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SHARE SUBSCRIPTION AGREEMENT 

This SIIARE SUBSCRIPTION AGREEMENT (this "Agreement") is executed on 2"d of May, 
2023 at Gurugram, Haryana by and amongst: 

CAPITAL SMALL FINANCE BANK LIMITED, a public company incorporated under 
the Companies Act, 1956, having hs registered office and head office at Midas Corporate 
Park, 3'd Floor, 37, G.T. Road, Jalandhar — 144 001 India (hereinafter referred to as the 
"Bank", which expression shall, unless repugnant to the context or meaning thereof, be 
deemed to mean and include its successors and permitted assigns) of the First Part; 

AND 

MAX LIFE INSURANCE COMPANY LIMITED, a public company incorporated 
under the Companies Act, 1956, having its registered office at 419, Bhai Mohan Singh 
Nagar. Railmajra, Tehsil Balachaur, District Nawanshahr, Punjab •144 533 and head office 
at 11th Floor, DLF Square Building, Jacaranda Marg, DLF City Phase — ft, Gurugram - 
122002, I laryana at 419, Bhai Mohan Singh Nagar, Railmajra, Balachaur Neiman 
Shehar -144533, India (hereinafter referred to as the "New Investor" which expression 
shall, unless it be repugnant to the context or meaning thereof, be deemed to mean and 
include its successors and permitted assigns) oldie Second Part; 

AND 

3. TIIE PERSONS LISTED IN SCHEDULE I hereto (hereinafter referred to individually 
as a "Promoter and collectively as the "Promoters", which expression shall unless 
repugnant to the context deemed to mean and include their respective successors, executors, 
heirs, legal representatives and permitted assigns) of the Third Part; 

AND 

4. THE PERSONS LISTED IN SCHEDULE VI hereto (hereinafter referred to individually 
as a "Key Shareholder" and collectively as the "Key Shareholders", which expression 
shall unless repugnant to the context deemed to mean and include their heir, legal 
representatives and pernfitted assigns) of the Fourth Part. 

The Bank, the New Investor, the Promoters, and the Key Shareholders shall be individually referred 
to as a "Party" and collectively as the "Parties". 

WHEREAS: 

(A) The Bank is currently (I) registered with the RBI (as defined hereinafter) as a small finance 
bank and as AD Cat II (as defined hereinafter) and is, inlet at/a, engaged in the business 
of accepting, for the purpose of lending or investment, of deposits of money from the 
public, repayable on demand or otherwise, and withdrawable by cheque, draft, order or 
otherwise, and any other small finance business activities permitted by the RBI and 
Applicable Law (as defined hereinafter)as an eligible activity for "small finance banks" as 
defined under the SFB Guidelines (as defined hereinafter); and (ii) registered with the 
1RDA (as defined hereinafter) as a "corporate agent" (the "Business"). 

As on the dam of this Agreement, the authorized share capital of the flank is 
1NR 50,00,00,000 (Rupees Fifty Crores only) comprising 5,00,00.000 (Five Crores) Equity 
Shares (as defined hereinyfler). 
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(C) The Bank is desirous of raising additional finds and in furtherance thereof, the New 
Investor is desirous of subscribing to certain Equity Shares. In reliance of the 
representations, warranties and indemnities being provided by the Promoters and the Bank 
and subject to the terms and conditions contained herein, the New Investor proposes to 
subscribe to the Subscription Shares (as defined hereinafter), and the Bank proposes to 
issue and allot the Subscription Shares to the New Investor, by way of a preferential 
allotment. 

(I)) In view of the foregoing, the Parties are now desirous of entering into this Agreement to 
record the terms and conditions for issuance and allotment of the Subscription Shares by 
the Bank to the New Investor. 

NOW, TIIEREFORE, in consideration of, and subject to, the mutual covenants, agreements, terms 
and conditions herein contained, the Parties agree as follows: 

I. DEFINMONS AND INTERPRETATION 

1.1 Definitions 

"1949 Act" shall mean the Banking Regulation Act, 1949 and includes any statutory 
modifications or re- enactment thereof for the time being in force; 

"Accounting Standards" shall mean the generally accepted Indian accounting principles 
promulgated by the Institute of Chartered Accountants of India, together with its 
pronouncements thereon from time to time or such other accounting principles to be 
followed by the Bank from time to time in accordance with Applicable Law, in each case 
applied on a consistent basis; 

"Act" shall mean the Companies Act, 2013, and the Companies Act, 1956 (to the extent 
still in force) and includes, wherever applicable, the rules framed thereunder, any statutory 
modification or re-enactment thereof for the time being in force; 

"AD Cat II" shall mean an entity which is authorized by the RBI to carry out specified 
non-trade related current account transactions, all the activities pemfitted to full-fledged 
money changers and any other activity as decided by the RBI, and shall include (i)upgraded 
full-fledged money changers; (ii) select regional rural banks; (iii) select urban cooperative 
banks; and (iv) other entities; 

"AD Cat II License" shall mean the authorized dealer- category 11 license issued by the 
11131 to the Bank dated April 18, 2017, and any other subsequent license obtained by the 
Bank to act as an AD Cat II; 

"Affiliates" of a Person (the "Subject Person") means, unless expressly stated otherwise, 
(i) in the case of any Subject Person other than a natural Person, any other Person that, 
either directly or indirectly through I (one) or more intermediate Persons, Controls, is 
Controlled by or is under common Control with, the Subject Person, and (ii) in the case of 
any Subject Person that is a natural Person, a Controlled Affiliate or a Relative Affiliate 
any other Person that, either directly or indirectly through I (one) or more intemiediale 
Persons, is Controlled by or that is a Relative of the Subject Person; 

"Agreed Claim" shall have the meaning as assigned to it in Clause 10.5(v); 
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"Agreement" shall mean this share subscription agreement, together with die Schedules, 
as may be amended, modified or supplemented from time to time, in accordance with its 
terms; 

"Allotment Rules" means the Companies (Prospectus and Allotment of Securities) Rules, 
2014, as amended from time to time; 

"Anti-Corniption Laws" shall have the meaning assigned to it in Schedule V; 

"Anti-Money Laundering Laws" shall mean any Applicable Law having the force of law 
and relating to anti-money laundering; 

"Applicable Law" or "Law" shall mean any law, treaty, code, regulation, ordinance, rule, 
judgment, order, decree, bye-law, approval of any Governmental Authority, directive, 
guideline, policy, requirement or other governmental restriction or any similar form of 
decision of or determination by, or any interpretation or administration having the force of 
law of any of the foregoing, by any Governmental Authority having jurisdiction over the 
matter in question that are applicable to the Bank, including but not limited to the provisions 
of the Act, the 1949 Act, the RBI Act and the Guidelines and any license, permit or other 
authorisations granted from or by the RBI; 

"Approval" means any permission, approval, confirmation, waiver, consent, license, 
permit (including any construction permit), order, authorization, registration, filing, 
notification, certificates, variances, expirations and or ruling in, from or by any 
Governmental Authority; 

"Articles" shall mean the articles of association of the Bank, as amended from time to time; 

"Bank" shall have the meaning as assigned to it in the Preamble; 

"Bank Designated Bank Account" shall mean the bank account maintained by the Bank 
into which the New Investor shall remit the Subscription Amount in accordance with the 
terms hereof, the details of which shall be conununicated by the Bank to the New Investor 
under the CP Fulfilment Notice; 

"Board" shall mean the board of directors of the Bank; 

"Business" shall have the meaning set forth in Recital A and includes the Principal 
Business; 

"Business Day" shall mean a day, other than Saturday and Sunday on which commercial 
banks are open for business in Gurugram, Jalandhar and Mumbai; 

"Business Plan" shall mean the business plan of the Bank as approved by the Board from 
time to time; 

"Charter Documents" shall mean and include the Memorandum and the Articles; 

"Claims" shall have the meaning as assigned to it in Clause 10.1; 

"Closing" shall have the meaning as assigned to it in Clause 7.3; 

"Closing Date" shall have the meaning as set forth in Clause 7.1; 
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"Conditions Precedent" shall have the meaning as set forth in Clause 3.1; 

"Confidential Information" shall mean this Agreement and, or, any infonnation delivered 
by a Party to another Party in connection with or pursuant to this Agreement that is 
proprietary in nature or designated as confidential at the time of delivery; 

"Consents" means any approval (other than an Approval), consent, ratification, waiver, 
notice or other authorization of, from or to any Third Parties, including lenders; 

"Contract", with respect to a Person, shall mean any agreement, contract, obligation, 
promise, undertaking, subcontract, lease, understanding, instrument, note, warranty, 
insurance policy, benefit plan or legally binding commitment or undertaking of any nature 
entered into by such Person; 

"Control" shall mean the possession, directly or indirectly, of the power to direct or cause 
the direction of the management and policies of a Person, whether through the ownership 
of voting Securities or by contract, and includes: 

ownership directly or indirectly of more than 50% (fifty per cent) of the shares in 
issue or other equity interests of such Person, or 

(ii) possession directly or indirectly of more than 50% (fifty per cent) of the voting 
power of such Person, or 

(iii) ability to appoint majority of the directors on the board of directors. 

The expressions 'Controls'. 'Controlling and 'Controlled' shall be construed accordingly, 
(as may be applicable); 

"Controlled Affiliate" in the case of any Subject Person that is a natural Person means 

any other Person not being a natural Person that. either directly or indirectly through 1 (one) 

or more intermediate Persons, is Controlled by that Subject Person: 

"Core Promoter': shall mean Mr. Sarvjit Singh Samra; 

"Corporate Agent Guidelines" shall mean Insurance Regulatory and Development 
Authority of India (Registration of Corporate Agents) Regulations, 2015 read with 
Guidelines on Licensing of Corporate Agents dated July 14,2005 issued by the IRDA and 
such other rules and regulations issued by IRDA as may be relevant for the Bank; 

"Corporate Agent License" shall mean the certificate of registration as corporate agent 
(composite) issued by the IRDA to the Bank on March 17,2016; 

"Covered Persons" shall have the meaning assigned to it in Schedule V; 

"CF Fulfilment Notice" shall mean the certificate in the form annexed hereto as Schedule 
IV, which shall be issued to the New Investor by the Bank and the Promoters on fulfilment 
of the Conditions Precedent in accordance with Clause 3.5(i); 

"DemntAccounts" shall mean the dematerialized account opened with Central Depository 
Service (India) Limited or National Securities Depository Limited; 

"De Minimis" shall have the meaning assigned to in Clause 10.15; 

"Diminution In Value Consequence" shall have the meaning assigned to in Clause 10.3; 
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"Disclosure Letter" shall mean the disclosure letter in relation to matters disclosed with 
respect to specific Representations and Warranties (except Fundamental Representations), 
issued by the Bank and the Promoters to the New Investor, as on the Execution Date, in an 
Agreed Forint 

"Dispute" shall have the meaning assigned to it in Clause 11.2; 

"Employee Plans" shall have the meaning assigned to h in Schedule V; 

"Encumbrance" shall mean: 

(I) any mortgage, charge (whether fixed or floating), pledge, lien (statutory or other), 
hypothecation, assignment, security interest or other encumbrances of any kind 
securing or conferring any priority of payment in respect of any obligation of any 
Person and includes without limitation any right granted by a transaction which, in 
legal terms, is not the granting of security but which has an economic or financial 
effect similar lathe granting of security in each case under any Applicable Law; 

(ii) any lock-in, voting agreement, interest, option, right of first offer, refusal, pre—
emption right, non-disposal undertaking or transfer restriction in favour of any 
Person; 

(iii) any adverse claim as to title, possession or use in respect of which formal process 
for enforcement of that adverse claim has been instituted and not rejected or stayed 
within a period of 30 (thirty) Business Days from the date of institution; and 

(iv) any agreement, arrangement or obligation to create any of the (i) and (ii); 

"Equity Shares" shall mean the equity shares of par value of INR 10 (Rupees Ten only) 
each of the Bank and canying I (One) vote each; 

"Escrow Bank Account" means the escrow account to be opened and maintained by the 
Parties, if and as required; 

"Execution Date" shall mean the date of signing of ibis Agreement by all the Parties; 

"Existing ESOP Plans" shall mean the CSFB Limited-Employee Stock Option Plan 2018 
approved by the Board on July 11,2018 (amended on September 23, 2021), CSFB Limited-
Employees Stock Option Plan for Material Risk Takers approved by the Board on May 16, 
2020 (amended on September 23, 2021) and the CSFB Limited-Employees Stock Option 
Plan 2023 approved by the Board on March 29, 2023; 

"Existing Share Subscription Agreements" shall mean collectively (i) the Share 
Subscriplion Agreement dated August 2, 2019 among the Bank, the Promoters, the 
Promoter Group, the Key Shareholders and Oman India Joint Investment Fund II; (ii) the 
Share Subscription Agreement dated June 12, 2019 among the Bank, the Promoters, the 
Promoter Gump, the Key Shareholders, Amiens Capital Private Equity I LLP, Amiens 
Capital Partners India Fund I arid Pi Ventures LLP; (iii) the Share Subscription Agreement 
dated September 21, 2017 among the Bank, the Promoters, the Promoter Group, the Key 
Shareholders, Pi Ventures LLP and Small Industries Development Bank of India; (iv) the 
Share Subscription Agreement dated March 30, 2017 among the Bank, EIDEC Standard 
Life Insurance Company Limited, the Promoters and the Key Shareholders; (v) the Share 
Subscription Agreement dated March 30, 2017 among the Bank, ICICI Prudential Life 
Insurance Company Limited, the Promoters and the Key Shareholders; and (vi) the Share 
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Subscription Agreement dated March 30, 2017 among the Bank, Pi Ventures LLP, the 
Promoters and the Key Shareholders; 

"Existing Shareholders' Agreement" shall mean the shareholders' agreement executed 
on November?, 2019 between the Bank, Pi Ventures LLP, Small Industries Development 
Bank of India, Amicus Capital Private Equity I LLP, Amicus Capital Partners India Fund 
I. Oman India Joint Investment Fund II, Promoters, Promoter Group and the Key 
Shareholders read with the Waiver Cum Amendment executed on September 30, 2021 
between the Bank, Pi Ventures LLP, Small Industries Development Bank of India, Amines 
Capital Private Equity I LIP, Amiens Capital Partners India Fund I, Oman India Joint 
Investment Fund II, Promoters, Promoter Group and the Key Shareholders; 

"Existing Transaction Documents" shall mean the Existing Share Subscription 
Agreements, the Existing Shareholders' Agreement, all disclosure letter(s) issued pursuant 
thereto and any other agreement or written understanding among the parties thereto; 

"FEMA" shall mean the Foreign Exchange Management Act, 1999 and includes, wherever 
applicable, the rules framed there under, any statutory modification or re-enactment thereof 
for the time being in force; 

"Financial Statements" shall mean the financial statements of the Bank for the relevant 
Financial Year, which shall include the profit and loss account as at the end of the relevant 
Financial Year. the balance sheet as at the end of the relevant Financial Year, the cash flow 
statement for the relevant Financial Year, the notes to account and disclosures for the 
relevant Financial Year, if applicable; 

"Financial Year" shall mean the period commencing from April I of one year and ending 
on March 31 of the immediately succeeding year, or such other period as the Bank, upon 
prior intimation to the New Investor, from time to time designates as its accounting year in 
accordance with the provisions of the Act; 

"Fully Diluted Basis" shall mean on any relevant date, with respect to the Equity Shares, 
all outstanding Equity Shams and all Equity Shares issuable in respect of Securities 
optionally or mandatorily convertible into or exchangeable for Equity Shares, all share 
appreciation rights, options, warrants and other rights to purchase or subscribe for such 
Equity Shares or Securities convertible into or exchangeable for such Equity Shares, it 
being clarified that any right of lenders of the Bank under executed financIng agreements 
to convert the outstanding indebtedness into Equity Shares upon occurrence of an event of 
default in accordance with the terms of the respective financing agreements shall not be 
considered in any such computation; 

'Fundamental Representation?' shall mean the representations and warranties provided 
by the Bank and the Promoters at Part A of Schedule V; 

"General Representations" shall mean the Representations and Warranties provided by 
the Bank and the Promoters at Part B of Schedule V; 

"General Indemnity" means: (i) the indemnity from the Indemnifying Parties to the 
Indemnified Persons with respect to any misrepresentation in, inaccuracy in or breach by 
the Indemnifying Parties of the General Representations; and (ii) any indemnity obligation 
not being a Special Indemnity; in each case in accordance with and subject to Clause 10 of 
this Agreement; 

"General Indemnity Period" means the period commencing on the Closing Date and 
ending on the 3d (Third) anniversary of the Closing Date; 
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"General Meeting" shall mean any duly convened meeting of the Shareholders; 

"Governmental Authority" shall mean any Indian central, state or municipal government, 
regulatory authority, governmental department, agency, instrumentality, commission, 
board, tribunal, or court or other law, rule or regulation making Indian entity or Person 
having or purporting to have jurisdiction or Indian province or state or other subdivision 
thereof or any Indian municipality, district or other subdivision thereof; 

"Guidelines" shall mean the SFB Guidelines, Money Changing Guidelines, Corporate 
Agent Guidelines and such other rules and regulations issued by RBI or IRDA as may be 
relevant for the Bank; 

"Indemnification Period" means: (i) with respect to the General Indemnity, the General 
Indemnity Period; (ii) with respect to the Special Indemnity the Special Indemnity Period; 

"Indemnifying Party" shall have the meaning as assigned to it in Clause 10.1; 

"Indemnified Persons" shall have the meaning as assigned to it in Clause 10.1; 

"Indemnity Liability Termination Date" means the Closing Date; 

"Indian Labour Laws'. shall mean the Employees' Provident Funds And Miscellaneous 
Provisions Act, 1952, the Employees State Insurance Act, 1948, the Employees State 
Insurance (General) Regulation, 1950, the Employment Exchanges (Compulsory 
Notification of Vacancies) Act, 1959, the Employment Exchange (Compulsory 
Notification of Vacancies) Rules, 1960, the Equal Remuneration Act, 1976, the Equal 
Remuneration Rules 1976, the Payment of Bonus Act, 1965, the Payment of Bonus Rules, 
1975, the Maternity Benefit Act, 1961, the Punjab Maternity Benefit Rules, 1967, the 
Minimum Wages Act, 1948, the Payment of Gratuity Act, 1972, the Payment of Wages 
Act, 1936, the Employee's Compensation Act, 1923, the Workmen's Compensation Rules, 
1924, and applicable Shops and Establishment Act and includes, wherever applicable, the 
rules framed there under, any statutory modification or re-enactment thereof for the time 
being in force; 

"Intellectual Property Rights" means inventions, invention registrations, patents and 
patent applications, trademarks, service marks, trade dress, logos, domain names, trade 
names and corporate names, copyrights, computer software, trade secrets and business 
information (including pricing and cost infonnation, business and marketing plans and 
customer and supplier lists) and know-how (including manufacturing and production 
processes and techniques and research and development information), industrial designs, 
databases and data collections, registerable under, provided by or recognized under, the 
Applicable Law; 

"Interim Period" shall mean the period from the Execution Date till the Closing Date; 

"I RDA" shall mean the Insurance Regulatory and Development Authority of India; 

"Key Shareholders" shall mean the Shareholders set out at Schedule VI; 

"Last Reported Gross Revenue" means at any time the aggregate of the income recorded 
at schedule XIII and schedule XIV of the Bank's last Financial Statements prepared in 
accordance with Applicable Law and specifically Section 29 of the 1949 Act; 

8 



"Licensed Intellectual Properly Rights" means all Intellectual Property Rights owned by 
a Third Party and licensed or sublicensed to the Bank; 

"Long Stop Date" shall mean July, 31, 2023; 

"Losses" shall have the meaning as assigned to it in Clause 10.1; 

"Material Adverse Effect" shall mean an adverse change to: (i) the validity or 
enforceability of this Agreement or of any transactions contemplated hereunder or of the 
rights or remedies of the New Investor mid the ability of the Bank and the Promoters to 
perform their respective obligations under this Agreement; (ii) the assets, Business, 
property, liabilities, financial condition, results, operations or prospects of the Bank or 
prospects of the Promoters which affects or in any way limits the ability of the Promoters 
to conduct the Business through the Bank; (iii) the status and validity of any business 
Contracts, Consents or Approvals required for the Bank to carry on the Principal Business 
and to carry on its activities; in each case as a consequence of: (A) fraud, gross negligence, 
gross misconduct, or wilful default by a Promoter; and, or, (B) any matter or event (being 
an act or an omission) not beyond die reasonable control of a Promoter or of the Bank, 
which does not affect the general business sectors of which the Principal Business is a part 
and which has a Material Adverse Financial Consequence on the Principal Business; 

"Material Adverse Financial Consequence" means a reduction by at least 7.5% (Seven 
Point Five per cent) of the Last Reported Gross Revenue; 

"Material Business Revenue Threshold" means 7.5% (Seven Point Five percent) of the 
Last Reported Gross Revenue; 

"Memorandum" shall mean the memorandum of association of the Bank, as amended 
from time to time; 

"Money Changing Guidelines" shall mean the Master Direction - Money Changing 
Activities dated January I. 2016, issued by RBI (including any modification or re-
enactment thereof for the time being in force) along with any other instructions issued to 
authorised persons by RBI under Section II of FEMA and such other rules and regulations 
issued by RBI as may be relevant for the Bank; 

"New Investor" shall have the meaning as assigned to it in the Preamble; 

"New Investor Valuation" shall have the meaning as assigned to it in Clause 2.2; 

"New Investor Satisfaction Notice" shall have the meaning as assigned to it in 
Clause 3.500; 

"Orders" means, with respect to any Person, any order, injunction, judgment, decree or 
ruling enacted. adopted, promulgated or applied by a Governmental Authority or arbitrator 
that is binding upon or applicable to such Person or its property; 

"Ordinary Course of Business" shall mean (i) any business function or practice permitted 
to be undertaken by the Bank, or (ii) any function or practice undertaken or discarded in 
die ordinary course of business consistent with past custom or practice (including with 
respect to quantity and frequency) of the Brink and, or, the custom or practice of entities 
engaged in die same business as the Business; 
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"Owned Intellectual Property Rights" means all Intellectual Property Rights owned by 
the Bank; 

"Party"/ "Parties" shall have the meaning as assigned to in the Preamble; 

"Person" shall inolude on individual, an association, a oorporntion, n pnrmorship, a limited 
liability partnership, a joint venture, a trust, Hindu undivided family, an unincorporated 
organization, a joint stock company or other entity or organization, including a government 
or political subdivision, or an agency or instrumentality thereof and any other legal entity; 

"Principal Business" means at any time: (i) the business which the Bank conducts pursuant 
to and in terms of the SFB License; and Oil any other business which contributes revenue 
in excess of the Material Business Revenue Threshold: 

"Promoters" shall have the meaning assigned to it in the Preamble; 

"Promoter Group" shall mean the Persons listed in Schedule II for so long as each such 
Person holds Securities; 

"WO Date" shall have the meaning as assigned to it in the Articles and the Existing 
Shareholders' Agreement i.e. July 31,2023 as on the date of this Agreement; 

"Quarter End" shall mean the conclusion of 1 of the 4 specific 3 month period of the 
Financial Year which presently are: CO April, May and June; and (ii) July, August and 
September; (iii) October, November and December; arid (iv) January, February and March; 

"Refund Amount" shall have the meaning as assigned to it in Clause 10.7.2; 

"RBI" or "Reserve Bank of India" shalt mean the Reserve Bank of India, established 
under the RIM Act; 

"RBI Act" shall mean the Reserve Bank of India Act, 1934, including any statutory 
modification or re-enactment thereof; 

"Registrar of Companies" or "Roe' shall mean the registrar of companies, Chandigarli; 

"Representations and Warranties" shall have the meaning as assigned toil in Clause 5.1; 

'Related Party' shall mean any Person who Controls the Bank, is Controlled by the Bank, 
or is under the common Control of any or all of the foregoing entities, and includes the 
Shareholders, and shall also mean to include persons considered as 'related parties' under 
Section 2 (76) of the Act; 

"Relative" shall have the meaning ascribed to it in the Act; 

"Relative Affiliate", in the case of any Subject Person that is a natural Person, shall mean 
any other Person that is a Relative of that Subject Person; 

"Restricted Person" shall mean any Person who, because of such Person's known bad 
character, criminal conduct or criminal associations or status on any "restricted" or 
"prohibited" list, including without limitation those restricted party lists maintained under 
the Sanctions Laws and Regulations, could cause the Bank, the Promoters, the New 
Investor or its Affiliates regulatory issues or detriments with respect to and, or, under the 
Anti-Money Laundering Laws, Sanctions Laws and Regulations, Anti-Corruption Laws, 
gaming, liquor, anti-terrorism or other such regulations; 
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"Sanctions Laws and Regulations" shall mean any law, rules, regulations, sanctions or 
measures promulgated, imposed, administered or enforced by the, the United Nations, the 
government of the Republic of India or the respective institutions and agencies of the 
foregoing; 

"SF Guidelines" shall mean the 'Guidelines for Licensing of Small Finance Banks in the 
Private Sector' dated November 27, 2014, as amended from time to time, and the 
'Operating Guidelines for Small Finance Banks' dated October 6,2016, as amended from 
time to time, read with the clarifications to the queries on the Guidelines for Licensing of 
Small Finance Banks In the Private Sector dated January 1,2015, issued by the RBI and 
such other rules and regulations issued by RBI as may be relevant for the Bank; 

"SF13 License" shall mean the License No. MUM:116 issued by the RBI to the Bank on 
March 4, 2016, to carry on 'small finance business' read with the office letter 
DBRESBD.No. II 104/16.02.001/2015-16 dated March 4,2016: 

"SEW" shall mean the Securities and Exchange Board of India; 

"Securities" shall mean the Equity Shares and any preferred shares, bonds, debentures, 
loans, warrants, options or other similar instruments or securities which are convertithe into 
or exercisable or exchangeable for, or which carry a right to subscribe for or purchase, 
Equity Shares of the Bank or any instrument or certificate representing a beneficial 
ownership interest in the Equity Shares of the Bank; 

"Securities Committee" means the committee constituted by the Board to address matters 
relating to allotment of Securities and such other functions as may be delegated by the 
Board from time to time; 

"Senior Management Team" shall mean the chief executive officer, the managing 
directors, whole-time directors (if any), the chief operating officer, the chief financial 
officer of the Bank, and the chief treasury officer of the Bank (ifary); 

"Share Capital" shall mean the total issued and paid up share capital of the Bank, 
determined on a Fully Diluted Basis; 

"Shareholders" shall mean and include all shareholders of the Bank, including the 
Promoter Group, and any other Person who has become the holder of the Securities; 

"Side Letters" shall have the meaning as assigned to it in Clause 3.1(xvii); 

"Special Indemnity" means the indemnity from the Indemnifying Parties to the 
Indemnified Persons in accordance with and subject to Clause [0 with respect to the matters 
listed in Clause 10.17; 

- Special Indemnity Period" means the period commencing in the Closing Date and 
ending on the date on which the New Investor ceases to be a Shareholder, 

"Subscription Amount" shall have the meaning as assigned to it in Clause 2.2; 

"Subscriber Decant Account" shall mean the Demot Accounts of the New Investor, details 
of which shall be provided by the New Investor to the Bank in accordance with Clause 3.3: 
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"Subscription Shares" shall mean 1057,700 (Ten Lakh Fifty Seven Thousand and Seven 
Hundred) Equity Shares to be issued and allotted by the Bank to the New Investor in 
accordance with the terms of this Agreement; 

"Substantial Interest" shall mean shareholding in excess of 10 (Ten) per cent of the total 
issued and paid up share capital of any company determined on a Fully Diluted Basis; 

"Tax" means all forms of taxation, deductions, withholdings, duties, imposts, levies, fees, 
charges and rates imposed, levied, collected, withheld or assessed by any Governmental 
Authority and any interest, additional taxation penalty, surcharge or fine in connection 
therewith; 

"Third Party Claim" shall have the meaning assigned to it in Clause 10.6; 

"Threshold Loss" shall have the meaning as assigned to it in Clause 10.16; 

"Third Party" shall mean any Person other than the Parties; 

"Transfer shall mean to transfer, sell, convey, assign, pledge, hypothecate, create a 
security interest in or lien on, place in trust (voting or otherwise), transfer by operation of 
law or in any other way subject to any Encumbrance or dispose of, whether or not 
voluntarily, and "Transferring" and "Transferred" have corresponding meanings; and 

"Updated Disclosure Letter" shall have the meaning assigned to it in Clause 5.5; and 

"Warrantors" shall have the meaning assigned to iii', Clause 5.1. 

1.2 Interpretation 

(i) Unless the context of this Agreement otherwise requires: 

(a) words using the singular or plural number also include the plural or 
singular number, respectively; 

(b) words of any gender are deemed to include the other gender, and 

(c) references to the word "include", "includes" or "including" shall be 
deemed to be followed by the words "without limitation", whether or not 
they are in fact followed by those words or words of like import; 

(ii) The tenns "hereof', "herein", "hereby", "hereto" and derivative or similar words 
infer to this entire Agreement or specified Clauses or Schedules of this Agreement, 
as the case may be; 

(iii) The terms "Clause" and "Schedule" refer to the specified clause and schedule of 
this Agreement respectively; 

Any reference to a document in 'Agreed Form' or 'agreed form' is to a document 
in n form agreed between the Bank, the Promoters and the New Investor, initialled 
for the.purpose of identification, or confirmed by e-mail, by or on behalf obeach 
of them; 

(iv) 

(v) References to any agreement, Contract, Applicable Law or regulation are to that 
agreement, Contract, Applicable Law or regulation as amended, modified or 
supplemented from time to time in accordance with the terms thereof and any 

12 



(vi) 

(vii) 

reference to a statutory provision shall include any subordinate legislation made 
from time to time under that provision; provided that with respect to any agreement 
or Contract listed on any Schedules hereto, unless all such amendments, 
modifications or supplements are listed in the appropriate Schedule, references to 
such agreement or contract are to that agreement or Contract without giving effect 
to any such amendment, waiver or supplement; 

The Schedules shall constitute an integral part of this Agreement; 

Any capitalized terms used in any Schedule but not otherwise defined therein, shall 
have the meaning as defined in this Agreement; 

(viii) The index, bold typeface, headings and titles herein are used for convenience of 
reference only and shall not affect the construction of this Agreement; 

(ix) If any provision in Clause I is a substantive provision conferring rights or imposing 
obligations on any Party, effect shall be given to it as if it were a substantive 
provision in the body of this Agreement; 

(x) When any number of days is prescribed in this Agreement, the same shall be 
reckoned exclusively of the first and inclusively of the last day unless the last day 
does not fall on a Business Day, in which case the last day shall be the next 
succeeding day that is a Business Day; 

(xi) Time is of the essence in the performance of the Parties' respective obligations. If 
any time period specified herein is extended, such extended time shall also be of 
the essence; 

(xii) References to writing shall include any modes of reproducing words in a legible 
and non-transitory form; 

(xiii) The rule known as the ejusdem gene,* rule shall not apply and accordingly general 
words introduced by the word "other" shall not be given a restrictive meaning by 
reason of the fact that they are preceded by words indicating a particular class of 
acts, matters or things; 

(xiv) References to INR means Indian Rupees; 

(xv) General words shall not be given a restrictive meaning by reason of the fact that 
they are followed by particular examples intended to be embraced by the general 
wbrds; 

(xvi) Reference to any document includes an amendment or supplement to, or 
replacement or ['ovation of, that document, but disregarding any such amendment, 
supplement, replacement or novation made in breach of this Agreement; and 

(xvii) No provision of this Agreement shall be interpreted in favour of, or against, any 
Party by reason of the extent to which such Party or its counsel participated in the 
drafting hereof or solely by the reason of the extent to which any such provision is 
inconsistent with any prior draft hereof. 

2. AGREEMENT TO SUBSCRIBE TO SUBSCRIPTION SIIARES 
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2.1 On or prior to the Execution Date, each Party shall have obtained necessary corporate 

approvals authorising its execution of this Agreement and performance of all obligations 

contemplated hereunder. 

2.2 Subject to the terms and conditions of this Agreement, including the fulfilment of the 
Conditions Precedent (unless waived by the New Investor in accordance with Clause 3), 

the New Investor agrees to subscribe to, and the Bank agrees to issue and allot to the New 

Investor, the Subscription Shares at a price of 1NR 462 (Rupees Four Hundred and Sixty 
Eight only) (calculated on the basis of 2.74 multiple of trailing quarter book value i.e. 
Quarter End ending on 31 December 2022) as determined in accordance with the 
Applicable Law per Subscription Share ("New Investor Valuation"), for an aggregate 
subscription amount of INR 49.50,03.600/- (Rupees Forty Nine Cremes Fitly Lakhs Three 
Thousand Six Hundred only) (the "Subscription Amount"). 

2.3 The shareholding pattern and the Share Capital of the Bank as on the Execution Date is as 
set out in Part A of Schedule III and immediately after the Closing will be as set out in 
Part B of Schedule 

2.4 The Parties hereby agree that the New Investor is entering in this Agreement and 
subscribing to the Subscription Shares on the promise that the Existing 
Shareholders' Agreement and Articles will be amended in accordance with the terms 
as set out in this Agreement (subject to the Bank obtaining the approval of RBI in 
this respect). The Bank, Promoters and Key Shareholders hereby: (i) agree that their 
obligations as set out at Clause 8.1(N) are unconditional and irrevocable in 
accordance with their terms; and (ii) undertake that the New Investor can seek 
specific performance of the undertakings.set out at Clause 8.1(iv) in accordance 
with their terms. 

3. CONDITIONS PRECEDENT 

3.1 The obligation of the New Investor to subscribe to the Subscription Shares and pay the 
Subscription Amount on the Closing Date is conditional upon fulfilment of each of the 
following conditions set out below (the "Conditions Preeedenr), to the satisfaction of the 
New Investor, any of which may be waived (subject to Applicable Law) by the New 
Investor 

(ft Each of thc Representations and Warranties made by the Bank and the Promoters 
set out in Clause 5, shall be true and accurate in all respects, except to the extent 
disclosed in the Disclosure Letter and the Updated Disclosure Loner, as the case 
may be, at the Execution Date and as of the Closing Date, as if made at and as of 
such date; 

(ii) All Approvals in relation to the Business shall be in full force and effecn 

(iii) The Bank and the Promoters shall have performed in all respects all, and shall not 
have breached in any respect any, of its or their obligations under this Agreement 
required to be performed by it or them on or prior to the Closing Date; 

(iv) There shall not be in effect, any writ, judgment, injunction, decree, or similar order 
of any Governmental Authority restraining or otherwise preventing the 
consummation of any of the transactions contemplated by this Agreement; 
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(v) There shall not be instituted or pending any proceeding by any Person before any 
Governmental Authority, seeking to (a) restrain, prohibit or otherwise interfere 
with the ownership or operation of allot any material portion of the business or 
material assets (excluding current assets) of the Bank or to compel disposal of all 
or any material portion of the business or material assets (excluding current assets) 
of the Bank; or (b) to the knowledge of the Bank and the Promoters impose or 
confirm limitations on the ability of the New Investor or any of its Affiliates 
effectively to exercise fill rights of ownership of any Equity Shares, including the 
right to vote any voting Equity Shams on all matters properly presented to the 
Shareholders; 

(vi) The Board or the Securities Committee, as the case may be, shall have passed 
resolutions approving the following, and receipt by the New Investor of a certified 
true copy of such resolutions passed by the Board: 

(a) issue of the Subscription Shares to the New Investor and execution of 
documentation in relation thereto; and 

(b) issue of a notice to the Shareholders, to approve the matter set out in sub-
clause (vii) below; 

(vii) The Shareholders shall have, (A) in accordance with Applicable Law, duly 
approved by way of a special resolution, issue of the Subscription Shares to the 
New Investor, in accordance with the provisions of this Agreement and in 
compliance with the Applicable Law and such other items as agreed between the 
Parties, and (B) waived or exercised their pre-emptive rights (if applicable) and 
other related rights; 

(viii) The Bank shall have placed a copy of the certificate of its statutory auditor or 
practising company secretary, before the General Meeting of the Shareholders, as 
set out in sub-clause (vii) (A) above, ceffifying that the Subscription Shares are 
being issued to the New Investor, in accordance with the requirements of 
Applicable Law; 

(ix) The Bank shall have filed with the RoC and shared with the New Investor a copy 
of Form MGT-14 (along with the challan generated upon filing with the RoC) in 
relation to the resolutions of the Board or the Securities Committee, as the case 
may be, and the Shareholders approving the issuance of the private placement offer 
letter as per the Allotment Rules to the New Investor; 

(x) Issue by the Bank, of an offer or invitation to the New Investor to subscribe to the 
Subscription Shares through issue of a private placement offer letter in the format 
set out in Form PAS-4 of the Allotment Rules, which shall contain such 
information as required in accordance with the Allotment Rules; 

(xi) There being no change in any Applicable Law which prohibit the consummation 
of the Closing; 

(xii) No event, occurrence, change, effect or condition of any character shall have 

occurred following the Execution Date that, has had a Material Adverse Effect 

(xiii) The Bank shall have provided a valuation report from a valuer authorized and 
permitted in terms of the Act for carrying out such a valuation, Setting out the 

15 



valuation of the Subscription Shares, in accordance with the requirement of the 

Applicable Law; 

(xiv) Receipt of Approvals (if any) required for the transactions contemplated under this 
Agreement; 

(xv) The Bank and Promoters shall have provided the Updated Disclosure Letter to the 

New Investor at least 2 (two) Business Days prior to the Closing Date unless 

otherwise mutually agreed in writing between the Core Promoter and the New 

Investor. 

(xvi) The Bank shill have opened the Bank Designated Bank Account and provided the 
New Investor with the details of the same under the CP Fulfilment Notice; 

(xvii) The Bank shall have obtained and provided to the New Investor a copy of a side 
letter issued by the Bank and the Promoters which has been accepted by at least 3 
(three) Investors, as defined under the Existing Shareholders' Agreement, 
confirming the extension of the QIPO Date by at least 9 (nine) months ("Side 
Letters"); and 

(xviii) The Bank shall have obtained and provided to the New Investor a copy of a legal 
opinion obtained by the Bank from an independent practicing advocate certiFfing 
that this Agreement has been duly executed by the Bank. Promoters and Key 
Shareholders, 

3.2 Notwithstanding anything contained elsewhere in this Agreement the New Investor shall 
have the right, at its sole and absolute discretion, to waive any of the Conditions Precedent 
by notifying (in writing) the Bank and, or, the Promoters of such waiver. The New Investor 
may also, in lieu of performance of any oldie Conditions Precedent require that such of the 
Conditions Precedent be treated as conditions subsequent to the Closing and are performed 
within such period after the Closing as the New Investor may direct in writing. 

3.3 Following the receipt of the offer from the Bank in the manner as set out in Clause 3.1(x) 
above, the New Investor shall submit duly filled out application form (as provided to the 
New Investor along with the private placement offer letter) to the Bank and shall provide 
the details of the Subscriber Daunt Account to the Bank. 

3.4 The Bank and the Promoters shall use best efforts to fulfil the Conditions Precedent on or 
before the Long Stop Date. 

3.5 Satisfaction Process 

(i) On fulfilment of the Conditions Precedent, the Bank and the Core Promoter shall, 
within 3 (Three) Business Days of such fulfilment, intimate the New Investor in 
writing of the same in the form set out in Schedule IV (the "CF Fulfilment 
Notice") and provide all supporting documents, as applicable, evidencing such 
fulfilment; 

The New Investor shall, within 10 (Ten) Business Days from the receipt of the CI' 
Fulfilment Notice, communicate its satisfaction or dissatisfaction with the 
fulfilment of the Conditions Precedent or if not already waived previously, at its 
sole and absolute discretion, of its decision to waive the fidfilment of any of the 
Conditions Precedent to the Bank and the Core Promoter (the "New Investor 
Satisfaction Notice"). Notwithstanding anything set out in this Agreement, the 
Parties hereby agree that in the 'event that the New Investor does not issue the New 
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Investor Satisfaction Notice within 10 (Ten) Business Days from the receipt of the 
CP Fulfilment Notice confirming satisfaction with the fulfilment of all the 
Conditions Precedent (unless already waived by the New Investor) or 
communicating its dissatisfaction with the fulfilment of the Conditions Precedent 
then the New Investor shall be deemed to have been satisfied of the fulfilment of 
all the Conditions Precedent (unless already waived by the New Investor); 

(iii) In case the New Investor notifies the Bank and, or, the Core Promoter of its 
dissatisfaction with the fulfilment of any Condition Precedent, the Bank and, or, 
the Core Promoter, as the case may be, shall fulfil the relevant Conditions 
Precedent within 5 (Five) Business Days of receipt of the New Investor Satisfaction 
Notice and shall provide to the New Investor all requisite documents evidencing 
fulfilment of those conditions; 

(iv) The procedure in this Clause 3.5 shall be followed thereafter until the earlier 01(n) 
all the Conditions Precedent are fulfilled to the satisfaction of the New Investor, or 
waived, in writing, by the New Investor; and (b) the Long Stop Date; 

(v) Lithe New Investor: (i) has issued a New Investor Satisfaction Notice confirming 
its satisfaction of fulfilment of all Conditions Precedent or its satisfaction of 
fulfilment of some Conditions Precedent and waiving the remaining Conditions 
Precedent; or Off fails to notify the Bank and, or, the Core Promoter of its 
dissatisfaction with the fulfilment of any Condition Precedent within 10 (Ten) 
Business Days from the receipt of the CP Fulfilment Notice, then the Bank, 
Promoters, and the New Investor shall proceed with the Closing in accordance with 
Clause 7; 

(vi) For the avoidance of doubt, it is clarified that if, in breach of Clause 3.5(i), the 
Bank or, the Core Promoter refuse to sign or issue the CP Fulfilment Notice to the 
New Investor. it shall not affect the right of the New Investor to proceed with the 
Closing on the basis that the CP Fulfilment Notice shall be deemed to have been 
signed or issued by the Bank and the Core Promoter on the respective dates they 
should have been signed or issued in accordance with the terms of this Clause 3.5; 
and 

(vii) In the event the Conditions Precedent cannot be fulfilled on or before the Long 
Stop Date, then, the New Investor shall have the right (exercisable by a notice in 
writing to, the Core Pmmoter and the Bank) to extend the Long Stop Date, in which 
case, such extended date shall be deemed to be the Long Stop Date. 

4. USE OF PROCEEDS 

The proceeds received by the Bank in lieu of allotment of the Subscription Shams shall be 
used by the Bank, solely for the following purpose: 

fowards the growth and expansion of the Business; and 

Any other purpose as mutually agreed in writing between the Parties. 

5. REPRESENTATIONS AND WARRANTIES 

5.1 The Promoters and the Bank (the "Warrantors") jointly and severally represent and 
warrant (as applicable) to the New Investor that the representations, warranties and 
statements set out in Schedule V (the "Representations and Warranties") are true and 
correct as of' the Execution Date of this Agreement (except as set fonh in the Disclosure 
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Letter) and the Closing Date (except as set forth in the Updated Disclosure Letter). The 
Representations and Warranties shall be specific, separate and independent and save as 

expressly provided shall be limited by reference to such paragraph, clause or provision in 

this Agreement as expressly set out in the Disclosure Letter and, or, the Updated Disclosure 
Letter and shall not be qualified by any actual or constructive knowledge of the New 
Investor, unless otherwise specified in the Disclosure Letter and, or, the Updated Disclosure 
Letter. The parties hereto agree that any information and documents contained in the 
Disclosure Letter and, or, the Updated Disclosure Letter shall only be deemed to be an 
exception to (or, as applicable, a disclosure for purposes of) the Representations and 
Warranties set forth in Part B of the Schedule V (i.e. except for the Fundamental 
Re presentations). 

5.2 Notwithstanding anything to the contrary contained in this Agreement, for the purposes of 
the indemnity obligations of the Warrantors under this Agreement, all of the 
Representations and Warranties set forth in this Agreement or any certificate, information, 
Annexure or Schedule that are qualified as 'material', "materiality" or words or similar 
import or effect shall be deemed to have been made without any such qualification for 
purposes of determining the amount of losses resulting from, arising out of or relating to 
any such breach of representation or warranty. 

5.3 Save and except as disclosed in the Disclosure Letter or the Updated Disclosure Letter, as 
the case may be, none of the Representations and Warranties shall be treated as qualified 
by any investigation or due diligence conducted by or on behalf of the New Investor into 
the affairs of the Bank, or any knowledge acquired or capable of being acquired (whether 
pursuant to the due diligence or otherwise) at any time by or on behalf of the New Investor, 
whether before or after the Closing, with respect to the truthfulness, completeness or 
correctness of any Representations and Warranties, and no such investigation or 
knowledge shall prejudice any claim for breaches of Representations and Warranties or 
operate as to reduce any amount recoverable. 

5.4 Notwithstanding anything contained in this Agreement or otherwise, none of the 
Representations and Warranties shall be *limited as qualified by any actual, implied or 
constructive knowledge on the part of the New Investor or any outs agents, representatives, 
officers, employees or advisers. 

5.5 The Warrantors hereby acknowledge and agree that the New Investor would not proceed 
with the investment contemplated herein but for the Representations and Warranties, and 
covenants hereunder. The Parties agree that the disclosures made in respect of the 
Representations and Warranties in the Disclosure Letter are complete and final as of the 
Execution Date. The Bank reserves the right to serve an updated disclosure letter, in a form 
and substance acceptable to the New Investor, qualifying the Representations and 
Warranties (except the Fundamental Representations), at least 2 (Avo) Business Days 
before the Closing Date (the "Updated Disclosure Letter"), provided that all updated and, 
or. additional qualifications made in the Updated Disclosure Letter shall be solely 
attributable to the occurring of such events during the period expired between the Execution 
Date and the Closing Date. 

5.6 The New Investor represents and warrants to the Bank that each of the following 
representations, warranties and statements are materially true, correct and not misleading, 
as of the execution Date and the Closing Date: 
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(i) it has the legal right, power and authority to execute, deliver and perfonn its 
obligations under this Agreement and to consummate the transactions 
contemplated by this Agreement 

(ii) it is duly organized and validly existing under the Applicable Law; 

(iii) this Agreement on execution would constitute a legal, valid and binding obligation 
of the New Investor, enforceable against it in accordance with its terms; and 

(iv) the consummation of the transactions contemplated hereby, does not conflict with, 
contravene, result in a violation or breach of or default under: (a) any provision of 
the New Investor's charter documents, or (b) any order, judgment or decree of any 
court or other Governmental Authority to which the New Investor is a party. 

6. CONDUCT PRIOR TO CLOSING 

6.1 During the Interim Period, the Bank shall operate only in the Ordinary Course of Business. 
Without prejudice to the foregoing, the Bank shall not and shall not agree to, and the 
Promoters shall ensure that the Bank shall not agree to, except as expressly permitted or 
required by or contemplated in this Agreement, without the prior written approval of the 
New Investor. 

(i) amend or modify its Charter Documents; 

(ii) enter into any Contract or anangemznt for the Transfer of thy immovable property 
of the Bank; 

(iii) sell, lease, Transfer in any manner whatsoever or create an Encumbrance on its 
assets, except in the Ordinary Course of Business; 

(iv) merge, restructure, consolidate, amalgamate, liquidate, wind up or dissolve the 
Bank, or commence any proceedings in relation to any of the foregoing; 

(v) take any actions that arc not consistent with the Ordinary Course of Business; 

(vi) re-value any asset or liabilities; 

(vii) enter into any Contract involving an expenditure by the Bank on capital account in 
excess of INR 1,00,00,000 (Rupees One Cram only), on an individual basis except 
in the Ordinary Course of Business; 

(viii) enter into any individual Contract, liability or commitment (whether in respect of 
capital expenditure or otherwise) that is of a value in excess of INR 1,00,00,000 
(Rupees One Crore only) except in the Ordinary Course of Business; 

acquire any asset or dispose of or agree to acquire or dispose-off, any property, 
right or interest al's value or price in excess of INR 1,00,00,000 (Rupees One Crore 
only) on an individual basis, except in the Ordinary Course of Business; 

(x) declare or agree to declare any dividend (including interim dividends) save and 
except the annual dividends (not exceeding 15% (fifteen per cent) of the face value 
of the Equity Share) to be declared in respect of the Financial Year 2022-23; 
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(xi) waive a material right outside the Ordinary Course of Business and, or, release a 
material debtor (i.e. owing in excess of INR 50,00,000 (Rupees Fifty Lakhs only) 
to the Bank) on terms that it pays less than the book value of its debt and, or, defer, 
subordinate or write off or prove to any extent irrecoverable, any debt in excess of 
INR 1,00,00,000 (Rupees One Crore only); 

(xii) except in the Ordinary Course of Business, make in excess of INR 20,00,000 
(Rupees Twenty Lakhs only) (excluding any statutory expense or excluding 
expenditure incurred by the Bank on corporate social responsibility activities 
undertaken in accordance with Applicable Law) as expenses, which will not be 
deductible for taxation purposes either in computing the profits of the Bank or in 
computing the taxation chargeable on the Bank; 

(xiii) change the terms of the compensation and, or, remuneration of the directors and 
the Senior Management Team of the Bank except as a part of the annual salary 
increment; 

(xiv) change the face value of or the rights attached to any of the shares or take any action 
through reorganization, consolidation, merger, sale of assets or otherwise resulting 
in the dilution of the interest of the New Investor, 

make any change in the capital structure of the Bank by way of an allotment or 
issue of Securities (including any existing right to issue or grant of any right or 
option to subscribe or purchase Securities) or any change to the capital structure of 
the Bank pursuant to a redemption, buy-back or cancellation of any Securities of 
the Bank, except as contemplated in this Agreement and except any grantor vesting 
of employee stock options or allotment of Securities consequent to exercise of 
employee stock options in accordance with the Existing ESOP Plans; 

(xvi) amend or modit, its Existing ESOP Plans; 

(xvii) change its auditors, or make any changes in accounting policies and practices; 

(xviii) except in the Ordinary Course of Business, settle any litigation, dispute or 
complaint with a Third Party, employee, Shareholders of the Bank (including the 
Promoter) or a Governmental Authority; 

(xix) eater into any joint ventures and partnerships or acquisition of any business or 
undertaking, or make any investments; 

(xx) avail any financial indebtedness above INR 2,00.00,000 (Rupees Two Crore only), 
except in the Ordinary Course of Business and save and except the proposed raising 
of Tier II Bonds of an amount up to INR 40.00,00,000 (Rupees Forty Crores only) 
to be raised by the Bank. For the purpose of this clause 'Tier II Bonds' bear the 
meaning assigned at Applicable Law; 

(xxi) transfer or create any Encumbrance on the Equity Shares held by the Promoters; 

(xxii) cease to conduct or carry on the Business or commence any new line of business; 

(xxiii) enter Into any transaction with any Related Party or modify any arrangement or 
agreement with any Related Party; 

(xxiv) perform such actions or permit such actions that would constitute a breach of any 
of the RepresentationsUnd Warranties or covenants under this Agreement; 
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(xxv) enter into any amendments to the Side Letters; and 

(xxvi) enter into any agreement or arrangement in relation to the foregoing. 

6.2 The Bank and the Promoters further covenant to the New Investor, that from the date hereof 
and until the Closing Date: 

(i) none of the Bank or the Promoters shall enter Into any agreement or understanding 
or solicit or approach any Third Party with regard to (a) any investment in the Bank 
in any manner, or (b) any transaction for the acquisition, Transfer of the Securities, 
assets or The Principal Business of the Bank; 

the Promoters shall exercise its voting rights at any meeting of the Board or 
committees of the Board or the Shareholders of the Bank to give effect to the 
transactions contemplated under this Agreement; and 

(iii) subject to compliance with Applicable Law, the Bank and the Promoters shall 
provide all material information in relation to the Bank or in relation to the 
transactions contemplated in this Agreement (including but not limited to an 
inability to fulfil a Conditions Precedent or breach of any obligations set out in this 
Clause 6), at the earliest. 

6.3 The Bank and the Promoters undertake to promptly notify the New Investor in writing, if 
any of them become aware of any fact, matter or circumstance (whether existing on or 
before the date of this Agreement or arising afterwards) which would cause any of the 
Representations and Warranties or covenants to become untrue, inaccurate or misleading 
in any respect. 

7. CLOSING ACTIONS 

7.1 Subject to fulfilment or waiver of all the Conditions Precedent in terms of Clause 3, the 
Closing shall take place at the registered office of the Bank (or at such other place as may 
be agreed between the Parties in writing) on a date specified by theNewInvestor in writing, 
to the Bank, the Promoters (the "Closing Date"), which date shall not be later than a period 
of 7 (Seven) Business Days from the earlier of (a) the date on which all the Conditions 
Precedent are fulfilled to the satisfaction of the New Investor, or waived, in writing, by the 
New Investor (as the case may be) in accordance with Clause 3.5; or (b) the Long Stop 
Date. 

7.2 If the Closing has not occurred on or prior to the Long Stop Date, the New Investor (but 
not any other Party) shall have the right, but not the obligation, to terminate this Agreement 
by giving the other Parties written notice of such termination, pursuant to which the Parties 
shall have no obligation to proceed further and shall be relieved and discharged from all 
liabilities hereunder other than in respect Many prior breach of this Agreement. 

7.3 The completion of the actions mentioned in Clause 7.4 shall constitute closing under this 
Agreement (the "Closing"). Each of the activities listed in Clause 7.4 shall be given effect 
to, simultaneously (or as proximate in time to each other as practicable) and the Closing 
shall be deemed to have occurred when all of the activities contemplated in Clause 7,4 have 
been completed and are duly effective. 

7.4 On the Closing Date, the following events shall take place: 
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(0 the New Investor shall remit its Subscription Amount to the Bank Designated Bank 
Account by way of wire transfer or such other method as may be acceptable to the 
Bank, subject to compliance with Applicable Law; 

(ii) The Bank shall conduct a meeting of Me Board and, or, the Securities Committee, 
as the case may be, to allot and issue the Subscription Shares to the New Investor 
free from any Encumbrances except as set forth in this Agreement, Existing 
Transaction Documents, Existing ESOP Plans and the Charter Documents; 

(iii) The Bank shall allot the Subscription Shares to the New Investor, issue irrevocable 
instructions through email to its registrar and transfer agent to credit the Subscriber 
Demat Account with the Subscription Shares and shall provide the New Investor 
with copies of the foregoing instructing email; 

(iv) The Bank shall issue a duly stamped and executed letter of allotment to the New 
Investor to record the allotment of the Subscription Shares to the New Investor as 
set out in (iii) above; 

(v) The Bank shall, and the Promoters shall ensure that the Bank shall pay the 
applicable stamp duty on the Subscription Shares allotted by the Bank to the New 
Investor and provide to the New Investor evidence of such payment having been 
made; and 

(vi) The Bank shall, and the Promoters shall ensure that the Bank shall update Form 
PAS-5 of the Allotment Rules with respect to the record of the private placement 
offer made to the New Investor. 

7.5 The transactions contemplated under this Agreement to be consummated at the Closing 
shall be deemed to occur simultaneously and no such transaction shall be consummated 
unless all such transactions are consummated. 

S. POST-CLOSING ACTIONS AND COVENANTS 

8.1 The Bank shall, and the Promoters shall ensure that the Bank shall, take the following 
actions: 

(0 promptly and not later than 30 (thirty) days of the Closing. file Form PAS-3 of the 
Allotment Rules with the RoC for issue of the Subscription Shares to the New 
Investor, 

(ii) promptly and not later than 30 (thirty) days of the Closing, furnish complete details 
of Me issue of the Subscription Shares to RBI in compliance with the Guidelines; 

(iii) promptly and not later than 30 (thirty) days of the Closing, undertake all such acts, 
deeds and make all such filings, as may be required, under the Applicable Law, for 
allotment of the Subscription Shares to the New Investor; 

(iv) Within 120 (one hundred and twenty) days of the Execution Date, the Bank. the 
Promoters and the Key Shareholders will on best-efforts basis agree on the 
amendments (as listed below) to be carried out to the Existing Shareholders' 
Agreement with the other existing Shareholders and Articles (the latter i.e. 
amendments to Articles being to the satisfaction of the New Investor), as 
applicable, and within 30 (thirty) days of reaching such agreement, the Bank shall 
seek RBI's approval for the amended Articles. If RBI's approval is received by the 
Bank, then within 45 (fortylive) days of obtaining the approval of the RBI for the 
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amended Articles, the Bank will conduct a meeting of the Shareholders to approve 
the amendments to the Articles. The above activity shall, subject to the approval of 
RBI, promptly and on best efforts basis be completed within 270 (two hundred and 
seventy) days of the Closing. For the purpose of this Clause, the amendments to 
the Existing Shareholders' Agreement and Articles proposed are: 

a. Amend the definition of `Other Investor' as set out under the Existing 
Shareholders' Agreement and the Articles to include the New Investor such 
that the amended definition reads as " Other Investor" shall mean ICICI 
Prudential Life Insurance Company Limited. HDFC Standard Life Insurance 
Company Limited and Mar LIP Insurance Company Limited..." 

b. Extend the QIPO Date by at least 9 (nine) months; and 

c. Amend Article 9 (to the satisfaction of the New Investor) of Part II of the 
Articles and Clause II of the Existing Shareholders Agreement such that the 
New Investor is entitled to the anti-dilution rights stipulated therein; and. 

d. Amend the Existing Shareholders' Agreement and the Articles to stipulate that 
till 24 (twenty four) months from the Closing save and except for any Equity 
Shares or Securities (including employee stock options) granted, vested, issued 
or allotted pursuant to the employee stock option plan of the Company (as 
applicable at the relevant time): (i) any issuance of Equity Shares by the Bank 
at a subscription price lower than INR 468/- (Rupees Four Hundred and Sixty 
Eight only) per Equity Share having face value of 1NR I0/- (Rupees Ten only); 
and (ii) any issuance of Securities (other than Equity Shares) by the Bank 
wherein the conversion price vis-k-vis the underlying Equity Shares is or is 
proposed to be lower than INR 4681- (Rupees Four Hundred and Sixty Eight 
only) per Equity Share having face value of INR 10/- (Rupees Ten only), will 
in each case be subject to the prior consent of the New Investor and each of the 
Investors (as defined under the Existing Shareholders' Agreement). 

(v) Subject to receipt of RBI's approval and amendment of Articles report the 
amendment to the Articles by filing Form MGT-I4 within the timeline prescribed 
by Applicable Law. 

8.2 The Bank hereby covenants that after Closing and prior to amendment of the Articles and 
the Existing Shareholders' Agreement as stipulated at Clause 81 it shall not amend the 
Side Letters such that it results in preponement of the QIPO Date to any date prior to 30 
April 2024 without the approval of the New Investor. 

8.3 The Bank hereby covenants that after amendment of the Articles and the Existing 
Shareholders' Agreement as stipulated at Clause 8.1 it shall not amend the Articles or the 
Existing Shareholders' Agreement where such amendment results in: (i) preponement of 
the QIPO Date to any date prior to 30 April 2024; or (ii) deletion or dilution of the rights 
of the New Investor included in the Existing Shareholders' Agreement and the Articles in 
accordance with Clause 8.1, in each case without the approval of the New Investor. For the 
avoidance of doubt, it is clarified that any dilution of the shareholding of the New Investor 
or granting of additional rights to a new prospective investor or existing investor shall not 
be deemed to result in any dilution of the rights ol the New Investor included in the Existing 
Shareholders' Agreement and the Articles in accordance with Clause 8.1 as set out at sub-
clause (ii) hereof. 
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9. INFORMATION 

9.1 The Bank hereby covenants and undertakes to provide the New Investor with: 

Quarterly reports on the implementation of the Business Plan within 45 (forty five) 
days after each Quarter End; 

(ii) Internally prepared quarterly Financial Statements within 45 (forty five) days after 
each Quarter End; 

(iii) Audited annual Financial Statements within 2 (two) months after the end of the 
Financial Year; 

(iv) 

(v) 

Annual budget within 2 (two) months of the ensuing Financial Year; 

Details of any event of force majeure or any other event which would have a 
Material Adverse Financial Consequence; 

(vi) Copies of any material amendments to or terminations of Approvals or any other 
regulatory actions taken in respect of the Bank or the Promoters and relevant 
correspondences with Governmental Authorities which would have a Material 
Adverse Financial Consequence, if sharing such information is permissible under 
Applicable Law; and 

(vii) Any other information as may be reasonably requested by the New Investor from 
time to time subject to Applicable Law. 

10. INDEMNITY 

10.1 The Promoters (each an "Indemnifying Party" and collectively referred to as the 
"Indemnifying Parties") hereby agree that they shall during the relevant Indemnification 

fr.acers, Period jointly and severally indemnify the New Investor and, or, its respective o
directors, employees, agents, representative and Affiliates (each an "Indemnified Peron" 
and collectively, the "Indemnified Persons"), in accordance with this Clause 10, against, 
and hold each Indemnified Person harmless and keep them at all times fully indemnified 
and held harmless from and against all actions, claims, liabilities (including statutory 
liability), penalties, demands and costs (including without limitation, reimbursement of any 
loss suffered by the New Investor and, or, its officers, directors employee, agent or affiliate 
and their legal costs), awards, damages, losses and, or, expenses (the "Losses") arising 
directly or indirectly as a result of any of the following events occurring prior to the 
Indemnity Liability Termination Date: (a) any misrepresentation in, inaccuracy in or breach 
by the Indemnifying Parties of the General Representations; (b) any misrepresentation in, 
inaccuracy in or breach by the Indemnifying Ponies of the Fundamental Representations; 
(c) any breach or non-performance by the Bank and, or, the Promoters of any of its 
undertakings, warranties or obligations under this Agreement or arising out of legal or 
indemnity claims made by third parties; (d) any liability and, or, obligation arising out of 
any business transaction or dealings of the Bank or any act or omission of the Bank, or 
relating to any litigation, claim or governmental investigation pending or relating to the 
business operations of the Bank in each case where the such transaction, dealing, act, 
omission, litigation, claim, or governmental investigation is arises with respect to an action 
which is in breach of Clause 6; (e) fraud, gross negligence, gross misconduct, or wilful 
default committed by the Bank and, or, the Promoters; and (ft any payment by the Bank to 
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a Shareholder not being the New Investor pursuant to any indemnity being triggered by 
such Shareholder, (ft) any violation of the Applicable Law, in respect of any action 
specified in Clause 6 which would result in a Material Adverse Effect, including the Indian 
Labour Laws or the terms of any Approval, by any of the Inderaniftring Parties; and any 
claim of indemnity by a Person not being the New Investor arising thereto (collectively, the 
"Claims"). 

10.2 The Promoters (as Indemnifying Parties) hereby agree that they shall jointly and severally 
indemnify the Indemnified Persons against, and hold each Indemnified Persons harmless 
and keep them at all times fully indemnified and held harmless from and against, the Losses 
arising directly or indirectly as a result of any liability imposed by a Governmental 
Authority (including SEE° with respect to non-compliance with the extant Applicable Law 
in relation to the issuance of Securities undertaken by the Bank since its incorporation. 

10.3 It is clarified and acknowledged that any Losses incurred or suffered by the Bank shall be 
deemed to be Losses of the Indemnified Person and the same would result in loss or 
diminution in value for the New Investor (each being a "Diminution in Value 
Consequence"). The Indemnified Persons shall be entitled to claim and recover such 
Diminution in Value Consequence in proportion to the aggregate shareholding of the 
Indemnified Persons in the Bank (at the time of indemnification), as Losses suffered by the 
Indemnified Person in accordance with Clause 10.1. 

10.4 The indemnification rights of the Indemnified Persons under this Agreement are 
independent of, and in addition to, such other rights and remedies they may have under 
Applicable Law, tort law or In equity or othenvise, including the right to seek specific 
performance, rescission, restitution or other injunctive relief, none of which rights or 
remedies shall be affected or diminished thereby. 

10.5 An Indemnified Person may raise a Claim at any time during the relevant Indemnification 
Period by issuing written notice of the Claim via email and registered post to the 
Indemnifying Parties provided always that the notice of such Claim is received by the 
Indemnifying Parties within 15 (fifteen) days of the Indemnified Person becoming aware 
of the Claim, subject to the following: 

(0 The Claim notice must specify in reasonable detail (a) the nature and basis for the 
Losses, (b) the nature of the breach of Representations and Warmnties, breach of 
covenant or chat or disclosures to which such item is related, (c) the amount 
claimed, and (d) such other details in respect of the Claim; as may be available with 
the Indemnified Person; 

(ii) If an Indemnifying Party objects to the Claim set out in the claim notice, the 
Indemnifying Party shall, within 15 (fifteen) days after receipt by the Indemnifying 
Party of the Claim notice, deliver to the Indemnified Persona notice to such effect 
and the Indemnifying Party shall, within 15 (fifteen) Business Days from the date 
of receipt by the Indemnified Person of such objection, attempt in good faith to 
agree upon the obligations and liabilities of the Indemnifying Parties with respect 
to each of such Claims to which the Indemnifying Party shall have so objected; 

(iii) If the Parties succeed in reaching an agreement on the Indemnifying Parties 
obligations and liabilities with respect to any of such Claims, the Parties shall 
prepare and sign a memorandurh setting out such agreement. Should the Parties be 
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unable to agree as to any particular item or items or amount or amounts, the dispute 
shall be settled in accordance with the procedure set out in Clause II; 

(iv) It is clarified that the Indemnifying Parties shall have no obligation to make any 
payments under this Clause 10 until and unless an award or an interim award or 
order is issued in terms of Clouse II and all payments shall be made in accordance 
with such award or order as the case may be; and 

(v) The Claims for Losses specified in any Claim notice to which the Indemnifying 
Parties do not object in writing within 15 (fifteen) Business Days of receipt of the 
Claim notice, and Claims for Losses which shall have been agreed by the 
Indemnifying Parties or been the subject of a detertnination by an award or order, 
as described in this Clause 10.5 shall be regarded as the agreed Claims between the 
Indemnifying Parties and the Indemnified Person ("Agreed Claim"). 

10.6 An Indemnified Person must inform the Indemnifying Parties in writing as soon as 
reasonably practicable via email and registered post, during the Indemnification Period, 
after receipt of any notice of Claim from a Third Party or Governmental Authority ("Third 
Party Claim") pursuant to and directly attributable to a matter that falls within the ambit 
of what is contemplated by the provisions of Clause 10.1, subject to the following: 

(i) Such notice for a Third Party Claim from the Indemnified Person must specify the 
facts giving rise to the Third Party Claim as understood by the Indemnified Person 
and specify the amount of the Third Party Claim and must be issued to the 
Indemnifying Parties together with a copy of the notice of the Third Party Claim; 

(ii) The Indemnifying Parties shall have the right, but not the obligation, to contest, 
defend and litigate (and to retain legal advisers of its choice in connection 
therewith) Third Party Claims, if they give notice of its intention to do so to the 
Indemnified Person. If the Indemnifying Parties contest, defend or litigate any 
Third Party Claims: (i) the Indemnified Persons will be consulted with respect to 
the counsel to be retained to defend the Third Party Claim; and (ii) no amount shall 
be paid, or agreed to be paid, to settle the Third Party Claim without concurrence 
of the Indemnifying Parties. Provided always that notwithstanding anything stated 
elsewhere in this Agreement where a Third Party Claim concerns the reputation of 
the Nev Investor then the New Investor may elect to defend and litigate (and to 
retain legal advisers of its choice in connection therewith) Third Party Claims and: 
(i) the Indemnifying Parties will be consulted with respect to the counsel to be 
retained to defend the Third Party Claim; and (ii) no amount shall be paid, or agreed 
lobe paid, to settle the Third Party Claim without concurrence of the New Investor 

(iii) If the Indemniffing Parties elect to assume such control over the defence or 
negotiations of the Third Party Claim, the Indemnified Person shall co-operate with 
the Indemnifying Patties. If the Indemnifying Parties do not so elect to assume such 
control, the Indemnified Person shall be entitled to assume such control. In such 
case. the Indemnifying Parties shall co-operate where necessary with the 
Indemnified Person and its counsel in connection with such Third Party Claims fat 
its own expense) and the Indemnifying Parties shall be bound by the results 
obtained by the Indemnified Person with respect to such Third Party Claims 

26 



provided that no amount shall be paid, or agreed to be paid, to settle the Third Party 
Claim without intimation of the Indemnifying Parties; and 

(iv) For the avoidance of doubt, it is clarified that a Third Party Claim will become an 
Agreed Claim and the Indemnifying Parties shall be liable to make payments 
thereunder if (a) the Indemnifying Parties elect not to take over the defence of such 
Third Party Claim and an order of a court or Governmental Authority is issued in 
respect of such Third Party Claim; or (b) the Indemnifying Parties elect to take over 
the defence of such Third Party Claim and a final order of a court or Governmental 
Authority is issued in respect of such Third Party Claim. 

10.7 With respect to an Agreed Claim not being a Diminution in Value Consequence: 

10.7.1 Within 60 (sixty) Business Days of any amounts being determined as Agreed Claims, the 
Indemnifying Parties shall pay to the Indemnified Person an amount equal to the amounts 
set out in the Claim notice by wire transfer to such designated bank account of the 
Indemnified Person as may be notified in writing; and 

10.7.2 If the Indemnifying Parties indemnify and fully pay the Indemnified Person with respect to 
any Loss under this Agreement and the Indemnified Person, after receipt of the entire 
amount from the Indemnifying Parties, subsequently recovers such amount by payment 
from any Third Party ("Refund Amount"), the Indemnified Person shall remit the Refund 
Amount to the Indemnifying Parties within 7 (seven) Business Days, by wire transfer to 
such designated bank account of the Indemnifying Parties as may be notified in writing. 

10.8 With respect to an Agreed Claim being a Diminution in Value Consequence: 

108.1 Within 60 (sixty) Business Days of any amounts being determined as Agreed Claims, the 
Indemnifying Parties shall remit to Escrow Bank Account an amount equal to the amounts 
set out in the Claim notice by wire transfer to such designated bank accomn of the 
Indemnified Person as may be notified in writing; and 

10,8.2 Such moneys will be dealt with in a manner mutually agreed by the Indemnifying Party 
and Indemnified Person. 

10.9 Notwithstanding anything stated elsewhere in this Agreement but subject always to Clause 
10.I0 the Indemnifying Parties agree that the Indemnified Persons will not at any time be 
out of pocket with respect to a matter which is subject to indemnity in terms of this Clause 
10 and the Indemnifying Parties will make payment to preclude the Indemnified Persons 
being out of pocket. 

10.10 To the extent the payment by any Indemnifying Party of any indemnification payment 
pursuant to the provisions of this Clause 10 is subject to receipt of any Approval of any 
Governmental Authority, the Indemnifying Party shall cooperate with the Indemnified 
Person with such assistance as may be required by the Indemnified Person to obtain all such 
approvals, including in making all applications and taking all steps reasonably required to 
obtain the same. 

10.11 All payments to be made by an Indemnifying Party to any Indemnified Person under this 
Agreement shall be made free and clear of and without any tax deduction unless such 
Indemnified Person is required to make a tax deduction under Applicable Law, in which 
case the sum payable by such Indemnifying Party (in respect of which such.tax deduction 
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is required to be made) shall be increased to the extent necessary to ensure that such 

Indemnified Person receives a sum net of any deduction or withholding equal to the sum 

which it would have received had no such tax deduction been made or required to be made. 

10.12 Subject to Applicable Law, the New Investor shall have the right to set off or deduct any 

amount payable by the Indemnifying Parties under this Clause 10 from any amounts 

payable by them to the Indemnifying Parties. 

10.13 Following the principles set out at clauses 10.1 to 10.12 above, save and except to the extent 

of the Disclosure Letter and the Updated Disclosure Letter, the knowledge of any 

Indemnified Person of the subsistence of a breach, inaccuracy or misrepresentation of any 

of the warranties under this Agreement, which could give rise to a Claim, shall not in any 

manner preclude or affect or limit the right of the Indemnified Person to be indemnified by 

the Indemnifying Parties under this Agreement. 

10.14 If any of the Indemnified Persons has been indemnified by any of the indemnifying Parties 

with respect to certain Claims under this Agreement, this shall not prejudice the right of the 
Indemnified Person to be indemnified by the Indemnifying Party in respect of a distinct 
Claim arising under this Agreement regardless of whether such Claim pertains to the same 
matter as long as there is no double payment for the same Loss. 

10.15 The Indemnified Person shall not be entitled to make any Claim against the ladenurifying 

Parties in respect of a Loss elan aniourn less than INR 20,00,000/. (Rupees Twenty Lakhs 

only) (the "De Minim's"). 

10.16 The Indemnified Person shall not he entitled to make a Claim in respect of any Losses, 
unless theaggregate amount of Claims (excluding Claims for an amount less than the De 
Minimis) exceed 1NR 50,00,000/. (Rupees Fifty Laths only) in value (the "Threshold 

Loss"). Upon the aggregate Claims (excluding the Claims for an amount less than the De 
Minim's) exceeding the Threshold Loss, the Indemnifying Parties shall be liable, subject to 
the provisions of this Clause 10, to compensate the Indemnified Person in respect of such 
amount of Losses. For the avoidance of doubt, upon the Indemni ing Patty compensating 
the Indemnified Person in respect of the aggregate amount of the Losses as aforesaid, the 
Indemnifying Parties shall be liable to compensate the Indemnified Persons for fresh 
Claims (excluding the Claims for an amount less than the De Minimis) once such Claims 
exceed the Threshold Loss. 

10.17 The limits set out under Clauses 10.15 and 10.16 and the disclosures (if any) made in the 
Disclosure Letter and, or, the Updated Disclosure Letter shall not apply to any indemnity 
claims with respect to: 

(i) any breach or mis-representation of any of the Fundamental Representations; and 

(ii) matters pursuant to Clauses 10.1(e), and 10.2 of this Agreement. 

10.18 Notwithstanding anything elsewhere contained in this Agreement, it is clarified that the 
maximum aggregate liability of the Indemnifying Panics in respect of the General 
Indemnities shall not exceed the Subscription Amount. 

11. GOVERNING LAW, DISPUTE RESOLUTION AND JURISDICTION 

11.1 This Agreement shall be governed by, and construed in accordance with, the laws of India. 
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11.2 If any dispute arises between the Parties hereto in connection with or arising out of the 
validity, interpretation, implementation, termination or alleged breach of any provision of, 
or based on any matter arising out of or in connection with, this Agreement or the 
transactions contemplated hereby or thereby (the "Dispute"), the Parties hereto shall 
endeavour to negotiate and settle such Dispute amicably and escalate the matter for 
resolution to the level of their respective chief executive officer or equivalent person. If a 
Party gives the other Parties notice that such a Dispute has arisen and the Parties to such 
Dispute are unable to resolve the Dispute amicably within 30 (thirty) days of such notice, 
the attempt to bring about an amicable settlement shall be considered to have failed. 

11.3 The arbitration shall be in accordance with the Arbitration and Conciliation Act, 1996 in 
force at the relevant time (which is deemed to be incorporated into this Agreement by 
reference) and subject to this Clause 11.3, the courts at Gurugram, Haryana, India shall 
have jurisdiction in relation to the Dispute. 

11.4 All proceedings of such arbitration shall be in the English language. 

11.5 The venue of the arbitration shall be Gurugram, Haryana, India. 

11.6 The arbitration panel shall consist of 3 (three) arbitrators. The New Investor shall be entitled 
to nominate I (one) arbitrator, the Bank and, or, the Promoters shall be entitled to appoint 
I (one) arbitrator and the 2 (two) arbitrators so appointed as above shall jointly appoint a 
r d (third) arbitrator. 

11.7 Each Party agrees that no Party shall have any right to commence or maintain any suit or 
legal proceedings in any court of competent jurisdiction with respect to any Dispute, other 
than for: (i) interim reliefs with respect to the arbitration proceedings, if permitted by 
Applicable Law; or (ii) for enforcement of any arbitral award rendered in the arbitration 
pursuant to Clause 11.8. 

11.8 Any arbitration award rendered shall be final, binding and not subject to any form of appeal 
save and except to the extent permitted by Applicable Law. 

11.9 The existence of a Dispute, or the commencement or continuation of arbitration 
proceedings shall not, in any manner, prevent or postpone the performance of those 
obligations of Parties under the Agreement which are not in dispute. 

11.10 The arbitration proceedings and all matters pertaining to the arbitration and all documents 
and submissions made therein pursuant to this Clause II shall be strictly confidential and 
subject to the provisions of Clause 12. 

11.11 The non-prevailing party shall be required to bear the costs of the arbitration pmceedings 
including the fees and expenses of the arbitrators and the costs of preparing and presenting 
the prevailing party's case including attorney's fees and expenses. 

12. CONFIDENTIALITY 

12.1 Subject to Clause 12.2 below, each Party agrees with the other Parties that it will keep 
confidential and shall not disclose to any Third Party any Confidential Information, which 
it holds or receives, and shall use its reasonable efforts to ensure that its directors, officers, 
managers, employees, Affiliates, legal, financial and professional advisors and bankers to 
whom Confidential Information is made available do not reveal to any Third Party any 
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Confidential Information without the prior written consent of the concerned Party, as the 
case may be. 

12.2 A Party may disclose the Confidential Information: 

(I) To the extent that the Confidential Information is publicly available and not by way 
ofa breach of an obligation to keep such information confidential; 

(ii) Already known or already in the lawful possession of the Party receiving 
Confidential Information as of the date of its disclosure by the Person disclosing 
such Confidential Information; 

(iii) That may be required or appropriate in response to any litigation or potential 
litigation, provided that such recipient will use reasonable efforts to notify the 
provider of such information in advance of such disclosure so as to permit the 
provider of such information to seek a protective order or otherwise contest such 
disclosure, and such recipient will use reasonable efforts to cooperate, at the 
expense of such provider, with such provider in pursuing any such protective order, 

(iv) To its Affiliates, employees, potential transferees and professional advisors, but 
only to the extent necessary and subject to such Persons accepting an equivalent 
confidentiality obligation to that set out in this Clause 12; or 

(v) To Persons from whom releases, Consents or Approvals are required, or to whom 
notice is required to be provided, pursuant to the transactions contemplated by this 
Agreement. 

13. NOTICES 

13.1 Any notice, request or communication pursuant to this Agreement shall be in writing signed 
by (or by some person duly authorised by) the person giving it. Any such communication 
shall be delivered by established courier service, registered post or email to the party to 
which it is required or permitted to be given or made at such party's address or email 
specified below. The notice shall be effective upon the earlier of (i) actual receipt mid 00 
deemed receipt under Clause 13.2 below: 

To the Bank: 

Attention 

Address 

Telephone 

Email 

To the Promoters: 

Attention 

Address 

Telephone 

Munish lain, Chief Operating Officer de Chief Financial Officer 

Capital Small Finance Bank Limited, Midas Corporate Park, 3rd 
Floor, 37, GT., Road, Jelandhar - 144001 

0181 - 5051111 

nvestn rrelations (ca p italban k co n 

Dinesh Gupta 

47, Defence Colony, Jalandhar - 14400 L 

+91-9815164949 
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Email dineshruota.esffeamail.com 

To the Core Promoter: 

Attention Sarvjit Singh Sainra 

Address 182 New lawahar Nagar, lalandhar city — 14400! 

Telephone 491 9872266022 

Email ssamraiThcanitalbank.co.in

To the New Investor 

Attention : Chief Financial Officer and Chief Investment Officer 

Address : 11th Floor, DLF Square Building, aearanda Marg, DLF City Phase — 
Gurugram -122002, Haryana 

Telephone :4-91 9711772771 

Email :amritsinuh2(filmaxlifeinsurance.com and 
mihinvorafffmaxlifeinsurance coin 

13.2 Unless there is reasonable evidence that it was received at a different time, notice pursuant 
to this Clause 13 is deemed given if: (i) sent by established courier services or registered 
post, 3 (three) Business Days after posting it; (ii) sent by email, when email addressed to 
the intended recipient at its address set forth herein is sent and a delivery notification is 
received, provided that the Party sending the notice shall also deliver the same by 
established courier service, registered post or hand deliver to the receiving Party at its 
address mentioned in this Clause 13. 

13.3 A Party may by a notice of 10 (ten) days to the other Panics change the address, or email 
details at which notices and communications shall be given under Clause 13. 

14. TERM AND TERMINATION 

14.1 Term 

This Agreement shall come into effect on the Execution Date and shall remain valid and 
binding on the Parties until such time that it is terminated in accordance with Clause 14.2. 

14.2 Termination 

(0 This Agreement shall terminate at the discretion of the New Investor if the 
Conditions Precedent have not been satisfied by the Long Stop Date; 

(ii) This Agreement may be tenninated at any time by the mutual agreement of the 
Parties. 

14.3 Except as otherwise specifically provided herein, the termination of this Agreement for any 
reason whatsoever shall be without prejudice to any tights or obligations accrued to or in 
respect of the Parties prior to the date of termination. 

15. 31 [SCE MANED US 
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15.1 Counterparts 

This Agreement shall be executed simultaneously in any number of counterparts, each of 
which shall be deemed an original, but all of which will constitute one and the same 
instrument. 

15.2 Specific Performance 

This Agreement shall be specifically enforceable at the instance of any Party. The Parties 
agree that a non-defaulting Party will suffer immediate, material, immeasurable, continuing 
and irreparable damage and harm if there is any material breach of this Agreement and the 
remedies at Law in respect of such breach will be inadequate (each Party hereby waives the 
claim or defence that an adequate remedy at Applicable Law is available) and that such 
non-defaulting Party shall be entitled to seek specific performance against the defaulting 
Party for performance of its obligations under this Agreement in addition to any and all 
other legal or equitable remedies available to it. Termination shall be without prejudice to 
all rights and remedies under Applicable Law or equity available to the non-defaulting 
Party including the right to seek indemnities for the breach from the defaulting Party. 

15.3 Entire Agreement 

This Agreement, together with all the Schedules, constitutes and contains the entire 
agreement and understanding between the Parties with respect to the subject matter hereof 
and supersedes all previous communications, negotiations, commitments, either oral or 
written between the Parties in respect of the subject matter hereof. 

15.4 Severability 

If for any reason whatsoever, any provision of this Agreement is or becomes, or is declared 
by any Governmental Authority (in accordance with Applicable Law) to be, invalid, illegal 
or unenforceable, then the Parties shall negotiate in good faith to agree on such provision 
to be substituted, which provisions shall, as nearly as practicable, leave the Parties in the 
same or nearly similar position to that which prevailed prior to such invalidity, illegality or 
unenforceability. 

15.5 Further Actions 

The Parties shall do or cause to be done such further acts, deeds, matters and things and 
execute such further documents and papers as may be reasonably required to give effect to 
the terms of this Agreement. 

15.6 Rights Cumulative 

(i) The rights, powers, privileges and remedies provided in this Agreement are 
cumulative and are not exclusive of any rights, powers, privileges or remedies 
provided by Law or otherwise; 

(ii) Neither failure to exercise nor any delay in exercising any right, power, privilege 
or remedy under this Agreement shall in any way impair or affect the exercise 
thereof or operate as a waiver thereof in whole or in pad; 

(iii) No single or partial exercise of any right, power, privilege or remedy under this 
Agreement shall prevent any further or other exercise thereof or the exercise of any 
other right, power, privilege or remedy. 
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IS.? Affiliates 

Any right of the New Investor under this Agreement to be issued Securities or have 
Securities Transferred to it shall include the right of the New Investor to have such 
Securities issued or Transferred to their Affiliate or Affiliates (at the sole discretion of the 
New Investor), without the consent of any other Parties. 

15.8 Successors and Assigns 

The Promoters and the Bank shall not be entitled to assign or Transfer or purport to assign 
or Transfer any of its rights or obligations under this Agreement except with the prior 
written consent of the New Investor, except to the extent specifically provided for herein. 
The New Investor may assign any or all of its rights and obligations under this Agmcment 
in accordance with the terms hereof to any Third Party by providing 7 (seven) days prior 
written notice to the Bank. 

15.9 Cost and Expenses 

15.9.I The Bank shall reimburse or incur all the expenses required by the New Investor 
related to due diligence and draning of this Agreement by Third Parties and their 
out-of-pocket expenses, including in the event due diligence is completed but the 
transaction as contemplated in this Agreement cannot be completed due to any 
adverse due diligence finding(s) as well as in the event the Bank does not fulfil the 
Conditions Precedent (other than Conditions Precedent that have been waived by 
the New Investor). The expenses shall be capped at INR 15,00,000/- (Rupees 
Fifteen Lakh only). However, such expenses shall be borne by the New Investor if 
the New Investor does not subscribe to the Subscription Shares after satisfactory 
completion of the due diligence, with no adverse findings and satisfactory 
fulfilment or waiver of all Conditions Precedent. 

15.9.2 The Bank shall be responsible for the payment of any and all stamp duties related 
to the execution of this Agreement and for execution of any other such document 
incidental to this transaction. 

15.10 Survival 

If this Agreement is terminated in accordance with Clause 14.2, it shall be of no further 
force and effect, except for provisions that survive the termination of the Agreement by 
implication, including but not limited to the provisions of Clauses 15.10 (Survival), 15.9 
(Cost and Erpenses), 13 (Notices), 12 (Confidentiality), II (Governing Lmv, Dispute 
Resolution and Jurisdiction), l0 (Indemnities), 5.1 (Representations and Warranties of the 
Bank and Promoters), I (Definitions and Interpretation). 

Provided that termination shall, unless otherwise agreed by the Parties, be without prejudice 
to the accrued rights and obligations of the Panics at the date of such termination, including 
the rights of any Party in respect of a breach of this Agreement prior to such termination. 

15.11 Force klajeure 

No Party to this Agreement will be liable for the non-performance, or defective or late 
performance, of any outs obligations hereunder to such extent and for such period of time 
as such non-performance, defective performance, or late performance is due to reasons 
outside such Party's control including without limitation acts of God, war (declared or 
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undeclared), civil insurrection or unrest, acts (including failure to act) of any Governmental 
Authority, riots, revolutions, fire, floods, strikes, lockouts, or industrial action. 

15.12 Relationship of the Parties 

The Parties are independent contractors. None of the Parties shall have any right, power or 
authority to enter into any agreement for or on behalf of, or incur any obligation or liability 
of, orbo otherwise bind, the other Parties except as specifically provided by this Agreement. 
Nothing in this Agreement shall be interpreted or construed to create an association or 
partnership between the Parties, deem them lobe persons acting in concert or to impose 
any liability attributable to such relationship upon any of the Parties nor, unless expressly 
provided othenvise, to constitute any Party as the agent of any of the other Parties for any 
purpose. 

15.13 Amendments and Waivers 

This Agreement may be modified, amended or supplemented only by the mutual written 
agreement of the Parties. A waiver or any failure or delay by the New Investor to require 
the enforcement of the obligations, agreements, undertakings or covenants in this 
Agreement shall not be construed as a waiver by the New Investor of any of their rights, 
unless made in writing referring specifically to the relevant provisions of this Agreement 
and signed by a duly authorized representative of the New Investor. Any such waiver shall 
not affect in any way the validity of this Agreement or the right to enforce such obligation, 
agreement, undertaking or covenant at any other time. AU rights and remedies existing 
under this Agreement, except as otherwise provided herein are cumulative to, and not 
exclusive of any rights or remedies othenvise available. 

[THE REMAINDER OF Tills PACE HAS BEEN INTENTIONALLY LEFT BLANK] 
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IN WITNESS WHEREOF, the Parties have entered into this Agreement the day and year 
first above written. 

For MAX LIFE INSURANCE COMPANY 
LIMITED 

i currut

4' RGAIN p tOU 

Authorized signatory 

Name: &ryas hem T/I t i Pot the) 

[THE REMAINDER OF THIS PAGE HAS BEEN INTENTIONALLY LEFT 
BLANK] 

This signature page forms apart of the Share Subscription Agreement executed on May 
2, 2023 between Capital Small Finance Bank Limited, Max Life Insurance Company 
Limited, the Promoters and the Key Shareholders. 



IN WITNESS WHEREOF, the Parties have entered into this Agreement the day and year 
first above written. 

For CAPITAL SMALL FINANCE BANK 
LIMITED 

Authorized signatory 

Name: \I3 IT gThl 0.3-1 Cfrin4h 

[THE REMAINDER OF' THIS PAGE HAS BEEN INTENTIONALLY LEFT 
BLANK] 

This signature page forms a part of the Share Subscription Agreement executed on May 
2, 2023 between Capital Small Finance Bank Limited, Max Life Insurance Company 
Limited, the Promoters and the Key Shareholders. 



IN WrINESS WHEREOF, the Parties have entered into this Agreement the day and year 
first above written. 

Signed and delivered by SARVJIT SINGH 
SAMRA 

4ppco
[THE REMAINDER OF THIS PAGE HAS BEEN INTENTIONALLY LEFT 

BLANK] 

Thls signature page forms apart of the Share Subscription Agreement executed on May 
2, 2023 between Capital Small Finance Bank Limited, Max Life Insurance Company 
Dallied, the Promoters and the Key Shareholders. 
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IN WITNESS WHEREOF, the Parties have entered into this Agreement the day and year 
first above written. 

Signed and delivered on behalf of AMARJIT 
SINGH SAMRA by SARYJIT SINCE SAMBA 
authorised in this regard by the Power of 
Attorney dated April 28, 2023 

ihop rit

[THE REMAINDER OF THIS PAGE HAS BEEN INTENTIONALLY LErr 
BLANK] 

This signature page forms a part of the Share Subscription Agreement executed on May 
2, 2023 between Capital Small Finance Bank Limited Max Life Insurance Company 
Limited, the Promoters and the Key Shareholders. 



IN WITNESS WHEREOF, the Parties have entered into this Agreement the day and year 
first above written. 

Signed and delivered on behalf of NAVNEET 
RAUR SAMRA by SARWIT SINGH SAMRA 
authorised in this regard by the Power of 
Attorney dated April 28, 2023 

[THE REMAINDER OF THIS PAGE HAS BEEN INTENTIONALLY LEFT 
BLANK) 

This signature page forms ii part of the Share Subscription Agreement executed on May 
2, 2023 between Capital Small Finance Rank Limited, Max Life Insurance Company 
Limited, the Promoters and the Key Shareholders. 

(
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IN WITNESS WHEREOF, the Parties have entered into this Agreement the day and year 
first above written. 

Signed and delivered on behalf of SURINDER 
KAUR SAMRA by SARVJIT SINGH SAMBA 
authorised in this regard by the Power of 
Attorney dated April 28,2023 

b itte 

[THE REMAINDER OF THIS PAGE HAS BEEN INTENTIONALLY LEFT 
BLANK] 

This signature page forms a part of the Share Subscription Agreement executed on May 
2, 2023 between Capital Sinai( Finance Bank Limited, Max Life Insurance Company 
Limited, the Promoters and the Key Shareholders. 



IN WITNESS WHEREOF, the Parties have entered into this Agreement the day and year 
first above written. 

Signed and delivered on behalf of DINESH 
GUPTA by SARVJ1T SINGH SAMRA 
authorised in this regard by the Power of 
Attorney dated April 28,2023 

hot( 
[THE REMAINDER OF THIS PAGE HAS BEEN INTENTIONALLY LEFT 

BLANK] 

This signature page forms a pan of the Share Subscription Agreement executed on Ma;' 
2, 2023 between Capital Small Finance Bank Limited, Max Life Insurance Company 
Limited, the Promoters and the Key Shareholders. 
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IN WITNESS WHEREOF, the Parties have entered into this Agreement the day and year 
first above written. 

Signed and delivered on 'behalf of AMARJIT 
SINGH SAMBA by SARVJIT SINGH SAMBA 
authorised in this regard by the Power of 
Attorney dated April 28, 2023 

ihorr
[THE REMAINDER OF THIS PAGE HAS BEEN INTENTIONALLY LEFT 

BLANK] 

This signature page forms a part of the Share Subscription Agreement executed on May 
2, 2023 between Capital Small Finance Bank Limited, Max Life Insurance Company 

Llmitedjlzc Promoters and the Key Shareholden. 



IN WITNESS WHEREOF. the Parties lia‘e entered into this Agreement the day and >ear 
first above 1k ritten. 

SANTOKH SINGH CH HOICAR 

[THE REMAINDER OF THIS PAGE HAS BEEN INTENTIONALLY LEFT 
BLANK] 

This signature page farms a part of the Share Subscription Agreement executed on May 
2, 2023 between Capital Small Film are Bank Littilted, Max Life Insurance Company 
Limited. Me Promoters and the Kos Shareboltkrs. 
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SCHEDULE I 

LIST OF PROMOTERS 

1. Mr. Sariejii Singh Sanwa 

2. Mr. Amarjit Singh Samra 

3. Mrs. Navned Kaur Santa 

4. Mrs. Surinder Kaur Samra 

5. Mr. Dinesh Gupta 
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SCHEDULE II 

PROMOTER & PROMOTER GROUP 

S rt. 
,, - 1 , 
Namegbf SharelibIdep9 ' 

,Nuinhet of Equity9 
A 4 i murk 

' ' — ''  • 
Percentlige of Slut refieoping 

. A. • 

I Sarvjit Singh Sarum 4,694,132 13.70% 

1 .1 Sand it Singh Samra (Promoter) 4,174,619 12.19% 

1.2 
Amarpreet Kaur (part of Promoter 
Group) 44,000 

0.130 

1.3 
Shahbaz Singh Sanwa & Sangram 
Singh Sanwa (part of Promoter 
group) g 475,513 

1.39% 

2 Amu rjlt Singh Stumm (Promoter) 1,640,864 4.79% 

Navneet Kau r Sam ra (Promoter) 884,800 2.58% 

4 Surinder Haar Sam ra (Promoter) 936,486 273% 

5 thrash Gupta 325,253 0.95% 

5.1 Dinesh Gupta (Promoter) 295,920 0.86% 

5.2 Dinesh Gupta-HUF (part of 
Promoter Group) 29,333
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SCHEDULE III 
SHAREHOLDING PATTERN 

PART A 

EQUITY SHAREHOLDING PATTERN AND THE SHARE CAPITAL OF THE BANK AS 
OF EXECUTION DATE 

Sr. No. 

' ' L 

4 
 Category 

*No. of 
Equity 

' 8.1147eS 
Percentile 

A. Promoters' holding: 

4.1 Indian: 

A.I.1 Individual 84,81,535 24.76% 

A.1.1.1 Saryjit Singh Samra 46,94,132 13.70% 

A.I.1.1.1 Saryjit Singh Samra (Promoter) 41,74,619 12.19% 

A.1.1.1.2 Amarpreet Kaur (part of Promoter Group) 44,000 0.13% 

A.1.1.1.3 Shahbaz Singh Samra & Sangram Singh 
Samra (part of Promoter group) 

4,75,513 1.39% 

A.1.1.2 &starlit Singh Samra (Promoter) 16,40,864 4.79% 

£1.1.3 Navneet Kaur Samra (Promoter) 8,84,800 2.58% 

A.I.1.4 Surinder Kaur Samra (Promoter) 9,36,486 2.73% 

A.1.1.5 Dinesh Gupta 3,25,253 0.95% 

A.I.1.5.1 Dinesh Gupta (Promoter) 2,95,920 0.86% 

A.1.1.5.2 Dinesh Gupta-HUF (part of Promoter 
Group) 

29,333 0.09% 

A.I.2 Bodies Corporate 

4.2 Foreign Promoters 

Sub Total (A) 84,81,535 24.76% 

B Non-Promoters' I aiding: 

B. Institutional Investors: 
1,07,87,324 31.49% 

111.1.1 Domestic Institutional Investors 74,40,410 21.72% 

B.I.1.1 ICICI Prudential Life Insurance Co. Ltd. 
13,22,400 3.86% 
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Sr. to.. , .610g019: • 

& 

-No. of
Roily 
Shares 

14 
Pereattage 

' 

B.I.1.2 
13,94,400 4.07% 

HDFC Standard Life Insurance Co. Ltd. 

5.1.1.3 SmalkIndustrles Development Bank of India 
13,49,650 3.94% 

5.1.1.4 Amiens Capital Private Equity 1 LLP 
15,1 1,535 4.41% 

B.I.1.5 Amicus Capital Partners India Fund! 
1,75,445 0.51% 

B.1.1.6 Pi Ventures LLP 
16,86,980 4.93% 

11.1.2 
Foreign Institutional Investors 33,46,914 9.77% 

13.1.2.1 
Oman India Joint Investment Fund II 33,46,914 9.77% 

B.2 Directors and Relatives 39,190 0.11% 

B.3 Others 1,49,44,405 43.63% 

Sub Total (B) 2,57,70,919 75.24% 

Total 3,42,52,454 100.00% 

PART B 

SHAREHOLDING PATTERN AND THE SHARE CAPITAL OF TIIE BANK 
IMMEDIATELY AFTER THE CLOSING 

..). . ,. 
Sr. No:  ); 

,

,Cathryi
i 4. , 

. , .3.1 

No,,, of 
'Kiwi& 
"Shares

Percentage. 

A. Promoters' holding: 

Al Indian: 

All Individual 84,81,535 24.02% 
A.1.1.1 Sarvjit Singh Samra 46,94,132 13.29% 
A.1.1.1 .1 Sarvjg Singh Soma (Promoter) 41,74,619 11.82% 

A.I.1.1.2 Amarpreet Kaur (part of Promoter Group) 44,000 0.12% 
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Sr. to. Chregory 
;No. : of 
Equity , 
Sliares 

, 
;Percentage 

A.I.1.1.3 Shahbaz Singh Samra & Sangram Singh 

Sanwa (part of Promoter group) 
4,75,513 1.35% 

A.1.1.2 Amarpt Singh Samra (Promoter) 16,40,864 4.65% 

A.1.1.3 Navneet Kaur Samra (Promoter) 8,84,800 2.51% 

A.1.1.4 Surinder 1Caur Samra (Promoter) 9,36,486 2.65% 

A.1.1.5 Dinesh Gupta 3,25,253 092% 

A.1.1.5.1 Dinesh Gupta (Promoter) 2,95,920 0.84% 

A.1.1.5.2 Dinesh Gupta-HUF (part of Promoter 

Group) 

29,333 0.08% 

All Bodies Corporate 

Al Foreign Promoters 
. - 

Sub Total (A) 84,81,535 24.02% 

B Non-Promoters' holding: 

B.1 Institutional Investors: 
1,18,45,024 33.55% 

B.I.1 Domestic Institutional Investors 84,98,110 24.07% 

B.1.1.I ICICI Prudential Life Insurance Co. Ltd. 
13,22,400 3.75% 

B.1.1.2 HDFC Standard Life Insurance Co. Ltd. 
13,94,400 3.95% 

111.1.3 Max Life Insurance Co Limited 
10,57,700 3.00% 

B. 1.1.4 Small Industries Development Bank of India 
13,49,650 3.82% 

B.1.1.5 Amicus Capital Private Equity 1 LLP 
15,11,535 4.28% 

B.I.1.6 Amicus Capital Partners India Fund I 
1,75,445 0.50% 

13.1.1.7 Pi Ventures LLP 
16,86,980 4.78% 

111.2 
Foreign Institutional Investors 33,46,914 9.48% 



OpY,-;ptegoiy 
, 

' 

— 

i 

• - t . , d

Enuity 
'ShaFel ' 

.. 
, 

Percentage 

B.I.2.1 
Oman India Joint Investment Fund II 33,46,914 9.48% 

B.2 Directors and Behalves 39,190 0110/ 

R 3 Others 1,49,44,405 42.32% 

Sub Total (B) 2,68,28,619 75.98% 

Total 3,53,10,154 100.00% 

The shareholding pattern set out in this Part B of Schedule Ill proceeds on the assumption 
that no other existing shareholder will subscribe to additional shares at Closing and only 
the New Investor will subscribe to the Subscription Shares. 
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SCHEDULE IV 
CP FULFILMENT NOTICE 

To, 

MAX LIFE INSURANCE COMPANY LIMITED 
[INSERT ADDRESS DETAILS] 

Attention: rinserd 

Re: Share Subscription Agreement dated May 2, 2023 (the "SSA") executed by and 
amongst Capital Small Finance Bank Limited (the "Bank"), Max Life Insurance 
Company Limited and the Promoters and the Key Shareholders 

We refer to the SSA executed by the parties thereto. In this letter, all capitalized terms used herein 
but not defined shall have the meaning given to them under the SSA. 

We hereby certify, confirm, declare and acknowledge that: 

(a) The Representations and Warranties made by the Bank and the Promoters in Clause 5 of 

the SSA a.nd Schedule V of the SSA were tnte and correct when made, and are true and 

correct as of the Closing Date with the same force and effect as if they had been made on 

and as of such date, and the Bank has performed all obligations and conditions required to 

be performed or observed by it under the SSA on or prior to the Closing Date. There arc no 

exceptions to the Representations and Warranties other than matters disclosed in Disclosure 

Loner and the Updated Disclosure Letter. 

(b) The Bank and the Promoters have performed and, or, complied with all obligations and 

conditions required to be performed or observed by them under the SSA prior to the Closing 

Date (including the Conditions Precedent as set forth in Clause 3 of the SSA). All the 

documents evidencing fulfilment of each of the obligations and conditions required to be 

performed or observed by the Bank prior to the Closing Date are enclosed herewith. 

The details of the Bank Designated Bank Account are as set out below: 

Name of Account Holder [4,1 

Account Number Eel 
Bank [•1 

Branch 1•] 

IFSC (•1 

Yours sincerely, 

Capital Small Finance Bank Limited 

Authorized signatory 
Unser! name' 
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The Bank is duly incorporated and is validly existing under the laws of India and 
has all corporate powers required to carry on the Business. 

(b) The statutory books, minute books, register of members and other registers of the 
Bank, as required under any Applicable Law, have been properly maintained and 
contain complete records of all resolutions passed by the Board and the 
Shareholders and all issuances and transfers of Equity Shares or other Securities or 
ownership interests of the Bank. 

(c) All Applicable Law relating to board meetings and annual general meetings of the 
Bank have been fully complied with. Each of the board meetings and the General 
Meetings of the Bank has been validly held in accordance with the Applicable Law 
and all actions and resolutions relating to each such meeting were taken and passed 
in accordance with the Applicable Law. The Bank has duly and timely filed all 
annual returns, as required by the Applicable Law. 

(d) AU Directors of the Bank, including a woman director, are validly appointed by the 
Bank in accordance with the Applicable Law and all form filings have been made 
in this regard. 

The Bank is not in violation of any of its Charter Documents and none of the 
activities, agreements, commitments or rights of the Bank is ultra virus or 
unauthorized. 

(e) 

The Bank does not own any direct or indirect interest in any other Person. 

(ii) Corporate Authorization. 

(a) The execution by each of the Bank and the Promoters of this Agreement and the 
consummation or the transactions contemplated hereby and thereby are within (or 
shall be as at the Closing Date, as the case may be) each such Person's (being a 
incorporated entity) corporate powers and have been duly authorized by all 
necessary corporate action on the part of such Person and if such Person is an 
individual, that he or she has the full power and authority to execute, deliver and 
perform this Agreement. 

All necessary approvals of the Shareholders that may be required in connection 
with the consummation of the transactions contemplated by this Agreement have 
been obtained or will be obtained as of the Closing Date, as applicable. 

(c) This Agreement has been duly executed and delivered by each oldie Bank and the 
Promoters. 

(b) 

SCHEDULE V 

REPRESENTATIONS AND WARRANTIES OF TIIE BANK AND THE PROMOTERS 

PART A 

The Bank and the Promoters jointly and severally represent and warrant, each of the following, to 
the New Investor, as being true and correct as on the Execution Date and on the Closing Date. 

Corporate Existence and Power of the Bank 

(a) 
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(d) This Agreement constitutes legal, valid and binding obligations of each of the Bank 
and the Promoters, enforceable against each such Person in accordance with its 
respective terms. 

(iii) Non-contravention. 

(a) 

(h) 

The execution, delivery and performance by the Bank and the Promoters of this 
Agreement and the consummation of the transactions contemplated hereby and 
thereby do not, including the issuance of the Subscription Shares, (A) violate the 
Charter Documents, (B) violate any Applicable Law, (C) other than as specified in 
Clause 3, require any Approval or Consent or other action by any Person under, 
constitute a default under, or give rise to any right of termination, cancellation or 
acceleration of any right or obligation of any such Person or to a loss of any benefit 
to which any such Person is entitled under any provision of any Contract binding 
upon any such Person or any Approval affecting, or relating in any way to, the 
assets or the Business, (D) result in the creation or imposition of any Encumbrance 
on any asset of the Bank; (E) conflict with or result in a breach of any of the terms, 
conditions or provisions of, or constitute a default, or require any consent under, 
any indenture, mortgage, agreement or other instrument or arrangement to which 
they are parties or by which they are bound, including the agreements executed by 
the Bank with its creditors; (F) violate any authorizationjudgment, decree or order 
or any statute, law, rule, regulation or requirement applicable to it or (G) require 
any Approval or Consent, order or authorisation of, or registration, qualification, 
designation, declaration or filing with, any Governmental Authority or any other 

Person. 

The Bank and the Promoters are not in violation of, and are not under investigation 
enquiry or proceedings with respect to, and have not been charged with, or given 
notice order or other form of communication of, or, to the best of knowledge of the 
Bank and the Promoters, threatened to be charged of any violation in any material 
respect of any Applicable Law, and no condition or state of facts exists that is 
reasonably likely to give rise to a material violation of, or material liability or 

default under, any Aripl icab le Law. 

(iv) Charter Documents 

The Bank has delivered to the New Investor a true and current copy of its Charter 
Documents and its certificate of incorporation, which have not been amended since the 
delivery to the New Investor. 

(v) Capital Structure of the Dank 

(a) The authorised Share Capital of the Bank is INR 50,00,00,000 (Rupees Fifty 
Crores only) comprising 5,00,00,000 (Five Crores) Equity Shares. The issued and 
paid-up Share Capital of the Bunk is MR 34,25,24,540 (Rupees Thirty Four Crores 
Twenty Five Lakhs Twenty Four Thousand Five Hundred and Forty only) divided 

into 3,42,52,454 (Three Crores Forty Two Laths Fifty Two Thousand Four 
Hundred and Fifty Four) shares. 

(b) Except as set forth in the Bank's Charter Documents or this Agreement or the 
Existing ESOP Plans, there are no Equity Shares or Securities of the Bank, or any 
agreements or undertakings to which the Bank is a party, or by which it is bound. 
obligating it to issue, deliver, sell, repurchase or redeem or cause to he issued, 
delivered, sold, repurchased or redeemed any Equity Shares in its authorized 
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capital or obligating it to grant or enter into any such option. warrant. call, right, 
commitment or agreement All outstanding Securities are duly authorized, validly 
issued, fully paid and non-assessable and are not subject to pre-emptive rights, 
rights of first refusal or other restrictions on Transfer or third party rights, except 
as set forth in the Bank's Charter Documents, Existing ESOP Plans, this Agreement 
or the Existing Transaction Documents. 

The issuance of the Subscription Shares has been duly and validly authorized by 
all necessary corporate actions of the Bank and when issued, sold and delivered in 
accordance with the terms of this Agreement, the Subscription Shares will be duly 
and validly issued, fully paid and non-assessable and will not be subject to pre-
emptive rights, rights of first refusal or other restrictions on transfers, except as set 
forth in this Agreement, Existing Transaction Documents and the Charter 
Documents. 

(d) There are no Encumbrances on the Subscription Shares and any other Securities, 
except as set forth in this Agreement, Existing ESOP Plans, Existing Transaction 
Documents and the Charter Documents. 

(e) 

(0 

(g) 

Upon the issue and allotment of the Subscription Shares, the New Investor shall be 
the sole legal owner of the Subscription Shares and will be registered as the sole 
owner thereof. The New Investor shall have clear title to the Subscription Shares 
and the Subscription Shares will be free from any Encumbrances except as set forth 
in this Agreement, Existing ESOP Plans, Existing Tmnsaction Documents and the 
Charter Documents or any claim or demand of any description whatsoever. 

All Securities presently issued and allotted to the Promoters and Shareholders, have 
been validly issued and allotted, and no Encumbrances except as set forth in this 
Agreement, Existing ESOP Plans, Existing Transaction Documents and the Charter 
Documents exist on such Securities. 

The Bank has not undertaken any public offering or public issue of Securities since 
its incorporation. 

(vi) Governmental Approvals and Consents 

(b) 

The execution, delivery and performance by the Bank and the Promoters of this 
Agreement and the consummation of the transactions contemplated hereby and 
thereby require no action by or in respect of, or filing with, any Governmental 
Authority, other than as expressly provided in this Agreement. 

The Bank has obtained all Approvals and Consents necessary for the conduct of 
the Business and such Approvals and Consents are valid and subsisting and will 
continue to remain valid following the consummation of transactions contemplated 
by this Agreement, and the Bank is not in breach of or default under any such 
Approval and Consent To the best of the knowledge of the Bank and the 
Promoters, there is no event or circumstance under which any of its Approvals and 
Consents are likely to be revoked, terminated or cancelled or (where applicable) 
not renewed in the ordinary course. 

(c) All Approvals and Consents inquired by the Bank and the Promoters for the legal 
and valid subscription to the Subscription Shares by the New Investor and 
execution, delivery and performance of this Agreement have been obtained or will 
be obtained on or by the Closing Date. 
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(d) To the best of knowledge of the Bank and The Promoters, there is no circumstance 
existing pursuant to which the RBI may cancel or suspend or modify or withdraw 
the Bank's AD Cat II License. 

(vii) Business 

(a) The primary business of the Bank is the Principal Business. 

(b) The Bank does not own or control any equity security or other interest of any other 
corporation, partnership, limited liability company or other business entity. The 
Bank is not a participant in any joint venture, partnership, limited liability company 
or similar arrangement, The Bank does not own any direct or indirect equity, voting 
or ownership interest in any company, partnership or other legal entity including 
entities that carry on any business that competes with the Business as presently 
conducted or as contemplated to be conducted by the Bank and has not emend into 
any agreement for the aforesaid except this Agreement, and the Existing 
Transaction Documents. 

(c) The Bank has the power to carry on the Business, as currently conducted and to 
own its assets and is authorized to do business in every jurisdiction which, by the 
nature of the Business and assets, makes registration or authorization necessary. 

(d) Save and except with respect to Ws Midland Microfinance Limited, no Promoter 
and no Controlled Affiliate of a Promoter has any Substantial Interest, direct or 
indirect in any company or business which is in competition with the Principal 
Business, whether directly or indirectly. 

(viii) Solvency 

The Bank and Promoters are solvent and no current facts or circumstances exist, or to the 
best of knowledge of the Bank or the Promoters is contemplated, or threatened (and neither 
is there a basis for), for liquidation, winding up, bankruptcy, insolvency, reconstruction 
arrangement or assignment for the benefit of or other arrangement with all or a class of 
creditors with respect to any of them. 

PARA' 13 

Subject to the contents of the Disclosure Letter and, or, Updated Disclosure Letter (as the case may 
be), the Bank and the Promoters jointly and severally represent and warrant, each of the following, 
to the New Investor, as being true and correct as on the Execution Date and on the Closing Date: 

(ix) No Immunity 

Neither the Bank nor the Promoters nor any of their respective properties enjoy any right 
of immunity from set-off, suit or execution with respect to their respective obligations under 
this Agreement. 

(s) Material Contracts 

(a) Each material contract to which the Bonk is a party or which binds or affects its 
properties or assets is in full force and effect and is a legal, valid, binding and 
enforceable agreement of the Bank and of each of the other party thereto. 

(b) Neither the Bank nor any other party thereto is in default or breach under the terms 
of any material contract, and no event or circumstance has occurred that, with 
notice or lapse of time or both, would constitute anievent of default (hereunder. 
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(c) The Bank has not received any notice to terminate, in whole or part, amend or not 
renew any executory obligation of counter-party ton material contract. Complete 
and correct copies of each material contract of the Bank, as amended and 
supplemented, have been delivered to the New Investor. 

(d) The Bank has complied with, and not committed any breach or default of any 
provision or clause of the material contracts and will not commit any breach of any 
clause or provision of such material contracts as a consequence of the transactions 
contemplated under this Agreement. 

(xi) Financial Condition 

Since December 31, 2022: 

(a) the Business of the Bank has been carried on in the ordinary course so as to 
maintain the Business as a going concern; 

(b) the Bank has not suffered any change or event having a Material Adverse Effect; 

(c) the Bank has not, other than in the Ordinary Course of Business, incurred any loss 
or liability of an amount in excess of INR 3,00,00,000/- (Rupees Three Crores only) 
in the aggregate; 

(d) other than in the ordinary course, the Bank has not undertaken or agreed to 
undertake any obligation in excess of INR 3,00,00,000/- (Rupees Three Crates 
only) in the aggregate; 

no dividend or distribution has been declared or paid by the Bank save and except 
the annual dividends (not exceeding 15% (fifteen per cent) of the face value of the 
Equity Share) declared in respect of the Financial Year2022-23; 

(I) the Bank has not made any material change or amendment to n material contract or 
awangetnent to which the Bank is a party or by which the Bank, or any outs assets 
or properties are bound or subject, which results in a Material Adverse Effect; and 

no employee from the Senior Management Team of the Bank has resigned, been 
terminated or been given notice of resignation or termination. 

(xii) Financial Statements 

(e) 

(g) 

(a) The Bank's audited consolidated balance sheet as of March 31,2022 and the related 
audited consolidated statements of income and cash flows for the fiscal year ended 
March 31,2022 have been prepared in accordance with die Accounting Standards 
applied on a consistent basis throughout the periods therein specified, and give a 
true and fair view of the consolidated financial condition of the Bank as of the date 
as of which they were prepared and the results of the Bank's operations during the 
periods therein specified. 

(b) As of March 31, 2022, there are no losses, liabilities (whether actual or contingent 
or otherwise) or bad or doubtful debts other than those fully disclosed in the 
consolidated Financial Statements hereinbefore referred to. 

(ciii) Taxes 
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(a) 

(b) 

(c) 

All tax MUMS and reports of the Bank required by the Applicable Law to be filed 
have been duly filed and all taxes, obligations, fees and other governmental charges 
upon the Bank, or its properties, income or assets, which are due and payable or to 
be withheld, have been duly paid or withheld, other than those presently payable 
without penalty or interest and the Bank has not received any notice of such filings 
being disputed, or that any proceedings for recovery of Tax has been initiated or 
are pending. 

The Bank has kept and preserved all material records and information, as required 
under the Applicable Law, and as may be needed to enable it to deliver correct and 
complete returns to all relevant Tax authorities for all accounting periods for which 
such returns and declarations are required. 

The Bank is not involved in any dispute in relation to any Tax exceeding INR 
2,00,00,00W- (Rupees Two Crores Only) in aggregate, and the Tax authorities have 
not indicated to the Bank that they intend to investigate the Tax affairs of the Bank. 

(d) All reliefs and other Tax benefits shown in the Financial Statements are valid and 
properly claimed and there are no circumstances in existence to the knowledge of 
the Bank and the Promoters, which might cause the disallowance in whole or part 
of any such relief or benefit in the period before the Closing Date. 

All payments by the Bank, which are required by the Applicable Law to be made 
after deduction of Taxes, have been so made and the Bank has provided certificates 
of deduction to such Person and transferred to the relevant Tax authority any Taxes 
deducted to the extent required. 

(0 The Bank has properly deducted, accounted for and paid over to the appropriate 
taxing authorities, if mandatorily required under Applicable Law, all deductions 
and payments of Tax to be made in respect of the liability to Tax of any other 
person, including (without limitation) in respect of any payment; and benefits 
made or treated as made to employees, ex-employees, directors, agents or 
contractors of the Bank and duly filed such deductions and made such payments to 
the Tax authorities. 

(e) 

(a) The Bank is not liable to pay, or make reimbursement or indemnify in respect oL 
any Tax payable by or chargeable on or attributable to any other Person (or any 
amount in respect of or corresponding to any such Tax). 

(h) To the best of the knowledge of the Bank and the Promoters, any service tax 
payable by the Bank has been duly paid in accordance with Applicable Law. There 
is no liability (whether outstanding or accrued or past or otherwise) for service tax 
exceeding INR 1,00,00,000/- (Rupees One Crore only) in aggregate, which any 
service provider may claim or recover from the Bank for any period prior to the 
date of this Agreement. 

(xiv) Litigation and Inspection 

(a) The Bank is not involved in any litigation, arbitration, administrative, regulatory 
Or governmental proceedings or investigations, save and except the annual 
financial inspection by the RBI, to which the Bonk is subject in the Ordinary 
Course of Business. No such proceedings or investigations are threatened in 
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writing against the Bank. The Bank is not aware of any fact or circumstance which 
is likely to give rise to any such proceedings or investigations. 

(b) No judgrnent or order has been issued against the Bank or the Promoters which has 
or may reasonably be expected to have a Material Adverse Effect. 

The Bank has not been charged, convicted, fined or otherwise sanctioned in any 
litigation, administrative, regulatory or criminal investigation or proceeding or 
freezing of assets by any authority involving the Bank or its respective employees 
with regard to money laundering or financing of terrorism. 

(d) The Bank has taken or initiated all actions to recti6/ the action points indicated by 
the RBI in its reports pursuant to the annual financial inspection of the Bank. 

(xv) Material Liability 

There are no material Liabilities of the Bank, there is no existing condition, situation or set 
of circumstances which would reasonably be expected to result in any Liability, other than 
(a) Liabilities clearly disclosed or expressly provided for in the Financial Statements, (b) 
Liabilities incurred under this Agreement or incurred in connection with the transactions 
contemplated by this Agreement or any other Existing Transaction Documents; and (c) 
other undisclosed Liabilities incurred in the Ordinary Course of Business consistent with 
past practice since the date of applicable Financial Statements that do not and, to the best 
of the knowledge of the Bank and the Promoter, would not reasonably be expected to, 
individually or in the aggregate, a Material Adverse Effect on such Person. 

For the purposes of this clause, "Liabilities" means any liability, obligation or commitment 
of any kind (whether accrued, absolute, contingent, or otherwise and whether or not 
required to be recorded or reflected on a balance sheet prepared in accordance with 
generally accepted accounting principles); 

(nvi) Criminal Offenses. 

Neither the Bank nor any Person acting on its behalf for whose acts the Bank may be 
vicariously liable have carried out any actions or made any omissions which could result in 
the Bank incurring criminal sanctions, including penalty imposed under a criminal statute, 
in each case which would have a Material Adverse Effect. 

(c) 

(XVii) RCSNCIIOPIS on Business Activities, 

There is no agreement, judgment, injunction, order or decree binding upon the Bank which 
has or could reasonably be expected to have the effect of prohibiting or impairing in any 
material respect any of its current or future business practices, its acquisition of property or 
the conduct of its Business rts it is currently conducted. 

(xviii) Assets and Property. 

(a) The Bank has: 

(A) good, legal and marketable title free and clear of all liens to all of the 
property and assets, movable and immovable, reflected in the Bank's most 
recent balance sheet included in the consolidated Financial Statements; and 

with respect to loused properties and assets, valid leasehold interests therein 
free and clear of all liens and Encumbrances. 

(B) 
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(b) The assets of the Bank that are used in the Bank's operations are in good operating 
condition and repair, subject to normal wear and Mar not caused by neglect, and 
are adequate and suitable for the purposes for which they are currently being used. 
All properties used in the Bank's operations are reflected in the Bank's most recent 
balance sheet included in the consolidated Financial Statements to the extent the 
Accounting Standards require the same to be reflected. 

The Bank owns or has the right to use all assets required for the conduct of the 
Business, and has not created any Encumbrances on such assets other than in the 
Ordinary Course of Business. 

(d) There are no developments affecting any such property or assets pending, or to the 
best of knowledge of the Bank and the Promoters, threatened which might detract 
from the value, interfere with any present or intended use or adversely affect the 
marketability of any such property or asset. 

All leases of such leasehold properties are valid, binding and enforceable in 
accordance with their respective terms and there do not exist under any such lease 
any default or any event which with notice or lapse of time or both would constitute 
a default. Each such lease grants the Bank the right to use and occupy the premises 
and rights demised thereunder and enjoy peaceful possession under each such lease 
for each such property. 

The buildings, structures and equipment owned by the Bank have no material 
defects, are in good operating condition and repair and have been reasonably 
maintained consistent with standards generally followed in The industry, are 
adequate and suitable for their present and intended uses and, in the case of 
buildings and other structures (including the roofs thereof), are structurally sound. 
The buildings and structures owned by the Bank currently have access to (A) public 
roads or valid easements over private streets or private property for such ingress to 
and egress from all such plants, buildings and structures and (B) water supply, 
storm and sanitary sewer facilities, telephone, electrical connections, fire 
protection, drainage and other public utilities, in each case as is necessary for the 
conduct of the businesses of the Bank as heretofore conducted and as planned to 
be conducted. To the best of the knowledge of the Bank and the Promoters, none 
of the structures on any such owned or leased property encroaches upon real 
properly of another Person, and no structure of any other Person substantially 
encroaches upon any of such owned or leased real property. 

(c) 

(e) 

(0 

(xix) Inielleclual Properly. 

(a) The Licensed Intellectual Properly Rights and the Owned Intellectual Property 
Rights together constitute all the Intellectual Property Rights necessary for, or used 
or held for use in, the conduct of the Business. The consummation of the 
transactions contemplated by this Agreement will not materially alter, encumber, 
impair or extinguish any Owned Intellectual Property Rights or Licensed 
Intellectual Property Rights. 

(b) The Bank holds all right, title and interest in and to all Owned Intellectual Property 
Rights and all of the Bank's licenses under the Licensed Intellectual Property 
Rights, to the extent permitted under the relevant license agreement, and are free 
and clear of any Encumbrance. 



(c) The Bank has not infringed, misappropriated or otherwise violated in any material 
respect any Intellectual Property Right of any Third Party nor received any notice 
from any Third Party alleging that this has occurred. There is no proceeding 
pending against, (A) based upon, or challenging or seeking to deny or restrict the 
rights of the Bank in any of the Owned Intellectual Property Rights and the 
Licensed Intellectual Property Rights, (B) alleging that the use of the Owned 
Intellectual Property Rights or the Licensed Intellectual Property Rights or any 
services provided, processes used or products manufactured, used, imported or sold 
by the Bank do or may conflict with, misappropriate, infringe or otherwise violate 
any Intellectual Property Right of any Third Party: or (C) alleging that the Bank 
has infringed, misappropriated or othenvise violated any Intellectual Property 
Right of any Third Party. 

(d) To the best of the knowledge of the Bank and the Promoters, no Person has 
infringed, misappropriated or otherwise violated any Owned Intellectual Property 
Right or Licensed Intellectual Property Right. 

(e) The Bank has not granted, nor are they obliged to grant, any license, sub-license, 
ownership or other interest or assignment, in whole or in part, in respect of any 
Owned Intellectual Property or otherwise required for the Business. There are no 
restrictions on the right of the Bank, to license or sub-license any of the Intellectual 
Property owned by the Bank. 

(a) Books and Records. 

(a) 

(b) 

(c) 

The books and records of the Bank, including, without limitation, its minute books, 
are complete and correct in all respects and accurately and fairly reflect all 
meetings and other corporate actions of the Bank's shareholders and its Board and 
committees, in accordance with Applicable Law. 

The Bank is not in default in the performance, observance or fulfilment of any of 
the obligations, covenants or conditions contained in any contract to which it is a 
party. Each such Contract has been duly authorised, executed and delivered by the 
Bank, and constitutes, the valid and binding obligation of the Bank in accordance 
with its terms. The Bank is not in breach of any such Contract or has indicated any 
intention to terminate any such Contract prior to the expiration outs term. 

All Related Party transactions entered into by the Bank are in accordance with the 
Applicable Law and on an arms' length basis. 

(xxi) Labour Matters. 

(a) The true and complete copies of each material employment, severance, retention 
or similar Contract, plan, arrangement policy and each other plan or arrangement 
or practice, formal or informal, funded or unfunded or self-insured, providing for 
compensation, bonuses, profit-sharing, share option or other share related rights or 
other forms of incentive or deferred compensation, vacation benefits, health or 
medical benefits, disability or sick leave benefits, workers' compensation, 
supplemental unemployment benefits, severance benefits and post-employment or 
retirement benefits (including compensation, pension, health, medical or life 
insurance benefits) which is maintained, administered or contributed to by the Bank 
(collectively, "Employee Plans") have been made available to the New Investor. 
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All Employee Plans are legal and valid and constitute binding obligations of each 
relevant employee, enforceable against that employee in accordance with its terms. 

(e) Each Employee Plan has been established, administered, invested and maintained 
in compliance with its terms (including its funding requirements and contributions 
and payments to such plan) and with the requirements prescribed by any and all 
Applicable Law and Orders, which are applicable to such Employee Plan, and the 
Bank has been in material compliance with all Applicable Law with respect to 
employment and labour matters, including the Indian Labour Laws. 

(d) The Bank has no material liability in respect of post-retirement health, medical or 
life insurance benefits for retired, former or current employees that are not 
specifically and expressly accounted for in the Financial Statements. 

There are no pending labour disputes that am subject to any grievance procedure, 
arbitration or litigation, and there is no representation petition pending with respect 
to any employee of the Bank nor is any such dispute, proceeding or litigation 
threatened in writing by or against the Bank on the one hand and any employee(s) 
on the other hand. 

(e) 

(g) 

The Bank is not a party to, nor does it recognise any trade union, nor has it entered 
into any collective bargaining agreements, arrangement or similar understanding 
with respect to its employees. 

The Bank has in relation to each of its employees and (so far as relevant) to each 
of its former employees discharged in all material respects its obligation to pay all 
salaries, wages, bonuses and other payments connected with the employment of 
Bank. 

(h) The Bank is in compliance with all Applicable Law in relation to its employees 
(whole time or otherwise). 

(nil) Insurance 

(a) The Bank has obtained insurance policies necessary in relation to its Business, 
sufficient in amount (subject to reasonable deductibles), for its assets, against any 
public liability claim or professional negligence claims and such other liabilities, 
considered normal in the course of the Business and are sufficient for compliance 
with all legal and regulatory requirements and Contracts to which the Bank is a 
party or by which it is bound. All insurance policies are written in the name of the 
Bank. 

(b) In respect of all such insurances (A) all premium s have been duly paid to date; and 
(B) all the policies are in full force and effect. 

(c) There are no material claims made or pending under any insurance policies taken 
by the Bank. The Bank has not permitted any of its material insurance policies to 
apse. 

No act, omission, misrepresentation or any non-disclosure by or on behalf of the 
Bank has occurred which makes any of its insurance policies voidable, nor have 
any circumstances arisen which would render any of these policies void or 
unenforceable for illegality or otherwise, nor has there been any breach of the 
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(e) 

terms, conditions and warranties of any of the policies that would entitle insurers 
to decline to pay all or any pan ofany claim made under the policies. 

There are no special or unusual limits, terms, exclusions or restrictions in any of 
the policies and the premiums payable are not in excess of the normal rates and no 
circumstances exist which are likely to give rise to any increase in premiums. 

(xxiii) Anti-Corruption Laws; OFAC 

(a) Neither the Bank nor the Promoters nor any, directors, the Senior Management 
Team acting on their behalf (collectively, the "Covered Persons"), have taken or 
will take any act that would cause the Bank or the Promoter or their respective 
Affiliates, or as of the Closing Date, the New Investor, to be in violation of any 
Applicable Law relating to bribery, kick-backs, or similar business practices and 
includes, wherever applicable, the ndes framed there under, any amendment, 
statutoty modification or re-enactment thereof for the time being in force 
(collectively, the "Anti-Corruption Laws"). 

(b) Without Limiting the generality of the foregoing, no Covered Person has taken or 
will take any act in furtherance of a payment, offer, promise to Pay, or authorization 
or ratification of a payment of any gift, money or anything of value to (A) any 
Governmental Authority, or (B) any person or entity while knowing or having 
reasonable grounds to believe that all or a portion of that payment will be passed 
on to a Governmental Authority, to obtain or retain business or to secure an 
improper advantage in violation of the Anti-Corruption Laws. 

No Covered Person working on behalf of the Bank or the Promoters or their 
respective Affiliates has offered, paid, given, promised to pay, or authorized the 
payment of, or will offer, pay, give, promise to pay, or authorize the payment of, 
anything of value directly or indirectly to or for the benefit of any agent, 
intermediary, or employee of another company to improperly influence the 
recipient's action or otherwise to obtain or retain business or to secure any 
improper business advantage or that would cause the recipient to violate Anti-
Corruption Laws, the policies of his or her employer, or a duty of good faith. 

(d) There is no investigation of, or request for information from, the Bank or the 
Promoters or their respective Affiliates by law enforcement officials regarding a 
violation or potential violation of any of the Anti- Corruption Laws or any of the 
Sanctions Laws and Regulations. The Bank or the Promoters or their respective 
Affiliates have not received any allegation related to a violation or potential 
violation of the Anti-Corruption Laws or any of the Sanctions Laws and 
Regulations, and no Covered Person has any information that would lead a 
reasonable person to believe that there is a high likelihood that any person has made 
any payment in violation of any Anti-Corruption Law on behalf of or for the benefit 
of the Bank or the Promoters or their respective Affiliates or is in violation of any 
of the Sanctions Laws and Regulations. 

(e) None of the Bank's or the Promoters' or their respective Affiliates' have obtained 
any key licenses, permits, or land use rights used for the Bank in violation of Anti-
Corruption Laws. 

(c) 
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(0 The Bank or the Promoters or their respective Affiliates (A) keep books and records 
which, in reasonable detail, accurately and fairly reflect the liansactions and 
dispositions of the assets of such the Bank or the Promoters or their respective 
Affiliates; (B) maintain a system of internal accounting controls sufficient to 
provide reasonable assurances that: (I) violations of applicable Anti-Corruption 
Laws will be prevented, detected and deterred; (II) transactions are recorded as 
necessary (i) to pemilt preparation of Financial Statements in conformity with 
generally accepted accounting principles or any other criteria applicable to such 
statements, and (ii) and to maintain accountability for assets; (Ill) the recorded 
accountability for assets is compared with the existing assets at reasonable intervals 
and appropriate action is taken with respect to any differences; and (IV) access to 
its assets is permitted only in accordance with management's authorization; and 
(C) does not maintain any off-the-books accounts or more than one set of hooks, 
records or accounts. 

(g) The Covered Persons are in compliance with Anti-Money Laundering Laws and 
Sanctions Laws and Regulations. None of the Covered Persons (A) is under 
investigation by any Governmental Authority for, or has been charged with, or 
convicted of, money laundering, drug trafficking, terrorist related activities, 
violation of Anti-Corruption Laws or any Anti- Money Laundering Laws and 
Sanctions Laws and Regulations; or (B) has had any of its funds seized or forfeited 
in any action under any Anti-Money Laundering Laws and Sanctions Laws and 
Regulations. 

(h) No Covered Person is an individual or entity that is, or is owned or controlled by, 
a Restricted Person, or has or is engaged in any activities which would result in a 
violation of any provision of any of the Anti-Money Laundering Laws and 
Sanctions Laws and Regulations. 

(xxiv) Disclosure 

No representation, warranty or statement by the Bank or the Promoters in this Agreement, 
or in any Am:enure, Schedule, statement or certificate (including without limitation, the 
Disclosure Letter and, or, the Updated Disclosure Letter, this Agreement or the Charter 
Documents, contains any untrue statement of a material fact or omits to state a material fact 
necessary to make the statements made herein, in light of the circumstances under which 
they were made, not misleading. 

(xxv) Information And Disclosure 

(a) The information set out in the Disclosure Letter and, or, the Updated Disclosure 
Letter and any statement made in any certificate or document in connection with 
the Disclosure Letter and, or, the Updated Disclosure Letter, is true, correct, 
accurate and complete with respect to the matters set out therein as of the date 
thereof and is not misleading or contains any untrue statement of a fact or omits to 
state a material fact necessary to make the statements made therein. 

(b) All Infonnation relating to the Bank and Promoters which would be relevant for 
any reasonable investor for making its decision for investing into the Bank or the 
transactions contemplated under this Agreement has been set out in the Disclosure 
Letter and, or, the Updated Disclosure Lettet 
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(c) Neither the Promoters nor the Bank is aware of any fact, matter or circumstance 
that renders any such the information set out in the Disclosure Letter and, or, the 
Updated Disclosure Letter to be untnie, inaccurate and misleading or the disclosure 
of which might reasonably affect the decision of the New Investor to invest in the 
Bank or the price or terms upon which die New Investor would be willing to invest 
in the Bank. 

(xxvi) Compliance with the Applicable Law 

(a) 

(e) 

The Bank is not in violation of, and is not under investigation with respect to, and 
has not been charged with, or given notice of any material violation of any 
Applicable Law (including the Indian Labour Laws) or Orders, and no condition 
or state of facts exists that is reasonably likely to give rise to a violation or default 
under, any Applicable Law (including the Indian Labour Laws) or Order, which 
will result in a Material Adverse Effect. 

The Bank is in material compliance with the conditions and terms set out in. the 
SFB License, AD Cat 11 License and Corporate Agent License. 

The Bank is in material compliance with SFB Guidelines, Money Changing 
Guidelines and Corporate Agent Guidelines. 

(xxvii) Miscellaneous 

(a) There is no investigation, enquiry or proceeding outstanding in respect of which 
ttte:Batilrpr any of the Promoters have received any written notice, order or other 

=fcgai a communication from any Governmental Authority, as relating to the 
conduct of the Principal Business. 

kely _,Thp buEiness of the Bank has been conducted in accordance with the Applicable 
Law, more specifically, the 1949 Act, the RBI Act, and the rules and regulations 
issued thereunder, and the Charter Documents of the Bank. The Bank does not 
engage in any activity that is in violation of the Applicable Law. 
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SCHEDULE VI 

LIST OF KEY SHAREHOLDERS 

1. Mr. Amarjit Singh Samra 
2. Mr. Santokh Singh Chhokar 

CER 
For 
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