this Agreement shall come to anend only upon full performance of the - obhga‘uons by the. Public
ssue' Banks; in the followrng crrcumstances .

case of th‘e completio-n of . the Issue, when the reconciled amounts from the Public Issue Account is
transferred as per this agreement and the Registrar in co-ordination with the Public Issue Banks shall
. complete, the teconciliation. of accounts; and give the satisfactory confirmation in. that ‘respect to:the
.- Manager in-accordance with the apphcable laws and the terms and condrtrons of this Agreement. . 2.,
(ii). In case of faﬂure of the Issue, when the amountts is-blocked in: the-investor account are unblocked on the
|- basis of instruction’ received from the Lead Manager and Reglstrar BETUS Y e

Termination - - -

This Agreement may be terminated by the Company, in consultation with the Lead Manager, in the event of
gross negligence or willul default on the part of any of the Public Issue Bank. Such lermination shall be
operatrve only in the event that the Company appomt[sj la] substitute Public lssue bank(s) of equivalent
standmg, which Bankers to Issuc shall agree to terms, conditions and obligations similar to the provisions
hereof which shall however be appointed within a period of seven days (“Resignation Date”) The erstwhile
Puiblic Issue Bank(s) shall continue to be liable for all actions or omissions prior to such termination and the
duties and obligations contained herein till the appointment of [a] substitute Banker to Issue and the transfer
of the, Application Amounts-or other menies lying to.the credit'of the Public Issue Accounts.to the credit of

~the substitute Public Issue bank(s) within the: Res1gnatron Date. After the expiry of the said Resignation Date,

the Bank shall be relieved of all its duties and obligations under this Agreement without incurring any liability

v Whatsoever Such termination shall be- affected by ‘prior written nouce of not less than the given tlmelmes

Accounts to the substrtuted Pubhc Issue bank(s) w1thm the Resrgnatron Date The subsutute Pubhc Issue

; -bank(s) shall enter info an agreement, substantially in the form of this Agreement, with the Lead Manager

the Company and the Registrar. For the avoidance of doubt, under 72

no cncumstances shall the Company be entitled to the.receipt of or benefit of the amounts lylng in the Publrc Issue

Y ¢ccounts except in accordance with provisions of Section 3.2.3 of this Agreement. The Company may in



11.2.2

11.2.3

11.2.4

cdnsultation with the Lead Manager appoint a new Public Issue bank or designate one of the existing Public
Issue bank(s) as a substitute for a retiring Public Issue bank.

Notwithstanding anything contained in this Agreement, the Parties unconditionally agree and confirmthat the
Public Issue Bank, at any time with prior notice of at least 21 (twenty-one) days, shall be entitled to terminate
thrs Agreement and/or resign from their obligations under this Agreement, without assigning any reason
whatsoever. The Parties shall, within the notice period, appoint any other person to perform the functions of
the Public Issue Bank, failing which Public Issue Bank shall not be liable for any and all of its actions and
omissions post such termination/resignation. Upon expiry of the aforesaid notice period, the Public Issue
Bank shall, transfer the amount/s lying in the Public Issue Account to such account as may be designated by
thie Lead Manager, and the Public Issue Bank shall stand discharged / released from all its obligations under
th:is Agreement. The resigning Public Issue bank(s) shall continue to be liable for any and all of its actions
and omissions - prior o such (ennination/resignation. The Public Issue Bank may (erminate this
Agreement/resign from their obligations under this Agreement at any time after the collection of any
Application Amount, only by mutual agreement with the Lead Manager and the Company and subject to the
receipt of necessary permissions from the SEBI and other applicable regulatory authorities. The substitute
Public Issue Bank(s), if any shall enter into an agreement with the Lead Manager, the Company and the
Registrar agreeing to be bound by the terms, conditions and obligations herein.

The Registrar may terminate this Agreement only with the prior written consent of all other Parties to this
Agreement

N)mlﬂlstandmg anvthmg contamed m thrs Agreement the Lead Manager may tenmnate thls Agreement
upon service of written notice to the other Parties if, afier the execution and dehvery of this Agreement and ‘
on.or pnor to the Allotment of the Equlty Shares in the Offenng s . e

 the Issue becomlng 111egal or bemg mjuncted or prevented from completlon, or otherw1se lendered
1nfructuous -or unenforceable, including pursuant to- any -order or-direction passed by SEBI-or any
. Jud101a1 statutory or regulatorv authonty havmg requ151te authonty and Junsdlctlon over the Issue; -

Gi) | - the Company, in consultation with the Lead Manager decrdes to w1thdraw and/or cancel the Issue at

1. .any time after the Apphcatlon Openmg Date untll the Desrgnated Date B AT e

(i) | Tradlng generally on; any of the Stock Exchange(s) has been suspe,nded or generallv lumted or

S IGDERUM: OF mAximum pnces for trading have been: fixed, or maximum. ranges have been required
.. .. ..(other than circuit breakers requmed by SEBL C1rcular Ref. SMDRPD/Policy/Cir-35/2001 dated June
e 285 2000); by any of. these exchanges orany other applicable governmental or regulatoty: authonty OF

|- a material disruption has occurred in commercial banking, securities settlement, payment or ¢learance
+'- services in any of the cities of Kolkata, Mumibai; Chennai or New Delhi;

i *~ A banking moratorium shiall haye been declared by Indian authorities; . ¢ - o sl e

W) ‘ There shall have occurred any material adverse change in the financial markets in India or the

¢ ., international financial markets, any outbreak of war or hostilities or terrorism or.escalation thereof or
;.. ;any calamity or crisis.or any other change or development involving a prospective change in Indianor
|+ international pelitical, financial or economic conditions (including the imposition of or a change in
. 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 Lead
Manager, unpractlcable or inadvisable to proceed w1th the Issue, -offer; sale or dehvery of the Issue
Shares. :

(vi) There shall have occurred any change, or any development involving a prospective change. in the

condition, financial ot otherwise; .or. in. the carnings, assets, business, management, operations or

prospects of the Company, its Subsidiaries, its Associate Entity(ies) or its Affiliates, individually or
. taken together as a-whole, whether or not arising in the ordinary course of business that, in the sole
. judgment of (he Manager, is malterial and adverse and that makes i, in the sole judgment. of the
Manager nnpractlcable ot inadvisable to proceed ‘with the offer, sale or dehvery of the Issue Shares
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13.

(vi) There shall have occurred any legal, 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, its Subsidiaries, its Associate Entity(ies) or its Affiliates operate
or a change in the regulations and guidelines governing the terms of the Issue) or any order or directive
' from the SEBI, the Registrar of Companies, the Stock Exchanges, or any other Indian governmental,
5 regulatory or judicial authority that, in the sole judgment of the Manager, is material and adverse and
- that makes it, in the sole judgment of the Manager, impracticable or inadvisable to proceed with the

offer, sale or delivery of the Issue Shares.

(vii) Any other event as may be agreed to in writing among the Parties.

CONFIDENTIALITY

Tﬁe Parties shall keep confidential all information relating to this Agreement for a period of 1 (one) year
from the end of the Application Petiod and shall not disclose such information to any third party except (i)
w1th the prior approval of the other Parties or (i) where such information is in public domain other than by
reason of breach of this Section 12, or (iii) when required by law, regulation or legal process after informing
the other Parties, wherever practicable, possible and permitted, and then only to the extent required by law,
regulation or legal process or (iv) to their respective employees and legal counsel in connection with the
pelfonnance of their respective obhga‘uons under this Agreement The Clause to survive the tenmnatlon of
thcAgmcmcnt : : ‘ SR e e

NOTICES

Any nonce or other commumcanon glven pursuant to thlS Agreemenr must be m wmmg and (1) sent by tele
facsumle .or other similar facsimile transmission to such facsimile numbers as designated below or (ii) sent
by registered mail of overnight courier, postage prepaid, to the address of the Party specified in the recitals
to; this Agreement or (iii) official E-Mail Id as mentioned below. All notices and other communications

" 1equired:or permitted under this Agreement that are addressed as.provided in this Section 13 will (i) if
delivered by tele facsimile or similar facsimile transmission, be deemed given when electronically sent; and
(i) if sent by registered mail or overnight courier or (iii) if sent by E-Mail, be deemed given when sent.
Inicase of notice to the Company:

(Issuer Company)

Name : Mr. Jjhumarmal Pannaram Tunwal
Designation . ' : Managing Director and Chairman . . - e
Address . : Rama Icon Commercial Bulldmg, _Ofﬁce No 501 S No 24/ 2, C T S N 0. -

2164 Plot No. 31/11 Sadashlv Peth Pune, 411030 Maharashtra Indla

TeNo ~ +9120:24336001 -
’Emall o cs@tunwal.com, T o

In case of nouce to the Lead Manager

HORIZON MANAGEMEN TPRIVATE LIMITED

Registered Office: 19 R N Mukherjee Road, Main Building, 2nd Floor, Kolkata- 700 001,
West Bengal, India.

Tel No.: +91 33.4600 0607

Em.ul akash.das@horizon.net.co

Websnte WWW. honzonmanagement in--

SEBI Reglstratlon No
Cantact Person; :Akash Das

In%ﬁcase, of a-notice to the Public Issue Bank:
moh

HDFC Bank Limited
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deha - I Think Techno Campus, O-3 Level,
Next to Kanjurmarg Railway Station,
Kanjurmarg (East), Mumbai - 400042
Telephone +91 022-30752914
E-mail:siddharth jadbhavigihdfcbank.com  / sachin, gaw ade@hdicbank.com/ éric.bacha@hdfcbank.com/
tushar gavankar@hdfcbank.com/ pravin.teli2@hdfcbank com
Attentlon Vikas Rahate/ Eric Bacha/Siddharth Jadhav / Sachin Gawade / Tushar Gavankar

In| lcase of a notice to the Registrar:

Narne : Virender Kumar Rana
Designation : Director
gAddress :Skyline Financial Services Private Limited.

D-153A, 1st Floor, Okhla Industrial Area Phase-I,
New Delhi — 110020, India
Tel No T 4+91-11-64732681-88 -
Fax No 1 +91-11-26812682

G'OVERNING LAW AND JURISDICTION

Thls Agreement, the rights and obligations of the Parties hereto, and any claims or disputes relating thereto,
w111 be governed by and construed in accordance with the laws of India and, the courts at Mumbai,
Maharashtra shall have non-exclusive jurisdiction in all matters arising out of this Agreement.

If,any' dispute' differerice; or claim arises between the Parties (the "Disputing Parties") hereto in connection
w1L11 the va11d1ty, interpretation, implementation or alleged breach of the tenms of this Agreement or any thixg
dope or onutted to be done pursuant to this Agreement. the Disputing Parties shall attempt in the first instance
to rcsolvo the same through negotiation. If the dlsputc is ot resolved through ncgotlatlon within fiftcen
buslness days after a written request by any Disputing Party to commence discussions (or such longer period
as the D1sput1ng Parues may ‘agree in writing) then the dispute shall be referred for final resolution to a sole

«axbltrator The Partics shall co-operate in good faith to appoint a sole arbitrator to decide the dispute. In such

{,albltmtor(s) ‘shall be appomted in accordance with the provisions of the Arbitration and Conciliation Act,
1996 All proceedmgs in any such arblttatlon shall be conducted under the Arbitration and Conciliation Act,

1996 as amende¢ and shall be conducted 1n Engllsh The atbitration shall take place in Pune, Maharashira
Indla_._ i -~ L

Any reference of ¢ dny dis.I.).ute‘ difference or claim to arbitration under this Agreement shall not affect the
p",erformance by the Patties of their respective obligations under this Agreement other than the obligations
relating to the dlspute d1ﬂ'erence ot claim refened to arbitration.

*DfSPU.TE RESOLUTION

The Public Issue Bank shall in no manner be liable or responsible for-any disputes or claims amongst the
parucs to. this Agrecment for any rcason, cven if the Pubhc Issuc Bank is madc a party thercto. Accordingly;

 the parties to this Agreement expressly agree and undertake that, at all times, during the subsistence and after

cessatlon of its obligations under this Agreement, the Public Issue Bank shall NOT be liable orresponsible
or| be a party to-any 11t1gat10n/arb1trat10n orbear any costs-of 11t1gauon In the event the Public Issue Bank
w1thout prejudice to its rights herein; happens to incur. any such costs, charges-and-expenses: (mcludmg fees
of| Publlc Issue- Bank’s: Advocate/s), the same shall be reimbursed by the Company-to Public, Issue Bank
mlmedlateh upon demand from the: Public Issue Bank wrrhout raising any demur ot protest. The Public Issue
Bank shall if so required by the Lead Manager, defend or join the Lead Manager in defending entirely at the
cost of the Company, any order, process or proceeding made, issued or initiated by any person or authont§,
if such ordert, process or Lhe proceedings has or is likely 1o have an adverse effect on or impede the operation
of rnhe Public Issue Accounts in accordance with the provisions of this Agreement. Provided that the Public
Bank shall not be quulred to nsk its own funds in complying- w1th the provisions of this Clause...
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Limitation of Liability

The Banker to the Issue and/or the Sponsor Bank shall also not be liable for any liability, losses, damages,
costs expenses, (1nclud1ng legal fees, court fees and professional fees), suits and claims that are finally
Ju(llc1a11y determined to have resulted primarily from the negligence or contravention of this Agreement by

 any of the other Parties or any other.

Noitwithstanding anything to the contrary c’ontained herein, the Banker to the Issue/ Public Issue Bank/
Eserow Collection Bank/ Refund Bank/ Sponsor Bank, shall not be liable for any indirect, incidental,

, corilsequential or exemplary losses, liabilities, claims, actions or'damages suffered by the other Parties.

SEVERABILITY

If any provision of this Agreement is determined to be invalid or unenforceable in whole or in part, such

: int}alidity or unenforceability shall attach only to such provision or the applicable part of such provision and
‘ the remaining part of such provision and all other provisions of this Agreement shall continue to remain in

full force and effect.
ASSIGNMENT

This Agreement shall be binding on and endure to the benefit of the Parties and their respective successors.
The Parties shall not;.without the prior written consent of the other Parties, assign or transfer any of their
respective rights or obligations under this Agreement to any other person, provided however, that any Lead
Manager may assign or transfer its rights under this Agreement to an Affiliate without the-consent.of the-other
Party, however Lead Manager shall intimate the same to the Public Issue Banks by giving 7 days prior wntten
notice. Any such person to whom' such assignment or transfor has been duly and validly cffcctcd shall be
referred 10.as.a “Permitted Assign”.

AMENDMENT o

No amendment, supplement modlﬁcatlon or clanﬁcatlon to thls Agreement sha]l be Vahd or. bmdmg unless

' set forth in wntmg and duly executed by all the Parties to this Agreement.

COUNTERPARTS

Thrs Agreement may be executed in separate countelparts each of Wthh when S0 executed and dehvered

shall be deemed:to be an-original, but all such counterparts shall constitute ong and the same instrument.

AMBIGUITY"-"

If ‘any of the instructions are not in the form set out in this Agreement, the Public Tssue bank shall bring it to
the knowledge of the Company and the Lead: Manager 10 the issue umnedlately and seek clanﬁcahons 1o

k the Parties’ mutual sattsfachon

SPECIMEN SIGNATURES

T_he spec_lmen signatures for the putpose of lnstructions to the Public Issue Bank are as follows: o

For the Companv as set-out in Annexure F2




In witness whereof, the Parties have agreed to execute this agreement as on the date mentioned above.

Mr jhumM
Managiig Director
for and on behalf of -

| Name: RIYA LU ICAD

Address: p U E

Tunwal EtMotors Limited

Al D

(Authorized Signatory)
for and on behalf of

HORIZON MANAGEMENT PRIVA
LIMITED _—, :

Witness:

[

w7

| Name: Kéran Yagoy

Address: WM/‘ | ILJ.' $-DUK

=TS M

’ e M
¥ Address:

oot
poLuARA

HDFC BANK LIMITED

(Aufhorized Signatory)
forand on behalf of -

i

Skyline Financial Services Privitoaisitéd

r.' 14
. r Ve

N éulie:: '.:
Address:

‘Registrar




ANNEXURE A1

To: ;
HDFC BANK LIMITED; and .

Skyline Fin;ancial Services Private Limited (Registrar)
Copy to: ) '
TUNWAL E-MOTORS LIMITED (Issuer company)

H
I

From: 1
HORIZON MANAGEMENT PRIVATE LIMITED

Dear Sirs,

Re: Public ls%ue Account Agreement dated [o]

Pursuant to Section 3.2.3.1 of the Public Issue Account Agreement dated [e]. We write to inform you that the
Application/ lissue Opening Date for the Issue of TUNWAL E-MOTORS LIMITEDis [o].

Capitalized teirms not defined herein shall have the same meaning as assigned to them in the Public Issue Account
Agreement,

Kindly acknoszv]edge the receipt of this letter.
Yours faithfully,
For and on beIllalf of

|
HORIZON MANAGEMENT PRIVATE LIMITED

Authorized Signatory




ANNEXURE A2

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

To: |
HDFC BANK LIMITED

From:
HORIZON MANAGEMEN T PRIVATE LIMITED

Dear Sirs,

Re: Public Issue Account of TUNWAL E-MOTORS LIMITED(Issuer Company ) and Public Issue
Account Agreement Dated o], 2024

\
Account numiber: Je]
Account Titl: TUNWAL E-MOTORS LIMITED(ssuer company) PUBLIC ISSUE- ESCROW
ACCOUNT
Pursuant to Sectlon 3.2.3.3 and Section 3.2.3.4 of the Public Issue Account Agreement dated [¢] we hereby instruct
youto transfer on [e], from public issue account bearing account name and number [#] to the following bank accounts
amounts due from the company as Issue management fees, underwriting and selling commissions, Registrar fees, and
other IPO re]a“ted expenses:

Beneﬁclary Name| Amount Beneficiary's Beneficiary Beneficiary | IFSC Code
(in Rs.) Bank Name Account No. | Bank Address

Capitalized terms not defined herein shall have the same meaning as assigned to them in the Public Issue Account
Agreement.

Kindly acknovivledge the receipt of this letter.

For HORliON MANAGEMENT PRIVATE
LIMITED

Authorized Signatory




ANNEXURE A3

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

To:
HDFC BANK LIMITED

From: 5
HORIZON MANAGEM ENT PRIVATE LIMITED

Dear Sirs,

Re: Public lssue Account TUNWAL E-MOTORS LIMITED (Issuer Company) and Public Issue Account
Agreement Dated [o]

Pursuant to Sectlon 3.2.3.4 (vi) We hereby confirm that the company has received listing and trading approvals for the
Public Issue of TUNWAL E-MOTORS LIMITED (Issuer Company). We also confirm that all payments as
specified in Annexu re A2 have been made and that we have “no objection” to the Bank(s) accepting instructions from
the company for releasing of funds from the Public Issue Account.

Kindly ackno?vledge the receipt of this letter.
Yours faithﬁﬂiy,

For HORIZON MANAGEMENT PRIVATE
LIMITED |

|
¢

Authorized Signatory




FORM OF Ili‘ISTRUCTIONS TO THE BANKER(S) TO THE ISSUE

To: ’
HDFC BANK

From:

LIMITED

ANNEXURE B2

HORIZON MANAGEMENT PRIVATE LIMITED AND

COPY:

TUNWAL E-MOTORS LIMITED(Issuer Company)

Dear Sirs,

Re: Public Issue Account of TUNWAL E-MOTORS LIMITED(Issuer Company) d and Public Issue
Account Agreement Dated [o]

Pursuant to Section 3.2.3.4 (vi) of the Public Issue Account Agreement dated [®], we hereby instruct you to transfer
on [e] from public issue bearing account name and number [#] to the company account as per below details:

Beneficiary Name |Amount

|(in Rs.)

Beneficiary's
Bank Name

Beneficiary
Account No.

Beneficiary
Bank Address

IFSC Code

Capitalized terms not defined herein shall have the same meaning as assigned to them in the Public Issue Account

Agreement.

Kindly acknowledge the receipt of this letter.

|
i
1

For HORiZON MANAGEMENT PRIVATE

LIMITED

Authorized

Nignatory




ANNEXURE F1

AUTHORISED SIGNATORIES OF HORIZON MANAGEMENT PRIVATE LIMITED

(Any one of the below is authorized to execute the relevant documents and anmexures in accordance with this
Agreement) |

Specimen siginatures of the above are set forth below:




i

ANNEXURE F2

AUTHORISIiED SIGNATORIES OF TUNWAL E-MOTORS LIMITED (Issuer Company)

|

(Any one of the below is authorized to execute the relevant documents and annexures in accordance with this
Agreement)

Specimen signatures of the above are set forth below:




ANNEXURE G

To
HDFC Bank Limited

From:
HORIZON MANAGEMENT PRIVATE LIMITED

Copy to: , ,
TUNWAI;.. E-MOTORS LIMITED(Issuer Company)

I
Dear Sirs, |
Re: Public Issue Account Agreement dated [o]
‘We hereby iﬁthnate you that the Issue has failed due to the following reason:

[e]

Capitalized terms not defined herein have the same meaning as ascribed to them in the Public Issue Account
Agreement.

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

@
For and on behalf of

HORIZON MANAGEMENT PRIVATE LIMITED




To:
HDFC BAN

K LIMITED; AND

Copy to:

ANNEXURE H

TUNWAL E-MOTORS LIMITED(Issuer Company)

i
From: E
HORIZON

Dear Sirs,

N MANAGEMENT PRIVATE LIMITED

Re: Public Issue Account Agreement dated [e]

Pursuant to clause 3.2.2 of the Public Issue Account Agreement dated [#], we intimate you that the listing is not
completed as prescribed in the prospectus, thus instruct you to kindly transfer the funds from Public Issue account

“[title]” bearmg account number [@] to the refund account as per below details:

Name

Refund Account

Amount
(inRs.)

Refund Bank
Name

Refund Account
No.

Refund Bank
Address

IFSC Code

Further, we request you to kindly transfer the above-mentioned amount from refund account to benefi iciary bidder

as per the details enclosed herewith.

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

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

For HORIZON MANAGEMENT PRIVATE

LIMITED

Authorized Signatory

Encl: Details of applicant




ANNEXURE I

Date:
To,
HDFC BANK LIMITED

CC: HORIZON MANAGEMENT PRIVATE LIMITED
For Attention: [e]

Ref: TUNWAL E-MOTORS LIMITED((Issuer Company) -Public Issue Account” bearing account
number [o]

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

This is with reference to the Public Issue Account and Refund account opened in name of bearing account number
[®] & [®] respectively in term of Public Issue Account Agreement dated [e] between TUNWAL E-MOTORS
LIMI’I'Eﬂ(Issuer Company), HORIZON MANAGEMENT PRIVATE LIMITED, Skyline Financial
Services Private Limited (Registrar Jand HDFC Bank Limited.

Since all the formalities related to the IPO of Skyline Financial Services Private Limited (Registrar) has
been completed and no balance is there in the aforesaid account, you are hereby instructed to close the above-
mentioned account and refund account and confirm the same.

|

Further, a Board Resolution to the captioned subjected has been attached separately for executing the account
closure. |
!
Thanking You.
Yours Faithfully,

For and on behalf of

(Issuer Company).

Authorized Signatory
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