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BANKER TO THE ISSUE AGREEMENT
DATED THIS DAY OF OCTOBER 2§.2023
BETWEEN

“VRUNDAVAN PLANTATION LIMITED"
{AS THE ISSUER COMPANY)

AND

“ICICI BANK LIMITED™
(AS THE PUBLIC ISSUE BANK/REFUND BANK/SPONSOR BANK)

AND

KFIN TECHNOLOGIES LIMITED
{AS THE REGISTRAR TO THE ISSUE)

AND

INTERACTIVE FINANCIAL SERVICES LIMITED
(AS THE LEAD MANAGER)




THIS BANKER TO THE ISSUE AGREEMENT (“AGREEMENT") IS ENTERED INTQ ON OCTOBER
21,2023 AT AHMEDABAD ON THIS INTO BY AND AMONGST:

BY AND AMONGST:

VRUNDAVAN PLANTATION LIMITED, a Company incorporated under the Comipanics Act, 2013 and having
its Registered Office at 307, Sun Avenue One, Nr Sun Prima, Ambawadi, Ahmedabad - 380006, Gujaral, India
(hereina frer referred to as “the Company™ “VPL'Y “the [zsuer™ “ssuer”) (hereina fler refemed as the “Company"
which expression shall, unkss it be repugnant 1o the contoxt or meaning thercal, be deemed to mean and includz its
succeseors and pomitted assigns); FIRST PART;

AND

ICICI BANK LIMITED, a company incorporated under the Companies Act, 1956 and licensed asa bankunderthe
Banking Regulation Act, 1949 and having its registered office at ICICI Bank Tower, Near Chakli Circle, Old Padma
Road Vadodara Gujarat 390 007 and for the purpose of this Agrcement acting through its branch office at Capital
Market Division, 163, 5th Floar, HT Parckh Murg, Backbay Reclamation, Churchgate, Minmbai-400020,
Mabarshtm, [ndia (hercinafrer referred to as “ICICE” or “Banker to the Issue/ Sponsor bank/Refund Bank/
Public Issuc Bank™), which expression shall, unless it be repugnant to the context or meaning thereof, be desmed to
mean and include its suceessors and permiticd assigns, of the SECOND PART:

AND

KFIN TECHNOLOGIES LIMITED, a company within the meaningofthe Companies Act, | 956, asamended and
having its registered office at Selenium Tower-B, Plot 31 & 32, Gachibowli, Financial District, Narakmmguda,
Serilingampally, Hydembad - 500032, Telanganz (hereinafler referred 1o as the "Registrar”), which expression shall,
unkess it be repugnant 1o the context or meaning theseof, be decined to mean and mchide its successors and
pemmiited assigns, of the THIRD PART;

AND

INTERACTIVE FINANCIAL SERVICES LIMITED, a company mcorporated undar Companies Act, 1956 and
having SEBI regisization number INMOOO0I2836 and having jis regivtered office at Office No. 508, Fifih Floor,
Privicra, Nebiru Nagar, Ahmedabad — 380 015, Gujarat, India, Gujarat, Indiz (hereina fler referred o as “TFSL" of
“Lead Manager” and “Underwriter”, which expression shall, unless it be repiignant to the context or meaning
thercof, be deemed to mean and inelude its Stecessors and permilted assigns), of the FOURTH PART; and

In this Agreement;

{1} ICICI Bank Limited & here in afterrefemad to asthe “Public issue Bank/Bankerio theTssuc/Refund Bank/
Sponsor Bunk™ and

(i} The Company, the Lead Manager. the Registrar, Banker to the Issue/Public lssue Bank/Refund
Bank/Sponsor Bank are heveina fier colicctively referred to as the “Parties™ and individually asa “Party”,

WIHEREAS:

A, The Insuer is proposing an initial public offering of up to 14,16 000 equity shazes of face value Rs, 10/-cach at
a price of Rs, 108/~ aggregating to Rs.152928 Lakhs of the Tssuer ("Equity Shares™ and such proposed issue,
the “Issue™) in temms of Chapter X of SEBI (Issue of Capital and Disclosure Regquircments) Repulations, 2018
through the fized price methad (“Fixed Priee™), as prescribed in the Sceurities and Exchange Board of India
(Iasue of Capital and Dhclosure Requirements) Regulations, 2018, as amended from time to time {"SEBI
ICDR Reguiations™), ata prive as may be docided by the Issuer in consuliation with the Lead Mana ger (“Tssue
Price”)

B. The Equity Shares have nat been and will not be registered under the US, Securities Act of 1933, (the “Us.
Securities Aet™) or any siate securities bws in the United States and may net be offered or sold within the
Uniled States or to, or for the actount or benefit of, “US, pemons” (as defined in Regulations under the
Securdiics Act). Further, no offer of seeurities to the public (as defined under Directive 20003/71/EC, together
with ainy amendments) and implomenting measures theicio, (the “Prospectus Directive™ has been or will be
made in respeet of the Drafl Prospectus/Prospectus or otherwise, in any member State of the Eurapean
Ceonamic Arca which has implemented the Prospectos Directive except for any such offer made under
exemptions available under the Prospectus Dircctive, provided that no such issue shall fesult in 2 requiresent
to publish or supplement 3 Prospectus pursiant to the Prospectus Dircetive, in respect of the Drall Prospecius
or otherwise in respect of the Equity Shares. The Issue will include fssue (i) within India, to Indian
institutional, non-institutional and reta il investors n compliance with the SEG| ICDR Reguiations, asamended,
and (iij ouside India, only ta eligible “qualified institutiona] buyess™ as defined in and refermsd to in the Draft
Prospecius as the “QIBs”. Accordingly, the Equity Shares will be issued and sold only ouiside the United
States in compliance with Regulations of the U8, Securitics Act and the applicable laws of the Jurisdiction
where those fsues and sales Gccur. The Equity Shares are propozed 1o be offered o the public under
Regulation 229(2) of Chapter IX of SEBT ICDR Regulations via Fixed Price Process,




The Issuc has been sutherized by a resolution of the Company’s Board dated June 01, 2022 and by the
shareholders’ resolution adopted pursiantto Section 62(1)(c) of the Companics Act, 2013 atthe Extra Ordinary
General Meeting held on June 08,2023,

The Company has appoached and appomted the Lead Managerio manzge the Issueand the Lead Manager has
accepted the engagement in temas of their mandate/ engagement letter. The LM and the Company have
executed an Issuc Agreement dated July 05, 2023, in conncction with the Jesue {the “lssuc Agreement™),

Pursuant to the SEBI circular no, CIR/CFI¥POLICYCELL/1 172015 dated November 10, 2015 (the “2015
Circular™), all Applicants are required o submit their AppErations only through the ASBAmechanism, Further,
pursuant to the SEBI circular no. SEBVHO/CEFDIDI L2/CIR/P/2018/1 38 dated November 1.2018 {the*2018
Circnlar™) the Retail Individual Applicant may also pagticipate in this lssus through UPT in the ASBA
mechanism, Accordingly, the Company in consulta tion with the LM, hasagrecd toappoint ICTCI Bank Lim ited
as the Banker o the Issue, Sponsor Bank and the Refund Bank to des! with the various matters relating o
collection, appropriation and refund of monics in relation to the lssue, including (i) the retention of monics in
the Public uue Account received from all Applicants (including ASBA Applicants and Retzil Individual
Applicants who optad to apply through UPL in the ASBA mechanism) in accorda nee with the Companies Act.
2013, (i) the transfer of funds fram the Public Tssue Account to the Refund Account orthe Tespeciive acoount
of the Company, and (iv) the refund of monies to all Applicants, in the event that the Company fails to obtain
listing and trading approvals and cerdain other matters related thercio as described in the in accomdance with
Applicable Law

In furthermace to the above and at the request of the Company, ICICT Bank Limied has agreed to actas a
Banker to the Issue, in osder to enable the campletion of the Issue, and has also agreed to act as the Refund
Banker in accordance with the process specified in the Draft Prospectus and the Prospectus and subject to the
terms and conditions of this Agrecieni;

The Sponsor Bank shall set as a conduit between the stock excha nge and National Paymicnts Corporation of
India (“NPCI"} for the ASBA Applicants with UPL ID in osder to push the mandate collect requests and / or
payment mstructions of the Retail Individual Applicants into the UPL.

The Company has approached and appoinied as the Registrar to the Issue punuant o and by way of an
agreciment dated June 30, 2023,

The Company will filed the Dmft Prospectus dated July 12, 2023 with the SME Platform of BSE Limited (the
"BSE") (BSE SME),

The Company isawa iting in - principle approval from BSE SME.

The duties, responsibilitios and Babilities of the Banker to the Tssue mentioned in this Agreoment shall be
limited to the operation of Accouni(s) opened and ma mtained by the bank in such capacity in accordance with
this Agreemicnt, the Dmft Pmspc-.lu:«‘.-"Prcspc-ctui'Abridgcd Praspectus and the SEB] (Bankers to an [5sue)
Regulations, 1594, as amended from time to time ("SERI Banker Regulations"),

Accondingy, in order to enable the collection, appropriation and refund of maoiies in refation to the Issue and
certain othier matiers reluted theeeto, the Company in consuliation with the Lead Manager have agreed to
appoint the Banker to the issue, the Public Essue Account Banks and the Refund Baiik on the teoms ot out in
this Agreement,

NOW, THEREFORE, IN CONSIDERATION OF THE FOREGOING AND THE MUTUAL PROMISES,
COVENANTS AND AGREEMENTS SET FORTH IN T HIS AGREEMENT, AND FOR OTHER GOOD
AND VALUABLE CONSIDERATION, THE SUFF ICIENCY OF WHICH IS HEREBY ACKNOWLEDGED
BY TIIE PARTIES, EACH OF TIIE PARTIES HEREBY AGREE AS FOLLOWS:

1.

L1,

DFFINITIONS AND INTERPRETATION
Interpretation

Capitalized terms used in this Agreement and not specifically defined herein shall have the respective
meanings ossigned to them in the Drit Prospectus ¢ Prospectus filed/to be tiled with the Designated Siock
Exchange/ RoC. In thic Agreement, unless the context otherwise requines:

(@}  words denoiing the singular shall incluide the plumaland vice versa

by headings are only for convenience and shall be ignared for the purposes of intempretation;

e)  refercnces to the word “inelyde™ or “including” shall be construed withour limitating;

{d)  reforences to this Agresment orto any other ageement, deed or other instrument shall be consitucd as
a reference to such agreement, deed or other instrument as the same may from time fo lime be
amended, varied, notated or supplemented;

(&) words denoiing 2 person shall welude an individual, corpartion, company, partaership, trust or other
entity;

(fy  reference to any Party 10 this Agreement or any other agreement or decd or other instrument shall
include its successors or pemmitted assigns;




(2} unless pthorwise defined the refercnce to “days™ shall be construed as references to calendar daysin
the Gregorian calendar

(h) o reference to a seotion, paragraph or anncxure is, unless mdicated 1o the contrzyy, a reference to a
section, pam graph or annexure of this Agrecment; znd

(1) references to any staiule or statuiary provision shallbe construed as a reference ta the sime as it may
have been, ormay from timc to time be, amended, modificd or re-cnacted:

() References to “Rupecs”, * ™ and “Rs.” are references to the lawlul cumency of the Republic of India,

(k) all refercces to “Banker to the Issue” shallaks include refercnices fo their respective “Comespondent
Banks", if such banks have been appointed by Bankerto the lssue and all references to “Public [ssue
Accounts” shall include any accounts established by the Comespondent Banks purmsuant to such
appaiiment; and =

1.2 Definitions

All capitalived terms used in this Agreement, inchuding the preamble and the recitals heveto shall, unless the
context otherwise requires, have the meanings assigned to such terms below:

“Affiliates” shall mean, with respect to any pemon: (a) any persons that directly or indirectly through one or
more intermediaries, control or are contralled by or are under comman comirel with such person; {b) say
persons over whom such person has a significant influcnce or which has significant influence over such
person, provided that significant influsnce over a peman is the power fo parnticipate in the financial,
management and opemting policy decisions of the person but is less than control over those palicies and that
sharcholders beneficially holding a minimum of 20% interest in the voting power of the peson are presumed
to have a significant influence on the person: and (¢) any other person which is a holding company,
subsidiaty or joint venivre counterparty of any person in (a}or{b). As used in this definition of Affilia te, the
term “control” (including the temis “controlling”, “controlled by™ or “under common control with™) or
“inlluence™ means the possession, direct or indircet of the power to discct or cause the dircetion of the
management and policies of a person whether through the ownership of voting shares by contmct or
otherwise,

“Agreement” shull have the meaning assigned to such term in the preamble hereto;

“Allotied” or “Alletment” or “Alef” means the issue and allotment of the Equity Shares pursuant to the
quity pumua
[ssuc;

"Applicant/ASBA Applicant” shali mean any prospective invesior who has made an Application in
accordance with the Prespectus;

"Application” shall mean an indication to make an Application during the Application Period by a
prospective investor to subscribe to the Equity Shares at the Jssue Price, including all revisions and
madifications thereto;

"Application Amount” shall mean the lssuc Price indicated in the Application Form and payable by an
Applicant on submission of the Application in the Offer:

"Application Form" shall meun the form in ternms of which the Applicant shall make an Application o
subscribe to Equily Shares and which will be considered as the application for Alotment of the Equity Sharcs
in terms of the Prospectus:

"Application/ Offer Closing Date” shall mean any such date on completion of the Banking hours afrer
which the Intermediarics will not accept any Applications for the Offer, which shall be notified in a widely
circulated English national daily newspaper and a Hindi nationzl daily newspaper and a regional daily
newspaper at the plice where the registered office of the Company is situated;

“Application/Offer Opening Date" shall mean any such date on which the SCSBs and Intermediaries shall
start secepting Applications for the Offer, within the Banking hours which shall be the date notificd in a
widcly circulated English nationaldaily newspaperanda Hindi nationalda ily newspaperand a regional daily
newspaper at the place where the registered office of the Company is situated.

“Application Peried" shall mean the perind between the [ssue Opening Date and the Issue Closing date
(inclusive of both dates)and during which prospeetive Applicants can submit their Applications;

“Arbitration Act” shallhave the meaning assigned (o such term in Clause 15 here to;

“Applicaiion Supparted by Blocked Amaunt” or “ASBA” means the application (whether physical or
clectronic) used by an ASBA Applicant to make an application autherizing an SCSB to block the Application
Amount in their specificd bank accoont maintzined with an SCSB;

"ASBA Applicant/ Applicant” means any Applicant which intends to apply theeugh an ASRA;

“Associate Entity(ics)” mesns the Company’s associate(s) as defined under the Indian Accounting Standard

(8. _




“Banker to the Tssue” means the bank{z) which is'aze clearing member(s) and registered with the SEBI ag
Banker to the Tssue with which the Public Tssue Accounts have been opened, and is ICICH Bank Limited for
the purposes of this Offer:

“Banking Hours” means in respeet of Banker to the tesue, the time during Werking Days when scheduled
commercial banks are gencrally open for business at Mumbai, India ic. 10.00 AM to 5.00 PM

“Board” or “Beard of Directors” means Roard of Directors of Company unless otherwise speeified;
“Clesing Date™ means the date of Alloiment of the Equity Shares by the Company;

“Colicction Centres™ means those branches of the Public lssue Bank where ASBA collection fonn can be
collectzad;

“Companies Act” shall mean the Companies Act, 2013, to the extent in farce, together with the rules and
regilztions made there under, including, without limitation, the Companies (Share Capital and Debentures)
Rules, 2014 and the Companies (Pmspectus and Allotment of Sceurities) Rules, 2014 (including any
statwiory modifications or re-enactment thereof for the time being in force), 1o the cxsent applicable;

“Comipany” shall have the meaning assigned to such temm in the preamble hereto;

“Control” shall have the mezning set forth under the Sccurities and Exchange Board of India (Substzntial
Acquisition of Shares and Takeovers) Regulations, 201 | and the tams “Controliing™ and “Controlled” shall
be construcd accordingly;

“Designated Date” mezns the date on which funds are transferred from the SCSBs 1o the Public Offer
Account afier the Prospectus is filed with the Designated Stock Exchange, fellowing which the Beard of
Dircctors shall transfer £ allot the Equity Shares to successful Applicanis;

“Desigmated Steck Exchange” means the SME Pl tform of BSE for the purposes of the Issue;

“Disputing Parties™ shall have the meuning assigned to such term in Clause 15 heretn

“Draft Prospectus” shall mean the Draft Prospecius of the Company which has been {iled with the
Desigmated Stock Exchange and SEBT in accerdance with Regulation 246 of SEBI ICDR Regulations:

“Eligible NRI” means 2 Non-Resident Indian in a jurisdiction outside India where it is not unlawful to make
an offer or invitation under the Tssue and in relation to whom the Drafi Prospectus will constitute an
invitation to subscribe to the Cquity Shares:

“Equity Shares” shall have the mea ning assigited to such tenm in the recitals hereto;

“FEMA” means the Forcign Exchange Management Act, 1999, together with the rules and regulations
framed there vnder;

“FPI” means a Foreign Ingitutional Investor, as defined under the Securitics and Exchange Board of India
(Forcign Institutional Tnv cstors) Regulations, 1995, as registered with SEBI;

“Group Companies™ mcans the entitics identified as Group Cempanies in the Drafl Prospacius / Prospectus:
“Issue” shall have the meaning ass igned to such term in the recitals hereto:

“Issue Price” means the {final price at which the Equity Shares will be alletted/tmnsfer in tomms of the
Praspecivs. The Issue Price will be decided by our Company in consultation with the Lead Manager;

“Issue Agreement” shall have the meaning assigned to such temm in the recitals hessta;

"Issue Closing Date" shall mean any such date on complerion of the Banking Hours afler which the
Intcrmediaries will not accept any Applications for the Tssue, which shall be notified in a widely circulated
English nationaldaily newspaperand a Hindi national daily newspaper and 4 regisnal daily nowspaperat the
place wheie the registered office of the Company is situated;

"Issue Opening Date” shall mcanany such date on which the SCSRs and Intermediades shall stant accepting
Applications for the Issue, within the Banking Hours which shall be the daie notified in a widely circulated
English nationaldaily newspaper and a Hindi national daily newspaper and o regional daily newspaperat the
phice where the registersd office of the Comipany is situated;

“Lead Manager™/ LM shal have the meaning assigned to such term in the preamble hereto;
“Non-Institutional Applicants” shall mean all Applicants other than Retail Individual Applicants and QIBs

and who have applicd for Equity Sharcs for un amount more than Rs. 2,00,000/- (but not including NR1s
other than Eligible NRIc);
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“NRI” or “Non-Resident Indisn” meens a person resident outside India, as defined under FEMA, and who
is a citizen of India or 2 Person of Indian Origin and such teom as defined under the Foreign Exchanpe
Management (Transfer or lssue of Security by a Pemson Resident Ouiside India) Regulations, 2000, as
amended;

“Parties” or “Party” shall have the mesning assigned to such term in the preamble herete;
“Permitied Assign” mean such persons as are specified in Clause16 hereto;
“Promoters” means the persons and entitics identified as the Promotess in the Draft Prospectus/Prospectus;

“Promoter Group” means the persons and entities identified as the Promater Group in the Deafiy
Prospeetus/Prospecius;

"Prospectus” shall mean the Prospecius of the Company which will be filed with BSIE/SEBI /ROC and

others in aceandance with Section 26 and 32 of the Companies Act, 2013 afier gerting in-principle listing
approvalbut before opening of the Offer;

“Public Offer Account” micanstheaccounts opened with the ICICI Bank Limited to receive maonies from the
accounts held with the SCSBs by the Applicant/ ASBA Applicants, in each case on the Designated Date in
terms of Section 40 of the Companies Act. 2013:

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

“RBY” mcans the Reserve Bank of Tndia;
“Refund Banker” shall be ICICI Bauk Limited pursuant to occurrence of event us mentioned in Clause 3.3,
“Registrar 0 the Tssue” shall have the meaning assigned to such term in the preamble hereto;

“Retail Individual Applicants” nicans mdividual Applicants (including HUFs and NRIs) who have applicd
for Equity Shares foran smount not more than or equalto Rsin any of the application optioas in the Oifer;

“ROC” shall mean Registar of Companics, Aimcdabad:

"ROC Filing” shall mean the filing of the Prospecius with the ROC and dated in terms of Section 26 and 32
of the Companies Act, 2013;

"SCSB” or “Self-Certified Syndicate Bank™ micans the banks which are registercd with SEBI under the
Securities and Exchange Board of India {Bankers to an Issue) Regulatinns, 1994 and of fer services of ASBA,
including  blocking  of  bank  aceount, @ list of  which s availble at
hitpsy fwww sebi sov.in fsebihwebh ‘otherOtherAcrion dodoR ceagnised =ves

"SEBI” shall have the meaning asvigmed to such torm in the recitals heretey;
“Sponsor Bank” shall have the meaning given to such term in the preamble to this Agreement;

“Sponsor Bank” shall meanI1CICI Bank Limited, appointed by the Company in consuliation with the Lead
Manager as perthe Securities and Feha nge Board of India (lssue of Capital and Disclosure Reguircments)
Regulations, 20§18 and Circular issued by SEBL, to act as conduit batween the Designated Stock Exchange
and NPCI in order to push the mandate collect requests and / of payment instructions of the retzil investors
into the UPI;

“Underwriter” means luteractive Financial Services Lim ited are the Underwriter to the lssue;

“Underwriting Agreement” means the agreement dated July 05, 2023 entered into amongst the Undernwriter,
Lead Managerand the Company:

“UPE” shall mean the instant payment system developed by the NPCI, which allows instant tnsfer of
money between any twe persons’ bank accounts using a payment address which uniguely identifies a
person's bank account;

“UPTID" shall mcan the 1D created on Unified Payment Interface (UPT) for single-window mobile payment
system developed by the National Payments Corporation of India (NPCI);

“US, Securities Act” shall have the meaning as’med to such tem in the recitals herera;
“Waorking Day" shall huve the meaning ascribed under Regulation Z(immm) of SEBI ICDR Regulations;
The Partics acknowledge and agree that the recitals and preamble to this Agreement as well as the Annexares

and the Schedule attached hicreio form an integral part of this Agrecment.




2.

22.

23,

25,

2.6,

2.7

2.8,

Bunker to The Issue, Sponsor Bank Refund Bank snd Public Issue Account.

The Banker to the [ssue hercby agee to act as such and 10 perform such function/duties and provide such
services that a banker (0 an issue and sponsor bank are gencmlly expected (o provide and it being clearly
understood that such functions'duties and services shall slways be desmed w include any incidental or
ancillary funciivns/dutics and services and any other functions/duties and services which u banker to an issue
and sponsar bank are geacrally expected 1o fulfil o perfomm, in order to enable the completion of the Bsue in
accordance with the processes specified i the Prospectus, Circular, applicable SEBI regulztions. The duties,
responsibilities and fiabilitics of the Banker to the lssue and Spansor Bank mentioned in this Agreement shall
be related to the aperation of the respective account opened and mamiained for the lssue which shall be in
accordance with this Agreement, the SEBI regulations and other applicable laws and regulations. Provided
that no provision of this Agreement will constitule any obligation on the pant of the Ranker o the [ssue and
Sponsor Bank to comply with the applicable instructions prescaibed wnder the SEBI ICDR Regulations in
relation to any application moncy blocked under the ASBA process.

Simultancously with the execuiion of this Agreement, the Banker to the fzzuc and Sponsor Bank shall
cstablish one or more "no-lien accounts” (the "Public Issue Account”) for transfer of funds from the SOSBs
to the Public Issue Account,

The Accounts shall be specified as lollows:
Vrundavan Plantation Limited- Public Issue Account for depasit of monics collected fram Applicants.

The Company shallexecute all docurments and provide further information as may be required by the Banker
to the Tssue and Sponsor Bank to the establishment of the above Public Issue Accouni(s).

The monies lying to the credit of the Escrow Accounis and the Refund Account shall be held by the Banker
to the Issuc and Sponsor Bank, as the case may be, solely for the benefit of the beneficiaries, detemined in
accomdance with the terms of this Agreement, The Bankerto the Issuc and Sponser Bank, as the caze may be,
shall neither hiave any lien, encumbrance or aniy other right on the amounts standing to the credit of the
Escrow Accounts andfor the Refund Account nor have any right to set off, against such ameunt, any ather
amount claimed by the Banker te the [ssue and Sponsor Bank againstany person, including by reason of non -
payment of charges / fees 1o the Banker to the Issue and Sponsor Bank, as the case may be, forrendering
services as agreed under this Agreement or for any other reason whatsocver.

The operation of the Public [ssue Account by the Banks shall be strictly in accordance with the terms of this
Agreement and applicable laws and regulations. The Public Tssue Account shall not have cheque drawing
faciiitics and deposits into and withdrawals and tmnsfers from such accounts shall be made strictly in
sccordunce with the provisions of Clause 3 of this Agrecment.

The Bankerto the Issue and Spansor Bank here by agree, confinm and declare that they do not have (and will
not have) any beneficial interest in the amounts lying to the credit of the Public Issue Account, and that such
amounts shall be applied in accordance with the provisions of this Agreement, Prospecius, SEBIICDR
Regulations, Companies Act, 2013 and any instructions bsued in terms thereof,

The Banker to the Issue and Sponsor Bank shallcomply with all the terms and conditinns of this Agreement
and all directives or instructions issued by SEBI or any other regulatory suthority, the Company, the Lead
Manager and the Registrar to the Tssue, in connection with its responsibilitics under this Agrecment,

3. Operation of the Public Tssuc Account and Refund Account, Depaesits into the Public Tssus Aceount

3.2,

311, Application Amounts pursuant to the Issue shall be deposited by the SCSBs and Sponser Banks into
the Public Issue Accouni(s) upon approvalof Basis of Allotment by the Designated Stock Exchange;

3.1.2. The deposits in to the Account should be made in “YRUNDAVAN PLANTATION LIMITED-
Public lssue Account”;

313, Funher the refund benker is also required to epen the refund account i the name of
“VYRUNDAVAN PLANTATION LIMITED- Refund Account” post getting intimation from the
Lead Manager for the puspese of refuniding the amount fram the Public Issue Account in case of
event oiher than failure of Issue as mentioned in the clzuse 3.

Withdrawals and / or Application of amounts credited to Public Issue Account
The withdrawals and application of amaounts credited to the Public ssue Account shall be appropriated or
refunded, as the case may be, on the vecumence of centain events and in the manner

more particulardy described herein below:

Failure of the Issue

3300 The fssue shall be decmed to have failed in the cvent of the occurrence of any of the following
evenis:

A S e




34.

3.3.2,

33.5.

(i) the Company fails te open the Issue as per the timelings prescribed by SEBI;

(ii} the lssue becoming illegal or being injuncted or prevented from completion, or otherwize
rendered in fructuous or unenforccable, incliding pussuant to any order or diection passed
by any judicial, statutory or remlatory autherity having requisite authority and jurisdicion
over the Issue;

(iii} the declaration of the intention of the Compuny to with draw and/or cancel the Tssue at any
time a fter the lssue Opening Date and before the Designated Date;

(iv) failure to enter inte the Underwriting Agreement or the Underwriling Agreement being
terminated in accendance with its terms o having become illegal or uncaforceable for any
reason on i the event that its performance has been prevented by any judicial, statutory or
regulatory authonily having reguisite auihority and jurisdiction in this behalf, prior to the
ransfer of funds into the Public Offcr Account in accordance with the terms of Clause 3 of
this Agreement;

() non-receipt of minimum 100% subscription for the Issuc upon fulfilment of the underwTiting
abligation of the Underwriter: and

(vi) The ROC filing not having eccumed within the timelines as prescribed under 2018 Circular
read with SEBI [CDR Regulztions,

The Lead Manager shall, on the receipt of the relevant information from the Company regarding
such on event, intimate in writing to the Banker to the lssue, Sponsor Bank, Refund Bank, and the
Regismar to the Issue (specified in Annexure G herete) of the oocumence of any cvent specified in
Chiuse 3.3.1 of this Ageement and to unblock the aceount of Applicanis and send the Applications
ta the Registrar to the Issue for their futther acting,

The Banker to the Tesue and Sponsor Bank shall be dizcharged of all their legal ebligations under
this Agreement only if they have acted bona de and in good faith and in accordance with the ferms
of this Agreement, applicable SEBI ICDR Regulations and any applicable law or regulation,

In the event, the Company fails to list its Equity Shares in the manncr and timelines described in the
Prospecius, the Lead Managershall imtimate the Public Tzsue Bank and Public 1ssue Bank a fter such
intimation shall tnsfer the funds from Public Issue Account to Refund Account as per the writien
mstruction (specified in Annexure H) from Lead Manager and the Registrar to the Issue for further
payment to the beaeficiary Applicants,

If the Tssuer fails to make application 1o the Designated Stock Exchange or obtain permission for
listing of the Equity Shares, in zccordance with the provisions of Section 40 of the Companies Act,
2013 read with applicable provisions of SEBI ICDR Regulations, the [ssuer may be imposed with
such ponalty as prescribed ynder Companies Act, 2013, SEBI ICDR Regulations and other
applicable laws.

Comipletion of the Issue

34.1

34.2,

343.

The Lead Manager shall, only after the Company files the Prospectus with the Designated Stock
Exchange, intimate in WTHIng in the preserbed fonm tspecified in AnnexureAl hercio), the lssue
Opening Date and Issue Closing Datc to the Banker to the izsiie, Sponsor Bank and the Registaur to
the lssue at kast two (2) Working Days prior 10 such lasue Opening Date. In case the issue is
extended by the Compuny, the Lead Manager shall ecomimunicate such extension and new lssue
Closing Date, before the original Tssuc Clasing Date,

The Registrar, shall, on or prior o the Designated Date, in wiiling in the prescrbed form (specilied
in Annexure B hereta), intimate to the SCSBs, the Designated Date and provide the SCSBs with
the written details of the amounts that are to be transfeared, in cach case, to the Public Offer
Account. The amounts to be tmnsfemed to the Publie Offer Account by the SCSBs represent
Applications Ihat have received confirmed allocation in respect of the Equity Shares in the Offer,

Upon approval of Basis of Albstment, Registrar to the Issuc will shase the debit file with Sponsor
bank (through Designated Stock exchange) and SCSBs, ag applicable, for credit of funds in the
Public Issue Account and unblocking of excess funds in the RITs account. The Sponsor Bank based
on the mandate approved by the RII at the time of blocking of funds, will raise the debit/ colkect
request from RUs bank account, whercupon the funds will be tmnsfzmed from Rils sccount to
Public Issue Account and wiaining funds, i any, will be unblocked without any manual
intervention by RI1 orhis/ her bank,

The Regisizar to the lssuc shall be solely responsible to prepare funds transfer schedule based on
appraved Busisof Alfstment and for imonies to be creditad by the SCSEs and Spansor Bank into the
Public Tesue Account.

Provided, however, that noiwithstanding anything stated in this Agreement, the Company hereby
agrees that it shall takeall necessary actions to ensure that the amount representing the fees of Lead
Managers in temas of the Engapgement Letter and the Issuc Agreement and Registrar to the Lisve,
Legal Counsel to the Tssue and other iniermediary fees, if any, payable by the Company (as
/ t
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applicable and as specificd in wiiting in the prescrbed form (specified in Annexure A2) shall be
paid immediately upon receipt of listing and trading approvals in respect of the [ssue from the
Public Issue Account,

346, In respect of the amounts lying to the credit of the Public Offer Account, the follewing specific
provisions shall be applicable:

(i}

(ii)

(iif)

{iv)

v}

vi)

(viD)

The Company agees that it will retain an amount upio 2,00,00.000/~(Rupee Twe Crore
Onaly) fecs tewards the Lead Manager, Registrar to the lssue, Legal Counsel to the lssue and
other intermediary fees, if any, payable by the Company (as applicable) in the Public Tesue
Account until 2 copy of the instructions as per AnnexureA? is defivered to the Banker(s) to
the Tssue.

The Lead Manager shall, following the reccipt of the listing and trading approvals, provide
the Banker to Issue and Sponsor Bank, in the prescribed form {specificd in AnnexureA2
hereto), instructions stating the details of the payment towards the amount representing the
fees of Lead Managers, Registrar to the Issue, Legal Counsel 1o the lssuc and other
intenmediary fees, if any, payable by the Company to vatious intermediarics (as applicable).

The instructions inforn of Annexure A2 jssued by the Lead Manager shall be binding on the
Bankerto Izsucand Sponsor Bank imespective of any contrary claim or instructions from my
panty including the Company. This provision is an inevocable instruciion from the Company
to the Banker(s) to Issue to debit the Public Tasue Account as per the details contained in
AnnexureAl.

The Company or the Lead Manager shail have the right, subject to lisiing and treding
approvaleand subject to the Basker (o the Issue and Spensor Bank receivinga *No Objection
Certificate’ as specified in Annexure A3 from the Lead Manager to give specific instructions
as per Annexurc B2 to the Banker to the Issue and Sponsor Bank to make payment fully or
partially, in one or more tranches, to release the funds to the Company from the Public Tssuc
Account. The instructions in form of Aunexure B2 issued by the Compzany or the Lead
Manager shall be hinding on the Banker 1o the lzsue and Sponsor Bank imespective of any
contrary claim or instnictions from any parnty. The amount in Annexure B2 will not exceed
the amicunt in the Public Issue Account after keeping aside the amount mentioned in
Amnexure A2, This provision is an icvocable instruction from the Company to the Banker
to the lssue to debil the Public Tssue Account as per the details contained in Annexure B2,
The written instructions as per Aunexure B2 shall be valid imstructions if signed by the
persons named in Annexure F2 and whose specimen signatures are contained herein. Banker
to the Issue and Sponsor Bank shall notaccept any instructions from the Company forrelease
of funds from Public Issuc Account to any otfier account until they receive a No Objection
Centificate in the preseribed format (specified in Anmexure A3) from the Lead Manageranda
copy of the listing and trading approvals from the Designated Stock Exchange,

This provision is animevocable instruction from the Company to the Banker to the lssue and
Sponsor Bank to not acccpt any instructions fwom themt until it receives a ‘No Objection
Certificate’ speeified inAnnexure A3 from the Lead Mo nager.

The written mstructions as per AnnexureA2 and AnnexureAd shall be valid instructions if
signed by the any one person named in Anuexure F1 and whose specimen signatures are
confained herein,

Following the payment of all amounts as specificd in AnnexureA2 and AnncexureB2, the
Company shall have full recourse to any balance amounis remaining in the Public lssuc
Account.

3.5, Closure of the Public lssue Account

Banker to the lssue upoi writien instnictions from the Company shall take the steps necessary to ensure
closure of the Public Tssue Accouat promptly aficr all monics in the Public Tssue Account arc tmansfared in
accordance with the tems of this Agreement,

3.6, Closure of the Refund Account

ICICI Bank Limited shall take the steps necessaty to enswie closurc of the Refund Account after recciving the
written instruction from Compa ny as meniioned in Annexure I,

4. DUTIES OF THE REGISTRAR

The Parties hereto agree that the duties and responsibiitics of the Registrar to the lssue shall include, without
lmitation, the following:

4.1.  The Registrar (o the Issue shall at all tinics carry aut its obligations hereuader diigently and in geod faith.




4.2

4.4,

4.6.

4.7.

4.8,

The Registrar 1o the [ssue shall comply with the provisions of the Applicable SEBI Regnlationsand Circular

The Regisisar to the Issue shall maintain accurtely at all times the physical and electranic records relating
the Applications) received from the intermediasies and the SCSBs, as the case may be, including, without
limitation, the following:

(i) particelarns reketing to the allocation and Allotment of the Offer Shares for the Offer;

(i) pazticulars relating to the monics to be trmnsferred to the Public Offer Account in accondaince with
the terms of this Agreement, the Draf Prospectus, the ICDR Regulations and the Companies Act;

(i) Particulars of various pre-printed and other stationcry  supported by reconciliation of
cancched/spoilt stationery,

(iv) the Applications reccived from the Intemediaries and the SCSBs and ali information incidentals
thereto in respect of the ssye and the Application Amount and 12 Yy the details mentioned in the
Application with the schedule provided by the STCSRs. For the avoidance of daubt, if there isany
discrepancy in the amount paid as per the Application Foru{s) and the conespanding entry (ies) in
the bank schedulefs), the amount as per the bank schedulefs) will be considered as final for the
purpose of processing and the Banker to the lssue shall be responsible for any claims, actions,
losses, demands or dumiages that may acse in this regard.

The Registrar to the Issuc shall provide i a timely manner, including as required under the SERI ICDR
Regulations, all accurate infommation to be pravided by it under this Agreement, to ensure approval of the
Basis of Allotment by the Designated Siock Exchange, proper Alloiment of the Equity Shares, ncluding
providing the Banker to the Issue with the details of the monics and extending aff support in obtaining the
final inding and listing approval of the Equity Shares within twe (2) Working Days from the Jasue Closing
Date,

Upon approval of Basis of Allotment, Registrar to the Issue shall share the debiit file with Sponsor Rank
(through Designated Stock Exchange) and SCSBs, as applicable, for credit of funds in the Public [ssue
Aczount and unblocking of exeess funds in the RIls account, The Sponsor Bank based on the mandate
approved by the RII at the tinic of blocking of funds, will mise the debit / calleet request from Rils bank
Aecount, wherelipon the funds will be transfemed from Rlls account to Public 1ssue Account and rema ining
funds, if any, will be unblocked withaw any manualintervention by RU or his / her bank,

The Registaar to the lssue shall be solely responsible and lable for any delays in supplying accurte
information or processing refunds or for failure to perform its dutics and responsibilitics as set out in this
Agreemicent and shall keep other Parties hereto indemnified againstany costs, charges and expenses or losses
resulting from such delay or defaull in relation to any claim, demand suit or other procecding instituted by
any Applicantorany other pany orany fine or penalty impased by SEBI orany other regulstory authority in
cennection with any failure to perfonn its dutics and responsibilities as set outl i this Agreement and any
other docuiment detaiting the dutics and responsibilitics of the Registrar to the ssuo related to the lssue. The
Regictrar to the Tssuc shall be responsible for addressing all fnvestor complainis or prievances relating to the
Issuc and ensaring thata suitable gricvance mechanism is in place to address such complaintsand grievances,

Without prejudice to the generality of the foregoing, the Registrar shall be responsivle Tor

(i) any delay, default, failure by the Registear to the Issue to pecform any obligation imposed on it under
this Agrecment, SEB] {Registears to an lssue and Shase Transfer Agents) Repulations, 1993, SEBI
TCDR Regnlations or otherwise under applicable laws and any fine orpenalty imposed by the SEB! or
any other regulatory autharity or count of law, provided however that, the Registrar to the [ssue shall
ol be respansible for any of the foregoing resulting from a faiture of any other Panty in performing its
dutics under this Agreement;

(i1} rejection of Applications due to incomeet bank/ branch aceount details and non-fumishing of
information fegarding the Applicant available with the Registrar; and

{111) misuse of scanned signatures of the authorized sipnatorics of the Regisivar;

(iv} any clim made or issue mised by any Applicant or other third party conceming the amount, delivery,
non-delivery, fraudulent encashment or any other maiters related to the payments or the service
provided by the Banker to the lssue and Sponsor Bank hercunder;

(v) any chim by or proceeding initiated by any reguiatory or other authority usder any statute or
regulation on any matters related to the payments by the Banker 1o the Tssue and Sponsar Bank here
under;

{vi} failure by the Registrar to the lssue to substantially perform any of its obligation underthis Apmement
aroifieruise;

in cach case, which may reseltin 2 elatm, action, cause of aciion, suit, bwsuit, demand, damage, cost,
clims for fees and expenses (inchiding intevesl, penalties, dltomeys’ fees, accounting fecs and
investigation costs) against the Bankers to the OfTer or any other Parties,

The Registiar to the Issue shall use its best effoas whil processing all ekectronic Applications to separate
cligible Applications fiom inclighle Applications, ie., Applications which are capable of being rejected on
any of the technical or other grounds as stated in the Prozpecius, or for any otherreasons that comes (o the
knowledge of the Registrar to the Tesue. ,




48, The Registrar to the Tssue shall ensure that all application forms including plain paper Applications received
directly by it shall be banked immediately or the very next Business Day and in no event later than lssue
Closing Date arsuch exiended Issue Closing Date.

4.10. The Registrar to the Issuc shall actin accordznce with the instructions of the Companyandthe Lead Manager
and the applicable SEBI ICDR Regulations and other applicable laws and regulations. In the event of uny
conflict in the instructions provided to the Registrar 1o the [ssue, it shall seck clarifications from the
Company and comply with the instructions of the Company given in consuliztion with the Lead Manager.

4.11. The Registrar to the Iszue shall he sokely responsible for prompily and accurately uploading Applications to
cusure the credit of Equity Shares into the relevant dematerialized accounts of the successful Applicants
based on the approved Basic of Alltment by the Designnted Stock Fxcha nge.

4.12. The Registear to the Tssue agrees that at all times the Banker to the Issue and Spansor Bank, as applicable,
will not be responsible for any loss that occuns due to misuse of the scanned signatures of the authorized
signatories of the Regisirar to the lssue.

4.13. The Registrar to the Tssue shallobiain the clectronic Application details from the Designated Stock Exchange
oi T+l from the Issue Closing Date, Fusther, the Regisimr to the Lsue shall provide the file containing the
Applications details received from the Designated Stock Exchange to all the SCSBs within one (1) Working
Day following the [szue Closing Date,

4.14. Without prejudice 1o the responsibilitis of the Registrar to perform duties and obligations under the Reglstear
Agreciment dated January 31, 2023 between the Company and the Registrar to the Issue; the Registrar to the
[ssue shall be responsible and liable for any failure to perform its duties and responsibilities as set out in the
Registrar Agreement.

4.15. The Registrar Will Provide the Allotment File within 15 calendardays from issue oponing date,

4.16. The Registear shall ensure full reconciliation of callections i the Public Ieaue Accounts with the mfomation
and datz available with them, The Registrar to the Issue shall provide a centificate te the Book Running Lead
Managerand the Company confinming such reconciliation,

5. DUTIES AND RESPONSIBILITIES OF THE LEAD MANAGER

5.1.  Other than as expressly set forh in the Underaviting Agrecment, regulations or any circulars issucd by the
SEBI, no prevision of this Agreement will constitute any obligation on the pan of the Lead Manager to
undertake any oblization orincur any hability in relation to the ASBA process,

5.2.  The Partics hercto agree that the duties and respansibilities of the Lead Manager under this Agreement shall
comprise the following:

i The Lead Manager shall, along with the Registrar to the lssue, instruct the SCSB and the Sponsor

Bank of the particulars of the monies fo be trunsfemed to the public offer Azcount:

ii. On or after the Application Closing Date, the Lead Mazager shall, acting along with the Registrar 1o
the Tssue, intimate the Designated Date to the Bankerto the offer in sccordance with Clause 3;

iil. On receipt of information from the Company, the Lead Manzger shall intimate in wiiting the daze of
the ROC Filing to the Banker to the offer, Sponsor Bank and the Registrar; and

iv. The Lead Manager will co-ordinate with all the concemed Parties 1o provide all necessary information
as set oul in this Clause,

5.3. Subjcct to the previsions of Clanse 10 (Indemnity), the Lead Manager shall be responsible and Giable forany
failure to perform its duties and responsibilities as set out in this Agreement provided that the Lead Munager
shall, on issuing nstructions in accordance with the abeve sub section above, be fully discharged of their
duties and obligations under this Agreement,

. DUTIES AND RESPONSIBILITIES OF THE BANKER TO THE ISSUE AND SFONSOR BANK

6.1, Other than as expressly set forth in the Regulztions and any circulars issued by the SEBI, no provision of this
Agreement will constitute any ebligation on the pant of any of the Banker to the offerand Spounsor Bank to
comply with the applicable instructions in relation to the application money blocked under the ASBA
PIoCess,

6.2.  The Pattics hiereto agree that the duties and responsibilities of the Bankers to Offerand Sponsor Bank shall
include, without limitation, the following:

i. The duties of the Banker to the Offer and Spausor Bank are as expressly set out in this Agreement, The
Banker to the Offerand Sponsor Bank shall at alltimes camy out their obligations hercunder diligently and
in good faith;

ii. The Banker to the Offer and Sponsor Bank shall not exercise any lien over the monies deposited
with  them, and shall hold the manks thewcin for the beneficiarics;
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6.3,

6.4.

o
L

6.6,

6.7.

6.8,

6.9,

6.10.

611

6.12.

6.13.

6.14.

6.15.

iii. The Banker to the Offer ang Sponsor Bank shali maintain verifiable records of the, bank schedules, and
finzal centificates 1o the Registrar to the Tasue;

Save and except for the temms and conditions of this Agreement, the Bankerto the Issue and Spoensor Bank
shall not be bound by the provisions of any other agrecment oramangement among the other Paities to this
Agreement to which they arenat a party.

The Banker tg (he offer and Sponsar Bunk shall acy UPen any wriiten instmuctions of (i} the Leag Manager
intimating occumence ofthe relevantevents contemplated in Clayse 3 of this Agreement and (i} the Registrar
to the Issue and the Lead Manager in relation to amounis to be tanslerred and/or refunded from the Public
Offer Account, The Banker to the Offer and Spomsor Bank will be entitied to act on mstructions received

flmm the Lead Manager and/or the Registrar to the Issue through email, notwithstanding the fact thar the
Sighatures on email instractians cannot be authenticated.

Th‘c E_!nukei: to the Issue and Sponsor Bank shallact in good fa ith, in pursuance of the wriiten instructions of,
or infomma ton provided by, the Lead Manager, asthe case maybe, The Bankerto the Issue shall actpromptly
on the receipt of such mstnictions or nfommation, within the time periods specified in this Agrmement,

The Banker to the lssue and Sponsor Bank hereby represent that they and their Comespondent Banks), ir
any, have the Necessany competence, facilities and infrastmueiure to act as Banker o the lssue and Sponsar
Bank, as the case may be and diseharge their duties and obligations under this Agreement.

The responsibility of the Basiker to the Tssue to telease the amount lying in the Escrow Accounts ynder this
Agrevment shall not be affecied, vared or prevented by any underlying dispute between (he other Parties
pending before any govemment authority, inclading SEBI and the coums ofmmpr:tcmjurisdictbn n India,
unless there is a specific erder from such govemiient authority, inchiding SEBT and the couds of compeiont
Jurisdiction in India, 1o that effect and the same has come 1o the knowledge of the Bankerto the Issue and
Sponsor Bank,

The Banker to the Tmye shall take nec C3SLTY SIEPS o ensure closure of the Escrow Accounts once recoipt of
dccount elosure reguest from (he cempany and all monies are transfermed into the Company’s bank aggount
and the Refund Account, as the case maybe.

The Sponsor Bank hereby agrees and con finns that it shall provide the invesiass UP| linked bank account
detalls to the Registrar to the Tssue for purpese of reconciliation, The Sponsor Bank uadenakes to initiate a
mandate request on the Retail Tndividual Tnvesiors e, 7equest the Retail Individua Investors 1o autharize
blocking of funds squivalent to application amount and subsequent debijt of Tunds in czse of alloiment, Such
mandate raised by the Sponsor Bank would be 5 one-time mandate for cach application in the Issue, The
Retail Individual Investors wil fill all the details in the Application Form along with his/ her bank account
linked UPE ID and keep/subumit the Applications with the respective brokers as per the applicable mridelines,

Banker to the [ssze and Sponsor Bank shall be linhle 1o act strictly in accordance with the termns of this
Agreement and shall not be decraed 1o be fiduciary or a 1ustee or have any obligaiions of a fiduciary ora
trustee under the lemms of this Agreement,

All the Parties to this Agreement agree that Banker 1o the [ssue and Sponsor Bank shal) ot be li.n_b!e forany
action or for the pecformance of jts dutics done in pood faith as specified heein. No implied duties shallbe
wead into the Agreement herein contained against Banker to the Issue and Banker to the lsiue slfa]i not Pe
bound to act in any manner not expressly provided hercin, or to act en any instriciions that are in conflict
with the provisions of this Agreement.

Banker to the Fwue and Spansar Bank undentakes to perform only such dutics as are expressly set forih
hewin. The Banker to the Issue i neither aware of the contenis of nor s g party to any other agreement
exccuted between the other Pantics to this Agcement.

Banker to the Issue and Sponsar Bank shall have no liability or duty to inguire as 1o 1hers'ﬁmns a'fany
agrecment other than this Agreement. Basker to t'hc Iss.ur? mEy rcl)f upon and si?all not be habl‘c forl;]acn;ag a;
refraining from acting upon any writien instructions bc}r‘cs:cd by it to be genuine. The Ban}‘u.r to the lssu
shall beunder ne duty te inguire into or nvestigate the validity, 2ccura cy 'ercm.mnlofany such document or
any document purported o have been signed by or on behalf of the other Parties,

Banker to the lssue and Sponsor Bank will not be required to instituie or defend any action mvolving any
matters relemed to hercin or which affect i or its duties or liabilities ereunder, B:.:;'lkirw;h_e Issue s;:;‘!)l:gé
i b Fe itted i faithby it in accerndance with theadvice orop
be lable foranythingdone, suffered or omitted in good opi
il: ?;:nsck, acfnungmis D;('ll‘lt‘l‘ skilled persons. In theevent that Bankerta the [zsue shall hehunc[ma;g ahs li:::
5 duth ihis S eive i i laims or demands from any party hereto whic \
its duties or nghts hereunder or shall receive instructions, ¢ : foan < :
n: opinion cfrl:ﬂ'n:l with any of the provisions of this Agreement, it shall bs entitled to refmin from taking

any action.

Banker to the Issue and Sponsor Bank shall not be required to ptrfgnn any of its ubhgnthn::.?s undI::;}h“c
Agreement if such perfonmance would result in Bankerto the Tssue being in breach of any law, regs N
ordinasce, rule, directive, judgment, onder or deceee binding on Banker o the lssue.
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