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SHARE ESCROW AGREEMENT

This SHARE ESCROW AGREEMENT (hereinafter referred to as this “Agreement” or the “Share
Escrow Agreement”) is entered into on January 31, 2025 between:

R
Al

NO 7T

F

(1) CHANDAN HEALTHCARE LIMITED, a public company within the meaning of the

Companies Act, 1956 having CIN: U85110UP2003PLC193493 and its registered office at
Biotech Park, Sector G, Jankipuram, Kursi Road, Lucknow226021, Uttar Pradesh, India
(hereinafter referred to as “Issuer” or the “Company”) which expression shall, unless it be
repugnant to the context or meaning thereof, be deemed to mean and include its successors and
permitted assigns, of the ONE PART;

(2) AMARANITA HOLDINGS (INDIA) PRIVATE LIMITED, a private limited company

within the meaning of the Companies Act, 1956, having CIN: U65993UP2008PTC035234 and
its registered office at 40, Chandan Vihar Faridi Nagar, Lucknow- 226015, Uttar Pradesh, India
(hereinafter referred to as “Amaranita” or “Promoter Selling Shareholder”, which expression
shall unless repugnant to the context or meaning thereof, be deemed to mean and include its
successors and permitted assigns); of the SECOND PART;

(3) AJAI SINGH, having PAN: AHNPS7885B, s/o Chandan Singh, residing at 32-37, Kukrail

Picnic Spot Road, NEAR Kukrail Picnic Spot Faridi Nagar Cimap S O Lucknow -226015
(hereinafter referred to as “Ajai” or “Promoter Group Selling Shareholder”, which expression
shall unless repugnant to the context or meaning thereof, be deemed to mean and include its

R 1.successors and permitted assigns); of the THIRD PART;

") BIMLA SINGH, having PAN: AKFPS0673L, d/o Sher Singh, residing at 19, Chandan Vihar,

Faridi Nagar, Lucknow -226015 (hereinafter referred to as “Bimla” or “Promoter Group

: 7, | Selling Shareholder”, which expression shall unless repugnant to the context or meaning

.~ (5“VIKAS LAMBA, having PAN: ACLPL2389Q, s/o Ajay Singh, residing at House No. 35,
handan Vihar, Faridi Nagar, Lucknow-226015 (hereinafter referred to as “Vikas” or

i
,._/C

“" «promoter Group Selling Shareholder”, which expression shall unless repugnant to the

' thereof, be deemed to mean and include its successors and permitted assigns); FOURTH

/
i B:AFT

context or meaning thereof, be deemed to mean and include its successors and permitted
assigns); FIFTH PART

(6) SHITAL SINGH SOLANKI, having PAN: AHYPS0106N, s/o Risal Singh, residing at 66,

Chandan Vihar, Faridi Nagar, PO.- Cimap, Lucknow - 226015 (hereinafter referred to as
“Shital” or “Promoter Group Selling Shareholder”, which expression shall unless repugnant
to the context or meaning thereof, be deemed to mean and include its successors and permitted
assigns); SIXTH PART

(7) JAGJEET SINGH KALSI, having PAN: ADPPK0087R, s/o Mohinder Ajit Singh, residing

at Flat No. 1302, Tower no. 7, Ayodhya Road, opposite Crown mall, Sunbreeze 1, BBD
Greencity, Lucknow-226028 (hereinafter referred to as “Jagjeet” or “Investor Selling
Shareholder”, which expression shall unless repugnant to the context or meaning thereof, be

sararn and Ve Stied to mean and include its successors and permitted assigns); SEVENTH PART

R.

Adv. & Notary

-~

(8 ! ROHF;-having PAN: AXEPS2980G, s/o Raj Veer Singh, residing at H.
B On; 1 Awadh Kunj, Faridinagar, Cimap, Lucknow, Uttar Pradesh-226015
VER. féhrggft as “Deepak” or “Investor Selling Shareholder”, which expression

Eha_;l unless repugnant to the context or meaning thereof, be deemed to mean and include its

Lucknow U.&. lréwﬁors and permitted assigns); EIGHTH PART

Regd. No. 31 o4/
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(9) ANCHAL SIROHI, having PAN: CUAPS0225H, d/o Veerbhadur Singh, residing at H. No.
52, Near Cimap, Awadh Kunj, Faridinagar, Cimap, Lucknow, Uttar Pradesh-226015
(hereinafter referred to as “Anchal” or “Investor Selling Shareholder”, which expression
shall unless repugnant to the context or meaning thereof, be deemed to mean and include its
successors and permitted assigns); NINETH PART

(10) HARI SHANKER DIXIT, having PAN: AARPD6602Q, s/o Ram Autar Dixit, residing at C-
202, Opposite Charan Guest House, Nirala Nagar, Lucknow-226020 (hereinafter referred to as
“Hari Shankar” or “Investor Selling Shareholder”, which expression shall unless repugnant

to the context or meaning thereof, be deemed to mean and include its successors and permitted
assigns); TENTH PART

(11) VIKALP DIXIT, having PAN: ADCPD2871R, s/o Hari Shankar Dixit, residing at C-202, Near
8 No. Crossing, Nirala Nagar, Lucknow-226020 (hereinafter referred to as “Vikalp” or
“Investor Selling Shareholder”, which expression shall unless repugnant to the context or

meaning thereof, be deemed to mean and include its successors and permitted assigns);
ELEVENTH PART

(12) BRAHM PRAKASH, having PAN: AHEPP3270A, s/o Vishwa Nath Prasad residing at
Rh/a/201, Rohini Apartments, River View Enclave, Sector-4, Near DPS School, Sector-4,
Gomtinagar, lucknow-226010 (hereinafter referred to as “Brahm” or “Investor Selling
Shareholder”, which expression shall unless repugnant to the context or meaning thereof, be

ey deemed to mean and include its successors and permitted assigns); TWELFTH PART

jl ‘/,1 ‘
“‘\’(}?) ﬁl_\_IlSTONE CAPITAL PRIVATE LIMITED, a company incorporated under Companies
. «Act, 2013 and having SEBI registration number INM000012449 and having its registered

ben, Offige at A/305, Dynasty Business Park, Andheri Kurla Road, Andheri East, Mumbai 400059,

iy, gD ) larashtra (hereinafter referred to as “UCPL” or “Book Running Lead Manager” or

4 Wit __'_‘_' o ity :yg'rket Maker” and “Underwriter”, which expression shall, unless it be repugnant to the

"\f} Mg, 2 /" 56 ext or meaning thereof, be deemed to mean and include its successors and permitted
) 1Y “h o asgigns) of the SECOND PART;

Al
)

KFIN TECHNOLOGIES LIMITED, a company incorporated under the Companies Act,
2013 and having its Registered Office at Selenium Tower-B, Plot 31 & 32, Gachibowli,
Financial District, Nanakramguda, Serilingampally, Hyderabad — 500 032, Telangana, India
(the “Share Escrow Agent”, as the context or meaning thereof, be deemed to mean and include
its successors and permitted assigns), of the THIRTEENTH PART.

IN THIS SHARE ESCROW AGREEMENT:

(i) Amaranita Holdings (India) Private Limited shall be referred to as the “Promoter Selling
Shareholder”.

(ii) Ajai Singh, Bimla Singh, Vikas Lamba, Shital Singh Solanki, shall be collectively referred to
as the “Promoter Group Selling Shareholders” or “Selling Shareholders”.

(iiiy  Jagjeet Singh Kalsi, Deepak Kumar Sirohi, Anchal Sirohi, Hari Shanker Dixit, Vikalp Dixit
Sworn and \dodBrahmPrakash shall be collectively referred to as the “Investor Selling Shareholders” or

Bafora me elling Shareholders”.
(i) B elnng holders and the Share Escrow Agent shall be collectively
.G, VWV IERL \thd VParties” and individually as “Party”.
Adv. & tiotany
LucknowHEREAS D &
Regd. No. 31/64/2000
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A. The Company and the Selling Shareholders propose to undertake an initial public offering of
equity shares of face value of ¥ 10/- each (the “Equity Shares™) comprising a fresh issue of an
aggregate of up to 46,00,000 Equity Shares (“Fresh Issue”) and an offer for sale of up to
22,99,936 Equity Shares as set out in Schedule A hereto (such offer for sale, the “Offer for
Sale” and together with the Fresh Issue, the “Offer”). The Offer shall be made in accordance
with the Companies Act (as defined herein below), the Securities and Exchange Board of India
(Issue of Capital and Disclosure Requirements) Regulations, 2018, as amended (the “SEBI
ICDR Regulations”) and other Applicable Laws at such price as may be determined by the
Company and the Selling Shareholders in consultation with the BRLM in accordance with the
book building process under the SEBI ICDR Regulations, (the “Offer Price”). The Offer
includes an offer (i) within India, to Indian institutional, non-institutional and retail investors
in compliance with SEBI ICDR Regulations; and (ii) outside the United States in “offshore
transactions”(as defined in Regulation S (“Regulation S”) under the United States Securities
Act of 1933, as amended (the “U.S. Securities Act”)) in compliance with Regulation S, and in
each case in accordance with the applicable laws of the jurisdictions where offers and sales are
made.The Offer may also include allocation of Equity Shares to certain Anchor Investors, by
the Company, the Promoter Selling Shareholder, Promoter Group Selling Shareholders and
Selling Shareholders in consultation with the BRLM, on a discretionary basis, in accordance
with the SEBI ICDR Regulations.

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

P dated August 26, 2024, have approved, and authorized the Fresh Issue. Further, the shareholders

,;’/":l O : S =, of the Company have, pursuant to a special resolution dated September 20, 2024 under Section

y. ,‘/.__H‘_\-’l 1,1'62 (1)(c) of the Companies Act, 2013, authorized the Fresh Issue. The portion of the Selling
/49 o .1 Shareholder’ Final Offered Shares being contributed by the Selling Shareholder in the Offer for

' !,'.'\«: X AT \ “Sale have been approved by their consent letters. The Selling Shareholders have intimated the

. / 4, . "7z, . '\ Company of their intention to participate in the Offer for Sale by contributing their portion of
Ty g e, M [ (e Selling Shareholders® Final Offered Shares and consented to the inclusion of their Final
it \ &, "4 | Offered Shares as part of the Offer for Sale through their consent letters, as detailed in Schedule
vO, ) Yo,/ & Bach of the Selling Shareholders have, severally and not jointly, authorized and consented

> o ,.\’:«'to articipate in the Offer for Sale pursuant to their respective consent letters as indicated in

P f'pendix A. The Board has taken on record the consent of the Selling Shareholders to
participate in the Offer for Sale pursuant to their resolution dated August 26, 2024.

(@2 The Company has filed a Draft Red Herring Prospectus dated September 28,2024 (“Draft Red
Herring Prospectus”) with the National Stock Exchange of India (the “NSE”) for review and
comments in accordance with the SEBI ICDR Regulations. After incorporating the comments
and observations of NSE, the Company proposes to file the red herring prospectus (“Red
Herring Prospectus”) with the Registrar of Companies, Kanpur (the “Registrar of
Companies” or “RoC”) and a Prospectus in accordance with the Companies Act (as defined
hereinafter), and the SEBI ICDR Regulations.

D. The Company, the Promoter selling Shareholder, the Promoter Group Selling Shareholders and

the Investor Selling Shareholders have appointed Unistone Capital Private Limited (the “Book

Running Lead Manager” or “BRLM”) to manage the Offer as the book running lead manager

in terms of its engagement letter dated February 22, 2024. Further, the BRLM, the Company,

the Promoter Selling Shareholder and the Selling Shareholders have executed an Offer
B ':‘3 a ?g ve F&‘g}g’éhfent dated September 28, 2024, in connection with the Offer (“Offer Agreement”).
srenaore 1

E.

B.C N
Adv. & MNota
Lucknow U.7P.!}
Reagd. No. 31 1649

" Subject to the terms of this Share Escrow Agreement, the Selling Shareholder have agreed to
%tleir Offered Shares as specified in Schedule A (the “Final Offered Shares”) into an

opened by the Share Escrow Agent with the Depository Participant. The Final
q@%ﬁb}&;‘ks\&rs proposed to be credited to the demat account(s) of the Allottees, (i) in terms
herfrasis of Allotment as approved by the Designated Stock Exchange, and (ii) with respect

(
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to Anchor Investors, on a discretionary basis, as determined by the Company, the Promoter
Selling Shareholder and the Selling Shareholders, in consultation with the BRLM, in
accordance with Applicable Law. Such Final Offered Shares that are credited to the demat
account(s) of the Allottees are referred to as the “Final Sold Shares”.

Pursuant to an agreement dated September 11, 2024, the Company has appointed KFin
Technologies Limited (the “Registrar”) to act as the registrar and share transfer agent in the
Offer.

Subject to the terms of this Share Escrow Agreement and Applicable Law, the Promoter Selling
Shareholder, Promoter Group Selling Shareholders and the Investor Selling Shareholders have
agreed to authorize the Registrar to act as a Share Escrow Agent and place the Final Offered
Shares into an escrow account which will be opened by the Registrar with the Depository
Participant.

NOW THEREFORE, IN CONSIDERATION OF THE MUTUAL COVENANTS AND
PROMISES SET FORTH HEREINAFTER AND FOR OTHER GOOD AND VALUABLE
CONSIDERATION, THE SUFFICIENCY OF WHICH IS HEREBY ACKNOWLEDGED, IT IS
HEREBY AGREED BY AND AMONG THE PARTIES AS FOLLOWS:

1.

1.1

ey

79/ ¢

5O
’: < l :
it :'4'\ o,
| . P !;"
TR qr
_-_'\‘- /20‘70

SWOETY 20
Belore ma/
X .« !

%

“ one or more intermediaries, Controls or is Controlled by or is under common Control with such

DEFINITIONS AND PRINCIPLES OF INTERPRETATION

Definitions

I'\'-.All capitalized terms used in this Share Escrow Agreement shall, unless specifically defined
,/rhb:;z;in, have the meanings assigned to them in the Offer Documents (as defined hereinafter), as

the ‘Context may require. In the event of any inconsistencies, the definitions as contained in the
Offei;\})ocuments shall prevail and supersede, to the extent of such inconsistency.

or

n ad lition to the terms defined in the preamble and recitals to this Share Escrow Agreement,

whrenever used in this Share Escrow Agreement, the following words and terms shall have the
ings set forth below:

ffiliate” with respect to any person means (a) any person that, directly or indirectly, through

person, (b) any person which is a holding company, subsidiary or joint venture of such person,
and/or (c) any person in which such person has a “significant influence” or which has
“significant influence” over such person, where “significant influence” over a person is the
power to participate in the management, financial or operating policy decisions of that person
but is less than Control over those policies and that shareholders beneficially holding, directly
or indirectly through one or more intermediaries, a 20% or higher interest in the voting power
of that person are presumed to have a significant influence over that person. For the purpose of
the definition of Affiliate, (i) the terms “holding company™ and “subsidiary” have the meaning
set forth in Sections 2(46) and 2(87), respectively of the Companies Act, 2013; (ii) Subsidiaries,
Group Companies, Promoters and Promoter Group are deemed to be the sole Affiliates of the
Company; and (iii) the Selling Shareholder shall not be considered to be Affiliates of the
Company;

/< Applicable Law” means any applicable law, statute, byelaw, rule, regulation, guideline,

circular = ication] regulatory policy (including any requirement under, or notice of,
regulaﬂoll['iy body), compulsory guidance, rule, order or decree of any court or any arbitral
autﬂ.;ﬂtﬂo érective, delegated or subordinate legislation in any applicable jurisdiction, within

~ 12 6 dutside India, applicable to the Issue or the Parties including the Securities and Exchange
~Board of India Act, 1992, the Securities Contracts (Regulation) Act, 1956 (the “SCRA”), the
" Securities Contracts (Regulation) Rules, 1957 (the “SCRR”), the Companies Act, the SEBI

iS4/ 00ND
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ICDR Regulations, the Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (“SEBI Listing Regulations”), the Foreign
Exchange Management Act, 1999, and the rules and regulations thereunder, and the guidelines,
instructions, rules, communications, circulars and regulations issued by the Government of
India (“Gol”), the Registrar of Companies, SEBI, the Reserve Bank of India (“RBI”), the Stock
Exchanges or by any other governmental, statutory or regulatory authority, governmental
monitoring bodies in relation to the business activities of the Company entities or any court or
tribunal and similar agreements, rules, regulations, orders and directions in force in other
jurisdictions where there is any invitation, offer or sale of the Equity Shares in the Offer;

“Allottee(s)” shall mean a successful Bidder to whom the Equity Shares are Allotted;

“Bid / Offer Closing Date” shall mean except in relation to any Bids received from the Anchor
Investors, the date after which the Designated Intermediaries will not accept any Bids;

“Bid / Offer Opening Date” shall mean except in relation to any Bids received from the Anchor
Investors, the date from which the Designated Intermediaries will begin to accept any Bids for
the Offer;

“CDSL” shall mean Central Depository Services (India) Limited;

“Confidential Information” shall have the meaning assigned to the said term in Clause 10.1

oe====x___ of this Agreement;
E ontrol” shall have the meaning attributed to such term under the SEBI ICDR Regulations,

f{*{“" iy /i% with the Securities and Exchange Board of India (Substantial Acquisitions of Shares and
i :..:-‘- ___,J’ i & m sovers) Regulations, 2011, as amended, and the terms “Controlling” and “Controlled”
% /.ra,&,w' _ ; hall be construed accordingly;
. ’?éyq 'I”n_-__. ‘ ”','_nd‘? |
o~ ™ {“Depository(ies)” shall mean NSDL and CDSL;

e ) Yooy 57 J

_ '/ L -J""_'f.-{:;ff‘-Depository Participant” shall mean the depository participant within the meaning of the
N T a5 T Bepositories Act, 1996, as amended, who have agreements with the Depository under Section

“'“;r!ii} /‘ 4(1) of the Depositories Act, 1996, and with whom the Registrar shall enter into agreements
e under Section 5 of the Depositories Act, 1996 for and on behalf of the Selling Shareholder;

“Designated Stock Exchange” shall mean National Stock Exchange of India Limited,;

“Drop Dead Date” shall mean such date after the Bid/ Offer Closing Date not exceeding six
Working Days from the Bid/ Offer Closing Date, or such other date as may be permitted by
SEBI as may be mutually agreed by the Company, the Selling Shareholder and the BRLM;

“Escrow and Sponsor Bank Agreement” shall mean the escrow and sponsor bank agreement
executed among the Company, the Selling Shareholders, the BRLM, Banker to the Offer,
Sponsor Bank and the Registrar for collection of the Bid Amounts and where applicable,
remitting refunds, if any, to the Anchor Investors on the terms and conditions thereof;

“Event of Failure” shall mean the occurrence of any of the events set out below:

any event due to which the process of bidding or the acceptance of Bids cannot start,
including the Bid/ Offer Opening Date not taking place for any reason;

=woey and Ve ,ﬁ&.u
pBeiore mie

b er becomes illegal or-flon-compliant with Applicable Law, or is injuncted or
.. WVERMA p?}%nt{:dl 4rém completion, or otherwise rendered infructuous or unenforceable
Adv, & Notary pursuant to any Applicable Law or pursuant to any order or direction passed by any

L oy LLP India

Regd. Mo, 31/842000

Page 8 of 62

s



Governmental Authority having requisite authority and jurisdiction over the Offer;
(c) the number of Allottees being less than 50;

(d) non-receipt of any regulatory approvals in accordance with the Applicable Law or at
all, including, the listing and trading approvals;

(e) the declaration of the intention of the Company and the Selling Shareholder, in
consultation with the BRLM, to withdraw and/or cancel and/ or abandon the Offer at
any time after the Bid/ Offer Opening Date until the Designated Date;

(M the minimum number of Equity Shares as prescribed under Rule 19(2)(b) of the
Securities Contracts (Regulation) Rules, 1957 have not been Allotted;

(g) non-receipt by the Company of minimum 90% subscription in the Fresh Issue;

(h) the Underwriting Agreement or the Offer Agreement or the Engagement Letter being
terminated in accordance with its terms or having become illegal or unenforceable for
any reason or, non-compliant with Applicable Laws or, if its performance has been
prevented by SEBI, any court or other judicial, statutory, or regulatory body or tribunal
having requisite authority and jurisdiction in this behalf;

the Underwriting Agreement not having been executed on or prior to the RoC Filing of
the Prospectus, unless extended by the BRLM, the Company and the Selling
Shareholder, or the Underwriting Agreement or the Offer Agreement or the
Engagement Letter, after its execution, is terminated in accordance with its terms, prior
to the transfer of funds into the Public Issue Account;

failure of the Company to receive the listing and trading approvals from each of the
Stock Exchanges on or before the sixth Working Day after the Bid/ Offer Closing Date
or such other date as may be agreed upon by the Company, the Selling Shareholder and
the BRLM in accordance with Applicable Law; and

such other event as may be mutually agreed upon among the Company, the Selling
Shareholder and the BRLM.

“Final Offered Shares” shall have the meaning assigned to the said term in Recital E;
“Final Sold Shares” shall have the meaning assigned to the said term in Recital E;

“Governmental Authority” shall include the SEBI, the Stock Exchanges, any Registrar of
Companies, the Reserve Bank of India, any national, state, regional or local government or
governmental, regulatory, statutory, administrative, fiscal, taxation, judicial, or government-
owned body, department, commission, authority, court, arbitrator, tribunal, agency or entity, in
India or outside India;

“Offer Price” has the meaning assigned to it in Recital A;

P
Cian

ey 2 Veiédtér of Indemnity” shall have the meaning assigned to it in Clause 7.2;

SDL” shall mean the National Securities Depository Limited;

i

}.hf Fg?ﬂfng assigred to the said term in Recital A;

Aciv. B Notary
Lucknow U7 iyfgfDocuments” shall mean the Draft Red Herring Prospectus, the Red Herring Prospectus
Raga. No. 31/64725300
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and the Prospectus, as approved by the Company, the Stock Exchange (as defined hereafter)
and the Registrar of Companies, as applicable, bid cum Application Form including the
Abridged Prospectus, Confirmation of Allocation Notes, Allotment Advice, and any
amendments, supplements, notices, corrections or corrigenda to such offering documents;

“Person(s)” shall mean any individual, sole proprietorship, unincorporated association, body
corporate, corporation, company, partnership, limited liability partnership, limited liability
company, joint venture, governmental, statutory, departmental or public body or authority,
including courts of competent jurisdiction or trust or any other entity or organization;

“Selling Shareholders’ Demat Accounts” shall mean the demat accounts of the Selling
Shareholders as set out in Schedule A hereto;

“Shareholders” shall mean the persons holding the Equity Shares;

“Share Escrow Account” shall mean the demat account opened by the Share Escrow Agent
with the Depository Participant to keep the Final Offered Shares in escrow;

“Share Escrow Failure Notice” shall have the meaning assigned to the said term in Clause 5.3
of this Agreement;

“Stock Exchange” shall mean the National Stock Exchange of India Limited;
A “Third Party” shall mean any Person other than the Parties;

nderwriting Agreement” shall mean the agreement proposed to be entered into amongst
ompany, the Selling Shareholder, and the Underwriter, on or after the Pricing Date;

Ty B ment; and

Ili Jr.‘b,- % ,?f’)’:’ ;' ‘ ]
' “’o-,f:_.;'fﬂb . /“Working Day” shall mean all days on which commercial banks in Mumbai are open for
/ Uy bysiness; provided however, with reference to (a) announcement of Price Band; and (b) Bid/

\:L‘;\ )-‘\"*-'-_-T;---#-j\" : c::,"Ifoer Period, “Working Day” shall mean all days, excluding Saturdays, Sundays and public
"-'E_-;"-"l';{j T " holidays, on which commercial banks in Mumbai are open for business and provided further
“¢«...._ .-~ that with reference to the period from the Bid/ Offer Closing Date until the date of listing of the
Equity Shares on the Stock Exchanges, “Working Day” shall mean all days excluding Sundays

and bank holidays, as per the Circulars issued by SEBI.

12 Interpretation,
In this Share Escrow Agreement, unless the context otherwise requires:

1.2.1 headings and bold typeface are solely for convenience of reference and are not intended as
complete or accurate descriptions of the content thereof and shall not be used to interpret the
provisions of this Share Escrow Agreement;

122 the ejusdem generis principle of construction shall not apply to this Share Escrow Agreement

Aanq,‘ accordingly, general references shall not be given a restrictive meaning by reason of their

Gy @and V"ﬁeﬁné‘ preceded or followed by words indicating a particular class of acts, matters or things, or
aiure e examples or illustrations being provided. Any phrase introduced by the terms “other”,
¥include”, “including” or any similar expression shall be construed as illustrative and shall not

. ! A sens ding such terms. References to the word “include™ or
RN RPN mgt‘.g:‘}lall qQ%ﬁstruedWﬁhout limitation;
Aav. & Neta : ¥ §18 4L
1 ewnaw U.P. india
2agd. No. 37 18412000
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1.2.3  the use of the singular shall include the plural and vice versa;

1.2.4  the use of the masculine shall include the feminine and vice versa;

1.2.5 time periods within or following which any payment is to be made or act is to be done shall be
calculated by excluding the day on which the period commences and including the day on which

the period ends;

1.2.6 references to sections, paragraphs, clauses, and Schedules in this Share Escrow Agreement are
to sections, paragraphs, and clauses in, and Schedules to, this Share Escrow Agreement;

1.2.7 references to any law include reference to such law as amended or re-enacted from time to time,
and any rule or regulation promulgated thereunder;

12.8 references to “Rupees”, “INR”, “” and “Rs.” are references to the lawful currency of India;
1.2.9 reference to “days” are references to days in the Gregorian calendar;

1.2.10 the schedules and annexures hereto shall constitute an integral part of this Share Escrow
Agreement;

1.2.11 time is of the essence in the performance of the Parties’ respective obligations under this Share
Escrow Agreement. If any period specified herein is extended in accordance with the terms of
this Share Escrow Agreement, such extended time shall also be of the essence; and

terms “herein”, “hereof’, “hereto”, “hereunder” and words of similar purport refer to this
Escrow Agreement as a whole, as may be from time to time amended, supplemented, or

ST ey 2. 7e APPOINTMENT OF THE SHARE ESCROW AGENT AND ESTABLISHMENT OF
S0 f Mg WK f?*f-:"‘:-' “SHARE ESCROW ACCOUNT
1 ke {n? . (’f‘ r

NN 3 _” The Company and the Selling Shareholders hereby appoint KFin Technologies Limited as the
iy uanin” o~ share escrow agent (the “Share Escrow Agent”) for the Selling Shareholders, under this Share
%’\‘4 ! -*'HQ P ~Escrow Agreement, and the Share Escrow Agent hereby accepts such appointment on the terms
*%yew=* and conditions set forth herein. The Share Escrow Agent shall open the Share Escrow Account

within one Working Day from the date of this Agreement in accordance with this Share Escrow
Agreement. The Share Escrow Account shall be operated strictly in the manner set out in this
Share Escrow Agreement. All expenses with respect to opening, maintaining, and operating the
Share Escrow Account in accordance with the terms of this Agreement will initially be borne
by the Company. Subsequently, such expenses will be reimbursed to the Company by the
Selling Shareholder, in proportion to the number of the Final Offered Shares sold by the Selling
Shareholder in the Offer and in accordance with the Applicable Law. On the opening of the
Share Escrow Account as required under this Clause 2.1, the Share Escrow Agent shall send
written intimation to the Company and the Selling Shareholder with a copy to the BRLM,
confirming the opening of the Share Escrow Account in the form set forth in Schedule E.

2.2.  The Company hereby confirms and agrees to do all acts and deeds as may be necessary to

s G awer the Share Escrow Agent to open and operate the Share Escrow Account in accordance
s and VSR : :

with this Share Escrow Agreement and Applicable Law. The Selling Shareholders agree to do

all such acts and deeds as may be reasonably requested by the Company to enable the Share

Escrow Agent to open and operate the Share Escrow Account in accordance with this

R.C. VER A

ANV, %&BNOTHI‘] 3”&.] LZ'J/ = e : -
3 1 Al gxpenses With respect to opening, maintaining and operating the Share Escrow Account in

LucknoV

Regd. No. 31/64/2007
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accordance with the terms of this Agreement shall be shared amongst the Company and the
Selling Shareholders, in accordance with the Offer Agreement and Applicable Law. It is hereby
clarified that the Share Escrow Agent shall not have any recourse to any of the Selling
Shareholders or the Final Offered Shares placed in the Share Escrow Account, for any amounts
due and payable in respect of their services under this Agreement or the Offer. Any service fee
charged by the Share Escrow Agent for services provided under this Agreement will be
inclusive of the applicable GST under the GST Laws of India. The Company and the Selling
Shareholders will severely and not jointly, make payments to the Share Escrow Agent (in
accordance with the Offer Agreement) towards service fee charged along with applicable GST
only against GST compliant invoices, electronic or otherwise, as applicable, which are issued
by the Share Escrow Agent within such time and manner as prescribed under the GST Laws of
India. The Share Escrow Agent will pay the applicable GST to the applicable Government
Authority and file periodic returns / statements, within such time and manner as prescribed
under the GST Laws of India and will take all steps to ensure that the Company or the Selling
Shareholders, as the case may be, receives the benefit of any credit of GST paid to the Share
Escrow Agent.

3. DEPOSIT OF FINAL OFFERED SHARES AND ESCROW TERM

3.1.  Selling Shareholders shall debit their Final Offered Shares from Selling Shareholder’s Demat
Accounts and credit such Final Offered Shares to the Share Escrow Account at least two
Working Days prior to the Offer Opening Date (“Share Deposit Date”), as agreed in writing

between the Company, the Selling Shareholders and the BRLM. In the event that the Offer

Opening Date does not take place within five Working Days of the Share Deposit Date, the

Selling Shareholders may issue instructions to the BRLM in writing, for withdrawal of their

Final Offered Shares from the Share Escrow Account (“Withdrawal Instructions”). The

RLM upon receipt of the Withdrawal Instructions, shall, within one Working Day, issue
iNstructions to the Share Escrow Agent for release of the Final Offered Shares to the Selling
wAhareholder’s Demat Accounts.

Rrovided however that the issue of Withdrawal Instructions by the Selling Shareholders shall
7 _not be construed to be a termination of this Agreement or the Offer, unless this Agreement is
" ~’specifically terminated by the Parties in accordance with Clause 8 and/ or the Offer is
* withdrawn by the Company and the Selling Shareholders in accordance with the Applicable
' " Laws and Offer Agreement. Such withdrawn Final Offered Shares will have to be credited back
to the Share Escrow Account at least one Working Day prior to the next agreed Share Deposit
Date.

3.2.  Itis hereby clarified that the abovementioned debit of the Final Offered Shares from the Selling
Shareholders’ Demat Accounts and the credit of the Final Offered Shares into the Share Escrow
Accounts shall not be construed or deemed as a transfer of title or any legal or beneficial
ownership or interest in any of the Offered Shares by any of the Selling Shareholders in favour
of the Share Escrow Agent or any other Person. The Share Escrow Agent hereby agrees and
undertakes to hold the respective Final Offered Shares credited to the Share Escrow Account
in escrow for and on behalf of and in trust for each of the respective Selling Shareholders in
accordance with the terms of this Share Escrow Agreement and shall instruct the Depositories
not to recognize any transfer which is not in accordance with the terms of this Share Escrow
Agreement. The Selling Shareholders agree and undertake to retain the Final Offered Shares in

Sis \;’I—h? Share Escrow Account until the completion of events described in Clause 5, below.

-
n.

o

areholders’ Demat Accounts into the Share Escrow Account to the Company, the Selling

o X WM, on the same Working Day in the form and manner as
Bon. oo o v el —
o setoutin Sghedyle B

Balore gy (ﬁhe Share Escrow Agent shall confirm the credit of Final Offered Shares from the Selling
Sh

= (nciia
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34.  Subject to, and in accordance with the terms and conditions hereof, the Share Escrow Agent
shall receive and hold in the Share Escrow Account, the Final Offered Shares and shall release
the Final Sold Shares to the Allottees in the manner provided in this Share Escrow Agreement.
The Share Escrow Agent shall release and credit back to the respective Selling Shareholders’
Demat Accounts the respective Final Offered Shares remaining to the credit of the Share
Escrow Account after credit of the Final Sold Shares to the demat accounts of the Allottees (the
“Unsold Shares”), in the form and manner as provided in Schedule C whereby the Company
shall immediately instruct the Share Escrow Agent to release such Unsold Shares upon being
authorized by the Selling Shareholders to send such instructions in accordance with Applicable
Laws and this Agreement.

4. OWNERSHIP OF THE FINAL OFFERED SHARES

4.1 The Parties agree that during the period that the Final Offered Shares are held in the Share
Escrow Account, any dividend declared or paid on the Final Offered Shares shall be to the
credited to the respective the Promoter Selling Shareholder, Promoter Group Selling
Shareholders and Selling Shareholders and, if paid, shall be released into such bank account(s)
of the Selling Shareholder as may be notified to the Share Escrow Agent in writing by the
respective the Promoter Selling Shareholder, Promoter Group Selling Shareholders and Selling
Shareholders. The Parties acknowledge that, during such time as aforesaid, the legal and
beneficial ownership, title and interest in such Final Offered Shares shall be that of the Promoter
Selling Shareholder. Promoter Group Selling Shareholders and Selling Shareholders and, the
Promoter Selling Shareholder, Promoter Group Selling Shareholders and Selling Shareholders
shall continue to exercise all rights in relation to their respective Final Offered Shares, including
the voting rights attached to such Final Offered Shares and rights over any bonus issuance in
relation to such Final Offered Shares, and shall be entitled to give any instructions in respect of
any corporate actions to be carried out (not being in the nature of a transfer, except pursuant to
the Issue in accordance with the terms of the Red Herring Prospectus and/ or the Prospectus or
is Share Escrow Agreement), as legal and beneficial holders of the Final Offered Shares,
. lating to their respective Final Offered Shares. However, if the Final Offered Shares, or any
T § 3 Part thereof, are transferred back to the Selling Shareholders, pursuant to this Share Escrow
g, greement, the Promoter Selling Shareholder, Promoter Group Selling Shareholders and
_,..-"':;‘.?;","-"Selling Shareholders shall be deemed to have acquired complete legal and beneficial ownership
\(’//\H Bl %y ﬂ;’ of such Final Offered Shares and shall enjoy the rights attached to such Final Offered Shares

N

AL Ry
®

pe

e
!J\- )

e

.+ " without any encumbrance, as if no transfer had occurred.

42 The Share Escrow Agent hereby agrees and confirms that it shall have no rights in respect of
the Final Offered Shares, other than as provided for in this Share Escrow Agreement. The Share
Escrow Agent hereby agrees and undertakes that, it shall not at any time, whether in the context
of a claim in connection with and/or arising out of a breach of this Share Escrow Agreement or
otherwise, claim, have, be entitled to or exercise any voting rights or contro! over the Final
Offered Shares.

43 All obligations of the Parties hereunder shall be several and not joint and no Party shall be
responsible for the obligations of any other Party.

5. OPERATION OF THE SHARE ESCROW ACCOUNT

Siarerr ey N \/Lhe, Gempany shall issue instructions, in writing (along with a copy of the resolution of the

Board, approving the Allotment) to the Depositories and the Share Escrow Agent for credit of

beoie e Final Sold Shares to the demat accounts of Allottees, and to transfer the Unsold Shares to

f this Clause 5.2, the debit of the respective Final
all, subject to rounding off, be in the same proportion
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between the Selling Shareholders as the Final Offered Shares originally credited to the Share
Escrow Account by such Selling Shareholders pursuant to Clause 3.1 and Clause 3.2. Upon
receipt of the instructions, as stated in Clause 5.1, from the Company, the Share Escrow Agent
shall ensure the debit of the Final Sold Shares from the Share Escrow Account and the credit
of the same to the demat accounts of the Allottees, within the time period as specified in the
Red Herring Prospectus and as prescribed under Applicable Law and shall transfer to the
Selling Shareholder’ Demat Accounts any Unsold Shares within 1 (one) Working Day of the
completion of transfer of the Final Sold Shares to the Allottees.

5.3 In the event of an occurrence of any of the following events, the Company shall immediately
and not later than two (2) Working Days from the date of occurrence of such event, intimate in
writing to the Share Escrow Agent (with a copy to the Promoter Selling Shareholder, Promoter
Group Selling Shareholders and Selling Shareholders and the BRLM), in a form as set out in
Schedule D (“Share Escrow Failure Notice™):

(i) any event due to which the process of bidding or the acceptance of Bids cannot start,
including the Bid/ Offer Opening Date not taking place for any reason;

(ii) the Offer becomes illegal or non-compliant with Applicable Law, or is injuncted or
prevented from completion, or otherwise rendered infructuous or unenforceable
pursuant to any Applicable Law or pursuant to any order or direction passed by any
Governmental Authority having requisite authority and jurisdiction over the Offer;

the number of Allottees being less than 50;

non-receipt of any regulatory approvals in accordance with the Applicable Law or at
all, including, the listing and trading approvals;

the declaration of the intention of the Company and the Selling Shareholder, in
consultation with the BRLM, to withdraw and/ or cancel and/ or abandon the Offer at
any time after the Bid/ Offer Opening Date until the Designated Date;

the minimum number of Equity Shares as prescribed under Rule 19(2)(b) of the
Securities Contracts (Regulation) Rules, 1957 have not been Allotted;

non-receipt by the Company of minimum 90% subscription in the Fresh Issue;

(viii) the Underwriting Agreement or the Offer Agreement being terminated in accordance
with its terms or having become illegal or unenforceable for any reason or, non-
compliant with Applicable Laws or, if its performance has been prevented by SEBI, any
court or other judicial, statutory or regulatory body or tribunal having requisite authority
and jurisdiction in this behalf;

(ix)  the Underwriting Agreement not having been executed on or prior to the RoC Filing of
the Prospectus, unless extended by the BRLM, the Company and the Selling
Shareholder, or the Underwriting Agreement or the Offer Agreement or the
Engagement Letter, after its execution, is terminated in accordance with its terms, prior
to the transfer of funds into the Public Issue Account;

ey B );.Sxa failure of the Company to receive the listing and trading approvals from each of the

& St o) Stock Exchanges on or before the sixth Working Day after the Bid/ Offer Closing Date
i or such other date as may be agreed upon by the Company, the Selling Shareholder and
the BRLM in accor licable Law; and
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(xi)  such other event as may be agreed upon by the Company, the Selling Shareholder and
the BRLM.

The Share Escrow Failure Notice shall indicate whether the Event of Failure has occurred
before or after the transfer of the Final Sold Shares to the Allottees in accordance with Clause
5.2 of this Share Escrow Agreement.

5.4 In the event of an occurrence of an Event of Failure prior to the transfer of Final Sold Shares to
the Allottees, then within 1 (one) Working Day of receipt of the Share Escrow Failure Notice
by the Share Escrow Agent pursuant to Clause 5.3 of this Share Escrow Agreement, the Share
Escrow Agent shall immediately transfer the Final Offered Shares standing to the credit of the
Share Escrow Account to the Selling Shareholders’ Demat Accounts. However, in case the Bid
Amounts have been transferred to the Public Issue Account, the Share Escrow Agent shall debit
the Share Escrow Account and credit the Selling Shareholders® Demat Accounts with the Final
Offered Shares simultaneously upon receipt of intimation of refund of such proceeds of the
Offer to the investors by the Company and the Selling Shareholders.

5.5 In the event of an occurrence of an Event of Failure after the transfer of the Final Sold Shares
to the Allottees in accordance with Clause 5.3 of this Share Escrow Agreement, the Company,
shall in consultation with the BRLM, the SEBI, the Stock Exchange and/ or the Depositories
(where such consultation is required by applicable law) and subject to Applicable Law, issue
an instruction to the Depositories and the Share Escrow Agent (in writing in a form set out in
Schedule D with a copy to each of the Selling Shareholders and the BRLM) (the “Debit

Instructions”) and the Share Escrow Agent shall within 1 (one) Working Day implement the

Debit Instructions by debiting the Final Offered Shares that have been allotted to the Allottees

suant to the Offer from the demat accounts of such Allottees and credit such Final Offered

es to the Share Escrow Account.

- &

Upon the deposit of Final Offered Shares into the Share Escrow Account in accordance with

Glause 5.5 of this Share Escrow Agreement, the Share Escrow Agent shall immediately transfer

A “vj,. .. ) within I (one) Working Day such Final Offered Shares to the respective the Promoter Selling

\\\" S\, i, gur / &‘S;hareholder, Promoter Group Selling Shareholders and Selling Shareholders Demat Account.
’

LY J, . b f/ e
L . - _"_,f' £ 'a;_- ;
G «’:1 R ':’{,_1,6:;;3' " REPRESENTATIONS AND OBLIGATIONS OF THE SHARE ESCROW AGENT
R PR
ey The Share Escrow Agent represents, warrants, undertakes and covenants to the Company and

to the Selling Shareholder, that:

(a) it has been duly incorporated, is validly existing and is in good standing as a company
under Applicable Law;
(b) it has the necessary authority, approvals, competence, facilities and infrastructure to act

as a registrar and a share escrow agent and to discharge its duties and obl igations under
this Share Escrow Agreement;

(c) this Share Escrow Agreement constitutes a valid, legal and binding obligation on its
part, enforceable against it in accordance with the terms hereof;

}d) _no mortgage, charge, pledge, lien, trust, security interest or other encumbrance shall be
“arern and VETHi&yeated by it over the Share Escrow Account or on the Final Offered Shares, the Final
Sold Shares, or the Unsold Shares (including any rights or interests arising therefrom)
deposited therein;

wejore me

R.. r - :j S fe) "l sh@lz Pg: P}_e/}y’responsible for-the operation of the Share Escrow Account and shall
A & NCRETY - retaif the Final Offercd Shares in the Share Escrow Account until the completion of

2]
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events described in Clause 5 of this Share Escrow Agreement.

® it shgll implement all written instructions provided to it in accordance with the terms
of this Share Escrow Agreement and shall not act contrary to any such instructions;

() it shall hold the respective Final Offered Shares, the Final Sold Shares or the Unsold
Shares (as the case may be) credited to the Share Escrow Account, in escrow for and
on behalf of, and in trust for the Selling Shareholder in accordance with the terms of
this Share Escrow Agreement;

(h) the execution, delivery and performance of this Share Escrow Agreement and any other
document related thereto has been duly authorized and does not and will not contravene
(i) any Applicable Law, regulation, judgment, decree or order of any governmental
authority, (ii) its constitutional and organizational documents, or (iii) any provisions
of, or constitute a default under, any other agreement or instrument or undertaking to
which it is a party or which is binding on any of its assets; and

(i) that it shall act with due diligence, care and skill while discharging its obligations under
this Share Escrow Agreement.

6.2 The Share Escrow Agent hereby agrees and undertakes to implement all written instructions
provided in accordance with the terms of this Share Escrow Agreement, provided that in the
case of the occurrence of any event or situation that is not expressly provided for under this

Share Escrow Agreement, the Share Escrow Agent shall have the power to, and shall be

esponsible to, seek necessary instructions from the Company and the BRLM, and any and all

instructions as are duly provided by the relevant authorized signatories of the Company

e BRLM in writing (with the consent of the Promoter Selling Shareholder, Promoter

Selling Shareholders and Investor Selling Shareholders), shall be implemented by the

are Escrow Agent, in accordance with Applicable Law.

~ - s &Share Escrow Agent hereby acknowledges and shall ensure that the Share Escrow Account
f \ .. %  {annot be operated in any manner for any other purposes other than as provided in this Share
w

""li?f,f',EsErow Agreement and as required under the SEBI ICDR Regulations and Applicable Law.

" ‘;,-.‘"”“ e Subject to Clause 6.1, the Share Escrow Agent hereby agrees and undertakes not to comply

\\:a # PR ‘““V with any instructions, which are not provided in accordance with the terms of this Share Escrow
Jrmramer’  Agreement and as required under the SEBI ICDR. Regulations and Applicable Law.

6.4 The Share Escrow Agent hereby represents and confirms that it is solvent and no adverse order
or injunction or decree, which may restrain it from carrying out its activities as set out in this
Share Escrow Agreement has been passed or made by a court of competent jurisdiction or a
tribunal in any proceeding and to the best of its knowledge, no such adverse order or injunction
is pending and it has not been notified of any proceeding in respect of such an adverse order or
injunction and no petition or application for the institution of any proceeding has been filed
before any court of competent jurisdiction or a tribunal for its bankruptcy/ insolvency,
dissolution, liquidation, winding-up, or for the appointment of a receiver or liquidator over
substantially the whole of its assets; and no steps have been taken by it, voluntarily, for its
dissolution, liquidation or winding up.

INDEMNITY

Do

he Share Escrow Agent shall absolutely, irrevocably, unconditionally keep the Selling

areholders and the Company (the “Indemnified Persons”), including their respective

jates; gement, directors, employees, officers, consultants, advisors, managers, agents,

= pfése@e;t[wsf, iu’cfessors and aﬁf other person that, directly or indirectly, through one or more
o3 :fmcn:mediaries, Controls or is Controlled by or is under common Control with such Indemnified

Sweerr and Ve
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Persons, fully indemnified at any and all times from and against any and all liabilities, claims,
actions, awards, judgements, causes of action, suits, demands, damages, claims for fees, costs,
charges and expenses (including, without limitation, interest, penalties, attorney's fees, court
costs, accounting fees, losses arising from difference or fluctuation in exchange rates of
currencies and investigation costs) or losses, of whatsoever nature made, suffered or incurred,
including pursuant to any legal proceedings instituted against any such Indemnified Persons
including their respective Affiliates or any other person relating to or resulting from or
consequent upon or arising out of any breach of any representation, warranty or undertaking or
any delay or from its own breach or alleged breach of the duties, responsibilities and obligations
under this Share Escrow Agreement or its, negligence, fraud, misconduct, wilful default or bad
faith, if any, or otherwise, in performing its duties, obligations and responsibilities under this
Share Escrow Agreement, including in relation to any acts or omissions, failure or error to
deliver or perform the services, duties, obligations and responsibilities contemplated under this
Share Escrow Agreement. It is hereby clarified that the indemnity in Clause 7 is available to an
Indemnified Person in addition to any recourse available to such party under common law or
otherwise.

72 The Share Escrow Agent also undertakes to immediately, on the date of this Agreement,
execute and deliver a letter of indemnity in the format set out in Annexure A to the BRLM, to
indemnify the BRLM for any and all losses, liabilities, claims, actions, costs and expenses,
including, reasonable attorney’s fees and court costs arising out of a breach of the obligations
of the Share Escrow Agent under this Agreement (the “Letter of Indemnity”). The Share
Escrow Agent acknowledges and agrees that entering into this Agreement for performing its
duties and responsibilities is sufficient consideration for the Letter of Indemnity.

8. TERM AND TERMINATION

hare Escrow Agreement shall be effective from the date of this Share Escrow Agreement
ef?l termination pursuant to Clause 8.2 hereunder.

This Share Escrow Agreement shall terminate upon the occurrence of the earlier of the

X the completion of the events mentioned in Clauses 3 and 5 above (including those in
relation to the occurrence of an Event of Failure) in accordance with the terms of the
Red Herring Prospectus, the Prospectus and Applicable Law; or

822 the declaration or occurrence of any event or proceeding of bankruptcy, winding up,
liquidation or receivership (whether voluntary or otherwise) of or in respect of, or
suspension or cessation of business (whether temporary or permanent) by, the Share
Escrow Agent. The Share Escrow Agent shall promptly issue a notice to the Company
and the Selling Shareholders, on becoming aware of the occurrence of any such events
or proceedings, including any pending, potential or threatened proceeding which would
likely result in the occurrence of such event.

83 In an event of any willful default, misconduct, negligence or commission of fraud by the Share

Escrow Agent or breach of the terms of this Agreement by the Share Escrow Agent, the Share

Escrow Agent, at its own cost, shall take all measures to immediately rectify such willful

default, misconduct, breach, negligence or fraud immediately and no later than of 2 (two)

ooy el Ve rpéfking Days of receipt of written notice from the Company or the Selling Shareholders (upon
i ioie M consultation with the Company). The Company and the Selling Shareholders shall reserve the
right to immediately terminate this Share Escrow Agreement by written notice in the event of
any willful default, misconduct, negligence, fraud or breach of this Share Escrow Agreement
— ¢ gent. Such termination shall be operative only in the event that the
dndrn -"‘(‘Zomggﬁlﬁs{dilﬁ.(sclling Shareholders, in consultation with the BRLM, simultaneously appoint

Liw Indis
1;1?;;:’@/20“"-‘
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i }3‘53 'p& _‘,,f-'ﬁpon closure of the Share Escrow Account, the Share Escrow Agent shall transfer the Final

a substitute share escrow agent of equivalent standing, in which case the share escrow agent
shall enter into an agreement, substantially in the form and nature of this Share Escrow
Agreement, with the Company and the Selling Shareholders. The erstwhile Share Escrow Agent
shall continue to be liable for all actions or omissions until such termination becomes effective
and shall be subject to the duties and obligations contained herein until the appointment of a
substitute share escrow agent and if required, shall provide all necessary cooperation and
support to ensure the smooth transition to such substitute share escrow agent. For the avoidance
of doubt, it is hereby clarified that on the occurrence of any event mentioned under Clause
8.2.2, the Company and the Selling Shareholder may, in consultation with the BRLM, appoint
a substitute share escrow agent.

8.4 The provisions of Clauses 5, 7, 8.3, this Clause 8.4 and Clauses 9 and 10 of this Share Escrow
Agreement shall survive the termination of this Share Escrow Agreement.

9. CLOSURE OF THE SHARE ESCROW ACCOUNT

9.1 In the event of termination in accordance with Clause 8.2.1 or completion of the events outlined
in Clause 3 or the occurrence of a termination event set out in Clause 5, the Share Escrow Agent
shall close the Share Escrow Account within 2 (two) Working Days from the completion of the
events set out in Clause 3 or occurrence of termination event set out in Clause 5.

9.2 In the event of termination of this Share Escrow Agreement pursuant to Clause 8.2.2, the Share
Escrow Agent shall immediately (and in any event within one Working Day of such
termination, unless the Final offered Shares have been transferred to the Selling Shareholders’

 Demat Accounts pursuant to this Share Escrow Agreement) close the Share Escrow Account

“and transfer the Final Offered Shares which are lying to the credit of the Share Escrow Account

substitute share escrow account to be opened and operated by the substitute share escrow

appointed in accordance with Clause 8.3. as soon as possible and by no later than 3

g Days of such termination or within such other period as may be determined by the

mpany and the Selling Shareholders in consultation with the BRLM. The Share Escrow

¢ Bhall continue to be liable for its acts and omissions until termination of this Share
scroyfj Agreement and until the appointment of a substitute share escrow agent in accordance
ause 8.3, in such event, the Share Escrow Agent shall provide all necessary cooperation
pport to ensure the smooth transition to such substitute share escrow agent.

<4

gl

= Offered Shares to the respective beneficiary in terms of the provisions of this Share Escrow

Agreement.

10. GENERAL

10.1  Confidentiality

10.1.1 each Party shall keep all information and other materials passing between it and the
other Party in relation to the transactions contemplated by this Share Escrow
Agreement, which was either designated as confidential or which was by its nature,
confidential (“Confidential Information”), and shall not divulge such information to
any other person or use such Confidential Information other than:

:.T"‘;-,‘,_;,-ar_ﬂ,_ :“.'_g“‘-}(’j Ver!f\\.‘;u
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10.1.1.1 it’s orits Affiliates’ select directors, employees, officers, agents, consultants,
professional advisors and service providers, that it reasonably determines
need to receive the Confidential Information in connection with the

“VE A provisions and performance of this Share Escrow Agreement; or

\ll";'¥ lagx/ﬁerson fo whom it or any of its Affiliates is required by the Applicable

i
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Laws to disclose such information, including at the request of any regulatory
or supervisory authority with competent jurisdiction.

10.1.2 in relation to Clause 10.1.1 above, each Party shall ensure that its employees and other
persons to whom Confidential Information is provided are made aware of, and comply
with the terms of, this Share Escrow Agreement.

10.1.3 Confidential Information shall be deemed to exclude any information:

10.1.3.1 which is already in the possession of the receiving Party on a non-
confidential basis; or

10.1.3.2 which is publicly available or otherwise in the public domain at the time of
disclosure to the other Parties; or

10.1.3.3 which subsequently becomes publicly known other than through the default
or breach of any confidentiality obligation of the Parties.

10.2  Specimen Signatures

All instructions issued by the Company, or the Share Escrow Agent shall be valid instructions
- if signed by one representative of each of the Company and the Share Escrow Agent, the name
N O ?~;“'aggzl specimen signatures of whom are annexed hereto as Schedule F.

5 103 es
. N \
S, Any notices, requests, demands or other communication required or permitted to be given under
'."JI-"ItjiS‘."S are Escrow Agreement or for the purpose of this Share Escrow Agreement shall be
g ) r.ittezjllr'in English and shall be del ivered in person, or sent by courier, or transmitted by e-mail,
“,.,  with acknowledgement of receipt requested, and properly addressed as follows, and shall be
Sed gémed to have been received upon having been duly delivered (if sent in person or by courier
r,‘\.." ‘c};n’by registered mail) or if electronically confirmed (if sent by email).

PR/;}“

e

e If to the Company:

CHANDAN HEALHCARE LIMITED
Biotech Park, Sector G, Jankipuram,
Kursi Road, Lucknow-226021,

Uttar Pradesh, India

Tel: +91 8429024430

Attention: Amar Singh

If to the Promoter Selling Shareholder, Promoter Group Selling Shareholders and the
Selling Shareholders:

Amaranita Holdings (India) Private Limited,
Address: 40, Chandan Vihar,
Swora and VVBarididagar,

SN o =
voonicsiJagjeet Si [l[gﬂﬂ#‘l,z) :

o0 LT Addess: Flat No. 1302, Tower no. 7,

2 1T Ayoediiy¥Road, opposite Crown mall,

Page 19 of 62

o




Sunbreeze 1, BBD Greencity,
Lucknow-226028

Tel: +91 9919001863
Email: jj@chandan.co.in

Deepak Kumar Sirohi,

Address: H.No. 52, Near Cimap,
Awadh Kunj, Faridinagar, Cimap,
Lucknow, Uttar Pradesh-226015

Tel: +91 9918300637

Email: deepak_sirohi@chandan.co.in

Ajai Singh

Address: 32-37, Kukrail Picnic Spot Road,
Near Kukrail Picnic Spot Faridi Nagar
Cimap S O, Lucknow -226015

Tel: +91 9839901143

Email: vishal@chandan.co.in

Bimla Singh,
= .. Address: 19, Chandan Vihar,
// N O F i Faridi Nagar, Lucknow -226015

g % “el: +91 9839901138
’ 9 1 Erﬁml how singh260@gmail.com

YRt s -_Vlkas Lamba,

~“;» Address: House No. 35,

: 4 ... Chandan Vihar, Faridi Nagar,
- g KN Lucknow-226015

LR }\?\\/ el #91 9839901147

g*Em’ml vikas@chandan.co.in

Shltal Singh Solanki,
Address: 66, Chandan Vihar,
Faridi Nagar, PO.- Cimap,
Lucknow — 226015

Tel: +91 9839921000

Email: shaleen@chandan.co.in

Anchal Sirohi,

Address: H. No. 52, Near Cimap,
Awadh Kunj, Faridinagar,

Cimap, Lucknow,

Uttar Pradesh-226015

Tel: +91 9918300637

Email: deepak_sirohi@chandan.co.in

o Vo on
wWorn a ‘,(; é 22t c002, Opposite Charan Guest House,
sefore me Nirala Nagar,

i“'{:a

Ynkalmlhxnt
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Address: C-202, Near 8 No. Crossing,
Nirala Nagar,

Lucknow-226020

Tel: +91 8423222227

Email: vikalpdixit30@yahoo.co.in

Brahm Prakash,

Address: Rh/a/201, Rohini Apartments,

River View Enclave, Sector-4, Near DPS School,
Sector-4, Gomtinagar, Lucknow-226010

Tel: +91 9839901158

Email: bp@chandan.co.in

If to the BRLM:

Unistone Capital Private Limited
Address: A/305, Dynasty Business Park,
Andheri Kurla Road, Andheri East,
Mumbai 400059, Maharashtra
Attention: Brijesh Parekh

Tel: 022 4604 6494

NO T‘*‘--E\@aﬂ: mb(@unistonecapital.com

‘-td‘\the Share Escrow Agent:
N

b gl

“% .. KFin Technologies Limited
; .""f",iail;ke;ss: Selenium Tower-B, Plot 31 & 32,
ibowli, Financial District,

/ +

- Email: chlLipo@kfintech.com

10.4  Assignment
Except as otherwise provided for in this Share Escrow Agreement, the rights and obligations
under this Share Escrow Agreement shall not be assigned by any Party to any Third Party. Any
attempted assignment in contravention of this Clause 10.4 shall be void.

10.5  Further Assurances

The Parties shall, with reasonable diligence, do all such things, and provide all such reasonable
assurances as may be required to consummate the transactions contemplated by this Share
Escrow Agreement in the manner contemplated herein, and each Party shall provide such
further documents or instruments required by the other Party as may be reasonably necessary
or desirable to effect the purpose of this Share Escrow Agreement and carry out its provisions,

- ether before or after the Bid/ Offer Closin Date.
Swrorn ﬂr‘j/\(’glm et &
Setore gy / Supersession

6w Agreement supersedes all prior agreements, understandings, negotiations
or oral or written, among the Parties relating to the subject matter hereof.
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No arrfendmo:?nt, supplement, modification or clarification to this Share Escrow Agreement shall
be valid or binding unless set forth in writing and duly executed by all of the Parties.

10.8  Third Party Benefit

l\{othing herein expressed or implied is intended, nor shall it be construed to confer upon or
give to any Third Party any right, remedy or claim under or by reason of this Share Escrow
Agreement or any part hereof.

10.9  Successors and Permitted Assigns

The provisions of this Share Escrow Agreement shall inure to the benefit of and be binding on
the Parties and their respective successors (including any successor by reason of amalgamation,
scheme of arrangement, merger, demerger or acquisition of any Party), legal representatives
and permitted assigns.

10.10 Dispute Resolution

10.10.1 In the event of any dispute, controversy, or claim arising out of or in connection with this Share
Escrow Agreement (including any non-contractual obligations) arising out of or in connection
with it), including any question regarding its existence, validity, interpretation, implementation

W or termination, alleged breach or breach, of the terms of this Share Escrow Agreement (the

= ’”_ ~“=-< “Dispute”), the parties to the dispute (“Disputing Parties”) shall in the first instance seek to

4o SR }”{rﬂébi\ve the matter amicably through negotiation. If the dispute is not resolved through
7 T~_Tkgotiation within 10 days after commencement of discussions, then, any Party may refer the

L ?}i{sﬁiu_é for resolution to an arbitral tribunal consisting of three arbitrators (one to be appointed
_ "; iy by the Registrar, onc by the Company and the Selling Shareholders and one jointly by the
v, Wey, " Ups *appointed arbitrators, who shall be known as the presiding arbitrator). All proceedings in any

g W such arbitration shall be conducted under The Arbitration and Conciliation Act, 1996, as
4,, /; amlended or any re-enactment thereof and shall be conducted in English. The arbitration shall

o N 41, tdke place in Mumbai. Unless the arbitral tribunal directs otherwise, the unsuccessful Party(ies)
s o~ shall pay all costs in relation to the arbitral proceedings, including reasonable legal costs

P inetirred by the successful Party(ies). The arbitral award shall be final and binding on the parties
. -=“and shall be subject to enforcement in any court of competent jurisdiction.

o ——

AR

10.10.2 In the event that the Disputing Party(ies) fail to appoint an arbitrator, or the arbitrators fail to
jointly appoint the third arbitrator as provided herein, such arbitrator(s) shall be appointed in
accordance with the Arbitration and Conciliation 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.

10.10.3 The arbitration shall be conducted as follows:

(i) all proceedings in any such arbitration shall be conducted, and the arbitral award shall be
rendered, in the English language;

(if) the seat and venue of arbitration shall be at Mumbai, India;

s i g
t‘ﬁé “arbitrators shall have the power to award interest on any sums awarded;

the arbitration State the reasons on which it was based;

iy, & oty the af&;tfd’l [a%»{ag shall be final, conclusive and binding on the Parties and shall be
“ 7 .. n )~ subject to enforcement in any court of competent jurisdiction;

54 54,2000
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(vi) the Disputing Parties shall share the costs of such arbitration proceedings equally unless
otherwise awarded or fixed by the arbitrators;

(vii) the arbitrators may award to a Disputing Party its costs and actual expenses (including
actual fees and expenses of its counsel);

(viii) the Disputing Parties shall co-operate in good faith to expedite the conduct of any arbitral
proceedings commenced pursuant to this Agreement; and

(ix) subjgct to the foregoing provisions, the courts in Mumbai shall have jurisdiction in
relation to proceedings, including with respect to grant of interim relief, brought under
the Arbitration Act.

10.10.4 Nothing in this Clause 10.10 shall be construed as preventing any party from seeking
conservatory or similar interim relief in any court of competent jurisdiction.

10.10.5 Any reference made to the arbitration tribunal 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.

10.11 Governing Law and Submission to Jurisdiction

' 5_,/; I&TI“ “This Share Escrow Agreement is governed by and shall be construed in accordance with the
o ! ,lf\\'?s.\of the Republic of India.
/ W

—

u , V£ 5 exelusive jurisdiction in respect of all matters relating to, or arising out of, this Share Escrow

5 (U'(-. ¥l T . ' . . . m = %
! | gy 1y X D3, ,.Ag’}ee“me?m, including with respect to the grant of interim relief, under the Arbitration Act.

(X AR t ; . :
F i / - 010,112 glagt'po the terms set out in Clause 10.10, the courts in Mumbai, India shall have sole and

Voo \ o Wi f
|\ ":l&)?lﬁ’ Specifig/Performance
S b Vip /.G [/
W f" 5 » VA ; F
\ » P e ,\\s,u“b' %t to the terms set out in Clause 10.11, each Party shall be entitled to an injunction,
%, "4 R PR ? restraining order, right for recovery, suit for specific performance or such other equitable relief

o,

Smew-——" as a court of competent jurisdiction may deem necessary or appropriate to restrain any other
Party from committing any violation or enforce the performance of the covenants,
representations, warranties and obligations contained in this Share Escrow Agreement. These
injunctive remedies are cumulative and are in addition to any other rights and remedies the
Parties may have at law or in equity, including a right to damages.

10.13 Severability

If one or more of the provisions of this Share Escrow Agreement shall for any reason be held
to be invalid, illegal or unenforceable in any respect under Applicable Law, such invalidity,
illegality or unenforceability shall not affect any other provisions of this Share Escrow
Agreement, and this Share Escrow Agreement shall be construed as if such invalid, illegal or
unenforceable provision had never been contained in this Share Escrow Agreement, and the
rema__ilning provisions of this Share Escrow Agreement shall be given full force and effect.
ermiea

Counterparts

7

e _This- tgrybe executed in separate counterparts, each of which when so executed and
R.C. W2 ?‘j@é_ﬁ/ dleall|¥efdeemed to be an original, but all such counterparts shall constitute one and
Adv. & N m‘ggmg instrument.

N e

N T
oW S

s Al201
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[Remainder of this page intentionally left blank. Signature pages follow.]
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IN WITNESS WHEREOF, EACH OF THE PARTIES HAS CAUSED THIS SHARE ESCROW
AGREEMENT TO BE DULY EXECUTED BY ITS DULY AUTHORIZED
REPRESENTATIVE ON THE DATE AND YEAR FIRST HEREINABOVE WRITTEN.

For and on behalf of Chandan Healthcare Limited

-

P@rised Signatory

Authorized Signatory
Name: Amar Singh

Designation: Chairman & Managing Director
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IN WITNESS WHEREOF, EACH OF THE PARTIES HAS CAUSED THIS SHARE ESCROW
AGREEMENT TO BE DULY EXECUTED BY ITS DULY AUTHORIZED
REPRESENTATIVE ON THE DATE AND YEAR FIRST HEREINABOVE WRITTEN.

For and on behalf of Unistone Capital Private Limited

Authorized Signatory
Name: Brijesh Parekh

Designation: Director

gt vy and Ve tnicw

oL he 1H1E
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IN WITNESS WHEREOF, EACH OF THE PARTIES HAS CAUSED THIS SHARE ESCROW

AGREEMENT TO BE DULY EXECUTED BY

ITS DULY AUTHORIZED

REPRESENTATIVE ON THE DATE AND YEAR FIRST HEREINABOVE WRITTEN.

For and on behalf of KFin Technologies Limited

e and erinea
Coiore e

7
RO WIERINVIANL |4

L uciknonw L india
Regd. Ne. 3’!5-‘5{1\{._(,_}3!30
i
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IN WITNESS WHEREOF, EACH OF THE PARTIES HAS CAUSED THIS SHARE ESCROW
AGREEMENT TO BE DULY EXECUTED ON THE DATE AND YEAR FIRST
HEREINABOVE WRITTEN.

SIGNED

Amaranita Holdings (India) Private Limited
Amar Singh

Director

(Promoter Selling Shareholder)

r= and Vernfiea

iore ine

_ -
WD
|
L%

£ fa

4 -
R.C. e
J'":l'f:',". R@ T
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IN WITNESS WHEREOF, EACH OF THE PARTIES HAS CAUSED THIS SHARE ESCROW
AGREEMENT TQ BE DULY EXECUTED ON THE DATE AND YEAR FIRST
HEREINABOVE WRITTEN.

SIGNED

i

Ajai Singh
(Promoter Group Selling Sharcholder)

ya 3%
!H'} Nl \
Al _ LN
§ My { .2 j;‘ \ ]1
§. i ey ]
i v !
i ,.w\ il
L =8 : ! i
LN y ir
N st S )
b v /
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£
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>

R ay
e;?’“ ”

S d P :‘“jn
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IN WITNESS WHEREOF, EACH OF THE PARTIES HAS CAUSED THIS SHARE ESCROW
AGREEMENT TO BE DULY EXECUTED ON THE DATE AND YEAR FIRST

HEREINABOVE WRITTEN.
SIGNED
Bimla Singh

(Promoter Group Selling Shareholder)

Sworn and Verifiea
Delore me

A

i:‘n‘.dia%\ |a 1l
> OOn

N O
- -~ o5 St A g
G, IND. S0 G RCY PEAY
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IN WITNESS WHEREOF, EACH OF THE PARTIES HAS CAUSED THIS SHARE ESCROW
AGREEMENT TO BE DULY EXECUTED ON THE DATE AND YEAR FIRST
HEREINABOVE WRITTEN.

SIGNED

Vi

Vikas Lamba
(Promoter Group Selling Shareholder) .

77
FA }
j/ \
;g
! Aol ;" ’
: }I -I'..
31 2
R 2
E ; i
Vi
s I -4
37
T
i

£

Sworn Vg%i Verifiea
]

LA
3EI10Tre 1y
R ‘J'F_”-?RM%H"
Loidve, 8 Motary
Lucknow UL P India
Ragd., No. 31/54/2000
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IN WITNESS WHEREOF, EACH OF THE PARTIES HAS CAUSED THIS SHARE ESCROW

AGREEMENT TO BE DULY EXECUTED ON THE DATE AND YEAR FIRST
HEREINABOVE WRITTEN.

SIGNED

Shital Singh Solanki
(Promoter Group Selling Shareholder)

sworn and\enfiea
Hefore m

12 4 VER
o= 8& f"if':'ié'),ry ‘%\ 16 l JZ’S

e WP India
o, BBAIR000

Page 32 of 62




IN WITNESS WHEREOF, EACH OF THE PARTIES HAS CAUSED THIS SHARE ESCROW
AGREEMENT TO BE DULY EXECUTED ON THE DATE AND YEAR FIRST
HEREINABOVE WRITTEN.

SIGNED

j E e
Jagjeet Singh Kalsi
(Investor Selling Shareholder)
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IN WITNESS WHEREOF, EACH OF THE PARTIES HAS CAUSED THIS SHARE ESCROW
AGREEMENT TO BE DULY EXECUTED ON THE DATE AND YEAR FIRST
HEREINABOVE WRITTEN.

SIGNED

et

Deepal(ﬁumar Sirohi
(Investor Selling Shareholder)

@eeyrmy and

LseEjore me

Aot & PMlotary
Lucknow U2 india
RNead. Mo, 31/64/2 Qon
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IN WITNESS WHEREOF, EACH OF THE PARTIES HAS CAUSED THIS SHARE ESCROW

AGREEMENT TO BE DULY EXECUTED ON

HEREINABOVE WRITTEN.

SIGNED

o

Anchal Sirohi
(Investor Selling Shareholder)

Sy
- B
R g R
("\I1J . b T
Yot W Y
= el
S/ \ o
L \ % 1t
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| % |
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Se¥ 77
e

Swvarn and Ventieu
Eafore me

THE DATE

AND YEAR FIRST
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IN WITNESS WHEREO¥F, EACH OF THE PARTIES HAS CAUSED THIS SHARE ESCROW
AGREEMENT TO BE DULY EXECUTED ON THE DATE AND YEAR FIRST
HEREINABOVE WRITTEN.

SIGNED

RS~

Hari Shanker Dixit
(Investor Selling Shareholder)

------

Swemra and Verkieu

HeTore me

!:Ac.zi:z;:'y /ﬁ\ \aﬂ ]éf

o L3P trcia

R jeaizo00
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IN WITNESS WHEREOF, EACH OF THE PARTIES HAS CAUSED THIS SHARE ESCROW
AGREEMENT TO BE DULY EXECUTED ON THE DATE AND YEAR FIRST
HEREINABOVE WRITTEN.

SIGNED

/

Vikalp Dixit
(Investor Selling Shareholder) |

Swoeny and Vanfiea

lore ne

e 32
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IN WITNESS WHEREOF, EACH OF THE PARTIES HAS CAUSED THI1S SHARE ESCROW
AGREEMENT TO BE DULY EXECUTED ON THE DATE AND YEAR FIRST

HEREINABOVE WRITTEN.

SIGNED

Brahm Prakash

(Investor Selling Shareholder)

Thaemrny and Verifiea
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SCHEDULE A

Details of the Promoter Selling Shareholder, Promoter Group Selling Shareholders and Selling
Shareholders

1. Amaranita  Holdings August 28, Up to 17,54,936 AAHCA1540R 40 Chandan V:har
(India) Private Limited 2024 Faridi Nagar,
(Promoter Selling Lucknow-226015s
Shareholder)

% Jagjeet Singh Kalsi | August 26, | Up to 1,10,000 |ADPPKOO87R [Flat No. 1302,
(Investor Selling | 2024 Tower no. 7.
Shareholder) Ayodhya Road,

opposite Crown
mall, Sunbreeze 1,
BBD Greencity,
Lucknow-226028
3 Deepak Kumar Sirohi August 26, | Upto 1,00,000 |AXEPS2980G H.No. 52, Nearn
(Investor Selling 2024 Cimap, Awadh Kunj,
Shareholder) Faridinagar, Cimap.
Lucknow, Uttar|
\ Pradesh-226015
‘ ‘}\ Ajai Singh August 26, Up to 50,000 AHNPS7885B  [(32-37, Kukrail
A‘(Promoter Group 2024 Picnic Spot Road,
elhng Shareholder) NEAR Kukrail
; Picnic Spot Faridi
/ Nagar Cimap S O
Lucknow -226015
Bimla Singh August 26, Up to 50,000 AKFPS0673L |19, Chandan Vihar,
(Promoter Group 2024 Faridi Nagar,
Selling Shareholder) Lucknow -226015
6. Vikas Lamba August 26, Up to 50,000 ACLPL2389Q [House No. 35
(Promoter Group 2024 Chandan Vihar,
Selling Shareholder) Faridi Nagar,
Lucknow-226015
7. Shital Singh Solanki August 26, | Up to 50,000 AHYPS0106N |66, Chandan Vihar,
(Promoter Group 2024 Faridi Nagar, PO.-
Selling Shareholder) Cimap, Lucknow -
226015
8. Anchal Sirohi August 26, Up to 50,000 CUAPS0225H [H.No. 52, Near
(Investor Selling 2024 Cimap, Awadh Kunj,
Shareholder) Faridinagar, Cimap,
32 Lucknow, Uttar
SWOrn ancgNarifiea Pradesh-226015
et e MG, Hari Sha > August26, | Upto50,000 |AARPD6602Q [C-202, Opposite
X« W 2024 Charan Guest House,
Nirala Nagar,
i % RMA %M Lucknow-226020

Reod, a3

i T B T

W

w UL hndia

1G4z 000
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ADCPD2871R  [C-202, Near 8 NoJ

10. Vikalp Dixit August 26, | Up to 25,000
(Investor Selling 2024 Crossing, Nirala
Shareholder) Nagar,  Lucknow-
226020
Jil: Brahm Prakash August 26, Up to 10,000 AHEPP3270A [Rha/201,  Rohini
(Investor Selling 2024 Apartments,  River
Shareholder) View Enclave,
Sector-4, Near DPS
Schocl, Sector-4,
Gomtinagar,
! lucknow-226010
Total | Up to 22,99,936

Sweorn and Verifiea
Lelore me

/’
r.C. WERSIAQe!
st & Notary
A LL P india

mio. 31/84/2800

Rezogdd.

Page 40 of 62




SCHEDULE B

ON THE LETTERHEAD OF THE SHARE ESCROW AGENT
Ref. No.: [e] . Date: [®]. 2025

CHANDAN HEALTHCARE LIMITED
Biotech Park, Sector G, Jankipuram,

Kursi Road, Lucknow-226021,

Uttar Pradesh, India

Attention: Amar Singh

And
Selling Shareholders

Re: Credit of Final Offered Shares to the Share Escrow Account in connection with the Proposed
Initial Public Offering of Equity Shares of Chandan Healthcare Limited (the “Company”).

Ladies and Gentlemen:
Pursuant to Clause 3.3 of the Share Escrow Agreement dated [e], 2025 (the “Share Escrow

Agreement”), this is to confirm to you that shares have been credited to the Share Escrow
Account as detailed hereunder:

owvwors and/Venfica
sefore m

o K'ﬁ't’horized Signatory

Name: M Murali Krishna
Designation: Senior Vice President

CC: BRLM
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SCHEDULE C
ON THE LETTERHEAD OF THE COMPANY
Ref. No.: Date: [o]

[Depositories]
[Share Escrow Agent]

Re: Transfer Instruction in accordance with Clause 5.1 of the share escrow agreement dated [e],
2025, as amended from time to time, (the “Share Escrow Agreement”), pursuant to allotment in
the Proposed Initial Public Gffering of the Equity Shares of Chandan Healthcare Limited (the
“Company”).

Ladies and Gentlemen:

In accordance with Clause 5.1 of the Share Escrow Agreement, we hereby instruct you to transfer on
[e], 2025, equity shares of the Company, aggregating to .
deposited in the Share Escrow Account to the successful Allottees in the Offer. [List of Allottees, their
demat account details and number of equity shares of the Company to be transferred 1o each such
Allottees to be annexed to this letter]

Further to the above, we hereby instruct you to transfer any Unsold Shares remaining te the credit of
the Share Escrow Account to the Selling Shareholder’s Demat Accounts, within 1'(one) Working Day

“—=from the receipt of instructions as mentioned in Clause 5.1 of the Share Escrow Agreement. [List of
Selling Shareholders, details of Selling Shareholder’ Demat Accounts and number cf equity shares of
the Camjisx\ny to be transferred to such Selling Shareholders to be annexed io this letter]

3 - Capitalize \§erms not defined herein shall have the same meaning as ascribed to them in the Share

vaf [ G :E._scrowtlAg?étTment.

Yoy g iy ' -

i I{{.hdll:y,-’écﬁnfgf.wledge the receipt of this letter.

A
s o~

. Sinéerely/
Fo;c*handan Healtheare Limited=
= handan Hegithcare Limited

Authorised sﬁﬂﬁfﬂﬂﬁd Signatory

Arar Singh

Chairman & Managing Director

[Enclose: Resolution of the Board approving the Allotment]

CC: The Selling Shareholders and the BRLM

Swnrn and Vernifiea
SAETOVE MC
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SCHEDULE D

ON THE LETTERHEAD OF THE COMPANY
Ref. No.: [e] Date: [e]

[Share Escrow Agent]
[Depositories]

Ladies and Gentlemen:

Sub: Share Escrow Failure Notice pursuant to Clause 5.3 of the share escrow agreement dated
[], 2025, as amended from time to time, (the “Share Escrow Agreement”), in connection with the
Proposed Initial Public Offering of the Equity Shares of Chandan Healthcare Limited (the
“Company”).

Pursuant to Clause 5.3 of the Share Escrow Agreement, we write to inform you that an Event of Failure
has occurred.

[Note: If an Event of Failure has occurred in terms of Clause 5.4, the following instruction shall be
provided:]

[Pursuant to Clause 5.4 of the Share Escrow Agreement, we write to inform you that an Event of Failure
..-~=-has occurred before the transfer of the Final Sold Shares to the Allottees in accordance with Clause 5.2
el (Of t’?‘iﬁ? are Escrow Agreement. The Share Escrow Agent is instructed to immediately transfer such
Equity-Shares from the Share Escrow Account to the respective Selling Shareholders’ Demat Accounts.
Theredftel, the Share Escrow Agent is requested to close the Share Escrow Account pursuant to Clause

9 of the, Sh scrow Agreement. ] [List of Selling Shareholders, details of Selling Shareholders’ Demat
¥ -"A'c;:qun}s and\ number of equity shares of the Company to be transferred to each such Selling
Y o -‘ S[,i?ré'h,ojdﬁ-s 0 be annexed to this letter]

.. -!- 4 " J“ : '.'-: /
A, LA / ..z" OR
= k-“,

3 e I. '\‘. " Jﬂf‘:
; 2 ';:\-. o P
R %MTE@ Lt Bvent of Failyre s occurred in terms of Clause 5.5, the following instruction shall be
S T T Sprovided:]

[Pursuant to Clause 5.5 of the Share Escrow Agreement, we write to inform you that an Event of Failure
has occurred, after the transfer of the Final Sold Shares to the Allottees in accordance with Clause 5.2
of the Share Escrow Agreement. Therefore, we instruct the Depositories to debit the Equity Shares
allotted to the Allottees pursuant to the Issue from the dematerialized accounts of such Allottees and
credit such Equity Shares to the Share Escrow Account.

Accordingly, the Share Escrow Agent is instructed to immediately transfer such Equity Shares to the
Selling Shareholders’ Demat Accounts in terms of Clause 5.6 of the Share Escrow Agreement.
Thereafter, the Share Escrow Agent is instructed to close the Share Escrow Account pursuant to Clause
¢ of the Share Escrow Agreement.] [List of Allottzes, their demat account details and number of equity
shares of the Company to be transferred from each such allottees to be annexed to this letter]

Capitalized terms not defined herein shall have the same meaning as ascribed to them in the Share
Shwverny alisaloW TR
Belore mes
Kindly/acknowledge the receipt of this letter.
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S e =
For Chandan |

Authorised signatory Authonsed Signatory

Amar Singh
Chairman & Managing Director

CC: The Selling Shareholders and the BRLM

f?_.:w_orn ancd rifiea
Baiore me
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SCHEDULE E

ON THE LETTERHEAD OF THE SHARE ESCROW AGENT
Ref. No.: [@] Date: [@], 2025
CHANDAN HEALTHCARE LIMITED
Biotech Park, Sector G, Jankipuram,
Kursi Road, Lucknow-226021,
Uttar Pradesh, India
Attention: Amar Singh
Selling Shareholders

Re: Opening of Share Escrow Account for Equity Shares in connection with the Proposed Initial
Public Offering of Equity Shares of Chandan Healthcare Limited (the “Company”).

Ladies and Gentlemen:

Pursuant to Clause 2.2 of the share escrow agreement [®], 2025, (the “Share Escrow Agreement”),
this is to confirm to you that the Share Escrow Account has been opened by the Share Escrow Agent.

The details of the Share Escrow Account are as set out below.

" (Depsiory (o]

AL i e it 5 [.]
oAy

DPID, 4% [e]

- [7higptYD_ | [¢]
j"@w'ﬂﬁiitma!ne [o]

£ 5 'J
Capﬁi"{lé?d" rms not defined herein shall have the same meaning as ascribed to them in the Share
___Esefow Agfeement.

. Sincefely,

For and on behalf of KFin Technologies Limited

Authorized Signatory

M Murali Krishna
Senior Vice President

CC: BRLM
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SCHEDULE F

LIST OF AUTHORIZED SIGNATORIES

Charoan T
VAl

For the Company

Name: Amar Singh

J e
(Wn atory (/

For the Share Escrow Agent

Name: M Murali Krishna

‘ernfieu

Swiorn g

R EODITE 1Y

4

“r\,"_beg”,]}z’)
ia

Page 46 or 62



ANNEXURE G

LETTER OF INDEMNITY
Ref. No.: [e] Date: [e]
To:

Unistone Capital Private Limited
A/ 305, Dynasty Business Park,
Andheri-Kuria Road, Andheri East,
Mumbai — 400 013,

Maharashtra, India

(also referred to as the “Book Running Lead Manager” or “BRLM™)

Re:  Letter of indemnity to the BRLM by the Share Escrow Agent pursuant to the share escrow
agreement dated [e], 2025 (the “Share Escrow Agreement”) entered into between,
amongst others, KFin Technologies Limited (the “Share Escrow Agent”) and the
Chandan Healthcare Limited.

Chandan Healthcare Limited (the “Company”) and the Selling Sharcholders are proposing an initial

public offering of equity shares of face value of Z 10/- each (the “Equity Shares”) for cash (the “Offer”)
_.....comprising of a fresh issue of equity shares aggregating up to 46,00,000 equity shares (the “Fresh
.+~ 33 —Issued) and an offer for sale of up to 22,99,936 equity shares. The Equity Shares are proposed to be
P ‘,_’,‘:;bﬁffé,rgﬁ‘ 1o the public through the 100% book building process (the “Book Building Process”) at such
bl ﬂ prieg ‘as/may be determined pursuant to the Book Building Process, in accordance with applicable law
e § ,<; o incluﬁg‘i  Companies Act, 2013 (including any statutory modification or re-enactment thereof for

bei

6. Ytihg tir

in force) and rules made thereunder (the “Companies Act”) and the Securities and

oy Lo Yt G Eyéiange Blard of India (Issue of Capital and Disclosure Requirements) Regulations, 2018, as
i e 2. _@'1 e ; : -

s\ #g 7.7 applicable’(the “SEBI ICDR Regulations™). Unistone Capital Private Limited has been appointed as
Y i e B96k~R ning Lead Manager for the Offer.

4 i

e <--‘K}‘i§f:?écﬁnologies Limited, has been appointed as the share escrow agent (“Share Escrow Agent”) in
I T"relation to the Offer by the Company, in accordance with the Share Escrow Agreement. The Share
~ .. -Escrow Agent confirms that it has read and fully understands the SEBI ICDR Regulations, the
Companies Act, 2013 and all applicable laws, including relevant circulars, guidelines and regulations
issued by the Securities and Exchange Board of India (“SEBI”) in so far s they are appl icable to its
scope of work undertaken pursuant to the Share Escrow Agreement and is fully aware of its obligations
and the consequences of any default on its part. The Share Escrow Agent also acknowledges that the
BRLM may be exposed to liabilities or losses if the Share Escrow Agent fails to comply with any of its

duties, responsibilities and obligations under the Share Escrow Agreement.

The Share Escrow Agent undertakes to the BRLM that it shall act with due diligence, care and skill

while discharging its duties, responsibilities and obligations under the Share Escrow Agreement. The

Share Escrow Agent further represents, warrants and undertakes to the BRLM to: (i) implement all

written instructions, including electronic instructions, provided 1o it by the Company and/ or the Selling

Shareholder, in accordance with the terms of the Share Escrow Agreement; (ii) provide all notices and
AT Elryiiﬁlti’{?a-'-t‘if)ﬂﬁ L the BRLM as conlelmplared under the Share Escrow .Agreement; (iii) ensure that the
Before m é’Share scrow Account {as defined in the Share Escrow Agreement) will not be operated in any manner
/, and for any other purpose other than as provided in the Share Escrow Agreement; (iv) ensure

i appli - and (v) comply with the terms and conditions of the Share Escrow
nity.
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Further, pursuant to the provisions of the Share Escrow Agreement and in consideration of its
appeintment as the Share Escrow Agent (as indicated hereinabove), the Share Escrow Agent has
undertaken to enter into this Letter of Indemnity in favor of the BRLM to indemnify the BRLM, their
Affiliates and their respective directors, management, representatives, employees, advisors, officers and
agents, at all times from and against anv and all losses, liabilities, demands, claims, damages, actions,
costs and expenses, including attorney’s fees and court costs or other professional fees arising out of a
breach or alleged breach of the duties, responsibilities and obligations of the Share Escrow Agent, or
error or failure on the part of the Share Escrow Agent to deliver or perform the services contemplated,
under the Share Escrow Agreement or this Letter of Indemnity. The Share Escrow Agent agrees that
the duties, responsibilities and obligations of the Share Escrow Agent under the Share Escrow
Agreement are incorporated in this letter mutatis mutandis.

Accordingly, the Share Escrow Agent shall hereby absolutely, irrevocably and unconditicnally fully
indemnify the BRLM and their Affiliates and their directors, management, successors, employees,
officers, agents, advisors, managers, agents, 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 Pzrsons (the “Indemnified Party”), fully indemnified from and against any
claims, actions, awards, judgments, causes of action, suits, demands, damages, claims for fees, costs,
liabilities, charges and expenses (including, without limitation, interest, penalties, attorney's fees.
accounting fees, court costs or other professional fees, losses arising from difference or fluctuation in
exchange rates of currencies and investigation costs) or losses, of whatsoever nature made, suffered or
incurred, including pursuant to any legal proceedings instituted against any such Indemnified Party
including its respeciive Affiliates or any other person relating to or resulting from or consequent upon
ot ansmg out of any breach or alleged breach of any representation, warranty or undertaking or any
delay or_from its own breach, negligence, fraud, misconduct, wilful default or bad faith, if any, in
perfé?mmg its duties, obligations and responsibilities under the Share Escrow Agreement, including in
relation; fo ‘2ny acts or omissions or failure to perform its duties, obligations and responslbllmes under
2 the Share"Esr'row Agreement and this Letter of Indemnity.

Th s Lette;r of indemnity shall be effective from the date of execution of the Share Escrow Agreement
“and shall survive the expiry or termination of the Share Escrow Agreement. The provisions of this

, Lerte'r of: Indemnity shall not be affected by any limitations or other clauses/ sections set out in the
: \;\\H Share Escrow Agreement and shall be ir addition to any other rights that the BRLM may have at
A o ce,mmon law or otherwise.

The Share Escrow Agent acknowledges and agrees that the BRLM shall have all the rights specified
under the provisions of Sharz Escrow Agreement but shall not have any obligations or liabilities to the
Share Escrow Agent or the Company or the Selling Shareholders or any cther party, expressed or
implied, direct or indirect. under the terms of the Share Escrow Agreement or this Letter of Indemnity.

All capitalized terms set forth herein that are not defined herein shall have the respective meanings
ascribed to such terms in the Draft Red Herring Prospectus, the Red Herring Prospectus and the
Prospectus filed by the Company with the regulatory autherities in connection with the Offer and the
Share Escrow Agreement. In the event of inconsistency between the terms of this Letter of Indemnity
and the Share Escrow Agreement, the terms of this Letter of Indemnity shall prevail.

This Letter of Indemnity may be amended or altered only with the prior written appro\«‘a] of'the BRLM.
The Share Escrow Agent shall inform the BRLM of any amendment ¢o be made to the Share Escrow
Basinrm a.n& ol _Icﬁt-lg:ngprovxde the BRLM a copy of such amendment.

Lorée me : : g . : . teithi
e i y otices, requests, demands or other communication required or permitted to be given under this
Lgtter 0 Indemmt\f or for lhe noge of this Letter of Indemnity shall be written in English and shall
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if electronically confirmed (if sent by email).
If to the BRLM:

UNISTONE CAPITAL PRIVATE LIMITED
A/ 305, Dynasty Business Park

Andheri-Kurla Road, Andheri East,

Mumbai — 400 059 Maharashtra, India

Tel: +91 9820057533

Email: mb@unistonecapital.com
Attention: Brijesh Parekh

If to the Share Escrow Agent:

KFin Technologies Limited

Selenium Tower-B, Plot 31 & 32, Gachibowli,
Financial District, Nanakramguda,
Serilingampally, Hyderabad — 500 032,
Telangana, India

Tel: +91 40 6716 2222

E-mail: chl.ipo@kfintech.com

Attention: M Murali Krishna

e INEWITNESS WHEREOF, EACH OF THE PARTIES HAS CAUSED THIS LETTER OF
.~y 1~ "INDEMNITY TO BE DULY EXECUTED BY ITS DULY AUTHORIZED REPRESENTATIVE ON
/" ~""THETYATR.AMD YEAR FIRST HEREINABOVE WRITTEN.

e ol

,,»" et o 3 i Vi & [-J ‘\\‘

el AN
o @l o b “‘REMAINDER OF THE PAGE INTENTIONALLY LEFT ELANK]

£

-"-".-f--'_.f'-f*’z =nd Verifieu
saiore me

=
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IN WITNESS WHEREOF, EACH OF THE PARTIES HAS CAUSED THIS LETTER OF
INDEMNITY TO BE DULY EXECUTED BY ITS DULY AUTHORIZED REPRESENTATIVE

ON THE DATE AND YEAR FIRST HEREINABOVE WRITTEN.

For and on behalf of KFin Technologies Limited

- aald
‘ kL_\ e SR

7

Name: M Murali Kl:ishna
Designation: Senior Vice President

[REMAINDER OF THE PAGE INTENTIONALLY LEFT BLANK]

Swora and Vernfiea
breicre me

R.C.NVERD
4 Arcia B .'\.I:".?:‘_:”‘“j 2”0’1£s
ucknowe LA R India
:-J'_-,‘Li 3. ND. 594 .;“!J’:.}.Qqn
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IN WITNESS WHEREOF, EACH OF THE PARTIES HAS CAUSED THIS LETTER OF
INDEMNITY TO BE DULY EXECUTED BY ITS DULY AUTHORIZED REPRESENTATIVE
ON THE DATE AND YEAR FIRST HEREINABOYE WRITTEN.

Authorfzed Signatory

Brijesh Parekh
Director

[REMAINDER OF THE PAGE INTENTIONALLY LEFT BLANK]
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This signature page forms an integral part of the Share Escrow Agreement executed amongst the
Company, Promoter Selling Shareholder, Promoter Group Selling Shareholders, Invesior Selling
Shareholders and Share Escrow Agent in relation to the initial public offering of equity shares of
Chandan Heaithcare Limited

Amaranita Holdings (India) Private Limited
Amar Singh

Director

(Promoter Selling Shareholder)

[REMAINDER OF THE PAGE INTENTIONALLY LEFT BLANK]

Swiorn and Venfiea

ioeore me
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This sigrature page ferms an integral part of tihe Share Escrow Agreement executed amongst the
Company, Promoter Selling Shareholder, Promoter Group Selling Shareholders, Investor Selling
Shareholders and Share Escrow Agent in relation to the initial public offering of equity shares of
Chandan Healthcare Limited

A

Ajai Singh
(Promoter Group Selling Shareholder)

ot

£2 . WERNMAQ) 6| )2
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This signature page forms an integral part of the Share Escrow Agreement executed amongst the
Company, Promoter Seliing Shareholder, Promoter Group Selling Shareholders, Investor Selling
Shareholders and Share Escrow Agent in relation to the initial public offering of equity shares of

Chandan Healthcare Limited

Bimla Singh
(Promoter Group Selling Shareholder)
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This signature page forms an integral part of the Share Escrow Agreement executed amongst the
Company, Promoter Selling Shareholder, Promoter Group Selling Shareholders, Investor Selling
Shareholders and Share Escrow Agent in relation to the initial public offering of equity shares of
Chandan Healthcare Limited

=t

Vikas Lamba
(Promoter Group Selling Shareholder)

weors anghVernifiea
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This signature page forms an integral part of the Share Escrow Agreement executed amongst the
Company, Promoter Selling Shareholder, Promoter Group Selling Shareholders, Investor Selling
Shareholders and Share Escrow Agent in relation to the initial public offering of equity shares of
Chandan Healthcare Limited

-

i 5

Shital Si_ngﬁﬁanki
(Promoter Group Selling Shareholder)

Swvearn and Vernhieo
Eiore me

e i )
(o I
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This signature page forms an integral part of the Share Escrow Agreement executed amongst the
Company, Promoter Selling Shareholder, Promoter Group Selling Sharcholders, Investor Selling
Shareholders and Share Escrow Agent in relation to the initiel public offering of equity shares of
Chandan Healthcare Limited

i
Tinge

Jagjeet Slngh Kalsi
(Tnvestor Selling Shareholder)

5 worn and Venfieo
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This signature page forms an integral part of the Shure Escrow Agreement executed amongst the
Company, Promoter Selling Shareholder, Promoter Group Selling Shareholders, Investor Selling
Shareholders and Share Escrow Agent in relation to the initial public offering of equity shares of
Chandan Healthcare Limited

B

Deepak Kumar Sirohi
(Investor Selling Shareholder)

3 l\l l-}rtj and \/’}rlflt“
o l ,_”'e m

) o125
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This signature page forms an integral part of the Share Escrow Agreement executed amongst the
Company, Promoter Selling Shareholder, Promoter Group Selling Shareholders, Investor Selling
Shareholders and Share Escrow Agent in relation to the initial public offering of equity shares of
Chandan Healthcare Limited

— 8

(Investor Selling Shareholder)

-

. RO L india
2dgd. Neo. = IE4/200N 8ok




This signature page forms an integral part of the Share Escrow Agreement executed amongst the
Company, Promoter Selling Shareholder, Promoter Group Selling Shareholders, Investor Selling
Shareholders and Share Escrow Agent in relation to the initial public offering of equity shares of

Chandan Healthcare Limited

s

Hari Shanker Dixit
(Investor Selling Sharcholder)

2WOrn and Verifieg
wetora me

|‘l‘

. Adw, & Notary ?,”b”és
‘ ;_un:_:\'.n:-'-r.»' LR India
Regd. No. S1€4/2000
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This signature page forms an integral part of the Share Escrow Agreement executed amongst the
Company, Promoter Selling Shareholder, Promoter Group Selling Shareholders, Investor Selling
Shareholders and Share Escrow Agent in relation to the initiul public offering of equity shares of

Chandan Healthcare Limited

Vikalp Dixit
(Investor Selling Shareholder)

Sworn a

SN I/Venfiea
Before m
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This signature page forms an integral part of the Share Escrow Agrecment executed amongst the
Company, Promoter Selling Shareholder, Promoter Group Selling Shareholders, Investor Selling
Shareholders and Share Escrow Agent in relation to the initial public offering of equity shares of

Chandan Healthcare Limited

Brahm Prakash
(Investor Selling Sharcholder)

swarn and/Aerifiea

Zelore e

e
R.C. WVERIVESN “,szl)
/_-_I.:'.‘.__I .'\ir' Gmy v g
Luckios
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