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BETWEEN
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AND

HDFC BANK LIMITED
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AND
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¢ : PURVA SHAREGISTRY (INDIA) PRIVATE LIMITED
d (REGISTRAR AND SHARE TRANSFER AGENT)
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THIS BAN * PNTERED INTO

R TO THE OFFER AGREEMENT (“AGREEMENT"; -
AT CHENNAI ON 18™ AUGUST, 2023:

BY AND AMONGST:

BASILIC FLY STUDIO LIMITED, a Company registered under provisi.

Act, 2013, as amended (“Companies Act”) and having its registered ofli:
Commerzone, Mount Poonamallee Road, Porur, Chennai Tamil Nadu 6050
referred to as “BFSL” or “Issuer” ot the “Company™) which express:

repugnant to the context or meaning thereof, be deemed to mean and ingl .

permitted assigns, of the FIRST PART;

AND

Mr. Balakrishuan aged 37 years a resident of Plot No. 7. Ruwiba
Valasaravakkam, Alwarthirunagar, Tiruvallur Tamil Nadu - 600087, fudiz
which expression shall,’ unless it be repugnant to the context of meaning

mean and include its successors and permitted assigns, of the SECOND A

AND

o K}\“\/ For b

of the Companies
-t Tower A, LRC
* Todia {hereinafter
sl unless it b

"5 successors and

e S Street,
"+ Balakvishuan)
~ e decmed to
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Ms. Yogalakshmi § aged 33 years & cesident of Plot No, 47, Rudhn Avenue dth Street,
Valasaravakkam, Abwvacthicunagar, Tirwvaliue Tumil Nadu - 60087, hcha (Ms. Yopadskshmd 8)
which expression shall, unless it be repugnant 1o the context o meaning therenll be deemed o
mean and include its suceessors and permitted assigns, ol the TRIRD PALRT

AND

HDEFC BANK LIMITER, o company incorporated wder the laws of Indin and Campanies Act,
1956, licensed as a bank under the Banking Regulution Act, 1949 i having jts repistered ollice wl
HDFC Bank House, Lower Parel, Senapati Bapat Marg, Munmbai-400013, fndin nnd neting (heough
its branch, situated ‘at HDIFC Bank Ltd, Ladha - 1 Think Techng Compus, 0-3 Tevel, Next o
Kanjurmarg Railway Station, Kuanjurmarg {Easy), Mumbai - 400042 (hereinuiler veltvred 1o as

“HDFC Bank ™ or “Banker to the Offer/ Spouser Nanic/ PabHe

Offer Bunk/ Refund

k
Bank™),which cxpression shudl, unless it be repugnunt o the vontext or-meaning tereof, be
deemed to mean and include its successors and permitted assigns, of the ¥ QURTH PART,

GYR CADPITAL ADVISORS PRIVATE LIMITED, n compuany

AND

incorporated  under e

Companies Act, 2013, having its carporule office nt 428, Galn Emplre, Newr J B Tower Drive In

o Q,MG; BASILIC FLY STUPIC LTD.

)
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Road Thalte], Ahmedabad-380034, (hereinalter reterred to as SGYR or “Book Running Lemd
I\ v T nid 2 3.2 N . .
Manager” or "BRLATTY which expression shall unfess, it be repugnant, 10 the CORIEXT 0T Mt
deem to mean and include its successors and permitted assigns, ol the FIFTH PART

AND

PURVA SHAREGISTRY (INDIA) PRIVATE LIMITED, & company incorporated under the
Companies Act, 1956 and having its Repistered Office st 9 Shiv Shakti hwdustind Bstwe, LR
Boricha Mare, Lower Parel (Enst). Mumbaid00011, Maharashira (hereinatier referred 1o nx Vihe
Registrar™), which cxpression chall, untess it be repugnant o the conlext oF menning thereoll be
deermed 1o mean and include its successors and pormitied ussigns, ol the SINTH PART:

In this Agreement:

(iy GYR CAPITAL ADVISORS PRIVATE LINITED is 1 Registered Category-1 Mg
Banker having Registration Code —and is hereinafter referred to ns the “Book Runuing
Lead Manager” to the Offierar “BRLM™

(i1) 1IDFC BANK LIMITED is referred to as the "Public Offer Bank" or "Refund Baak™ o¢

“Sponsor Bank™; 4

(i) PURVA SHAREGISTRY (INDIA) PRIVATE LIMITED is referred to as the “Registrar '
to the Offer” or “Registrar™; and 4

(iv) Mr. Ralakrishnan and Ms, Yognlakshmi S are collectively referred 10 as the “Promoter 3
Sclling Sharcholders” and individually as a “Promoter Selling Sharcholder™ :

(v) The Company, the Selling Sharcholders, the BRLAM, the Public Ofter Bank, Spansor Brak
and the Registrar to the Offer arc collectively refered to as the Wparties” and individuatly -

as a “Party”™. B
WHEREAS:

A. The Offer and sclling shareholders propose 10 undertake an initinl public ollcring of cquity !
shares of up o 68,40,000 Equity Shares of face value ol ks, 10/- cach consisting Vresh Otver of
62,40,000 Equity Sharcs (*Fresh Offer”™) and Offer for Sale by Promater and Promoter Groups

of 6,00,000 Equity Shares (“OFS")in terms of Chapter IX of SEBI (Otter of Capital and
Disclosure Requirements) Regulations, 2018 through the Book Tuilding process tnethod
(“Book Building™), as prescribed in the Sceurities and Exchange Board ol lndia (Ofer of
Capital and Disclosure Requirements) Regulations. 2018, a8 amended from time 1© time
(“SEBI ICDR chulnticns”), st o price as may he decided by the OfTer in consultativn with

the Book Running Lead Manager {“Offer Price™)
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. The Sclling Sharcholders have intimated their intention to participate in the Offer for Sale by

contributing a portion of their cquity sharcholding in the Company {the “Offer Shares”). in the
following manner:

umber of the Bquity | Date of the congent letter’
Shares offered / - BT
Mr. Balakrishnan | Promoter Selling | Upto 6,00,000 Equity Junc 14, 2023
Sharcholder Shares
| Ms. Yogalakshmi | Promoter Selling | Upto 6,00,000 Equity Junc 14,2023 T
is Sharcholder Shares

¢. The Equity Shares have not been and will nat be registered under the U.S. Securities Act of
1933, (the *U.S. Securities Act”) or any state securities laws in the United States and may not
be offered or sold within the United States or (o, or for the account or benefit of, “U.8. persons™
{as defined in Regulations under the Sccuritics Act). Further, no offer of securities to the public
(as defined under Directive 20003/71/EC, together with any amendments) and implementing
measures thereto, (the “Prospectus Directive”) has been or will be made in respect of the Drafl
Offer DocumentDraft Red Herring Prospectus/Red Herring  Prospeetus/prospecius  of
otherwise, in any member State of the Eurepean Economic Area which has implemented the
Prospectus Directive except for any such offer made under exemptions available under the
Prospecius Directive, provided that no such Offer shall result in a requirement 1o publish or
supplement a prospectus pursuant to the Prospectus Directive, in respect of the Drafl Offer
Document/Draft Red Herring Prospectus/Red Herring Prospectus/prospecius or ptherwise in
respect of the Equity Shares. The Offer will include Offer (i) within india, to I[ndian
institutional, non-institutional and retail investors in compliance with the SERI ICDR
Regulations, as amended, and (ii) outside India, only to cligible “qualitied instizutional buyers”
as defined in and referred to in the Draft Offer Document/Draft Red Herring Prospectus/Red
Herring Prospectus/prospectus as the “QIBs". Accordingly, the Equity Shares will be {MYered
and sold only outside the United States in compliance with Regulations of the LLS. Secuntics
Act and the applicable laws of the jurisdiction where thosc Offers and sales occur. The Equity
Shares are proposed to be offered to the public under Schedule Il of the SEBI ICDR
Regulations, in terms of which the Offer is being made.

p. The Offer has been zuthorized by & resolution of the Company’s Doard duted May 23, 2023
and by the shareholders’ resolution dated June 14, 2023 pursuant 1o Seetion 62(1){c) of the
Companies Act, 2013 at the Extra Ordinary General Meceting.

£. The Company has approached and appointed the Book Running Lead Manager 10 manage th.c
Offer and the Book Running Lead Manager has accepted the epgagement in terms of their
mandate/ engagement letter. The BRLM and the Company have exeeuted an Offer Agreement
dated July 11, in conneclion with the Offer {the “Offer Agreement™).

F. Pursuant to the SERI circular no, C[R/CFD!I"OLICYCE[.L/I 172015 dated Navember 10, 2015
(the “2015 Circular™), all Applicants arc required to submit their Applications only through the
ASBA mechanism. Further, pursuant to the SEB! cireular no.
SEBI/HO/CFD/DILE!CIR/P/?.OE8!138 dated Navember 1, 2018 (the “2018 Ci-rcular“),‘L.hc
Retail Individual Applicant may also participate i this Offer through UPL in the ASBA

5 @g;\\r/ cor BASILIC FLY STUDIO \TD.
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mcci?amsm. Accordingly, the Company in consultation with the BRLM, has agreed r appoing
HD.I'C Bank as the Banker to the Offer, Sponsor Bank and the Refund Bank to dea with the
\'anousi matters relating to collection, appropriation and refund of monjes in refation o the
Offer, including (i) the transfer of funds to and from the Eserow Accounts o the Pabiic Offer
.ﬂvuccount, (i) the retention of monies in the Public Offer Account received from all Applicant,
Fancluding ASBA Applicants and Retail Individual Applicants who opted 10 apply through 8]
in the ASBA mechanism) in accordanee with the Compunies Act. 2013, (i) the hun;al'cr uf
funds from the Public Offer Accaunt to the Refund Account or the respective sccount uf the
Company, and (iv) the refund of menies to ull Applicants, in the event that the
1o obtain listing and trading approvals and certain other matters rel
the in accordance with Applicable Law.

Company fails
ated theretle as deseribed in

Pursuant 1o the SEBI Circular No. SERFHOICFD/MDIL2CIR/PI2021/2380/17M duted March
16, 2021 (as amended by SERI circular dated June 2, 202J, hearing  rnumher
SEBVHO/CFD/DIL/P/CIR/2021/570) (hereinafter re wrred 1o as the 2021 Circular) and
further amendments if any, SEBI put in place measures (o have a unifarm policy to further
streamline  the processing of ASDBA applications  through UPL  process  among
intermediaries/SCSBs and also provided a mechanism of compensation to investors.

In furtherance to the above and at the request of the Company, HDFC Bank Limited has agroed
to act as a Banker to the Offer, in order to cnable the completion of the Offer, and has also
agreed to act as the Refund Banker in accordance with the process specified in the Offer
Documnent and the Prospectus and subject to the 1erms and conditions of this Agreement;

The Sponsor Bank shall act as a conduit between the stock exchange and National Payments
Corporation of India (“NPCI”) for the ASBA Applicants with UPI D in order to push the

mandate collect requests and / or payment instructions of the Retail Individus) Appticants into
the UPL.

The Company has approached and appointed Purva Sharegistry (India) Private Limited as the
Registrar to the Offerpursuant 10 and by way of a MOU dated January 13, 2023,

The Company has filed the Draft Red Herring Prospectus dated July 17, 2023 with the NSE
EMERGE of National Stock Exchange of India Limited (the “NSE EMERGE").

The Company has yet 10 receive the in-principal approval from National Stock Exchanpe of
India Limited .

The duties, rcsponsibi]ilies and liabilities of the Ranker 1o the Oﬂ‘cr. mc':ntioncd 11\ 1h15:
Agreement shatl be limited 10 the operation of Accouni(s) ()!1cilcd and mmnlafncd b}; \ht. bmx}.
in such capacity in accordance with this Agreement, the Ofter Documcnw*‘\hmdg,c&% H m:,i}ictus
and the SEBI (Bankers to an Offer) Regulations, 1904, as amended from time to ume { SEBL

Banker Regulations").
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1.1,

Accordingly, in order to enable the collection, appropriation and refund of monics in relation o
the Offer and certain other matters related thereto, the Company in consultation with the Book
Running Lead Manager, have agreed to appoint the Banker to the Offer, the Public Offer
Account Banks and the Refund Bank on the terms set out in this Agreement.

NOW, THEREFORE, IN CONSIDERATION OF THE FOREGOING AND THE
MUTUAL PROMISES, COVENANTS AND AGREEMENTS SET FORTH IN THIS
AGREEMENT, AND FOR OTHER GOOD AND VALUABLE CONSIDERATION, THE
SUFFICIENCY OF WHICH IS HEREBY ACKNOWLEDGED BY THE PARTHES,
EACH OF THE PARTIES HEREBY AGREE AS FO LLOWS:

DEFINITIONS AND INTERPRETATION
Interpretation

Capitalized terms used in this Agreement and not specifically defined herein shall have the
respective meanings assigned (o them in the Draft Red ilerring Prospectus /Red terring
Prospectus/Prospectus filed/to be filed with the Designated Stock Exchange/ RoC. In this
Agreement, unless the context otherwise requires:

(@ words denoting the singular shal} include the plural and vice versa

(o) headings arc only for convenience and shall be ignored for the purposes of
interpretation;

¢y references to the word “include™ or “including” shall be construed without lintitation;

tdy references to this Agreement or 10 any other agreement, deed or other instrument shall
be constroed as a reference to such agreement, deed or other instrument as the san¢ may
from time 1o time be amended, varied, notated or supplemented;

(¢) words denoting a person shall include an individual, corporation, company, parinership,
trust or other entity;

(fy reference to any Party to this Agreement or any other agreement or deed or ather
instrument shall inciude its successors oF permitted assigns;

() unless othenwise defined the reference to “days™ shall be construed as references 10
calendar days in the Gregorian calendar

(h) @ reference to a section, paragraph or annexure is, unless indicated to the contrary, o
relerence to a section, paragraph Of annexure of this Agreement; and

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

¢y References to “Rupees™, “% and “Rs.” are references 10 the lawful currency of the
Republic of India.

(x) all references 1o spanker to the Offer” shall also include references o their respeutive

“Correspondent Banks” if such banks have been appointed by Banker to the Offer and

r

ali references to “Public Offer Accounts” shall include any accounts estabiished by the
Correspondent Banks pursuant to such appointment; and

& @”\/m BASIIC FLY S
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1.2 Definitions
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lh‘::'::‘:ti* ) zhall nm."_m. with t‘-cs‘g"-cct fo any person: (a) any persons that directly or indirectiy
reng onc o mone intermediaries, control or are contratled by or are under common control
\m‘h such pcrf:o? (b} any persons over whom such person has o sipnificant tnflucnee or
which 1.1255 <igniticant influcnce over such person, provided that significant influence over a
1"?‘“-‘“‘71 is the ;‘\“\m-' to panicipate in the fnancial, management axd :mcrnt%ng policy (icci\'inrz:;
:mli)'x‘ pcrs-‘n.n .hm i k".is :!'\:‘ll.n t.‘onrlr(‘\% aver thwosc pulicics and that sharghohlers benetically
: u.u:.g a n*tmmmm af 20%% interest in the voling power o { the person are presumed to have a
\;gm'hfan: :z:!‘h:uc-ntc on the person; and (¢} any other person which 1s u holding compiany.,
,s-uhs.uijzfr_\' or joint venture counlerparty of any person in {a) or (b). As uscid in :hiba' Ll-:ﬂnil'u:n
of AfTiliate. the term “contral” {ineiuding the terms seontrotling™, “contolied by™ or “under
3{:;1'::12: zz;r:otlh\;'\;h‘) or “influgnce” means the possess‘:irfn. direct or indirect of the power to
) ircction of the management and policies of u person whether through the
ownership of voting shares by contract or otherwise.

“Agreement” shall have the meaning assigned to such term in the preamble heretol
Altotted”™ or “Allotment” or “Allot” means the Offer and altotment of the Equity Shares
pursuant to the Offer;

App.hc:md ASBA Applicant” shall mean any prospective investor who has made an
Application in accordance with the Prospectus;

“Application” shall mean an indication to make an Application during the Application Period

by a prospective investor 10 subseribe to the Equity Shares at the Ofiler Price. including ail

revisions snd modificstions thereto:
“Applicution Amount” shall mean the Olfer Drice indicated i the Application Form and
puyable by an Applicant on submission of the Application in the Ofter;

[ which the Applicant shadl make an

“Application Form" shall mean the form in terms 0
1l be considered us the application

Equity Shares und which wi

Application 10 subscribe to the
Prospeelis]

for Alloument of the Equity Shares in terms of the

between the Oer Opening Date and the Ot

nApplication Period” shall mean the period
pls can submit

Closing Date {inclusive of buth dates) and during which prospective Applien
their Applications;
. in Clause 15 hereto)

c FLUY 5Ty

wA rbitration Act” shall have the meaning assigned to such
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“Application Supported by Blocked Amount” or “ASBA” means the application (whether
physical or electronic) used by an ASBA Applicant to make an application authorizing an

SCSB 1o block the Application Amount in their specified bank account maintained with an
SCSB;

“Anchor Bid" shall mean Bids made by Anchor Investors under the Anchor investor Portion;

«Anchor Bid Amount” shall mean the highest value of optional Bids indicated in the Anchor
Investor Form and payable by the Anchor Investor upon submission of the Bid;

«Anchor Investor Bidding Date” shall mecan the day. one Working Day prior lo the
Bid/Offer Opening Date, on which Bids by Anchor Investors shall be submitted ond
allocation to Anchor Investors shall be completed;

“Anchor Investor Portion™ shall mean up to 60% of the QIB Portion which may be
allocated by our Company in consultation with the BRLM, 10 Anchor lnvestors on a
discretionary basis in accordance with the SEBI ICDR Regulations. One-third of the Anchor
Investor Portion shail be reserved for domestic Mutual Funds, subject to valid Bids being
received from domestic Mutual Funds at or above the Anchor [nvestor Allocation Price;

“ASBA Applicant/ Applicant” means any Applicant which intends to apply through an
ASBAS

“Banker to the Offer” means the bank(s) which is/are clearing member(s) and registered
with the SEBI as Banker to the Offer with which the Public Offer Accounts have been
opened, and is HDFC Bank Limited for the purposes af this Offer;

“Banking Hours” means in respect of Banker to the Offer, the tme during Working Days
when scheduled commercial banks are penerally open for pusiness at Gujarat, India;

“Beard” or “Board of Dircctors” means Roard of Directors of Company unless atherwise

specified;

“Bid/ Offer” shall mean an indication to make an Offer during the Bid/Offer Pericd by ASBA
Bidders pursuant to submission of the ASBA Form, or during the Anchor Investor Bid/Ofer
Period by an Anchor Investor pursuant to submission of the Anchor Investor Application
Form, to subscribe to or purchase the Equity Qhares at a price within the Price Band,
including all revisions and modifications thercto as permitted under the SEBI ICDR

Regulations.

The term "Bidding" shall be construed accordingly
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lhd‘.-\n‘mum‘ shall meun the highest vilue o optinnal Bids indicated i the Bad enm
-‘\}‘1“\\‘:1!!011 Port and pavable by the Bidder or bloched i the ASDA Aceaunt of the ASHBA
Bidder, ax the case ny be, upon subission of the Bid in the Oller,

WYY R N [ . s . .
}‘ml cum .-\113\1!\3\“11“ Form® shall mean the Anchor nvestor Application For ar the ASDA
Fara, as applicable,

" > H H FOT L LI i . " ' 4 ~ N
Book Building Process” shall mean process as provided in Schedule NIl the SERHICDR
Reguintions, in teoms of which the GNer is being nnde,

"Hook ~Runuinp, Lend Mannger or BRLM” shall mean e book rupning lomd mansger W
the Ofer and shull also include Lead Manager o the Offer, in the present ve being GYR
CAPITAL ADVISORS PRIVATE LIMITED.

“Ri/OMer Closing Date™ shall mean Exeept in relation o sny Dids received from the
Anchor Investos, the date aller which the Designuted Intermediaries with pot aceept any Bids,
whiclt shatt be notified in ull editions of the Eoglish mational newspaper, all editions ol the
Hindi national newspaper and the edition ol the Repional daily newspaper, where the
Registered Olfice of our Company is sttuated. caeh with wide circulation.

Our Company may in consultation with the BRLM, consider closing the Bid/ Ofter Periad fur
Qlhs one Working Day prior to the Rid/ Offer Closing Date in ueeordanee with the SEDBL
1CHR Repulations,

"Bid/Qffer Qpening Date” shall mean Except in relation o any Bids received frem the
Anchor Investors, the date on which the Designated Intermedinries shall stagl neeepting Hids,
which shall be notitied in all editions of the English natonal newspaper, alf editinns of the
Phindi national newspaper and the odition of the Regional daily newspapet, where the
Registered Oflice of our Company is situated) ench with wide circulation.

“Bidder" shall mean any prospective investor who makes 1 Bid pursuant to the terms of the
Red Herring Prospectus and the Bid cum Application Foom and unless othenwise stated or
impiied, includes an Anchor Investor,

Cut-off Price” shall mean Offer Price, linalised by our Campany in consultation with the
BRLM. Only Retil Individust Bidders are entitled o Bid a the Cut-oll Price. Qs
(including Anchor Investors) and Non-Tnstitutional Bidders are not cntitled 1o Bid at the

Cut-oiT Price.

«Closing Date” means the date of Allotment of the Equity Shares by the Companys

wlgllection Centres” mcans fhose Centres ot which the Desipnated infermiediaries shall
accept the ASBA Forms, Le. Designated QS Brunches for SCSBs, spueified loeations for
syndicates, braker centres for repistered brokers, desipnated RTA Locations tor REAx and
designated CD? tocations {or CDPs;
Offer

“Companies Act” shall mean the Co
the rules and regulations made thereunder, including, witho
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KRid.An‘wun‘t“ shall mean the highest value of optional Bids indicated in the Bid cum
Bpphcauon Form and payable by the Bidder or blocked in the ASBA Account of the ASBA
idder, as the case may be, upon submission of the Bid in the Offer.

"Bid cum Application Form" shall mean the Anchor Investor Application Form orf the ASBA
Form, as applicable.

“Book I?Uilding Process” shail mean process as provided in Schedule XII of the SEBI ICDR
Regulations, in terms of which the Otfer is being made.

"Book Runnipg Lead Manager or BRLM shall mean the hook running lead manager 10
tt}c Offer and shall also include Lead Manager to the Offer, in the present case being GYR
CAPITAL ADVISORS PRIVATE LIMITED.

"Bid/Offer Closing Date shall mean Except in refation to any Bids received from the
Anchor Investors, the date after which the Designated fntermediaries will not accept any Bids,
w!ﬂch shall be notified in all editions of the English national newspaper, all editions of the
Hindi national ncwspaper and the edition of the Regional daily newspaper where the
Registered Office of our Company is situated, each with wide circulation.

Qur Company may in consultation with the BRLM, consider closing the Bid/ Offer Period for
QIBs one Working Day prior o the Bid/ Offer Closing Date in accordance with the SEB!
ICDR Regulations.

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

wRBidder® shall mean any prospective {nvestor who makes a Bid pursuant 1o the terms of the
Red Herring Prospectus and the Bid cum Application Form and unless otherwise stated ot
implied, includes an Anchor [nvestor,

»Cut-off Price” shall mean Offer Price, finalised by our Company in consuitation with the
BRLM. Only Retail Individual Bidders arc entitled to Bid at the Cut-off Price. QIBs
(including Anchor [nvestors) and Non-Institutional Bidders are not entitled o Bid at the

Cut-off Price.

«Closing Date” means the date of Allotment of the Equity Shares by the Company’

«Colfection Centres” means those Centres at which the Designated intermediaries shali
accept the ASBA Forms, e Designated SCSB Branches for SCSDs, specified locations for

syndicates, broker centres for registered brokers, designated RTA [ocations for RTAs and

designated CDP locations for CDPs;

Olfer
«Companies Act” shall mean the Companies Act, 20

the rules and regulations made thereunder, including, withoul limitation, the Comp:mics-‘
(&% gensiH
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(Share Capifal ¢ :he

{;ccwiEgquull{‘sll.md [)Lhu’ﬂltfc.‘i) Rules, 2014 and the Companics {Prospectus and Allotment of

e ‘-) Kules, 2014 (including uny statatory modifications or re-enactroent thereof for the
me heing in Taree), W the exlent applicakle;

“Company” shall have neuni i
pany” shall have the menning assigned o such term in the preamble hereto;

wre w oL, . ' . . -
(:‘t;}ni‘rni. Thﬂl huve the meaning set forth under the Sceuritics and Exchinge Board of India
Substantial Acquisition of Shares and Tuk i )
! : ukeovers) fegelations ¢ 2 lerms
Cymtan ] edne ha wers) Regelations, 2011 and the terms
- ¢ und “Cantrolled” shall be construed accordingly;

‘Designated Date” means the date on which fundy are transferred from the SCSHs o the
¥ 13 . - \. - . . - - - '
I'uhlu,‘()ﬂu- Account sfier the Prospectus is filed with the Designated Stack Exchange
fotowing which the Board of Dircctors shall lransfer / allot the Equity Shares (o successiul
Applicunty;

“Designaled Stock Exchanpe” means the Emerge Platform of NSIZ for the purpuses of the
Oller,

“Disputing Parties” shall have the meaning assigaed Lo such term in Clause 15 hercto

“Oeaft Red Herring Prospectus” shall mean the Draft Red Herring Prospectus of the
Company which has been filed with the Designated Stock Exchange and SEBI in aceordance
wilh Regulation 246 of SEBI [CDR Regulations;

“Pegignated Date” meens the date on which the funds blocked by the SCS8s arc transferred
from the ASBA Accounts specilied by the ASBA Bidders to the Public Offer Account and / or
Refund Account and [ or are unblocked, as applicable, in lerms of REHP;

“Desipnuted Stock Fxchange” means the EMERGE Platform of NSE for the purpases of the
Offer;

“Fligible NRE” means d Non-Resident Indian in 2 jurisdiction outside {ndiz where it is not
unluwlul to make un ofTer or invilation under {he Offer and in refation ta whom the Praft Red
{Jerring Prospectus will constitute an invitation to subseribe to the Eguity Shares;

“[quily Shares” shall have the meaning assigned 10 cuch term in the recitals herelo;

“FREMAT means the Foreign Lxchange Management Act, 1999, together with the ruies and

regulations framed there under;

Portfolio [nvestor, a8 defined under the Securities and Exchange

ortfotio Investors) Repulations, 2014, as registered with SEBL;

app[® means a Poreign
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“Graup Co " e « enliticy i i } ; fes i ‘ ‘
H. ; i ) mpanles” menny ‘lht, entitics identified #s Group Companices in the [raft Hed
erring Prospectus / Red Herring Prospectus/ Prospectus;

n M olae s (1 - ! i i
Offer” shall have the meaning assigned to such term in the recilals hereto;

Offer Price” means the linal price at which the quity Shares will he atfotted/ransfer in
terms of the Prospectus. The Offer Price wili be decided by vur Company in consultation with
the Book Running Lead Manager;

44 A ' f L] AL *. . H H H 1
Offer Agreement™ shall have the meaning assigned to such term in the recitals hereto;

*Offer Closing Date"” shall mean any such dale on completion of the Banking Hours after
which the Intermediarics will not accept any Applications for the Offer, which shall be
notificd in a widely circulated Lnglish national daily newspaper and @ Hindi nutional daily
newspaper and o regional daily newspaper at the place where the registered office of the
Company is situated;

"Offer Opening Date” shall mean any such date on which the SCSBs and Intermediaries
shall start accepting Applications for the Offer, within the Banking Hours which shali be the
date notified in a widely circulated English national dafly newspaper and a ftindi national
daily newspaper and 2 regional daily newspaper at the place where the registered office of the
Company is situated;

“Bgok Running Lead Manager"*BRLM” shall have the meaning assigned to such term in
the preamble hereto;

«Non-Institutional Applicants” shall means all Applicants other than Retail Individual
Applicants and QIBs and who have applied for Equity Shares for an amount more than 2
2,00,000 (but not including NRIs other than Eligible NRIs);

“NRI™ or “Non-Resident Indian” means a person resident outside [ndia, as defined under
FEMA, and who is a citizen of India or a Person of Indian Osigin and such term as defined
under the Foreign Exchange Management (Transfer or Offer of Sceurity by a Person Resident

Outside India) Regulations, 2017, as amended;

wOffer Documents” means Draft Red Herring Prospectus, Red Hermring Prospectus and

Prospectus,

SNSE™ means the National Stock Exchange of India Limited {(NSE),

sOffer for Sale” of «Offered Shares” shall have the meaning as provided in Recital A.

wparties” or “Party” shall have the meaning assigned to such term 1n the preamble heseto;
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Permitted Assipn” mean such persons as are specified in Clause 17 hercto; -
Y. oM N R L e Ny H
Promofers” means such persons and entities identified as the Promolers in the Draft Red
Herring Prospectus / Red herring Prospectus/ Prospectus;

“* ™ M AL s E . HH H H " H
Promoter Group™ means such persons und entities identified as the Promoter Group in the
Drall Red Herring Prospectus / Prospectus;

"Prospectus” shall mean the Prospectus of the Company which will be filed with NSE
Emerge / SEBL/ ROC and others in aceordance with Section 26 of the Companics Act, 2013
after getting in-principle listing approval but before opening of the Offer;

“public Offer Account™ means the sccounts opened with the HDEC Bank Limited to receive
monies from the accounts held with the SCSHs by the Applicant/ ASBA Applicants, in cach
case on the Designated Date in terms of Section 40 of the Companies Act, 201 3;

“Qualified Institutional Buyers™ or “QUHs” shall have the meaning given to such term
under the SEBI (Offer of Capital and Disclosure Requirements) Regulations, 2018;

"Red herring Prospectus/RHIP" shail mean the offer document to be Offered in accordance
with Section 26 & 32 aof the Companies Acl, 2013 and the provisions of the SEBI ICDR
Regulations, which will not have complete purticulars of the price at which the Equity Shares
will be Offered and the size of the Offer. The Red Herring Prospectus will be registered with
the RoC at least three days before the Bid/ Offer Opening Date and will become the
Prospectus upon fHing with the RoC after the Pricing Date.

“RBI" means the Reserve Bank of India;

«Refund Bank shall be HDFC Bank Limited pursuant to occurrence of event as mentioned
in Clause 3.3.

SRegistrar to the Offer” shall have the meaning assigned to such term in the preamble

hereto;

“Retail Individual Applicants™ means individual Applicants (including HUFS and NRIs)
who have applied for Equity Shares for an amount not More than to Z 2,00,000 in the Offer,

“ROC™ shall mean Registrar of Companies, at Chennai;

“ROC Filing” shall mean the filing of the Prospectus with the ROC and dated in terms of
Section 26 of the Companies Act, 2013;

«gCSB” or “Sclf-Certificd Syndicate Bank” means the banks which are registered with
SEBI under the Securilics and Exchange Board of india (Bankers to an Ofler) Regu‘lu(ionsD
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199:1 and offer services of ASBA, including blocking of bank account, a list of which is
availabie at hups:;’;’wuw.scbi.uov.in!scbiwch/othcrfOihcrAc[ion.dn’?doRccogniscdwcs;

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

“SEBI'ICDR Regulations” means the Securities and Exchange Board of India (Offer of

Capital and Disclosure Requirements) Regulations, 2018 and any amendments made thereto
from time {0 time;

“Sponsor B:m.k” shall mean HDFC Bank Limited, appointed by the Company in
consultation with tise_Book Running Lead Manager as per the 2018 Circular Offered by
SEBI, to act as conduit between the Designated Stock Exchange and NPC! in order to push

té;;lmandatc collect tequests and / or payment instructions of the retail investors into the

“Undervriter” means are the Underwriters to the Offer;

“Underwriting Agreement” means the agreement dated August 18", 2023 entered into
amongst the Underwriter, Scliing Sharcholders, Book Running Lead Manager and the
Company;

“UPI” shall mean the instant payment system developed by the NPCH, which allows instant
transfer of money between any two pessens’ bank accounts using a payment address which
uniquely identifies a person’s bank account,

“JP} 1D shall mean the 1D created on Unified Payment Interface (UPT) for single-window
mobile payment system developed by the National Payments Corporation of India {(NPCh)

“J.§. Securities Act” shall have the meaning assigned to such term in the recitals hereto]

“Working Day” shali have the meaning aseribed under Regulation 2(1)(mmm} of SEBI
ICDR Regulations;

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

BANKER TO TIHE OFFER, SPONSOR BANK AND PUBLIC OFFER ACCOUNT

The Bunker to the Offer hereby agree 10 acl a3 such and to perform such function/duties and
provide such services as per the terms and conditions provided in this Agreement in order
enable the completion of the offer in accordance with the processes specilied in the
Prospectus, 2018 Circular, applicuble SEB! regulations. The duties, responsibilities and
tiabilities of the Banker to the Offor and Sponsor Rank mentioned in this Aprecment shatl be
related to the aperation of the respective account opened and maintained for the Offer which
shall be in accordance with this Agreement, the SEBI rcguiat\ijy and other applicable laws

14 ‘%L For B
G

P TR

A

s Sl

LR A G ARE IR ST ERC SR

PSSt L (R T AT T



L b i b e it Al o ok ot

L § ] B il Lot b

oga. e

e

gl R

b o diat s i

IR L I

A g A A f b

and regulations. Provided that no provision of this Agreement will constitute any obligation
on the part of the Ranker to the Offer and Sponsor Bank to comply with the applicable
instructions prescribed under the SERD ICDR Regulations i relation to any application
money blocked under the ASDBA process.

[
I~

Pursuant to the 2021 Circular Sponsor Banks shall host a_web portal for intermediaries
(closed user group) from the Offer Opening Date il the date of listing of the Fquity Shares
with details of statistics of mandale blocksiunblocks, performance of apps and UPI hanities.
down-time/metwork latency (f any) across intermediaries and any such processes having an
impactbearing on the IPO bidding process. Provided that, this clause will be applicable only
if the Bid/Qffer Opening Dare is on or after October 1, 2021,

)
[PE]

Further. Sponsor Bank shall execute (he online mandate revoke file for non-Allotiees /partial
Allotices one Working Day after the Basis of Allotment. Subsequently. any pengding
applications for unblocks shall be submitted to the Regisirar 10 the Offer. not later than 5:00
M on the first Working Day after the Basis of Alloument.

24, Simultancously with the execution of this Agreement, the Banker to the Offer and Sponsor
Dank shall establish one or more “no-lien accounts” (the wpyblic Offer Aceount”) for
ransfer of funds from the SCSBs 10 the Public Offer Account.

e
L

The Accounts shall be specified as follows:

In case of resident Anchor lnvestors and the Underwriters: {“BASILIC FLY STUBRIO
LIMITED — ANCHOR -R"]; and

In case of non-resident Anchor Investors: [“BASILIC FLY STUDIO LIMITED -
ANCHOR -NR")

Simultaneously with the execution of this Agreement, cach Public Offer Account Bank shall
establish o ‘no-lien” and ‘non-interest bearing' Public Offer Account with itselfl This account
shall be a current aceoumnt catablished by the Company. 10 receive monies from the Eserow
Accounts and the ARDA Accounts and the SCSBs on the Designated Date. The public Offer
Account shall be designaled as [“Basilic Fly Studio L.td- Publie Issue Account”)

2 6. The Company shall excoute At documents and provide further information as may be
required by the Banker o the Offer and Sponsor Bank for the establishment of the ahove

Public Offer Account(s).

The monies lying to the credit of the Fserow Accounts and the Refund Account shali be held
by the Banker to the Offer and Sponsor Bank, as (he case may be, solely for the benefis af the
bencficiarics, determined in accordance with the terms of this Agreement. The Banker to the
Olfer and Sponsor Bank, us (e case may be, shall neither have any lien, encumbrance or any
pther right on the amounts standing to the credit of {he Escrow Accounts and/or the Refund

1
~t

Account nor bave any right to sct ofT, against such amaunt, any ather amount claimed by the
Ranker to the Offer and Sponsor Bank against any person, including by reason of non-
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payment of charges / fees to the Banker to the Offer and Sponsor Bank, as the case may be,
for rendering services as agreed under this Agreement or for any other reason whatsoever.

2.8. The operation of the Public Offer Account by the Banks shall be strictly in accordance with
the terms of this Aprecment and applicable laws and regulations. The Public Offer Account
shall not have cheque drawing fucilities and deposits into and withdrawals and transfers from

such accounts shail be made strictly in accordance with the provisions of Clause 3 of this
Agreement.

29, The Banker to the Offer and Sponsor Bank hereby agree, confirm and deciare that they do not
have (and will not have) any beneficial interest in the amounts lying to the credit of the
Public Offer Account, and that such amounts shall be applied in accordance with the
provisions of this Agreement, Prospectus, SERI ICDR Regulations, Companies Act, 2013 and
any instructions Offered in terms thereof.

2.10. The Escrow Collection Bank agrees and acknowledges that, in terms of the SEBL ICDR
Regulations, ASBA is mandatory for all investors pagticipating in the Offer, other than
Anchor Investors. The Liscrow Collection Bank confirms that it shall not accept any ASBA
Form relating to any ASBA Bidder from the Designated Intermediaries, except in the its

capacity as an SCSB. The Cscrow Collection Bank shall sirictly follow the instructions of the
BRLM and the Registrar in this regard.

2 11. The Banket to the Offer and Sponsor Bank shall comply with all the terms and conditions of
this Agrecment and all directives or instructions Offered by SEBI or any other regulatory
authority, the Company, the Book Running Lead Manager and the Registrar to the Offer, in
connection with its responsibilities under this Agreement.

3. OPERATION OF THE PUBLIC OFFER ACCOUNT AND REFUND ACCOUNT
Deposits into the Public Gffer Account

3.1.1. Application Amounts pursuant to the Offer shall be deposited by the SCSus and
Sponsor Banks into the Public Offer Account(s) upon approval of Basis of Allotment
by the Designated Stock Exchange;

3.1.2. The deposits in Lo the Account should be made in «Rasitic Fly Studio Lid- Public
fssue Avcount '™

3.1.3. Further the refund banker is also required to open the refund account in the name of
“RBASILIC FLY STUDIO LIMITED - Refund Account” post getting, intimation
from the Book Running Lead Manager for the purpose of refunding the amount from
the Public Offer Account in case of event other than failure of Offer as mentioned in

the clause 3.

3
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Withdrawals ieati
awals and / or Application of amounts credited to Public Offer Account
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manner more particularly described herein below:

Failure of the Offer

3.3.1. The . e ijed i
3 The Offer shall be deemed to have failed in the event of the occurrence of any of the

following events:

(t) the Company fails to open the Offer as per the timelines prescribed by SEBL
(i) the Offer becoming illegal or being injuncted or prevented from completien, or
otherwise rendered infructuous or unenforceable, including pursuant o any

order or direction passed by any judicial, statutory of reguiatory authority

having requisite authority and jurisdiction over the Offer;
(i3} the declasation of the intention of the Company 10 withdraw znd/or cancel the
Offer ar any time after the Offer Opening Date and before the Designated Dates
(ivy fatlure wo enter into the Underwriting Agreement oF the Underwriting Agreement
being terminated 0 accordance with iis terms oOF having become iflegal or
unenforceabie for any reason ot in the svent that its performance has been
or regulatory authority having requisite

prevented by any judicial, statutory
s behalf, prior to the ransfer of funds 110 the

authority and jurisdiction in thi
s of Clause 3 of this

Public Offer Account in accordance Wwith the term
Agreement;
(v} non-receipt ©
underwriting
(vi) The ROC fing not having occut
201% Circular read with SEREICDR Regulations.

{ minimum 160% subscription for the Offer upon {ulltlment of the

oblipation of the Underwriler; and

red within the timelines as prescribed under

ceeipt of the relevant information

n writing to the Banker 1o the
the Ofler {specified in
d in Clause 3.3.1 of this
to the

ad Manager shall, en the 1

from the Company regar ent, intimate 1
Offer, Sponsot Bank, Refund Bank, and the Registrar 10
Annexure G hereto) of the oceurrence of any cvent speeific
Agreemeit and to unblock the account of Applicants and send the Applications

Registrar to the Offer for their further action.
3.3.3. The Banker @ the Offer and Sponsor Bank shall be discharged of all their legal
obligation: under this Agreement only if they have acted bona Oide and in good Laith

and In avenrdance with the terms of this Agreement, appiicable gprpl ICDHR

Regulations and any applicable law OF regulation. .
1.3.4. In the even, the Company fails to st its [quily Shares in the manner and timelings
in the Red Herring Prospectus/Prospectus, (e Dook Runmng Lead

hall intimale the Public OfTer Rank and Sponsor Bank after such intination
pefund Account 4% per the

3.3.2. The Book Running be
{ing such an v

described

pManager s
shall trunster ihe funds {rom Public Offer Acgount (@ ©
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written instruction (specified in Annexure ) from Book Running Lead Managee and
the Registrar to the Oter for further payment to the beneliciary Applicants.

)
La2
[

5. 11 the Oftere fuils to make application to the Designated Stock Exchange of obtain
permission for listing of the Bquity Shares, in accordance with the provisions of
Section 10 of the Companies Act, 2013 read with applicable provisions of SERTICDR
Regulations, the Offerr may be imposed with such penally as preseribed under
Companies Act, 2013, SEBI [CDR Regulations and vther applicable laws.

} 3.4. Completion of the Ofier

3.4.1. The Book Runaing Lead Manager shalt, onty afler the Company files the Prospectus
with the Designated Stock Exchange, intimate in writing in the prescribed form
{specilied in Annexure Al hereto), the Otfer Openivg Date and OfTer Closing Date to
the Banker to the Offer, Sponsor Bank and the Registrar to the Offer at least two (2)
Working Days prier to such Offer Opening Date, Incase (he Offer is extended by the
Company. the Book Running Lead Manager shait communicate such extension and
new Offer Closing Date, before the original Offer Closing Date.

(A) The Registrar along with the BRLM shall, on or prior to the Designated Date in
writing: (a) intimate the Anchor Escrow Bank (with a copy to the Company}, the
Designated Date, and provide the Anchor Escrow Bank with the written details of the
Bid Amounts relating to Anchor Investor Bids and amounts, if any, paid by the
Undenwriters or any other person pursuant to any underwriting obligations in terms of
the Underwriting Agreement that are to be transfermed to the Pubtic Offur Account(s}
i the form Eserow account of the company provided in Annexurc 1: and (b) intimate
the SCSHs (with a copy to the Company). the Designated Date, and provide the
SOSBs witl: the written details of the Bid Amounts that have 1o be cither unblacked or
transferred to the Public Offer Account(s). The Anchor Escrow Bank and the SCSBs,
an receipt of such details from the Registrar, shall, within Banking Hours on the same
Waorking Day. transter the amounts Tying to the credit of the Anchor Escrow Accounts
or blocked in the ASDA Accounts in relation 10 the successlul Bids to the Public Offer
Account(s). Tmmediately wpon he transfer of the amounts 1o the Public Ofter
Account, the Anchor Escrow Bank shall appropriately confirm the same to the
Registrar and BRIMs (with a copy 10 the Company). The amounts to be teansferred to
e PPublic Offer Account by the Anclior Escrow Bank represent Bids from Anchor
tnvestors that have received conlirmed allocation in respect of the Equity Shares in
the Ofler und amounis, i any, paid by the Underwrilers or any other person pursuant
10 any underwriting obligations in terms of the Underwriting Agreement, The amounis
1o be unblocked and transferred to the public Offer Account by the SCSBs represent
Bids from ASBA Bidders that have reecived confirmed allacation in respect of the

Boquity Shares in the Offer.

Terting Prospectus, the

(B) In accordance wilh the procedure set out in the Red 1
Designated Date in the

Registrar along with the BRLMs shall at any time on or after
form provided In ARNERUIC I hereto provide the Anchc:?crow Bank (with a copy 10
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the Company) with details of the Surplus Amount, if any, to be transferred to the
Refund Account with the Refund Bank. Further, the Registrar (with a copy to each of
the BRLMs) shall also provide the Refund Bank details of the Bidders to whom

refunds have to be made from the Refund Account in the prescribed form Annexure
1A hereto.

3.4.2. The Registrar to the Offer, shatl, on or prior o the Designated Date, in writing in the
preseribed form {specificd in Annexure Bl hereto), intimate (o the SCSHs and
Sponsor Bank, the Designated Date and provide the SCSBs and the Sponsor Bank
with the written details of the amounts that are 1o be transferred, in each case, to the
Public Offer Account. The amounts to be transferred to the Public Offer Account by

the SCSBs and Sponsor Bank represent Applications that have received confirmed
allocation in respect of the Equity Shares in the Offer.

3.4.3. Upon approval of Busis of Allotment, Registrar to the Offer will share the debit file
with Sponsor bank {through Designated Stock exchange) and SCSBs, as applicable,

for eredit of funds in the Public Otfer Account and unblocking of excess funds in the

Rlils account. The Sponsor Bank based on the mandate approved by the RIL at the
time of blocking of funds, wili ¢

aise the debit / collect request {rom Rifs bank
account. whereupon tw

funds will be transferred from Rlls account to Public Offer
Account and remaining funds, if aay, will be unblocked without any manual
intervention by R or his / her bank.

3.44. The Repistrar to the Offer shall be solely responsible to prepare funds transfer

schedule based on approved Basis of Allotment and for monies to be credited by the
SCSBs and Sponsor Bank into the Public Qffer Account.

3.4.5. Provided, howewver, that notwithstanding  anything statedd in this Agreement the

Company hereby uprees that it shall take all necessary actions 10 ensure that the
amount representing the fees of Book Running Lead Managers in terms of the

Enpagement Letter and e Oftfer Agrecment and Registrar to the Off¥er, Legal Counset
to the Offer and other ntermediary fecs, if any, payable by the Company (2%
applivable and a3 specificd in writing in the prescribed form {specified in Annexure

A2) shall be paid immedictely upon receipt of listing and trading approvals in respect
of the Offer from the Public OfTer Account.

3.4.6. In tespect of the amounts lying to the credit of the Public Offer Account, the

foliowing specific provisions shalt be applicable:
Gy The Company agrees that 3¢ will retain an amount upto the outstanding fees
rerwards the Book Running Lead Manager, Registrar 10 the Offer, Legal Counsel
to the Otter and other imermediany fees, if any, payable by the Company (as
applicable) in the public Offer Account until a copy of the instructions as per
Annexure A2 s delivered to the Banker(s) o the Offer.
Gip  The Book Running Lead Manager shall, following the receipt of the listing and
wrading upprovals, provide the Ranker to Offer and Sponsor Bank, in the
preseribod form (spucified in Annexurc A2 hereto), instructions stating the
detasls of thy payment towards the amount representing the fees of Book
Rurning Lead Managers, Repistrar to the Ofter, Legal Counsel 1o the Offer and
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{iii)

(iv)

8%

{vi)

(vii}

other intermediany  fees, i any, payablc by the Company to various
intermediaries (as applicable).
The instructions in form of Annexure A2 Offered by the Book Running Lead
Munager shall be binding on the Banker to Offer and Sponsor Bank irrespective
of any contrary claim or instructions from any party including the Company.
This provision is an irrevocable instruction from the Company to the Bankei(s})
1o Offer te debit the Public Offer Account as per the details contained 1n
Annexure AZ
The Company through Book Running Lead Manager shall have the right,
subject 1o listing and trading approvals amd subject to the Banker to the Offer
and Sponsor Bank reeeiving @ ‘No Objection Centificate’ as specified in
Annesure A3 lrom the Hook Running Lead Manager 10 give specifie
instruclions as per Annexure B2 to the Banker to the Offer and Sponor Bank to
ke payment fully or partially, in ong or morc tranches, lo any other parties
prior to andfor instead of release of funds to the Company from the Public O ffer
Account, The instructions in form of Annexure B2 Offercd by the Company
Jliall be binding on the Banker to the Offer and Sponser Bank irrespective of
any contrary claim or instructions from any party. The amount in Annexure B2
il not exceed the amount in the Public Offer Account aller keeping aside the
amount mentioned in Annexure A2, This provision is an jrevocable instruction
frusn the Company to the Banker to the Offer to debit the Public Offer Account
ws per the details contained in Annexure B2. The writien instructions as per
Annexure B2 shall be valid instructions if signed by the persens named in
Anncxare F1 and F2 and whose specimen signatures arc contained herein.
Hanker Lo the Offer and Sponser Bank shall notaceept any instructions from the
Company for release of funds from Public Offer Account o any other account
~antil they reeeive a No Objection Certificate in the preseribed format (specihied
in Annexure A3) from the Book Running [ead Manager and a copy of the
listing and trading approvals from the Desipnated Stock Exchange.
[his provision is an irrevocable instruction from the Company (0 the Banker to
e Offer and Sponsor Bank 1o not accept any instructions from them untib it
receives o No Objection Certilicate’ specified in Annexure A3 from the Book
Running Lead Munager.
The wrilten instractions as per Annexure A2 and Annexure A3 shall be valid
matructions 1§ signed by the persons pamed in Annexure F1 oand whose
specimuen signatures are contained herein.
Following the payment of all amounts as specified in Annexure A2 and
Appexure 132, the Company shall have Tull recourse o any balance amounts

remaining in the Public Offer Account.

1.5, Clesure of the Public Offer Arcount

g
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Banker to the A { i i
to the Otffer upon written instructions from the Company shall take the steps
necessany ta e > closuy o i ¥ ‘ k “
e O‘Hm ensure closune of the Public Offer Account promptly after all monies in the
iblic Y ey T oo | 1 .
{c Ofier Account are transierred in accordance with the terms of this Apreement

3.6. Closure of the Refunsd Account

HDFC Bank Limite ake
. C &J\&L Limited shall take the steps necessary to ensure closure of the Public Offer
Account after receiving the writlen insttuction from Company as mentioned in Annexure L

4. DUTIES OF THE REGISTRAR

Ton Partios horefes aores [he . . .
tih; Partics hereto agree that the duties and responsibilitics of the Registrar the Qffer shall
include, vithout limittion, the following:

4.1, The Regiurur to the Otfer shali atall tines carry out its obligations hereunder diligently and
in good tarth,

Pl S T

42, The Registrar to the Offer shall comply with the provisions of the 2018 Circular and 2021
Circular,

4.3.11 the Offer Cpening Date s on or after the date on which the 2021 Circular comes into force.

4.3.1. Registrar shall submit the details of cancelledAvithdrawn/deleted applications to SCSBs on
daily basis within 60 minutes of bid closure time from the Did/Offer Opening Date to the
Bid/Offer Closing Date by obtaining the same from Stock Exchanges. SCSBs shall unblock
such applicutions by the closing hours of the bank day and submit the con firmation o Book
Running i.eud Manager and Repistrar on daily basis, as per the format preseribed.

432, Upon receiving the aaline mandate revoke file from the Sponsor Bank, the Registrar shall
submit e bank-wise pending UPL applications for unblock to SCSBs along with the
allotment fite, aot later than 6.30 Ph an the Working Day alter the Rasis of Allotment. The

applications pertaininy & (ull-allotment/partial aliotment.

RIS LA Eivd 18 st 1 Bt R 1w £ e B At SR

H

allotment tile shall include all

j 4.3.3. The Regisur shall provide the Alotment! revoke files to the Sponsor Bank by 8:00 PM on
- the Working Day afler the Nasis of Allotment.”

i:
|
e
15
I
E
-

Offer shall maintain aecurately & Al times the physical and clectranic

4.4. The Repistiar to the
y the intermediaries and the SC5Bs, as the

ating 10 the Applications) received fron

records relut
case may be, including. without limitation, the following:

(i)  purticulars relating to e ailocation and Allotment of the Equity Shares lor the Offer;
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4.5,

1.6.

4.7,

4.8

(i particulars wlating o the monics 1o be tmnsferrad to the Public Offer Account in
sccondince with the erms of this Agreement. Prospecius, the SEBI ICDR
Repulations and the Companies At

(i) particulacs of various pro-printed and other statonery supported by reconciliation of
careliod spailt stativneny:

(iv) the Apalicatons weceived from the Intermediaries and the SCSBs and all information
sneidentals thereto in respect of the Offer and the Application Amount ang tally the
details mentionad in the Application with the schedule provided by the SCSBs. For
the avuidanee of doubt, if there is any discrepancy in the amount paid as per the
Application Fomi(s) and the corresponding entn ties) in the bank scheduiz(s). the
arpount as por the bank sohedude(s) will be considered s final for the purpose ol
processing and the Banker to the Offer shail be responsible for any claims, actions,
tawses, demands or damages that may wrise in this revard,

The Registnar to the Ofer <hall provide in a Umely manner. including as required under the
SEBI ICTH Hevulatdonsg, all ascurate information to be provided by it under this Agreement,
1o ensure apcioval of the Hasigs of Allotment by the Desienated Stock Exchange, proper
Allotment of the Equity Sharvs, including nroviding the Banker to the Offer with the details
of the monics 2nd extending Il support in obtaining the final trading and listing approval of
the Equity Shares within two (2) Working Days from the Otfer € losing Date.

Upon approvid of Basis of Allouneat, Registrar w e Otter shall share the debit tile with
Sponsor Bank (thiough Dresionated Stock Exchange) and SCSBs, as applicable, for credit of
funds in the Public Offer Account und unblocking of excess funds in the Rils account. The
Sponsor Bank bated un the mandate approved by the RIT at the tme of blocking of funds.
will mise the debit 7 coilect request from Rils bank account, whereupon the funds will be
transfermed from RIs account to public Offer Account and remaining funds, if any. wiil be
unblocked without any manual intervention by RiL or his/ her bank.

The Registrar 1o the (3 fer shall be solely responsible and liable for any delays in supplying
accurale infurmation or processing refunds or for [ailure to perform its duties and
5 ¢l put in tiis Agreement and shall keep other Parties hereto indemniftied

responsibilitics @
from such detay or default in

acainst any costs, charges and expenses of josses resulting
relation o v clalm, Jdemand suit or other proceeding instituted by any Applicant or an¥
other pacy o any baw of penalty imposed by SEBI or any other reguiatorny authority in

connection with any feilure w perform s dutics and responsibifities as set out in this

tacument detailing the duties and responsibitities of the Registrar

Agreement st iy otherd
he tesponsible for addressing

o the Offer peluted to e Orter, The Registrar 10 the Offer shall
all investor complaints of grievances relating o the Offer and ensuring that a suitable
orievance mechanism 50 place o address such complaints gnd grievances.
Without prejudice to e aenerahity of the furegoing, the Registrar 10 the Ofter shall be

responsible 101

" o



() ey deles, defaali, Gituee by the " T

in;im‘m% 1;5:2:1;:;;l(;;l.‘:‘.i-:l:\;:.}UL.:::Ml{iil;hl;”{r[:(_),»”ni (’}Iicr’ Lo ;)Lji"j.l!f!!l u':ly ni'aiigulit’m

Aot Hegalations, 1993 ;].-m l(.‘].).R _R y l[L%,lhll..il'.\ 10 4n (‘)ilur and .‘aim.rc fransivr
o or et e ‘.‘l ' ﬁ&‘“ ations ur utherwise under applicable laws
of l!\w.' ’m'm'ﬂlcall 'zm;\iu'\-cl:“::::‘:Liiiu]:}[{::h'ki‘j1';‘“11 “: ‘-”;3" ;')'lhur e ““”"’r‘ity y -

e e revang it the B sl ¢ _0 the Offer shall nt‘)l be rgspnnssb]c fr any
O cpoing resulting from w fwilure of any other Purty 1n performing its daties
under this Anrcemient,

) r.c_p:c‘lims of Applications due o incorreet bank/hraneh account details and pon-
furnishing ol information regarding (e Applicant available with the Registrar o the
Offer, sl

(Eh)misusu ol sennaed siznateres of the authorized signatories of the Registrar to the Offer,

{iviany clain nade or Ofler paised by any Applicant or other {hird party coneerning the
wnount, detivery, nosdelivery, fraudulent encashment or any other matters related to
the payments o the sorvies provided by the Banker the Offer and Sponsor Bunk
hereussier,

(v) any tlai by or proceeding initiated by any repulatory or other authorily under any
statute or regulation onany matlers related o the payments by the Hanker to the Offer
and Spuopser Bunk torennder;

(vi)failure by the Regista o the Otler 1o substantially perform any of its obligation under

this Agrecment ur olhcrvise

action, suit, tawsuil, demand,

damage, coit claims o tees and cxpenses (including interest, penallics, attorneys’ fees,
against the Banker to the Offer or any other Partics.

in each case, which may resubt I a claim, action, cause of

accounting foes aad investgation costs)
sl use its best elforts while processing all electronic
le Applications from incligible Applications, i.c., Applications
her grounds as stated in the
h¢ Registrar 1o the Olfer.

4.9, The Regista the Uther
Applications {0 sepanite glivib
Wl o being rojected On any of the technical or ot

which are ¢

Prospectus, of fof i otloe remsens that comes 1o ihe knowledge of th
3o shall ensure thal 2}l appiication forms including plain paper
v by it shall be banked immediately or the very next Business
ledd Offer Closing Date.

4.10. The Regisvrar 1o thu
Applications pocgived dire
Day and i a0 uvent Laer than Ofter Closing Date or sueh exient

fance with the instructions of the Company and

SEBl ICDR Regulations and other
fict in the instructions provided to the
and comply with the

4.11. The Repisliw 10 the C
the Book [lunning [ead Mianaget and the applicable
Ations, [ the event of any con

applicable Lias and regul
ok clarifications [rom the Company
sasultation with the foak Running Lead Manager

Wiy shall uet i avcor

chislrar e O it shull se
nstructions of the Compaity given in ¢
and accurately uploading
riallzed accouts af

ated Stock

o Oiter shall be solels responsible for nramptly
0 the relevant demate

e credit of Eyuily Shares in
Dased un he approved Rasis of Allotment by the Design

4,12, The Registi 08
Applicativls L wRRE

the succesaful Applivants

Exchange.
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4.13. The Registrar to the Ofler agrees thal at all times the Banker to the Offer and Sponsor Bank,
as applicably, will not be responsible for any loss that oceurs due to misuse of the scanncd

signatures uf Uiz sutherized sipratonies ol the Registrar to the Offer.

4.14. The Registrar to the Offer shall obain the clectronic Application details from the
Designated Stk Exchange on Ll from ¢he Offer Closing Date. Further, the Registrar (o the
Offer shall prosvide the file containing the Applications details received from the Designated
Stock Exchangys to all the SCSHs within one (1) working Day following the Offer Closing
Date.

4.15. Without prejuiice to the responsibilities ol the Registrar o perform duties and obligations
under the Begistur Apreemerd dated February 27, 2023 read with the amendment o the

Registrar Aprooment dated June 11, 2023 hetween the Company aznd the Registrar 1o the
Offer: the Rezisirar to the Otter shall be responsible andl liable for any failure to perform its

52 The Parties hereto agree vl e dutios and responsibilities ot the Book Running Lead

Manager under this Agreenient shall comprise the folfowing:

E duties and responsibilities as set out in the Reyistrar Agreement.

2 4.16. The Repisior Wil Provide the Allotment file within 15 calendar days from Offer opening
e date.

E 4.17. The Repisto shatl ensure 1l resonciliaion of collections in the Public Offer Accounts
3 with the infurnstion and date avaiiable with them. The Registrar to the Offer, shall provide a
E certificate o the Book Running Lead Manager and the Company confirming such
B reconciiiniicn

7 5. DUTILS AN SEGPONSIBILITIES OF THE BOOK RUNNING LEAD MANAGER

4 5 1. Other than oo =apressty set tarth i the Underwriting Agreement, regulations or any circulars
3 Offercd by 1he SEBL no providon of this Agreement will constitute any obligntion on the part
7! of the Buok Running Lead Masayer to underleke any obligation or incur any Lability in
k. relation to 1 ASEA proces.

(i) The Mook Ronning Lewd Manager shall, along with the Registrar to the Offer, instruet
Cre o ST and the Spossor Bank of the particutars of the monies to be transferred 10

e ubhie Otier Accauni]
¢ (i or after the Oter Closing Date, the Book Running Lead Managet shall, acting

Alony wilh the Repratrar, to Offer intimale the Designated Date to the Banker 10

the Oller i aeeordance with Clauga 3;
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. Subject to the provisions of Clause 10 (inde
o perform 1t duties and respon

i . ,
(i) On reeopt ol mlormaben from the Campany, the Book

intimaie in writing the date of the ROC

Bank s the Reglstran g

(Gv)  The Book Running Lend dManager will co-ordinaie
informatien as set oul in this Clause.

provige all necessary

responsible and lable for any tailure 1
this Agreemest rovided that the Book I

in accordance with the above

N
%

obligations tisivt this A it
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running Let

cub section above

sy oblipation op the p

fer and Sponst Pank are a5 €

Running Lead Manager shall
Filing to the Banker 10 the Offer, Sponsor

with all the concerned Parties to

minity), the Baok Running Lead Manager shall be

sibilities as set out in
WJ Manager shall, on issuing instructions
, b Tully Jdischarged of their duties and

THE BANKER TO THE OFFER AND

ireulars Offered by the SEBE, no
art of any of the Banker 10

able instructions in relation W the

snsibilities of the Bankers 10 Offer and

ation, the fultowing:

«pressly sct out in this

f1all not exercise any lien over the monies
for the weneficiaries;
1i raintain verifiabie records of the,

ar to the Offer:

o the Offer and

ement, the Banker i
or arrangement

any other apreement

6.
SPONSUL B ANK
6.1. Other than v «<pres by oset fonh the Reoutations and any ©
provision Gl (i Aprcuneht s U1 constitule @
the Offer cnd Sporsus Rant o comply with the apphs
application ey biscked water the ASIIA process.
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6.5, The Banker to the Ofter and 8 i ‘
. Hl\l'\&.i to e Ofter and Spctear Bk shall aet in good fuith, in pursuance of the wrillen
nsine sul G infemusion srov ;
‘ ll}t:l%una ofL v information provided by, the Boak Ruwaing Fewd Manager, ns the ease nay
w. The Bunke: Yo s . ) : _—
he. 1 ‘H.mkg. .in G O shall net prowpily on e reeeipt of such instiuctions ar
information, within the thue petiods speciiicin this Agrecient

6.6, The Banke ¢ OMler wnd S
Chu Banber w0 the Offer wmad Spowser Bank hoehy reprosent that they and  their
Correspondent Dak{sh i nmy, e the eeessy weiliti inl
rrespondent Bank{sg dhany. B e evessmyy cemnpelsnee, facilitios and inlrastructe
el ns l?:m'n:cr to the Offer and sponsor Bank, s the case may be aind discharge their dutics
and obligations ander this Agreament.

6.7. The responsibility of the Bunber o the Olter to reivase the amount lying in the Lscrow
.f\‘cn.mmls ander this Aprecment stadl ot be altected, varied or prevented by any underlying
dispute betweea the otiter Partsrs pending holole uny poverment autharity, including SEN

— s ——— —

andd the courts ol camprict bizsdiction e hdiag unicss there is a specific order fram sueh
government uuthorily. Drehuding SEBL and the cousls of competent jurisdiction in Indin, 0
that effect and the s has oo 1o the bnowledype ol the Banker 10 the Olter and Spansar
Bank.

\ T ¥ pn PR e ool P . N M
6.8, The Banker fo G Oirur shall e ey L 1o ehsure closire of the Lscrow Accounts
onee reveipt of ettt slon et dpon e company and all monies are transferred into

the Company s bunk sooeuntood dae Lot Accounl as e case maybe,

A

6.9. The Sponsor Bunk huehy e wnd woefioms that st shall provide the investors UPI linked
bank account details w the T St to e Offer for parpost of reconciliation. The Sponsor
: Cpehate poapst on the teaid fndividual lnvestors i.c. reguest

=

Bank undertakes o outinde
the Retail Individnd favesti o L berise blocking ot tunds geuivalent to application
nt. Such mandate raiscd by the

'

amount and substguen doby of funde i case of atlotme
Sponsor Bunk wonld b g enothme madie tor each application in the Ofler. The Retail
Individual Tnveors will G ab e deiile i the Applieation Farm along with his? her hank

account linked YPLID and hooposubmit the Applications with the respective brokers as per

T

{he applicable puideliogs.

6.10. Banker 1o the Offer and Spesor Bank Jislt be Hable o act strictly in accordance with the
b et chadl et by Coemod 10 be [iduciary or o trustee or have any

terms ol thiy Aprees
obligativns ol (Gehy ey ar Bl e Lie tertis of s Apreement.

YT AT

5,

6.11. All the Partivs Qe Aprevi ot agres s Panker o the Otler and Sponsor Bank shatl net
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herein, No impticd duties shot berend

the Offer and Dankar 1@ (e afer slatl nied e ot
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6.12. Bank
A2 wker to the ©for and S
IR w Sporsoi {3 i
po o ot : 1H[,A. o Daek undertakes to pertorm only such duties as are
S : veul heretn, The Banker o thie © o i K l
re o Banker to the Offer s neither aware of the contents of norisa

party 1o any other agrecnent o
) grecinent excouted between il other Parties to this Agreement

6.13. Banker to the Oifer and Sponsor Bank sh 1l hav 1abili
D riions of eny tghall have no bability of duty to inquire as 10 the
any agreement oiler tan this Agreement. Banker 0 the Offer may rely upon
dining from acting upon any written instructions

and shall not be lable for weting of refis
wine. The Banker o the Offer shall be under no duty 1o inquire inlo of

investioate the validity, avcur - Cont
e lidity, accuracy of gonient 01 any such document or any document purported

sther Parties.

,

believed by it be g

to have been signed by vt on hehull of the
6.14. Banke s the {Hler and Spo Bank wil

e Eete Tt o e e torits thl{,xlﬂ‘.hablhtits hereunder.

i U ar shall not be liable for wytmng done, suttered or omitted in good faith by

it in accordan.e with the advie o accountants oF other skilled

n as to its duties of rights

ypinion of its counsals,
Lor to the CHier shall be uncertal
arty hereto which, in s

persons. In the event U
hereunder or sh A receive nstraeii
2} wo et theved

opinion, contlic’ with any o
from taking any activi

clatis or demands fromt any p
. of this Agrestnent, it shall be entitled to refrain

be restricted to the tefms of this
ble for the performance or
| or any legal

6.15. The duties and responsibilitics of the Public Offer Bank shall
Agreement gnlv and the public Offer Bunk shatl not be responsi
non—periﬂr;n;s:a.x and the ot Arance of fon observanac ol any contractua

Ly

obligations by iy e

- roquired 10 be tumiliar with the provisions of any

| oyt by charged wath any responsibility 0f Jiahility in

cvisions of any sus b, other agreement.

6.16. The Public Q1T Ba
other agreenent OF ¢
the ohservance o1 1E I

connection wWits
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the event the public Offer Bank
any court, in whole or in
iy compliance,
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courl, and i
i wril of
by reason of suc
er, judgment, decre
r be subsequently reversed,

6.17. The public Or jjank is horob)
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QY the Comppren bl tse s best elods o e that the degistrae to the Ofler weddresses

all investor compl
(“‘ the Company et i\.i\‘if‘r:i:"\“"\;. w the € ler shall . 'E.E!}}‘ with the terms ol this
crus, the 30U wepe! tons, PESEY o all tulex, regulations and

Piis o gricvances arising -l of i A ofiention

:\gs\‘&‘m;‘.a’._ the U

3““{'51“1 wnder soad any cther appos SR oy, tules, :‘qguimimm ar

i guidelines wind abl directives o aruetion Offered b: XEBE or nay other repnlatory
authority 1w venientee with the ket The Campasy bl be responsible und lable for
any itlure on it pa w perforns doties s s ot jnthes aerermenl,
(1) the Compues shadd Bl the Drospectog with Le Rol ws oo s practicable und mtimate
the Booh Runmin, bod Slanger ol the Rot diling e distely therenfler,
(v} The Company shith proy ide all e detaits ax reguie sl ud pecessury for opening and t
aperating the Haoos Avounts. b
;
3 720 The Compuny ok responsible and Hable for any fodise o perlorm its duties and *
k responsibilities s sel um this Agreament. ;
; 8.  TIMEIS OF THE ESSENCE
i
2 The Parties hereto ay oot time sl he of 1o essence o respeet of the performance by
E each of the Compa e Book aing Load Man e Banker to the Offer, the
Correspond ot 10 LpOnSe doang be Regsinn o e Ofter of their respeetive
; duties, oblivuiions sl iy ssthilites ender o sy CAdeement.
5
g 2. REPRESENTATHI NG AT WAL ANTIH: AN COS LANTS 3
3 :
i 9.1. The Compuny foproscils . warmants o fertake and cove o the Banker to the Offer, the e
Sponsor Bunk, thw s Rusning Leod Manae rand the Arar to the Offer that: 2
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4

created o exislover i monies doposit ihereing

4

4 = i .
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9.2. The Banker t© ¢y 7or the Sponscr Bank, e Boo: e Lead Manager, and the
i Registrar 1o the it cosonts, wacrants, u o lertakes o svenants (severally and not

jointly) to ench otheruid Lo tw Compa .y thatl

(i) this Agreement combituies a vali¢, legal ar  binding o1 ! :ation on its part, enforceable
against it in acce: o with the terms here
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i provisions . sostitte g default uee onund aprecment or instrument oF
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: and

-4

3 (iif) po morngage oo ledge, ler trust, su ity b - other encumbrance shall be :
created by it ove Puntic Offe: Account v the ni {eposited therein, other than as
g specificd n this. et {
- :
: :
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10.4. In the even: the w vocnctions to the Ba i R it o the Sponsor Bank by the

Book Running Lol e or andfor the Com

- e o nicuied through electronic mail
(‘e-mail’y fascimiic the Banker w0 the © '
asciiiy thie Hanker o the © T Sponsor Bank shall not be
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11.1. Term
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the Sponsor Bank be liable te any other Party for any indirect, consequential, exemplary
loss, damagc, cost or expense of any nature (inter alia, being loss of business, goodwill,
opporiunity or profit) arising under this Agreement, even if advised of such loss, damage,
costs or damage or expenses.

12.2The Banker to the Offer and/or the Sponsor Bank shall also not be liable for any liability,
logscs, damages, costs, expenses, (including legal fees, court fees and professional fees),
suils and claims that are finally judicially determined to have resulted primarily from the
negligence or contravention of this Agreement by any of the other Parties or any other
person.

13. CONFIDENTIALITY

13.1 The Partics shall keep confidential all information relating to this Agreement for a period of 1
{one) year from the end of the Application Period and shall not disclose such information to
any third party except (i} with the prior approval of the other Parties or (ii) where such
information is in public domain other than by reason of breach of this Clause 12, or (iii) when
required by law, regulation or logal process after informing the other Parties, wherever
practicable, possible and permitted, and only to the extent required by law, regulation or legat
process or (iv) to their respective employees and legal counsel in connection with the
pesformance of their respective obligations under this Agreement (v) when necessary in ifs
view lo scek to establish any defence or pursuc any claim in any legal, arbitration or
regulatory proceeding or investigation, or (vi) any information which, prior to its disclosure
in connection with this Offer, was afready in the possession of the other Parties.
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13.2 The foregoing shall not apply to any information which, prior to its disclosure in connection
with this Offer, was already in the possession of the Book Running Lead Manager or the
Banker to the Offer and/or Sponsor Bank:

* 13.2.1 Any disclosure by Book Running Lead Manager or the Banker to the Offer and/or Sponsor

Bank, to their advisors, Affiliates, group corapanies and their respective employees, analysts,

? fegal counsel, independent auditors and other experts or agents who need to know such

e information for and in connection with the Offer, provided that such disclosures would be

; subject to similar confidentiality provisions;

; 1322 Any information, which is or comes into the public domain without any default on the part

4 of the Parties in the terms of this Agreement or COMES into the possession of the Parties other

3 than in breach of any confidentiality obligation owed to the other Party of which they are 1
aware;

13.2.3 Any disclosure pursuant to any law, rule or regulation ot order of any court or pursuant to
any direction, request or requirement (whether or not having the force of law) of any central
bank of any governmental, reguiatory or, supervisory or other authority ot administrative

agency Or 1 any pending legal or administrative proceeding;

13.2.4 The extent that any of the Parties needs to disclose any information with respect 10 any
proceeding for the protection or enforcement of any of its rights arising out of this Agreement 0
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ar the Offer;
13.2,5 Any information discloged with the prior consent of the other Pasty; or

132,60 Any information diselosed in the Offer documents, advertisements, and any investor
presentations prepared and authorised or for use in relation by or on behalf of the Company.

133 The other Parties consent 1o the Banker w the Offer andfor Sponsor Bank and agents
discloging information relating to the other Parties and their account(s) andfor dealing
relationship(s) with the, including but not limited 1o details of its facilities, any security taken,
transactions undertaken and balances to the:

a. the head office of, any of its subsidiarics or subsidiaries of its holding company,
Affiliates, representative and branch offices in any jurisdiction {“Permitted Parties™);

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

c. any actual or potential participant or sub-participant in relation to any of the Banker to
the Offer” andfor Sponsor Bank rights and/or abligations under any agreement between
the Parties, or assignee, novatee or wransferce (or any agent or adviser of any of the
foregoing);

d. any court or tribunal or regulatory, supervisory, govemmental or quasi-governmental
authority with jurisdiction over the Permitted Panies; and

. any rating agency, insurer oy insurance broker of, any Permitted Party.

14. NOTICES

Any notice or other communication given pursuant to this Agreement must be in writing and
(i) delivered personally (i) sent by tele facsimile or other similar facsimile transmission to
such facsimile numbers as designated below or (iii) sent by registered mail or overnight
courier, postage prepaid, 1o the address of the Party specified in the recitals to this Agreement.
Al notices and other communications required or permitied under this Agreement that are
addressed as provided in this Clause 14 will (i) if delivered persanally, be deemed given on
delivery (ii if delivered by tele facsimile or similar facsimile transmission, be deemed given
when electronically sent; and (iii) if sent by registered mail or overnight courier, be deemed
given when sent. In case of all written instructions Offered by the Company andfor the
Registrar to the Offer and/or the Book Running Lead Manager to the Banker to the Offer and
$ponsor Bank pursuant to this Agreement, the facsimile of the written instruction may, at
first, be sent by tele facsimile, provided that its original is subsequently delivered by (i) or

(iji) above.
fn case of notice to the Company:

BASILIC FLY STUDIO LIMITED
Tower A, KRC Commerzone, Mount Poonamaliee Road, Porur,

10.
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Chennad Tamitl Nadu 600116

Tel Nov 040 61727700

Pl eseibagilichly,com
Contuet Person: S Nikhil Midin

T ense of w notlee to the Selllag Sharcholders:

M Balakelshann

Plot No. 47, Radhn Avenue 4th Street, Valusaravakkam,
Alwarthirunagar, Tiruvaliue Tamil Nadu - 600087
Lmails krishoangnbasiliefly.com

Telephone- 044 61727700

Ms, Yopalakshmd S

Plot No. 47, Radha Avenue dth Street, Valasaravukkam,
Albwarthirunoagar, Tiruvallue Tamil Nadu — 600087
Lmail- yogagabasilicly.com

Telephone- 044 61727700

In ense of n notice to the Banker to the Offer / Sponsor Bank:
HDFC BANK LIMITED

F1G - OPS Department,

HDEC Bank Limited

Lodha - I Think Techno Campus, Q-3 Level,
Next to Kanjurmarg Railway Station,
Kanjurmarg (East), Mumbai - 400042

Contact Person © Eric Bache/ Sachin Gawade / Pravin Teli / Siddharth Jadhav / Tushar

Gavankar

Phone 1491 022-30752914 /28 /29

Emuail

1D : siddharth jadhav@hdfebank.com, sachin.gawnde@hdfcbank.com, eric.bacha@hdl
chank.com,

tushar.gavankar@hdfcbank.com , pravin.teli2@hdfcbank.com
Website : www.hdfcbank.com
SIBI Registration Number: INBI00000063

In case of notice to the Book Running Lend Manager:

(“&%V For BASILIC FLY STUDIO LTD.

38 \’ |
‘X\L Managing Director
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GYR CAPITAL ADVISORS PRIVATE LIMITED

(Formerly known as Alpha Numero Services Private Limited)

Address: 428, Gala Empire, Near JB Tower Drive In Road Thaltgj, Ahmedabad-380054.
Tel No: +91 87775 64648

Email: info@gyrcapitaladvisors.com

Contact Person: Mohit Baid

In case of a notice to the Registrar to the Offer:
PURVA SHAREGISTRY (INDIA) PRIVATE LIMITED

Deepali Dhuri
Address: - 9 Shiv Shakti Industrial Estate, J. R. Boricha Marg, Near Lodha Excelus, Lower |

Parel (E), Mumbai - 400011

Tel No.: 022 4961 4132/ 3199 8810
Facsimile: 022 2301 2517

Email: newissue@purvashare.com
Website: www.purvashare.com
Contact Person: Ms. Deepali Dhuri
SEBI Registration: INR0O00001112

v
5
z
[
=
E

The Book Running Lead Manager, the Company and the Registrar to the Offer shall jointly
and severally hold the Banker to the Offer and Sponsor Bank harmless and shall sufficiently
indemnify and keep indemnified the Banker to the Offer and Sponsor Bank against all
actions, proceedings, claims {iabilities, demands, damages, cOSts and expenses whatsoever,
arising out of or in connection with the carrying out any act, deed or thing based on such

facsimile.
15. GOVERNING LAW, DISPUTE RESOLUTION AND JURISDICTION

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

15.

—

through negotiation.

is not resolved through negotiation within ten (10) days after commencement of
nay refer the dispute for resolution to an arbitration tribunal. All
ted under The Arbitration and Conciliation

S7uD0 U

15.2 If the dispute
discussions, then any Party 1
proceedings in any such arbitration shall be conduc
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Act, 1996 or any modification or re-cnactment or amendment thereof and shall be condueted
in English. The Arbitration shatl be conducted by sole arbitrator appointed with the consent of
{he Parties who are party to the relevant dispute or claim, filing which the solc arbitrator
shall be appointed in accordance with the provisions of the Arbitration Act. The Arbitration
shall take place in Gujarat. The arbitral award shall be final and binding on the Parties,

15.3 This Agreement shall be governed by and construed in accordance with the laws of the

Republic of India, without reference o its conflict of faws rules. The courts at Gujaral, Indig,
shall have exclusive jurisdiction.

The relevant SEBL Circular and other applicable regulatory guidelines, viz., SEBI circular No.

i6.

17.

18.

19.

20,

s

SERV/HO/CFD/DIL2/CIR/P/2021/2480/1/M dated March 16, 2021 (as amended by SEBI
circular dated June 2, 2021, bearing mumber SEBIHO/CFD/DIL2/PICIR/2021/570) and
further amendments if any, shall be complicd by all Parties herein, as may be applicable.

SEVERABILITY

if any provision of this Agreement is determined to be invalid or unenforceable in whole or in
part, such invalidity or unenforecability 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 Partics and their
respective successors. The Parties shall not, without the prior writien consent of the other
Parties, assign or transfer any of their respective rights or obligations under this Agreement to
any other person. Any such person to whom such assignment or transfer has been duly and
validly cffected shall be referred to as a “Permitted Assign”

FORCE MAJEURE

No Party shall be liable for any loss or damage arising out of any circumstances beyond the
contro} of the Parties, such as acts of God, orders or restrictions, war or warlike conditions,
hostilities, sanctions, mobilizations, blockades, cmbargoes, detentions, revolutions, riots,
looting, strikes, carthquakes, fires or accidents ele.

AMENDMENT

No amendment, supplement, modification or clarificalion to this Agreement shall be valid or
binding unless set forth in writing and duly cxecuted by all the Partics to this Agreement.

AMBIGUITY

40

i-zT‘;\l}X' ghanadind

. W LAY
L‘& o BASILY

Qireco!




If any instruction is not in the form set out in this Agreement, the Banker to the Offer shall

forthwith bring it to the knowledge of the Book Running Lead Manager and get the snid
instruction elarified to the satisfaction of the Banker to the Offer.

21.  SPECIMEN SIGNATURES

The specimen signatures for the purpose of instructions to the Banker to the Offer arc as
follows:

e For the Company, as set in Annexure 2

o For the Book Running Lead Manager, as sct out in Annexure F1.
s For the Registrar to the Offer,

[Signature Page Follows)

N 1
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In witness whereof, the Parties have caused these presents 1o be exceuted on the date mentioned
above.

"For and on behalf of BASILIC FLY STUDIO " For and on behalf of HDFC Bank Limited
| LIMITED

|

g (Authorised Signatory )

i

"For and on behalf of GYR (apuml Advisors For and on behalf of Purva %haregiéfi;y {Indla)
| Private Limited ‘ | Private Limited E
| i
" @Lw
o . 1
| {:#’Vs e O/ |
:& { Authorised Signatory} | i
= . = i
g 7 (Aut}ugz'ssgd f{fi*_‘g’“&f‘)f}” - B "“i
| 1.
i :
| A | %\&V
| }“”’}s k% ‘l
| Ms. Yogalakshmi S | Mr. Balakrishnan
‘%ul!mn ‘shm:ho dLr . f"f}}m” Shﬁ:ehoidu B |
| Witnessed by: '! Witnessed by: r\w L l
{. I{b}}“ |3, Huan i 'sm'“Lie ~._‘_fn.f‘LL?aq~.Cig l!
i- L2 v AN
| 2\} i{w E" Mmﬂa A * ?1":‘ ‘f‘u;-'J‘ Z £ r‘\()"‘!ﬂ‘j . “ ;"‘" Yy ;!
Qoaratardy, Gealic L oot by M{u.dy\ (ey
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ANNEXURE-AL
(Intimation of ONer Opening Date and Ofer Closing Date)

To:

Purva Sharegistry (indin) | BASILIC FLY STUDIO

HDFC Bank Limited Private Limited LIMITED

From: Merchant Banker

Dear Sirs,
Res

Pursuant to the clause 3.4.1 of this Agreement dated August 18, 2023 we write to inform you that
the Offer Opening Date and Offer Closing Date for the Oller is and
respectively.

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

Kindly acknowledge the receipt of this letter,

Yours {aithiully,

For GYR CAPITAL ADVISORS PRIVATE LIMITED

e

Y

o
T
-

(Authorized Signatory)

%\&/ cor BASILIC FLY STUDIOLTD.
Cg

T \'
QL ) Managing Director
_ y - ©)




ANNEXUREA2

FORM OF INSTRUCTIONS TO THE BANKER TO THE OFFER
To:

Banker to the Offer and Sponsor Bank
HDFC Bank Limited

Registrar
CC: Purva Sharegistry (India) Private Limited

From: Merchant Banker
Dear Sirs,

Re: Public Offer Account of BASILIC FLY STUDIO LIMITED and Agreement d

18%, 2023

ated August

Pursuant to clause 3.4.5. and 3.4.6. (ii) of the Agreement dated August 18 , 2023 we here by
instruct you to transfer on , 2 from the Public Offer Account “BASILIC
FLY STUDIO LIMITED- Public Offer Account” bearing Account Name and No. [e] to the
following bank accounts amounts due from the company as fees of the Book Running Lead
Manager, Registrar to the Offer, Legal Counsel to the Offer, underwriting an
other intermediary fees and other IPO related expenses:

d selling commissions,

Beneficiary Amount Beneficiary's | Beneficiary Beneficiary IFSC Code
Name (in %) Bank Name | AccountNo. |Bank Address
| o] (o] o] [o]
Capitalized terms not defined herein shall have the same meaning as assigned to them in the
Agreement, '

Kindly acknowledge the receipt of this Jetter.

Yours faithfully,

For GYR CAPITAL ADVISORS PRIVATE LIMITED

Q‘hﬁ;/ of BADILI ¥ = gyl LA

\anaging Direct!
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;\N‘NEXURE Al
Mo Objection Certificate]
FORM OF lNSTRUCT'i ONSTO THE BANKER TO THE OFFER AND S?ONSOR BANK

T\\ i

Banker to the Offer and SponsoT Bank

Dear Sirs.
Re: public Offer Account of BASILIC FLY STUDIO LIMITED: And A reement dated August

15 2023

( to the claust 346 (i\')i{v) of this agrecmcm dated August g 2023, We here by confirm
vals for the public offer of Equity

pursuin
that the Company has received listing and (rading 8pPTo
CFLY sTUDIO LiMiTED". We also confirm that all paymems us
at we have “1no objeclian" to the Bank(s)

Shares of «gASIL

. ons from the Compan

indly acknowlcdge {he receipt of this letter:

Yours faithfully.
ADV 1SORS PR!VATE LlM!TEh
/"/"j

T,

For GYR CAPITAL

/;;s

{rd
e

1]

(£20%

// IOy >
) i

(.*\mhorized gignatory

2 N aASILIC Ly STURY LT0
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AR P ,\\\w




e A R S R RS 5

ANNEXURE A3
(No Objection Certificate)

;?ORM OF INSTRUCTIONS TO THE BANKER TO THE OFFER AND SPONSOR BANK
o
Banker o the Offer and Sponsor Bank

From:
Merchant Banker

Dear Sirs,

Re: Public Offer Account of BASILIC FLY STUDIO LIMITED. And Aprecment dated August
18%, 2023

Pursuant to the clause 3.4.6 (iv)/(v) of this agreement dated August 18, 2023, we here by confimm
that the Company has received listing and trading approvals for the Public Offer of Equity
Shares of “BASILIC FLY STUDIO LIMITED". We also confirm that afl payments as
specified in Annexure A 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 Offer

Account,
Kindly acknowledge the receipt of this letter.

Yours faithfully,

For GYR CAPITAL ADVISORS PRIVATE LIMITED

e A

;
o f ; ,’
R D

] Pl A i

__________,,___——————-'—'_ - ™, T
: A
(Authorizcd Signatory) \:‘ ot ,\’
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ANNEXURE B1
o {Intimation from RTA to SCSB’s)

SCSB’s;

Copy to:
BASILIC FLY STUDIO LIMITED

From: Purva Sharegistry (India) Private Limited

Dear Sirs,

Re: Public Offer Account of BASILIC FLY STUDIO LIMITED. And Agreement dated August 18,
2023

Pursuant to clause 3.4.2 of the Banker to the Offer Agreement dated August 18", 2023, the
Designated Date is [@] and we here by instruct you to transfer on [o], T [#] from the
Applicant Account to the Public Offer Account [“BASILIC FLY STUDIO LIMITED —Public
Offer Account”] bearing Account No. [e] with HDFC Bank acting as the Banker to the Offer

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

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

Yours faithfully,

For Purva Sharegistry (lndia%}gfx;iy!giii.imited

PO IR S
P rd o ke ]
isasrfl oA 3 #

I ’r‘ "m,\.. ¥

N\

(Authorized Signatory)



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

To:
HDEC Bank Limited

From:
BASILIC FLY STUDIO LIMITED
GYR Capital Advisors Private Limited

Dear Sirs,

Re: Public Offer Account of BASILIC FLY STUDIO LIMITED and Agreement dated August
18", 2023

Pursuant to the clause of 3.4.6 (iv) of this Agreement dated August 18 2023, we hereby instruct you
to transfer 0N .eeernreeenienss % [#] from the Public Offer Account “.BASILIC FLY STUDIO

LIMITED —Public Offer Account” bearing Account Name and No.[#] to the bank accounts as
mentioned below:

Beneficiary Amount Beneficiary's | Beneficiary Beneficiary IFSC Code
Name (in% Bank Name Account No. | Bank Address

Limited [e] (] [e] [e] (o]

L

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

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

Yours faithfully,

For BASILIC FLY STUDIO LIMITED : Capital Advisors Private Limited

H = A
\\_,,__/

~{Authorized Signatory)

{(Authorized Signatory)

For BASILIC FLY STUDIO LTD

Cﬂ (@@/ ! AN Ma“ali\‘}tmrector
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ANNEXURE F1

AUTHORISED SIGNATOR]ES OF BOOK RUNNING LEAD MANAGERTO THE OFFER

are severally authorized on behalf of GYR Capital Advisors Private Limited (Merchant Banker) to

execute Annexures including Al, A2, A3 and B2.

Specimen signatures of the above are set forth below:

C IO
o~ Bl N
1 WY

{1 \
i h ! - % %
v - AT oy ]
sgre 3 L

Py t
‘w,../ f i Fre 1

PET
For GYR Capital Advisors Prigwig?gtf;&
Name: Mohit Baid i

-

v
@ LJX) For BASILIC FLY sx@o LTD.

Ols

Managing Director
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ANNEXURE F2

AUTHORISED SIGNATORIES OF COMPANY

Ave authorized on behalf of BASILIC FLY STUDIO LIMITED (Company) to execute Annexures

including B2.

Specimen signatures of the above are set forth below:

W

Name: Balakrishnan
Designation: Managing Director

DIN: 06550484

@Q%/ cor B ASILIC
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ANNEXUREG
(Intimation to Bankers on failure of the Ofter)

To:
HDFC Bank Limited
Purva Sharegistry (India) Private Limited

Copy to:
BASILIC FLY STUDIO LIMITED

From:
GYR Capital Advisors Private Limited

Dear Sirs,

Re- Public Offer Account of BASILIC FLY STUDIO LIMITED and Agreement dated August 18%,
2023

Pursuant to clause 3.3.2 we hereby intimate you that the Offer has failed due to the following
reason:

(o]

Request you to kindly unblock the account and send the received applications to the registrar for
further action.

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 and on hehalf of GYR Capital Advisors Private Limited

£
.
=4
ol
>
2
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ANNEXURE H
To:
HDFC BANK LIMITED

Copy to:

BASILIC FLY STUDIO LIMITED

From:
GYR Capital Advisors Private Limited
Purva Sharegistry (India) Private Limited

Dear Sirs,

Re: Public Offer Account of BASILIC FLY STUDIO LIMITED and Agreement dated August 18%,
2023

Pursuant to clause 3.3.4 of the Agreement dated August 18 2023 we intimate you that the listing
is not as prescribed in the Prospectus, thus instruct you to kindly transfer the funds from
Public Offer Account “BASILIC FLY STUDIO LIMITED —Public Offer Account” bearing
account number [@] to the refund account as per below details:

Refund Amount Refund Bank |Refund Account| Refund Bank 1IFSC Code
Account (in%) Name No. Address
Name

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

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

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

For and on behalf of For and on behalf of
GYR Capital Advisors Private Limited Purva Sharegistry (India) Private Limited
g pr— o
.’ | ( CVWELLIINN O CLAW (37 e\
i,\m—fng’?v e p 2 N // R:ét, . ) a
(Authorised Signatory) A (Authorised Signatory)
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Fnerow Caollection Bank

Dyenr B,

et Tadthel Pubtle Offer of the Equity Shies of BASILIC FLY STUDIO LIMITED (the
SCompuny” wnd sueh offer, the SO0y = Excrow and Sponsor Hank Agreement dated
August 18", 2023 (the “Exerow wnd Spansor ol Agreement™)

Pussunnt 10 the banker (o offer Agreement, the Deslgnnted bite b (o] mied we brstruet you 1o

trnmsber on [ o], 2 [] from the aerow Aveount Mume [ef ad Mo, [o] 1o the Publle Offer Account
an per the following,

Copltulized terms not defined hereln shiall have the same menning wi aseribed to them in the Pucrow
and Sponsor Bank Agreement and/or Offer Documents, In the event of uny Inconsistencics or
dincrepanclen, the definitions ay prescribed in the Red Herrlng, Pronpectus and Prospectus shall
prevall, to the extent of uny such inconsistency,

Kindly ucknowledge your nccoplance of the Instructions on the copy attached to thix letler,
Sincerely,
For GYR ?.‘npihﬁ)\dvliﬂr;ﬁrﬁuﬂci;lmlmt | For l’ilrvn‘Hlam'cﬁlﬁlry { il;&]ml'riv}tiui:ulzrli;al
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(Authorlzed Signutory)

(Authorived Signatory)
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SCHEDULE N

Date;
To:
Escrow Collection Bank

Dear Sirs:

Re.: Initial Public Offer of the Equity Shares of Baslic Fly Studio Limited (the “Company”
and such offer, the “Offer™) — Escrow and Sponsor Bank Agreement dated _A_l_!gt_l_‘g_l_}_ﬂi_
2023 (the “Escrow and Sponsor Bank Agreement”)

Pursuant to the Banker to offer Agreement, we hereby instruct you to transfer on [e], T [e], the

Surplus Amount from the Escrow Account Name and [e] No. [®] to the Refund Account as per the
following:

{»] {e] [e] le] [e]

Capitalized terms not defined herein shall have the same meaning as ascribed to them in the Escrow
and Sponsor Bank Agreement and/ or Offer Documents. In the cvent of any inconsistencies or
discrepancies, the definitions as prescribed in the Red Herring Prospectus and Prospectus shall
prevail, to the extent of any such inconsistency.

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

[ For GYR Capital Advisors Private Limited For Purva Sharegistry (India) Private Limited

Y ACORE L
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v - VS (Authorized Signatory)

N

(Authorized Signatory)

Name: R g Name:

Designation Designation:
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Encl: Details of Applicant ANNEXURE [
{Intimation about closure of Accounts}

Date:
HDFC Bank Limited
Registered Office

For Attention:

Ref: Public Offer Account of BASILIC FLY STUDIG LIMITED account No, {#] and Agreement
dated August 18, 2023

Sub: Account Closure Instruction

pursuant to clause 3.6 of this Agreement, this is with reference to the public Offer and refund
account opened in name of Basilic Flv Studio Ltd- Public Issuc Acgrunt & BASILIC FLY
STUDIO LIMITED —Refund Account bearing account number [¢] in term of this Agreement dated
August 18,2023 between Company, Merchant Banker and HDFC Bank Limited.

Since all the formalitics related to the PO of BASILIC FLY STUDIO LIMITED has been
completed and no balance is there in the aforesaid account, you are hereby instructed to close the
above-mentioned refund account and confirm

Thanking You

For BASILIC FLY STUDIO LIMITED

W

Authorised Signatory

Teraarn

AN

g}%’/ Eor BASILIC FLY sn@o LTD.
54 \(
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