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SCHEDULE G
LETTER OF INDEMNITY
Date: January 7, 2025
To,

Nuvama Wealth Management Limited

801 - 804, Wing A, Building No 3,

Inspire BKC, G Block Bandra Kurla Complex,
Bandra East Mumbai - 400 051,

Maharashtra, India

Motilal Oswal Investment Advisors Limited
Motilal Oswal Tower,

Rahimtullah Sayani Road

Opposite Parel ST Depot, Prabhadevi,
Mumbai - 400 025

Maharashtra, India

SBI Capital Markets Limited

1501, 15th Floor, A & B Wing

Parinee Crescenzo

G Block, Bandra Kurla Complex, Bandra (E)
Mumbai - 400 051

Maharashtra, India

(Collectively, the “Lead Managers”)
Dear Sirs,

Re: Letter of indemnity (“Letter of Indemnity”) in favour of the Lead Managers pursuant to
the share escrow agreement entered into amongst Laxmi Dental Limited (the
“Company”), the Selling Shareholders and MUFG Intime India Private Limited (formerly
known as Link Intime India Private Limited) (the “Share Escrow Agent”) dated January
7, 2025.

The Company and the Selling Shareholders propose to undertake an initial public offering of equity
shares of face value of 32 each.(“Equity Shares”) of the Company, comprising (a) a fresh issue of
Equity Shares aggregating up to X 1,380 million (the “Fresh Issue”), and (b) an offer for sale of such
number of Equity Shares by the Selling Shareholders (such offer for sale, the “Offer for Sale”). The
Fresh Issue and Offer for Sale are together referred to as the “Offer”. The Offer shall be undertaken in
accordance with the Companies Act, 2013 (“the Companies Act”), the Securities and Exchange Board
of India (Issue of Capital and Disclosure Requirements) Regulations, 2018 (“SEBI ICDR
Regulations™), and other Applicable Law (“Offer”), through the book building process, as prescribed
in Schedule XI1I of the SEBI ICDR Regulations, at such price as may be determined by the Company,
in compliance with the SEBI ICDR Regulations (the “Offer Price”). The Offer will be made within
India, to Indian institutional, non-institutional and retail investors in accordance with the SEBI ICDR
Regulations in “offshore transactions” as defined in and in reliance on Regulation S (“Regulation S”)
under the United States Securities Act of 1933, as amended (“U.S. Securities Act”) and outside the
United States and India in “offshore transactions” as defined in and in reliance on Regulation S and in
accordance with the applicable laws of the jurisdictions where those offers and sales are made.
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The Company has appointed Nuvama Wealth Management Limited, Motilal Oswal Investment
Advisors Limited, and SBI Capital Markets Limited as the Book Running Lead Managers to the Offer.

MUFG Intime India Private Limited (formerly known as Link Intime India Private Limited) has been
appointed as the share escrow agent (the “Share Escrow Agent”) in relation to the Offer by the
Company, and the Selling Shareholders, in accordance with the Share Escrow Agreement dated January
7, 2025, entered into by the Company and the Selling Shareholders with the Share Escrow Agent (the
“Agreement”). The Share Escrow Agent confirms that it has read and fully understands the SEBI ICDR
Regulations, the Companies Act and all the relevant circulars, notifications, guidelines and regulations
issued by the Securities and Exchange Board of India and other Applicable Law, in so far as they are
applicable to its scope of work undertaken pursuant to the Agreement and is fully aware of its
obligations responsibilities, duties and the consequences of any default on its part.

The Share Escrow Agent acknowledges that the Lead Managers may be exposed to liabilities or losses
if the Share Escrow Agent fails to comply with any of its duties, obligations and responsibilities under
the Agreement or this Letter of Indemnity and other legal requirements applicable to it in relation to the
Offer or error on the part of the Share Escrow Agent while performing its obligations, duties and
responsibilities.

The Share Escrow Agent undertakes to each of the Lead Managers that it shall act with due diligence,
care, skill and in accordance with applicable law while discharging its duties, obligations and
responsibilities under the Agreement and this Letter of Indemnity. The Share Escrow Agent further
represents, warrants and undertakes to each of the Lead Managers to: (i) implement all written
instructions, including electronic instructions, in respect of the Offer and the terms of the Agreement;
(ii) provide all notices and intimations to the Lead Managers as contemplated under the Agreement and
this Letter of Indemnity; (iii) ensure that the Escrow Demat Account (as defined in the Agreement) will
not be operated in any manner and for any other purpose other than as provided in the Agreement; (iv)
ensure compliance with all Applicable Law; and (v) comply with the terms and conditions of the
Agreement and this Letter of Indemnity.

Further, pursuant to the provisions of the Agreement and in consideration of its appointment as the
‘Share Escrow Agent’ (as indicated hereinabove), the Share Escrow Agent has undertaken to execute
and deliver this Letter of Indemnity in favor of the Lead Managers to indemnify, at all times, each of
the Lead Managers and their Affiliates and each of their respective employees, directors, officers,
managers, advisors, agents, successors, permitted assigns, representatives and any other Person that,
directly or indirectly through one or more intermediaries, Controls or is Controlled by or is under
common Control with such indemnified Person (each such Person, a “Lead Manager Indemnified
Party”), for any and all losses, liabilities, demands, claims, writs, suits, proceedings, claims for fees,
actions, awards, judgments, damages, costs, interest costs, charges, penalties and expenses, legal
expenses including but without limitation attorney’s fees and court costs or other professional fees
arising out of a breach or alleged breach and all other liabilities of the Share Escrow Agent’s
representations, obligations, or error or omissions or failure, negligence, wilful default, bad faith, fraud
or misconduct on the part of the Share Escrow Agent to deliver or perform the services contemplated,
under the Agreement and this Letter of Indemnity.

Accordingly, the Share Escrow Agent hereby absolutely, irrevocably and unconditionally undertakes
and agrees to keep each Lead Manager Indemnified Party, fully indemnified, at all times, from and
against any claims, actions, causes of action, damages, suits, demands, proceedings, claims for fees,
costs, interest costs, charges, penalties expenses (including, without limitation, interest, penalties,
attorney fees, accounting fees, losses arising from difference or fluctuation in exchange rates of
currencies and investigation costs) or losses (“Lo0sses”), of whatsoever nature made, suffered or
incurred, including pursuant to any legal proceedings instituted or threatened against any Lead Manager
Indemnified Party or any other party, in relation to or resulting from or consequent upon or arising out
of any failure, deficiency, error, any violation or alleged violation or non-compliance of any provision
of law, regulation or order of any court or legal, regulatory, statutory, judicial quasi-judicial,
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governmental or administrative authority or any breach or alleged breach or any representation,
warranty or undertaking or in the performance of the obligations and responsibilities by the Share
Escrow Agent or arising out of the acts or omissions, error, failure, any delay, negligence, fraud,
misconduct, bad faith, wilful default or deficiency of the Share Escrow Agent (and, or its partners,
representatives, officers, directors, management, employees, advisors and agents or other persons acting
on its behalf) under the Agreement and this Letter of Indemnity and/or if any information provided by
the Share Escrow Agent to the Lead Managers is untrue, incomplete or incorrect in any respect, and /
or infringement of any intellectual property, rights of any third party or anything done or omitted to be
done through the negligence, default or misconduct by the Share Escrow Agent or of its officers,
directors, employees or agents. The Share Escrow Agent shall further indemnify, reimburse and refund
all Losses incurred by each of the Lead Manager Indemnified Parties in connection with investigating,
preparing or defending any investigative, administrative, judicial or regulatory action or proceeding in
any jurisdiction related to or arising out of such activities, services, or role, whether or not in connection
with pending or threatened litigation to which any of the Lead Managers Indemnified Parties is a party,
in each case as such expenses are incurred or paid including in addressing investor complaints which
otherwise would have been addressed by the Share Escrow Agent in the performance of the services
contemplated under the Agreement and this Letter of Indemnity and in responding to queries relating
to such services from SEBI and/or the stock exchanges and/or any other statutory, judicial, quasi-
judicial, statutory, governmental or regulatory authority or a court of law.

The Share Escrow Agent shall not in any case whatsoever use the securities held in Escrow Demat
Account and/or counterclaim that they may have against the Company and/ or the Selling Shareholders
to satisfy this indemnity, in any manner whatsoever.

The Share Escrow Agent hereby agrees that failure or delay of any Lead Manager Indemnified Party to
exercise part of any of its right under this Letter of Indemnity in one or more instances shall not
constitute a waiver of those rights in another instance or a waiver by any other Lead Manager
Indemnified Party of any of its rights established herein. The Share Escrow Agent agrees that the
obligations of the Share Escrow Agent under the Share Escrow Agreement are incorporated in this
Letter of Indemnity mutatis mutandis.

This Letter of Indemnity shall be effective from the date of execution of the Agreement and shall survive
the expiry or termination of the Agreement. The provisions of this Letter of Indemnity shall not be
affected or limited by any limitations or other clauses set out in the Agreement and shall be in addition
to any other rights that each of the Lead Managers may have at common law, equity or otherwise.

The Share Escrow Agent acknowledges and agrees that each of the Lead Managers shall have all the
rights specified under the provisions of the Agreement and this Letter of Indemnity but shall not have
any obligations or liabilities to the Share Escrow Agent or the Company or the Selling Shareholders or
any other party, expressed or implied, direct or indirect, under the terms of the Agreement or this Letter
of Indemnity. Further, the Company and the Selling Shareholders entering into the Agreement is
sufficient consideration to indemnify the Lead Manager by issuing this Letter of Indemnity in favor of
the Lead Managers

All capitalized terms set forth herein that are not defined herein shall have the respective meanings
ascribed to such terms in the Draft Red Herring Prospectus, the Red Herring Prospectus and the
Prospectus filed/to be filed by the Company with the regulatory authorities in connection with the Offer.

All terms and conditions mentioned in the Agreement will apply to this Letter of Indemnity, wherever
and to the extent applicable. In case of any conflict or inconsistency between the terms of the Agreement
and this Letter of Indemnity, this Letter of Indemnity will prevail.

This Letter of Indemnity may be amended or altered only with the prior written approval of each of the
Lead Managers. The Share Escrow Agent shall inform each of the Lead Managers of any
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amendment/termination to the Agreement and provide the Lead Managers a copy of such
amendment/termination.

Notwithstanding anything contained in this Letter of Indemnity, in the event of any dispute, difference,
controversy or claim arising out of or in relation to or in connection with the existence, validity,
interpretation, implementation, performance, termination, expiration, enforceability, alleged breach or
breach of this Letter of Indemnity or any non-contractual obligations arising out of or in connection
with the Letter of Indemnity (the “Dispute”), the parties to such Dispute (the “Disputing Parties”)
shall attempt, in the first instance, to resolve such Dispute through amicable discussions among such
disputing parties. In the event that such Dispute cannot be resolved through amicable discussions within
a period of fifteen (15) days after the first occurrence of the Dispute, the parties shall by notice in writing
to each other, refer the Dispute to be conducted at Mumbai Centre for International Arbitration
(“MCIA”) an institutional arbitration centre in India in accordance with the rules of MCIA in force at
the time a dispute arises (“Arbitration Rules”), in accordance with Clause 3(b) of the SEBI circular
bearing no. SEBI/HO/OIAE/OIAE_IAD-1/P/CIR/2023/131 dated July 31, 2023, as amended pursuant
to the SEBI circular dated August 4, 2023 bearing reference number SEBI/HO/OIAE/OIAE_IAD-
1/P/CIR/2023/135 further amended pursuant to the SEBI circular dated December 20, 2023 bearing no.
SEBI/HO/OIAE/OIAE_IAD-3/P/CIR/2023/191 and read with SEBI master circular dated December
28, 2023 bearing no. SEBI/HO/OIAE/OIAE_IAD-3/P/CIR/2023/195 and any subsequent circulars or
notifications issued by SEBI in this regard (“SEBI ODR Circulars”), which the parties have elected to
follow for the purposes of this Letter of Indemnity, provided that the seat and venue of such institutional
arbitration shall be Mumbai, Maharashtra, India. The arbitration will be conducted in accordance with
the provisions of the Arbitration Rules and the Arbitration and Conciliation Act, 1996 (the “Arbitration
Act”). The Arbitration Rules are incorporated by reference into this Clause.

Any Dispute shall be referred to and finally resolved by binding arbitration conducted under and in
accordance with the Arbitration Rules and Arbitration Act. The arbitration shall be conducted by a panel
of three arbitrators appointed by the Council of Arbitration of MCIA (“MCIA Council”). Each
Disputing Party shall recommend one arbitrator within a period of ten (10) Working Days from the
initiation of the dispute and the two arbitrators shall recommend the third or the presiding arbitrator, in
accordance with the Arbitration Rules. In the event that the Disputing Parties fail to appoint an
arbitrator, or the two arbitrators fail to appoint the third arbitrator or the presiding arbitrator, then such
arbitrator(s) shall be appointed by the Chairman of the Council of Arbitration of the MCIA in
accordance with the Arbitration Act and each of the arbitrators so appointed shall have at least five
years of relevant experience in the area of securities and/or commercial laws. The language to be used
in the arbitral proceedings shall be English. The arbitral award shall state the reasons on which it is
based and shall be final, conclusive and binding on the parties, and shall be subject to enforcement in
any court of competent jurisdiction. Unless the arbitral tribunal directs otherwise, the unsuccessful
Disputing Party shall pay all costs in relation to the arbitral proceedings, including reasonable legal
costs incurred by the successful Disputing Party. The arbitral tribunal shall use its best efforts to produce
a final, conclusive and binding award within such period as may be prescribed under the Arbitration
Act. The Disputing Parties shall use their best efforts to assist the arbitral tribunal to achieve this
objective. Further, in the event that despite best efforts by the Disputing Parties, the arbitral award is
not passed within such prescribed period, the Parties agree that such period will automatically stand
extended for a further period of six months, without requiring any further consent of any of the parties.

Provided that in the event any Dispute involving any party is mandatorily required to be resolved solely
by online conciliation and/or online arbitration as specified in the SEBI ODR Circulars, including
pursuant to any subsequent clarifications that may be issued by SEBI in this respect, the parties agree
to follow such dispute resolution mechanism notwithstanding the option exercised by such respective

party.

Nothing in the above clause shall be construed as preventing the Disputing Parties from seeking
conservatory or similar interim and/or appellate reliefs in any court of competent jurisdiction.
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In case of any dispute in between the Lead Managers and Share Escrow Agent in relation to this Letter
of Indemnity, the courts at Mumbai, India, shall have sole and exclusive jurisdiction over any dispute
arising out of the arbitration proceedings mentioned hereinbelow, including with respect to grant of
interim and/or appellate reliefs, brought under the Arbitration and Conciliation Act, 1996.

This Letter of Indemnity may be executed in counterparts, each of which when so executed and
delivered shall be deemed to be an original, but all such counterparts shall constitute one and the same
Agreement.

This Letter of Indemnity may be executed by delivery of a PDF format copy of an executed
signature page with the same force and effect as the delivery of an originally executed signature
page. In the event any of the Parties delivers a PDF format copy of a signature page to this Letter
of Indemnity, such Party shall deliver an originally executed signature page within seven Working
Days of delivering such PDF format copy of the signature page or at any time thereafter upon
request; provided, however, that the failure to deliver any such originally executed signature page
shall not affect the validity of the signature page delivered by in PDF format or the execution of
this Letter of Indemnity.

Any notices, requests, demands or other communication required or permitted to be given under this
Letter of Indemnity or for the purpose of this Letter of Indemnity shall be written in English and shall
be delivered in person, or sent by courier or by certified or registered mail, postage prepaid or
transmitted by e-mail and properly addressed as follows:

If to the Lead Managers:

Nuvama Wealth Management Limited

801 - 804, Wing A, Building No 3,

Inspire BKC, G Block Bandra Kurla Complex,
Bandra East Mumbai - 400 051,

Maharashtra, India

Email: Project.Lotus@nuvama.com
Attention: Bhavana Hansraj Kapadia

Motilal Oswal Investment Advisors Limited
Motilal Oswal Tower,

Rahimtullah Sayani Road

Opposite Parel ST Depot, Prabhadevi,
Mumbai - 400 025

Maharashtra, India

Email: subrat.panda@motilaloswal.com
Attention: Subrat Panda, Executive Director

SBI Capital Markets Limited

1501, 15th Floor, A & B Wing

Parinee Crescenzo

G Block, Bandra Kurla Complex, Bandra (E)
Mumbai - 400 051

Mabharashtra, India

Email: ratnadeep.acharyya@sbicaps.com
Attention: Ratnadeep Acharyya

If to the Share Escrow Agent:

MUFG Intime India Private Limited
(formerly known as Link Intime India Private Limited)
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C-101, 1st Floor, 247 Park

L.B.S. Marg

Vikhroli (West), Mumbai 400 083, Maharashtra, India
Email: haresh.hinduja@linkintime.co.in

Attention: Haresh Hinduja — Head Primary Market

All notices, requests, demands or other communications required or permitted under this Letter of
Indemnity shall: (i) if delivered personally or by overnight courier, be deemed given upon delivery; (ii)
if delivered by e-mail, be deemed given when electronically confirmed; and (iii) if sent by registered
mail, be deemed given when received.

Yours sincerely,
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This signature page forms an integral part of the Letter of Indemnity executed by Link Intime India Private Limited
in favour of Nuvama Wealth Management Limited, Motilal Oswal Investment Advisors Limited and SBI Capital
Markets Limited in relation to the initial public offering of Laxmi Dental Limited, pursuant to the Share Escrow
Agreement entered into by and amongst the company, the selling shareholders and the share escrow agent.

For and on behalf of NUVAMA WEALTH MANAGEMENT LIMITED

Name: Neetu Ranka

Designation: ED and Co-Head, ECM — Corporate Finance
Contact Number: +91 98198 38110

Email: neetu.ranka@nuvama.com

Authorised signatory



This signature page forms an integral part of the Letter of Indemnity executed by Link Intime India Private Limited
in favour of Nuvama Wealth Management Limited, Motilal Oswal Investment Advisors Limited and SBI Capital
Markets Limited in relation to the initial public offering of Laxmi Dental Limited, pursuant to the Share Escrow
Agreement entered into by and amongst the company, the selling shareholders and the share escrow agent.

For and on behalf of MOTILAL OSWAL INVESTMENT ADVISORS LIMITED

Authorised signatory
Name: Subodh Mallya
Designation: Executive Director



This signature page forms an integral part of the Letter of Indemnity executed by Link Intime India Private Limited
in favour of Nuvama Wealth Management Limited, Motilal Oswal Investment Advisors Limited and SBI Capital
Markets Limited in relation to the initial public offering of Laxmi Dental Limited, pursuant to the Share Escrow
Agreement entered into by and amongst the company, the selling shareholders and the share escrow agent

For and on behalf of SBI CAPITAL MARKETS LIMITED

Authorised signatory
Name: Sylvia Mendonca
Designation: Vice President



This signature page forms an integral part of the Letter of Indemnity executed by Link Intime India Private Lim ited
in favour of Nuvama Wealth Management Limited, Motilal Oswal Investment Advisors Limited and SBI C apital
Markets Limited in relation to the initial public offering of Laxmi Dental Limited, pursuant to the Share Escrow
Agreement entered into by and amongst the company, the selling shareholders and the share escrow agent.

For and on behalf of MUFG INTIME INDIA PRIVATE LIMITED (formerly known as Link Intime India
Private Limited)

Name: Dhawal Adalja
Designation: Vice President — Primary Market



	1. DEFINITIONS
	1.1 Interpretation
	In this Agreement, unless the context otherwise requires:

	2. APPOINTMENT OF THE SHARE ESCROW AGENT AND ESTABLISHMENT OF ESCROW DEMAT ACCOUNT
	2.1 The Company and the Selling Shareholders, severally and not jointly, hereby appoint MUFG Intime India Private Limited (formerly known as Link Intime India Private Limited) to act as the Share Escrow Agent under this Agreement, and confirms and agr...
	2.2 All costs, fees and expenses with respect to maintaining and operating the Escrow Demat Account in accordance with the terms of this Agreement will be borne by the Company on behalf of the Selling Shareholders and reimbursed by the Selling Shareho...
	2.3 Any service fee charged by the Share Escrow Agent for services provided under this Agreement will be inclusive of the applicable GST under the Applicable Laws. The Share Escrow Agent will pay the applicable GST to the Government exchequer and file...
	2.4 The Selling Shareholders agree to do all such acts and deeds as may be reasonably requested by the Company in accordance with the requirements of Applicable Law to enable the Share Escrow Agent to open and operate the Escrow Demat Account in accor...
	2.5 It is clarified, for the avoidance of doubt, that the obligation of each of the Selling Shareholders to pay such expenses is independent and several and any non-payment by either of the Selling Shareholder shall not affect the services to be provi...
	2.6 The Company hereby confirms and agrees to do all acts and deeds as may be necessary to empower the Share Escrow Agent to open and operate the Escrow Demat Account in accordance with this Agreement and Applicable Law. The Selling Shareholders agree...

	3. DEPOSIT OF OFFERED SHARES AND ESCROW TERM
	3.1 Upon receipt of confirmation of opening of the Escrow Demat Account in accordance with Clause 2 hereof and on or prior to the Deposit Date, each of the Selling Shareholders severally and not jointly agrees to debit their respective portion of the ...
	3.2 Each of the Selling Shareholders, severally and not jointly, undertake to retain their respective portion of the Offered Shares in the Escrow Demat Account until the completion of events set forth in Clause 5 hereof. Notwithstanding any provisions...
	3.3 Once the Offered Shares are credited back to the respective Selling Shareholder Demat Accounts in the same proportion as were originally credited to the Escrow Demat Account by such Selling Shareholders, if the Company and the Selling Shareholders...
	3.4 The Share Escrow Agent shall provide a written confirmation on the credit of the Offered Shares to the Escrow Demat Account to the Company, each of the Selling Shareholders and the Lead Managers, in a form as set out in Schedule D on the same Work...
	3.5 Subject to and in accordance with the terms and conditions hereof, the Share Escrow Agent shall receive and hold in the Escrow Demat Account, the Offered Shares and shall release the Sold Shares to the Allottees in the manner provided in this Agre...

	4. OWNERSHIP OF THE OFFERED SHARES
	4.1 The Parties agree that during the period that the Offered Shares are held in escrow in the Escrow Demat Account, any dividend declared or paid on the Offered Shares shall be credited to the respective Selling Shareholders, to the extent of their r...
	4.2 The Share Escrow Agent hereby agrees and confirms that the Share Escrow Agent shall have no rights in respect of the Offered Shares other than as provided for in this Agreement. The Share Escrow Agent hereby agrees and undertakes that the Share Es...
	4.3 The Parties agree that, if the Offered Shares, or any part thereof, are credited back to the respective Selling Shareholders’ Demat Accounts pursuant to Clause 5 and Clause 9 of this Agreement, each such Selling Shareholder shall continue to be th...

	5. OPERATION OF THE ESCROW DEMAT ACCOUNT
	5.1 On the Closing Date:
	(i) The Company  shall provide a certified copy of the resolution of the Board of Directors or the IPO Committee, as the case may be, approving the Allotment, to the Share Escrow Agent, each of the Selling Shareholders and the Lead Managers.
	(ii) The Company shall (with a copy to the Lead Managers) (a) issue the Corporate Action Requisition (with a copy of the resolution of the Board of Directors or the IPO Committee thereof, approving the Allotment) to the Depositories and the Share Escr...

	5.2 Upon receipt of the intimation of the issue of the Corporate Action Requisition from the Company in accordance with Clause 5.1(ii) hereof and after duly verifying that the Corporate Action Requisition is complete in all respects, the Share Escrow ...
	5.3 In the event of an occurrence of failure of any of the following events (an “Event of Failure”), the Company shall immediately and not later than one (1) Working Day from the date of occurrence of such event, intimate the occurrence of the Event o...
	5.4 Upon receipt of the Share Escrow Failure Notice or the Selling Shareholders’ Share Escrow Failure Notice (as the case may be)  indicating that the Event of Failure has occurred, prior to the Transfer of the Sold Shares to the demat accounts of the...
	5.5 Upon receipt of the Share Escrow Failure Notice or the Selling Shareholders’ Share Escrow Failure Notice (as the case may be), after the transfer of the Sold Shares to the Allottees, but prior to receipt of final listing and trading approvals from...
	5.6 For purposes of this Clause 5.4 and 5.5 above, it is clarified that the total number of Sold Shares credited to the Selling Shareholder Demat Account shall not exceed or be less than the number of Offered Shares originally credited to the Escrow D...
	5.7 Upon the occurrence of an event of Failure of the Offer, the Share Escrow Agent shall ensure (in whatsoever manner possible) that each of the Selling Shareholders receives back their respective proportion of the Offered Shares in accordance with C...

	6. REPRESENTATIONS, WARRANTIES AND OBLIGATIONS OF THE SHARE ESCROW AGENT
	6.1 The Share Escrow Agent represents, warrants, as on the date hereof, and up to the term of this Agreement, and undertakes and covenants to the Company, each of the Selling Shareholders and the Lead Managers that:
	(i) it has been duly incorporated and is validly existing and is in good standing as a company under Applicable Law and that no steps have been taken for its winding up, liquidation or receivership under any Applicable Law, which prevents it from carr...
	(ii) as on the date of this Agreement, it is solvent and no adverse order or injunction or decree, restraining it to carry activities as listed in this Agreement has been passed or made by a court of competent jurisdiction or a tribunal in any proceed...
	(iii) it has the necessary authority, approvals, competence, facilities and infrastructure to act as a share escrow agent and to discharge its duties and obligations under this Agreement;
	(iv) it shall (i) hold the respective portion of the Offered Shares of the Selling Shareholders credited to the Escrow Demat Account, in escrow for and on behalf of, in trust for, the respective Selling Shareholders in accordance with the provisions o...
	(v) this Agreement has been duly validly executed by it, and this Agreement constitutes a valid, legal and binding obligation on its part, enforceable against it in accordance with the terms hereof;
	(vi) the execution, delivery and performance of this Agreement and any other document related thereto has been duly authorized and does not and will not contravene (a) any Applicable Law, regulation, judgment, decree or order of any governmental autho...
	(vii) No mortgage, charge, pledge, lien, trust, security interest or other Encumbrance shall be created by it over the Escrow Demat Account or the Offered Shares deposited therein, the Offered Shares deposited in the Escrow Demat Account shall not be ...
	(viii) it shall be solely responsible for the opening and operation of the Escrow Demat Account, and further agrees to retain the Offered Shares in the Escrow Demat Account until the completion of events described in Clause 5 of this Agreement. The Sh...
	(ix) no disciplinary or other proceedings have been commenced against it by SEBI or any other regulatory authority or governmental authority which will affect the performance of its obligations under this Agreement;

	6.2 The Share Escrow Agent undertakes to the Company and Selling Shareholders that it shall act with due diligence, care and skill while discharging its obligations under this Agreement and to notify each of the Company, the Selling Shareholders and B...
	6.3 The Share Escrow Agent shall provide to the Company and Selling Shareholders, from time to time, and upon request of any of the Parties, statements of accounts, on a weekly basis, in writing, until the completion of the Allotment of the Sold Share...
	6.4 The Share Escrow Agent agrees that it shall ensure that the Escrow Demat Account will not be operated in any manner and for any other purpose other than as provided in this Agreement and as required under SEBI ICDR Regulations. The Share Escrow Ag...
	6.5 The Share Escrow Agent hereby agrees and consents to the inclusion of its name and references to it for the purposes of the Offer, in whole or any part thereof, in the Red Herring Prospectus, the Prospectus and any other material prepared in conne...

	7. INDEMNITY
	7.1 The Share Escrow Agent hereby indemnifies and shall keep indemnified and hold harmless the Company, each of the Selling Shareholders, each of the Lead Managers, and each of their respective Affiliates and their employees, counsels, directors, offi...
	7.2 The Share Escrow Agent hereby agrees that failure of any Indemnified Party to exercise part of any of its right under this Agreement in one or more instances shall not constitute a waiver of those rights in another instance or a waiver by any othe...
	7.3 The Share Escrow Agent also undertakes to immediately as on the date of the agreement, execute and deliver and issue a letter of indemnity in a form as set out in Schedule G to the Lead Managers on the date of this Agreement. The Share Escrow Agen...

	8. Term and TERMINATION
	8.1 This Agreement shall be effective from the date of this Agreement until its termination pursuant to Clause 8.2 or Clause 8.3.
	8.2 This Agreement shall automatically terminate upon the occurrence of the earlier of the following:
	(i) upon the occurrence/completion of the events mentioned in Clause 5 above (including an Event of Failure, subject to the Share Escrow Agent having complied with all its obligations and undertakings under this Agreement) in accordance with the terms...
	(ii) in the event of the occurrence of an Event of Failure, the Share Escrow Agent shall ensure compliance of its obligations and undertakings under this Agreement, and specifically under Clauses 5.3, 5.4, 5.5, 5.6 and 5.7 of this Agreement. For the p...
	(iii) the declaration or occurrence of any event or initiation of proceeding of bankruptcy, insolvency winding up, liquidation or receivership (whether voluntary or otherwise) of or in respect of, or suspension or cessation of business (whether tempor...

	8.3 This Agreement may be terminated immediately by the Company and the Selling Shareholders in the event of (i) fraud, negligence, misconduct, bad faith or wilful default on the part of the Share Escrow Agent or (ii) breach by the Share Escrow Agent ...
	8.4 The Share Escrow Agent shall promptly issue a notice to the Parties, on becoming aware of the occurrence of any of the events or proceedings as set out in Clause 8.2(ii) above, including any pending, potential or threatened proceeding which would ...
	8.5 It is clarified that in the event of termination of this Agreement in accordance with this Clause 8, the obligations of the Share Escrow Agent shall be deemed to be completed only when the Offered Shares lying to the credit of the Escrow Demat Acc...
	8.6 Survival

	9. CLOSURE OF THE ESCROW DEMAT ACCOUNT
	9.1 In the event of termination in accordance with Clause 8.2(i), the Share Escrow Agent shall close the Escrow Demat Account within a period of two (2) Working Days from completion of the events outlined in Clause 5 and shall send a prior written int...
	9.2 In the event of termination of this Agreement pursuant to Clause 8.2(ii), the Share Escrow Agent shall immediately (and in any event within one (1) Working Day of such termination, unless the Offered Shares have been transferred earlier to the res...
	9.3 In the event of termination of this Agreement pursuant to Clause 8.3, the Share Escrow Agent shall within one (1) Working Day from the date of appointment of the substitute share escrow agent, debit all the Offered Shares in the Escrow Demat Accou...
	9.4 In case of occurrence of an event as stipulated either under Clause 5.4 or Clause 5.5, the Share Escrow Agent shall close the Escrow Demat Account within two (2) Working Days post credit of the Sold Shares to the respective Selling Shareholder Dem...
	9.5 Upon debit and delivery of such Offered Shares which are lying to the credit of the Escrow Demat Account to successful Allottees and/or to the respective Selling Shareholder Demat Accounts and closure of the Escrow Demat Account, as set out in thi...
	9.6 Without prejudice however to the accrued rights of the Parties hereunder, provided that upon termination due to any event specified under Clause 8.2(ii) or Clause 8.3, the Share Escrow Agent shall continue to be liable for its acts and omissions u...

	10. GENERAL
	10.1 Notices
	10.2 Assignment
	10.3 Further Assurances
	10.4 Governing Law
	10.5 Arbitration
	(i) In the event of any claim, dispute or controversy arising between the parties under this Agreement, including without limitation, the execution, enforceability, validity, existence, interpretation, implementation, termination or expiration, breach...
	(ii) Any reference of the Dispute to arbitration under this Agreement shall not affect the performance of terms, other than the terms related to the matter under arbitration, by the Parties under this Agreement and the Engagement Letter.
	(iii) Subject to and in accordance with the Applicable Laws, SEBI ODR Circular and the rules of the Mumbai Centre for International Arbitration, the arbitration mentioned above, shall be conducted as follows:
	(a) all proceedings in any such arbitration shall be conducted in the English language;
	(b) all Disputes between the Parties arising out of or in connection with this Agreement shall be referred to or submitted to arbitration seated in Mumbai;
	(c) the arbitral tribunal shall comprise of three arbitrators. The claimants in the Dispute shall collectively appoint one arbitrator and the respondents in the Dispute shall appoint one arbitrator. The two arbitrators so appointed shall appoint the t...
	(d) the arbitrators shall have the power to award interest on any sums awarded;
	(e) the arbitration award shall state the reasons on which it was based;
	(f) the arbitration award shall be final, conclusive and binding on the Parties and shall be subject to enforcement in any court of competent jurisdiction;
	(g) the disputing Parties shall share their respective costs of such arbitration proceedings unless otherwise awarded or fixed by the arbitrators;
	(h) the arbitrators may award to a Disputing Party that substantially prevails on merits, its costs and actual expenses (including actual fees of its advocates and arbitration proceedings); and
	(i) the Disputing Parties shall co-operate in good faith to expedite, to the maximum extent practicable, the conduct of any arbitral proceedings commenced pursuant to this Agreement.

	Provided that in the event any Dispute involving any Party is mandatorily required to be resolved solely by harnessing online conciliation and/or online arbitration as specified in the SEBI ODR Circular, including pursuant to any subsequent clarificat...
	(iv) Nothing in this Section 10.5 shall be construed as preventing the Disputing Parties from seeking conservatory or similar interim and/or appellate reliefs in any court of competent jurisdiction.

	10.6 Supersession
	10.7 Amendments
	10.8 Third Party Benefit
	10.9 Successors
	10.10 Severability
	10.11 Confidentiality
	(i) The Share Escrow Agent shall keep confidential all information and other materials passing between it and the other Parties in relation to the transactions contemplated by this Agreement, which was either designated as confidential or which by its...
	(a) its select employees, agents or advisors that it reasonably determines need to receive the Confidential Information in connection with the provisions and performance of this Agreement and who shall remain subject to the confidentiality provisions ...
	(b) any Person to whom it is required by Applicable Law or any applicable regulation to disclose such information or at the request of any Governmental Authority.

	(ii) In relation to Clause 10.11 (i), the Share Escrow Agent shall procure/ensure that its employees and other Persons to whom the information is provided comply with the terms of this Agreement. In case the Share Escrow Agent is required to disclose ...
	(iii) Confidential Information shall be deemed to exclude any information:
	(a) which is already in the possession of the receiving party on a non-confidential basis;
	(b) which is publicly available or otherwise in the public domain at the time of disclosure to the other Parties; or
	(c) which subsequently becomes publicly known other than through the breach of this Agreement by any of the Parties hereunder.
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