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DATED SEPTEMBER 12,2025

BANKER TO THE OFFER AGREEMENT
AMONG

PRIME CABLE INDUSTRIES LIMITED
(AS THE OFFERER COMPANY)

AND

PURSHOTAM SINGLA
(SELLING SHAREHOLDER)

AND

INDORIENT FINANCIAL SERVICES LIMITED
(AS THE BOOK RUNNING LEAD MANAGER)

AND

SKYLINE FINANCIAL SERVICES PRIVATE LIMITED
(AS THE REGISTRAR TO THE OFFER)

AND

KOTAK MAHINDRA BANK LIMITED
(AS THE BANKER TO THE OFFER)
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BANKER TO THE OFFERAGREEMENT

This BANKER TO THE OFFERAGREEMENT (the “Agreement”) is entered into on this 12 day of
September, 2025 at Delhi, India by and among:

l. Prime Cable Industries Limited, a company incorporated under the Companies Act, 1956, having
Corporate ldentification Number U31905DL2008PLC 1 77989 and having its Registered Office at E-
894. DSIDC Industrial Area Narela, Delhi-110040 (hereinafter referred 1o as the “Company”, which
expression shall, unless it is be repugnant to the context or meaning thereof, be deemed to mean and
include its successors and permitted assigns), of the FIRST PART;

-

!...'l

Purshotam Singla, bearing PAN AORPS8350L, aged about 56 years, and resident of House No. 39,
Road No. 5. East Punjabi Bagh, West Delhi; Delhi- 110026, India ( hereinafier referred to as “Selling
Shareholder”, which expression shall, unless it be repugnant t© the context or meaning thercof, be
deemed to mean and include his successors, legal heirs and permitted assigns), of the SECOND
PART;

AND

3 Indorient Financial Services Limited, a company incorporated under the provisions of Companies
Act, 1956 and having its registered Office at B80S, Rustomjee Central Park, Andheri Kurla Road,
Chakala, Mumbai — 400093 (hereinafter referred to as “BRLM™, which expression shall, unless it be

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

AND

4. Skyline Financial Services Private Limited, a company incorporated under the Companies Act,
1956 and having its Registered Office at D-153A, Ist Floor, Okhla Industrial Area Phase-1, New
Delhi — 110020, Tndia. (hereinafter referred to as the * Registrar to the Offer or Registrar”), which
expression shall, unless it be repugnant to the context or meaning thereof, be deemed to mean and
include its successors and permitted assigns, of FOURTH PART;

AND

2 Kotak Mahindra Bank Limited. & company incorporated under the Companies Act. 1956 and a
banking company within the meaning of section 5(¢) of the Banking Regulation Act. 1949 and
having its registered office situated at 27 BKC, C27, G Block, Bandra Kurla Complex, Bandra (East),
Mumibai 400 051. Maharashtra, India (* Eserow Collection Bank/ Public Offer Account Bank/
Refund Banker / Sponsor Bank™) which expression shall, unless it be repugnant to the context or
meaning thereof, be deemed 10 mean and include its successars and permitted assigns. of FIFTH
PART.

In this Agreement,

(i) Indlorient Financial Sevvices Limited is veferred 1o as the “Book Running Lead Manager ™ or
"BRLM",

(i) Purshotam Singla is veferved 10 as the “Selling Shareholder ™

{iii) The Public Offer Account Bank. Refund Bank. Sponsor Bank and Escrow Collection Bank are
collectively referred 1o as “Banker to the Offer "

tivi  The Company, the Selling Shareholder. the BRIM. the Escrow Collection Bank/the Public Offer

3



Bank/the Refund Bank / Sponsor Bank and the Regisirar o the offer are collectively referred 10 as the
“Parties " and individually as a “Party”.

WHEREAS

(A)

(B)

(L)

(1)

(E)

(F)

The Company and the Selling Shareholder propose to undertake an initia) public offering of up 1o |e]
equity shares (“Equity Shares”) of face value T 5 each comprising of fresh issue of upto T3.501.94
Lakhs (“Fresh Issue”) and offer for sale of Equity Share of upto 2 499.32 Lakhs by the Selling

Shareholder of the Company (the “Offer for Sale™) for cash either at par or premium such that

amount being raised pursuant to the Offer amounts upto ¥ 4,001.26 lakhs in accordance with the
Book Built Method (“Beok Ruilding Process™) and as per Chapter [X of the Securities Exchange

Board of India (Issue of Capital and Disclosure Requirements) Regulations. 2018, as amended

(“SEBI ICDR Regulations™) and to list its Equity Shares at SME Platform of National Stock
Exchange of India Limited (“NSE Emerge”), the designated Stock Exchange (“Offer™) out of which

certain equity shares will be reserved for subscription by the market maker to the Issue (the “Market

Maker Reservation Portion”) as per the Applicable Laws at the Offer Price (defined below) per
Equity Shares which will be disclosed in the Offer Document. The shares are proposed 10 be offered
to public under Regulation 22%2) of Chapter 1X of SEBI ICDR Regulations through Book Building
Process. The Offer also includes allocation of Equity Shares to certain Anchor Investors. as

determined by the Company in consultation with the BRLM, on a discretionary basis, in accordance

with the SEBI ICDR Regulations. The Offer will be made within India, to Indian institutional, non-
institutional and individual investors in accordance with the SEBL ICDR Regulations.

The board of directors of the Company (“Board of Directors™) pursuant 10 a resolution dated Apnil
21, 2025 and the shareholders of the Company pursuant to a resolution dated May 16. 2025 in
sccordance with Section 62(1)¢) of the Companies Act have approved and authorized the Offer.

The Selling Sharcholder has consented o participate in the Offer for Sale of his Equity Shares
(“Offered Shares™), and for inclusion of the Offered Shares in the following manner

Sr. Name of Selling Aggregate amount of Date of Date  of  board

No. Shareholder Offer for Sale consent  resolution recording the
lette consent of Sell
l Purshotam Singla  Up 10 such Equity Shares of  May 17, May 17. 2025
face value of ¥ § eich 2025
aggregating up to ¥ 49932
Lakhs

Pursuant 1o an sgreement dated May 30, 2025 the Company and the Selling Sharcholder have

appointed Skyline Financial Service Private Limited as the Registrar to the Offer.

The Company and Selling Shareholder have appointed Indorient financial Services Limited as the
BRLM to manage the Offer as the book running lead manager. and the BRLM has accepted the
engagenient in terms of the engagement letter dated August 09, 2024 (the “Engagement Letter”),
wibject 1o the terms and conditions set forth therein. The BRLM and the Company and Selling
Sharcholder have executed an offer agreement dated June 06, 2025 in connection with the Offer (the
“Offer Agreement™),

The Company has filed the Draft Red Herring Prospectus dated June 9, 2025 with the SME Platiorm
of National Stock Exchange of india Limited (the “NSE EMERGE") for review and comments, in
accordance with the SEBI ICDR Regulations, in connection with the Offer. After incorporating the
comnents and observations of the NSE, the Company proposes to file the Red Herring Prospectus



(G)

(H)

(1)

(J)

(K)

with the Registrar of Companies, Delhi and Harvana at New Delim (the “ReC™) and will file the
Prospectus in accordance with the Companies Act and the SEBI ICDR Regulations.

All Bidders (other than Anchor Investors) are required to submit their Bids only through the ASBA
mechanism. Anchor Investors are not permitted to Bid through the ASBA mechanism in the Offer.
The Individual Bidders and other bidders who are permitted to apply through ASBA mechanism,
applying through the UP] Mechanism, are required to authorize the Sponsor Bank 1o send UPI
Mandate Request to block their Bid Amounts through the UPI Mechanism. Accordingly, the
Company and the Selling Shareholder in consultation with the BRLM. propose to appoint the Banker
to the Offer on the terms and conditions set out in this Agreement to deal with the vanous matters
relating to collection, appropriation and refund of monies m relation to the Offer, including (1) the
collection of Bid Amounts from Anchor Investors, (i1) the transfer of funds 1o and from the Escrow
Accounts to the Public Offer Account, (iii) the refund of monies to unsuccessful Anchor Investors
from the Escrow Accounts, (iv) the retention of monies in the Public Offer Account received from all
successful Bidders (including ASBA Bidders) in accordance with Companies Act, 2013, (v) the
appointment of the Sponsor Bank to act as conduit between the Stock Exchange and NPCl in order to
push the mandate collect request and or payment instructions for Bids by Retail Individual Bidders
using the UPl Mechanism: (vi) the transfer of funds from the Public Offer Account to the Refund
Account or the respective account of the Company and (vii) the refund of monies to all Bidders. m
the event that the Company fails to obtain listing and trading approvals and certain other matiers
related thereto as described in the in accordance with Applicable Law.

In furtherance to the above and at the request of the Company. Kotak Mahindra Bank Limited has
agreed to act as a Banker to the Offer, in order to enable the completion of the Offer. and has also
agreed 10 act as the Refund Banker in accordance with the process specified in the Offer Documents
and subject to the terms and conditions of this Agreement;

The Sponsor Bank shall act as a conduit between the Stock Exchange and National Payments
Corporation of India (“NPCI™) for the ASBA Applicants with UPI 1D in order to push the mandate
collect requests and / or payment instructions of the Retail Individual Applicants into the UPL

The duties, responsibilities and liabilities of the Bankers to the Offer mentioned in this Agreement
shall be limited to the operation of Account(s) opened and maintained by Kotak Mahindra Bank
Limited in such capacity in accordance with this Agreement, the Offer Documents dnd the SEBI
(Bankers to an Issue) Regulations, 1994, as amended from time 1o time (“SEBI Banker
Regulations™).

Accordingly, in order to enable the collection, appropriation and refund of monies in relation 10 the
Offer and certain other matters related thereto, the Company and the Selling Shareholder
consultation with the Book Running Lead Manager, have agreed to appoint Kotak Mahindra Bank
Limited as the Banker to the Offer on the terms set out in this Agreement.

NOW, THEREFORE, in consideration of the foregoing and mutual promises, covenants, and agreements
set forth in this Agreement, and for other good and valuable consideration, the sufficiency of which is hereby
acknowledged by the Parties, the Parties hereby agree as tollows:

1.

1L

DEFINITIONS AND INTERPRETATION

All capitalized terms used in this Agreement. meluding the recitals, shall, unless specifically defined
herein, have the meanings assigned to them in the Offer Documents, as the context requires. In the
event of any inconsistencies or discrepancies between the definitions contained in this Agreement
and in the Offer Documents, the definitions in the Red Herring Prospectus and the Prospecius. as
applicable, shall prevail, to the extent of any such inconsistency or discrepancy. The following terms
shall have the meanings ascribed to such terms below:

5
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“Affiliate” with respect to any Party shall mean (i) any other person that, directly or indirectly,
through one or more intermediaries, Controls or is Controlled by or is under common Control with
such Party, (ii) any other persen which is a holding company, subsidiary or joint venture of such
Party, and/or (iii) any other person in which such Party has a “significant influence™ or which has
“significant influence” over such Party, where “significant influence™ over a person is the power 10
participate in the management, financial or operating policy decisions of that person, but, is Jess than
Control over those policies and shareholders beneficially holding, directly or indirectly, through one
or more intermediaries, a 20% or more interest in the voting power of that person are presumed to
have a significant influence over that person. For the purposes of this definition, the terms “holding
company” and “subsidiary™ have the respective meanings set forth in Sections 2(46) and 2(87) of the
Companies Act, respectively. In addition, the Promoters and the members of the Promoter Group. as
identified in the Offer Documents. shall be deemed 10 be Affiliates of the Company. Notwithstanding
anything to the contrary in this Agreement, the Parties agrec and acknowledge that, for the purposes
of this Agreement (i) the terms “Affiliate™ and “Affilimes”, when used in relation 1o the Selling
Shareholder, shall only mean and refer to any person Controlled by the Selling Shareholder.

“Agreement” shall have the meaning given to such term in the Preamble and shall include reference
to any amendments thereto;

“Allot” or “Allotment” or “Allotted” shall mean, unless the context otherwise requires, allotment of
the Equity Shares pursuant to the Fresh Issue and transfer of the Offered Shares by the Selling
Shareholder pursuant to the Offer for Sale to the successtul Applicants;

“Allottee” shall mean a suceessful Bidder to whom the Equity Shares are Alloted;

“Anchor Investor” shall mean a Qualified Institutional Buyer, applying under the Anchor Investor
Portion in accordance with the requirements specified in the SEBI ICDR Regulations and the Red
Herring Prospectus and who has Bid for an amount of at least 2 20 million;

“Anchor Investor Allocation Price” shall mean the price at which Equity Shares will be allocated to
Anchor Investors in terms of the Red Herring Prospectus and the Prospectus, which will be decided
by the Company in consultation with the BRLM during the Anchor Investor Bid/Offer Period:

“Anchor lnvestor Application Form” shall mean the application form used by an Anchor Investor
to make a Bid in the Anchor Investor Portion and which will be considered as an application for
Allotment in terms of the Red Herring Prospectus and Prospectus:

“Anchor Investor Bid/Offer Period™ shall mean the date, one Working Day prior to the Bid/Offer
Opening Date, on which Bids by Anchor Investors shall be submitted and allocation to Anchor
[hvestors shall be completed:

“Anchor Investor Offer Price” shall mean the final price at which the Equity Shares will be
Allotted 1o Anchor lnvestors in terms of the Red Herring Prospectus and the Prospectus, which price
will be equal to or higher than the Offer Price but not higher than the Cap Price. The Anchor Investor
Offer Price will be decided by the Company in consultation with the BRLM;,

“Anchor Investor Pay-in Date” shall mean, the Anchor Investor Bidding Date. and in the event that
the Anchor Investor Allocation Price is lower than the Anchor Investor Offer Price, no later than two
Working Days after the Bid/Offer Closing Date;

“Anchor Investor Portion" shall mean up to 60% of the QIB Portion which may be allocated by the

Company and the Selling Shareholder in consultation with the BRLM, 1© Anchor Investors on a
diseretionary basis in accordance with the SEBI ICDR Regulations, One-third of the Anchor Investor

6



Portion shall be reserved for domestic Mutual Funds, subject to valid Bids being received from
domestic Mutual Funds at or above the Anchor Investor Allocation Price, in accordance with the
SEBI ICDR Regulations;

“Applicable Law” shall mean any applicable law, statute. by-law, rule, regulation, guideline,
circular, order, notification, regulatory policy (including any requirement under, or notice of, any
regulatory body), uniform listing agreements of the Stock Exchange, guidance. order or decree of any
court, tribunal or any arbitral authority, or directive, delegated or subordinate legisiation in any
applicable jurisdiction, inside or outside India, including any applicable securities law in any relevant
jurisdiction, the Securities and Exchange Board of India Act, 1992, the Securities Contracts
(Regulation) Act, 1956, the Securities Contracts (Regulation) Rules, 1957, the Companies Act, 2013,
the [CDR Regulations, the Listing Regulations, the FEMA and the respective rules and regulations
thereunder, and anv guidelines, instructions, rules, notifications, communications, orders, circulars,
notices and regulations issued by any Governmental Authority:

“Application Supported by Blocked Amount” or “ASBA” shall mean an application, whether
physical or electronic, used by ASBA Bidders to make a Bid and authorizing an SCSB 1o block the
Bid Amount in the ASBA Account and will include amounts blocked by the SCSB upon aceeptance
of UPI Mandate Request by the UPI Bidders using the UPI Mechanism;

“ A rbitration Act” shall have the meaning given 1o such term in Clause 14.1;

“ASBA Account” shall mean a bank account linked with ar without UPI 1D, mainmained with an
SCSB and specified in the ASBA Form submitted by the Applicants for blockimg the Application
Amount mentioned in the ASBA Form;

SASBA Bidders” shall mean any prospective investor(s) / Bidder (s) in this Offer who apply(ies)
through the ASBA process except Anchor Investors;

SASBA Form® “Bid cum Application Form” shall mean an application form {with or without UPI
1D, as applicable), whether physical or electronic, used by ASBA Bidders 10 submit Bids, which will
be considered as the application for Allotment in terms of the Red Herring Prospectus and the
Prospectus;

“Banker to the Offer” shall have the meaning ascribed to such term in the Preamble:

“Banking Hours” shall mean in respect of Banker to the Offer, the time during Working Days when
scheduled commercial banks are generally open for business & Mumbai i.e 10.00 AM to 5.00 PM.
India:

“Basis of Allotment” shall mean the basis on which Equity Shares will be Allotted 10 successful
Bidders under the Offer:

“Beneficiaries” shall. in the first instance, mean thie Anchor Investors, Bidding through the BRLM 10
whom the Bids were submitted and whose Bids have been registered and Bid Amounts have been
paid into the Escrow Accounts and any Underwriters who have deposited amounts in the relevant
Escrow Accolnt pursuant (o any underwriting obligations in terms of the Undenwriting Agreement,
and in the second instance, the Company and Selling Sharcholder in accordance with the provisions
of Clause 3.3 of this Agreement and in case of refunds in the Offer, if refunds are made prior to the
wansfer of monies into the Public Offer Account, the Beneficiaries shall mean the Anchor Investors
or the Underwriter, as the case may be, and if the refunds are made after the transfer of monies to the
Public Offer Account, the Beneficiaries shall mean all Bidders who are eligible to receive refunds in
the Offer;

“Rid” shall mean an indication to make an Offer during the Bid/ Offer Period by an ASBA Bidder
7



pursuant to submission of the ASBA Form, or during the Anchor Investor Bid/ Offer Period by an
Anchor Investor, pursuant to submission of the Anchor Investor Application Form, to subscribe fo or
purchase the Equity Shares at a price within the Price Band, including all revisions and modifications
thereto as permitted under the SEBI ICDR Regulations and in terms of the Red Herring Prospectus
and the Bid cum Application Form. The term “Bidding” shall be construed accordingly:

“Bid Amount” shall mean the highest value of optional Bids indicated in the Bid cum Apphcation
Form and. in the case of Individual Bidders Bidding at the Cut off Price, the Cap Price multiplied by
the number of Equity Shares Bid for by such Individual Bidder and mentioned i the Bid cum
Application Form and payable by the Individual Bidder or blocked in the ASBA Account of the
Bidder, as the case may be, upon submission of the Bid in the Offer.

“Bid/ Offer Closing Date” shall mean except in relation o any Bids received from the Anchor
Investors. the date after which the Designated Intermediaries will not accept any Bids. The Company
in consultation with the BRLM, may consider ¢losing the Bid/ Offer Period for QIBs one Working
Day prior to the Bid/ Offer Closing Date in accordance with the SEBI ICDR Regulations;

“Bid/ Offer Opening Date” shall mean, except in relation 1o any Bids received from the Anchor
[nvestors. the date on which the Designated Intermediaries shall start accepting Bids:

“Bid/ Offer Period” shall mean, except in relation to Anchor Investors, the period between the Bid/
Offer Opening Date and the Bid/ Offer Closing Date, inclusive of both days, during which Bidders
can submit their Bids, inchiding any revisions thereof;

“Bidder” “Applicant” shall mean any prospective investor who makes a Bid pursuant 1o the terms
of the Draft Red Herring Prospectus and the Bid cum Application Form and unless otherwise stated
or implied, includes an ASBA Bidder and Ancher lnvestor:

“Board of Directors” shall have the meaning given 10 such term in Recital (B),
“Book Building Process” shall have the meaning given 1o such term in Recital (A).

“Book Running Lead Manager” or “BRLM™ shall have the meaning given to such term in the
Preamble;

“CAN™ or “Confirmation of Allocation Note” shall mean a notice or intimation of allocation of the
Equity Shares sent to Anchor Investors, who have been allocated Equity Shares, after the Anchor
Investor Bidding Dale;

“Client ID” shall mean Client identification number maintained with one of the Depositories in
relation to demat account;

“Collecting Depository Participant™ or “CDP" shall mean a depository participant as defined under
the Depositories Act, 1996 registered with SEBI and who is eligible to procure Bids at the
Designated CDP Locations in terms of SEBI ICDR Master Circulars and other applicable circulars
issuedd by SEBI as per the lists available on the respective website of the Stock Exchange al
www.nseindia.com,, as updated from time (o time:

“Companies Act” or “Companies Act, 2013” shall mean the Companies Act, 2013 along with the
relevant rules and clartfications issued thereunder;

“Company” shall have the meaning given to such term in the Preamble;

“Control” shall have the meaning set forth under the Securities and Exchange Board of India
(Substanitial Acquisition of Shares and Takeovers) Regulations. 2011 and the terms “Controlling”
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and “Controlled” shall be construed accordingly;

“Designated Date” shall mean the date on which the Escrow Collection Bank transfer funds from the
Escrow Account to the Public Offer Account or the Refund Account, as the case may be, and the
relevant amounts blocked in the ASBA Accounts are transferred to the Public Offer Account(s)
and/or are unblocked, as applicable, in terms of the Red Herring Prospectus and the Prospectus, after
finalization of the Basis of Allotment in consultation with the Designated Stock Exchange, following
which the Equity Shares will be Allotted in the Offer

“Designated Intermediaries” or “Designated Intermediary” SCSBs, Registered Brokers. CDPs
and RTAs who are authorized to collect ASBA Forms from the ASBA Bidders, in relation to the
Offer. In relation to ASBA Forms submitted by IBs, Non-Institutional Bidders Bidding with an
application size of ¥ 500,000 (not using the UPI Mechanism) by authorising an SCSB to block the
Bid Amount in the ASBA Account, Designated Intermediaries shall mean SCSBs:

“Designated RTA Loeations™ shall mean such locations of the RTAs where Bidders can submit the
ASBA Forms to RTAs. The details of such Designated RTA Locations, along with names and
contact details of the RTAs eligible to accept ASBA Forms are available on the websites of the NSE
EMERGE at. www . nseindia.com,

“Designated Stock Exchange” shall mean National Stock Exchange of India Limited for the
purposes of the Offer,

“Dispute” shall have the meaning given to such term in Clause 14.1:

“Disputing Parties” shall have the meaning given to such term in Clause 14.1

“DP 1D shall mean the depository participant identification number.

“Draft Red Herring Prospectus” shall mean the Draft Red Herring Prospectus dated June 09, 2025
issued In accordance with the SEBI ICDR Regulations. which did not contain complete particulars of
the price at which the Equity Shares will be Allotted and the size of the Offer, including any addenda

or corrigenda thereto,

“Drap Dead Date” shall mean six (6) Working Days from the Bid’ Offer Closing Date ar as may be
agreed by the Company. the Selling Shareholder and the BRLM;

“Eligible NRI(s)” shall mean a Non Resident Indian from jurisdictions outside India where it 1s not
unlawful to make an Offer or invitation under the Offer and in relation to whom the Draft Red
Herring Prospectus will constitute an invitation to subscribe to or to purchase the Equity Shares;
“Encumbrances” shall have the meaning given to such term in Clause 9.1.1;

“Enforceable Order” shall mean an order, judgment or decree ordering the release ol the amounts
held in the Escrow Accounts or any portion thereof, to the effect that such order, judgment or decree
represents a final adjudication of the rights of the parties by a court of competent Jurisdiction, and
that the time for appeal from such order, judgment or decree has expired without an appeal having
been made or an appeal, if made, has been rejected or denied:

“Engagement Letter™” shall have the meaning given te such term in Recital (E);

“Equity Shares™ shall have the meaning given to such term in Recital (A),

“Escrow Accounts” shall have the meaning given to such term in Clanse 2.2(a);
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“Escrow Collection Bank™ shall have the meaning given to such term in the Preamble;
“Estimated Offer Expenses” shall have the meaning given to such term i Clause 3.3.3.90);
“FEMA?” shall mean the Foreign Exchange Management Act, 1999:

“Fresh Issue” shall have the meaning given to such term in Recital (A);

“Governmental Authority” shall include the SEBI, the Stock Exchange. the Registrar of
Companies, the RBI and any national, state, regional or local government or governmental,
regulatory, statutory, supervisory, administrative, fiscal, judicial. quasi-judicial or government-owned
body, department, commission, authority, court, arbitrater, tribunal, agency or enlity, In India or
outside India:

“IFSC” shall mean the Indian Financial System Code:
“Listing Approval Failure” shall have the meaning given to such term in Clause 3.3.1.2;

“Listing Regulations” shall mean the Securities and Exchange Board of India (Listing Obhigations
and Disclosure Requirements) Regulations, 2015;

“Masters” shall have the meaning given 1o such term in Clause 3.3.4.3;

“Material Adverse Change” shall mean, individually or in the aggregate, a material adverse change,
probable or otherwise, as determined by the BRLM in their sole discrenion, (1) in the reputation,
condition (financial, legal or otherwise). assets, liabilities, reveaues, profits, cash flows, business,
management, operations or prospects of the Company, which would have an adverse impact upon the
Offer. and whether or not arising from transactions in the ordinary course of business, including any
loss or interference with its business from a pandemic (whether man-made or natural), fire,
explosions, flood or other calamity, whether or not covered by insurance, or from count or
governmental action, order or decree and any change pursuant to any restructuring, or (in) in the
ability of the Company, to conduct its business or to own or lease their assets or praperties in
substantially the same manoer in which such business was previously conducted or such assets or
properties were previously owned or leased as described in the Offer Documents {exclusive of all
amendments, corrections, corrigenda, supplements or notices to investors), or (iii) in the ability of the
Company to perform their respective obligations under, or 1o complete the transactions contemplated
by, this Agreement or the Other Agreements, including the invitation, Offer, allotment, sitle and
transfer of the Equity Shares contemplated herein or therein;

SMICR?” shall mean Magnetic Ink Character Recognition;

“Minimum Subscription Amount Failure” shall have the meaning given 1o such term in Clause
3.3.1.2

“NACH" shall mean National Automated Cleanng House:

“NEFT” shall mean the National Electronic Funds Transfer;

“Non-Institutional Bidders™ shall mean all Bidders that are not QIBs or Individual Bidders and who
have Bid for Equity Shares for an amount of more than 2 2,00,000 (but not including NRls ather than
Eligible NRIS):

“NPCI” shall mean the National Payments Corporation of India;

“NSE” shall mean National Stock Exchange of [ndia Limited,
10



“Offer” shall have the meaning given to such term in Recital (A);
“Offer Agreement” shall have the meaning given to such term in Recital (E):

“Offer Price” shall mean the final price at which Equity Shares will be Allotted to successful ASBA
Bidders in terms of the Red Herring Prospectus which will be decided by the Company, in
consultation with the BRLM, on the Pricing Date, in accordance with the Building Process and
in terms of the Red Herring Prospectus. Equity Shares will be Allotted to Anchor Investors at the
Anchor Investor Offer Price, which will be decided by the Company. in consultation with the BRLM,
on the Pricing Date, in accordance with the -Building Process and in terms of the Red Herring
Prospectus;

“Offered Shares” shall have the meaning given to such term in Recital (C);

“Offer Documents” shall mean the Draft Red Herring Prospectus, the Red Herring Prospectus, the
Prospectus, the Bid cum Application Form including the abridged prospectus, the Cenfirmation of
Allocation Notes, the Allotment Advice and any amendments, supplements, notices, corrections or
corrigenda to such offering documents;

“Other Agreements” shall mean the Offer Agreement, Engagement Letter. Underwnung
Agreemenl, any escrow agreement, or other agreement entered into by the Company and Selling
Sharcholder in connection with the Offer;

“Party” or “Parties” shall have the meaning given to such term in the Preamble:

“Prospectus” shall mean the prospectus to be filed with the RoC on or afier the Pricing Date in
accordance with Section 26 and 32 of the Companies Act, 201 3containing, infer-alia, the Offer Price,
the size of the Offer and certain other information;

“Public Offer Account” shall mean the bank account opened with the Public Offer Account Bank
under Section 40(3) of the Companies Act, 2013 10 receive monies from the Escrow Accounts and
the ASBA Accounts on the Designated Date;

“Public Offer Account Bank™ shall have the meaning given to such term in the Preamble;

“QIB Portion™ shall mean the portion of the Net Offer (including the Anchor Investor Portion) being
not more than 50% of the Net Offer which shall be available for allocation to QIBs including Anchor
Investors (in which allocation shall be on & disceetionary basis, as determined by our Company in
consultation with the BRLM), subject 10 valid Bids being received at or above the Offer Price or
Anchor Investor Offer Price (for Anchor Investors);

SOIBs” or “Qualified lostitutional Buyers” shall mean qualified institutional buyers as defined
under Regulation 2(1) (ss) of the ICDR Regulations:

“RBI” shall mean the Reserve Bank of India;

“Red Herring Prospectus” or “RHP” shall mean the red herring prospectus 10 be issued in
accordance with Section 32 of the Companies Act, 2013 and the provisions of the SEBI ICDR
Regulations, which will not have complete particulars of the Offer Price and the size of the Offer,
including any addenda or corrigenda thereto. The Red Herring Prospectus will be filed with the RoC
al least three Working Days before the Bid/ Offer Opening Dute and will become the Prospectus
upon filing with the RoC after the Pricing Date:

sRefund Account” shall mean the account opened with the Refund Bank, from which refunds, if
I



any. of the whole or part of the Bid Amount to the Anchor Investors shall be made:
“Refund Bank” shall have the meaning given to such term in the Preamble;

“Registered Brokers™ shall mean the stock brokers registered with the stock exchanges having
nationwide terminals other than the members of the Syndicate, and eligible to procure Bids in terms
of SEBI ICDR Master Circular and other applicable circulars issued by SEBI;

“Registrar” or “Registrar to the Offer” shall have the meaning given 1o such term in the Preamble;

“Registrar Agreement” shall mean the agreement dated May 30, 2025 entered among the Company
and Selling Shareholder and the Registrar to the Offer:

“Registrar and Share Transfer Agents” or “RTAs” shall mean the registrar and share transfer
agents registered with SEBI and eligible to procure Bids at the Designated RTA Locations as per the
lists available on the website of BSE and NSE, and the UP] Circulars;

“Iadividual Bidders” or “Individual Investors” or “IBs"” shall mean individual Bidders. who have
Bid for the Equity Shares for an amount not more than 2 2,00,000 in any of the bidding options in the
Offer (including HUFs applying through their Karta and Eligible NRls),

“RoC” or “Registrar of Companies” shall have the meaning given to such term in Recital (F).

“RoC Filing” shall mean the date on which the Red Herring Prospectus/Prospectus is'will be filed
with the RoC and dated in terins of Section 26 and 32 of the Companies Act, 2013,

“RTGS” shall mean Real Time Gross Settlement;

“SEBI ICDR Regulations” shall have the meaning given 1o such term in Recital (A ),

“SEBI ICDR Master Circular” shall mean the master circular no SEBIVHO/CFLDVPoD-
I/P/CIR/2024/0154 dated November 11, 2024, issued by SEBIL, as amended and updated and from
1me 1o tme;

“SEBI™ shall mean the Securities and Exchange Board India;

“SEBI BT1 Regulations” shall medn the Securities and Exchange Board of India (Bankers 10 an
Issue) Regulations, 1994;

“SEBI ICDR Regulations” shall mean Securities and Exchange Board of India (Issue of Capital and
Disclosure Requirements) Regulations, 2018, as amended;

“SEBI  RTA  Master  Circular™ means the SEBI  master circular  no,
SEBIU/HOMIRSD/MIRSDPaD/P/CIR2025/9] dated June 23, 2025,

“Share Escrow Agent” shall have the meaning assigned to the said term of the Preamble to this
Agreement:

“SCSBs” or “Self-Certified Syndicate Banks™ shall mean the banks registered with SEBL offering
services: (a) in relation to ASBA (other than using the UP1 Mechanism), a list of which is available

on the website of SEBI at
hrtps://www.sebi.gov. in/sehiweb/other/OtherAction.do”doRecognisedF pr=yes&intmid=34 and
hitps:/Awwaw sebi.gov. in/sebiweb/other/OtherAction.do?doRecognisedF pi=ves&intmId=35, as

applicable or such other website as may be prescribed by SEBI from time to time; and (b} in relation
to ASBA (using the UPl Mechanism), a list of which is available on the website of SEBI @
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1.2,

https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedf pi=yes&immld=40, or such
other website as may be prescribed by SEBI from time to time. Applications through UPI in the Issue
can be made only through the SCSBs mobile applications (apps) whose name appears on the SEBI
website. A list of SCSBs and mobile application, which, are live for applying in public issues using
UPI Mechanism is provided as Annexure ‘A” to the SEBI circular number
SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26. 2019. The said Jist is available on the website of
SEBI at https:/www.sebi. gov.in/sebiweb/other/Other Action.do?doRecognisedFpi=yes&intmld=43,
as updated from time to time:

“Sponsor Bank™ shall have the meaning given to such term in the Preamble;
“Stock Exchange” shall mean National Stock Exchange of India Limited (“NSE”);
“STT" shall have the meaning given to such term in Clause 3.3.3.9(i).

“Surplus Amount” shall mean (i) in respect of a particular Bid by an Anchor Investor, the Anchor
Investor Bid Amount that is in excess of the amount arrived at by multiplying the number of Equity
Shares allocated in respect of such Bid with the Anchor Investor Offer Price and shall include Bid
Amounts below the Offer Price in relation to which no Equity Shares are allocated; and (ii) in respect
of refunds that are to be made after transfer of monies to the Public Offer Account, the Surplus
Amount shall mean all Bid Amounts to be refunded after the transfer of monies to the Public Offer
Aceount;

“UPI shall mean the unified payments interface which is an instant payment mechanism. developed
by the NPCI: ‘

“UP1 Cireulars” Collectively, SEBI circilar aumber SEBVHO/CFD/DIL2/CIR/P/2019/85 dated
July 26, 2019, SEBI RTA Master Circular (to the extent that such circulars pertain to the UPI
Mechianism), SEBI ICDR Master Circular, along with the circulars issued by the Stock Exchanges in
this regard, including the NSE circular number 25/2022 dated August 3, 2022, and the BSE circular
number 20220803-40 dated August 3, 2022 and any subsequent circulars or notifications issued by
SEBI or Stock Exchanges in this regard;

SUPL ID” shall mean an 1D created on the UPI for 4 single-window mobile payment system
developed by the NPCI.

“UP1 Mandate Request” shall mean a request (intimating the Individual lovestors by way of
notification on the UPI application and by way of a SMS directing the Individual Investors o such
UPL application) to the Individual Investors by spomsor bank to authorize blocking of funds
equivalent to the application amount and subsequent debit to funds in case of allotment;

“UPI Mechanism” shall The mechanism that was used by the Individual Bidders to make a Bid in

the Offer in accordance with the UPI Circulars on Streamlining of Public Issues; and

“Waorking Day” shall mean all days on which commercial banks i Mumbai, Mabarashtra ,India arc
open for business; provided however, with reference to (a) announcement of Price Band: and (b)
Bid/Offer Period, the expression “Waorking Day™ shall mean all days on which commercial banks in

Mumbai, Maharashtra, India are open for business. excluding all Saturdays. Sundays or public
holidays; and (¢) with reference to the time period between the Bid/Offer Closing Date and the listing

of the Equity Shares on the Stock Exchange, the expression *Working Day® shall mean all trading
days of Stock Exchange. excluding Sundays and bank holidays, in terms of the circulars issued by
SEBL.

In this Agreement, unless the context otherwise requires:
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1.3,
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(a) words denoting the singular aumber shall include the plural and vice verss;

(b) headings and bold typeface are only for convenience and shall be ignored for the purposes of

interpretation;
(c) references to the words “include” or “including” shall be construed without limitation:
(d) references to this Agreement or to any other agreement, deed or mstrument shall be

construed as a reference to this Agreement or to such agreement, deed or instrument as the
same may from time to time be amended, varied, supplemented or novated:

(e) references to any Party shall also include such Party’s successors in imterest and permitted

assigns or heirs, executors, administrators and successors, as the case may be. under any
agreement, instrument, contract or other document;

(f) references to a “person™ shall include any natural person, firm, general, limited or limited
liability partnership, association, corporation, company, limited liability company. joint stock
company, trust, joint venture, business trust or other entity or unincorporated organization,

(g) references to statutes or regulations or statutory or regulatory provisions include such statutes
or statutory provisions and any orders, rules, regulations. guidelines, clarifications,
instruments or other subordinate legislation made under them as amended. supplemented,
extended, consolidated, re-enacted or replaced fromy time 1o time:

(h) references to a number of days shall mean such number of calendar days unless otherwise
specified. When any nmumber of days is prescribed in this Agreement, such number of days
shall be calculated exclusive of the first day and inclusive of the last day:

(1) references o a preamble, clause, paragraph, schedule, recital or annexure is, unless indicated
to the contrary, a reference to a Preambie, Clause, Paragraph, Schedule or Annexure of this
Agreement;

(i) time is of the essence in the performance of the Parties’ respective ebligations. If any time
period specified herein is extended, such extended time shall also be of the essence;

(k) all references to “Escrow Collection Bank”, “Public Offer Account Bank™ “Refund
Bank” and “Sponsor Bank” shall also include references 10 their respective
“Correspondent Bank(s)"”, if such banks have been appointed by such Escrow Collection
Bank, Public Offer Account Bank, Refund Bank or Sponsor Bank and all references 1o
“Kserow Account”, “Public Offer Account” and “Refund Account” shall include any
accounts established by the Correspondent Bank(s) pursuant to such appointment; and

(1) reforences to “Rupees”, “Rs.”, “INR™ and “¥" are references to the lawful currency of the
Republic of India.

The Panies acknowledge and agree that the annexures and schedules attached hereto form an integral
part of this Agreement,

ESCROW COLLECTION BANK AND ESCROW ACCOUNTS, PUBLIC OFFER
ACCOUNT BANK AND PUBLIC OFFER ACCOUNT AND REFUND BANK AND REFUND
ACCOUNT AND SPONSOR BANK

At the reéquest of the Company and the Selling Shareholder, the Escrow Collection Bank, Public
Offer Account Bank, Refund Bank and the Sponsor Bank, in their respective capacities, hereby agree
fo et as an escrow collection bank, a public offer account bank, a refund bank and a sponsor bank, as
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2.0,

the case may be. in relation to the Offer in order 1o enable the completion of the Offer in accordance
with the process specified in the Red Herring Prospectus, UPI Circulars, the SERI ICDR Regulations,
this Agreement, the SEBI Regulations and any other Applicable Law. The Escrow Collection Bank
shall be responsible for the operation and maintenance of the Escrow Accounts; the Public Offer
Account Bank shall be responsible for the operation and maintenance of the Public Offer Account;
the Refund Bank shall be responsible for the operation and maintenance of the Refund Account and
the Sponsor Bank shall be responsible to act as a conduit between the Stock Exchange and NPCI in
order to push the mandate collection request and/or payment instructions of the Individual Bidders
participating in the Offer using the UP] Mechanism and be responsible for discharging the duties and
responsibilities of Sponsor Bank as applicable in a public issue in accordance with the Red Herring
Prospectus, the Prospectus, this Agreement, LIP] Circulars, the SEBI ICDR Regulations and other
Applicable Law.

Simultaneously with the execution of this Agreement, the Escrow Collection Bank shall establish one
or more ‘no-lien® and ‘non-interest bearing’ accounts with itself (the “Escrow Accounts™) for the
receipt of Bid Amounts from resident and non-resident Anchor Investors, including for the amounts
payable, if any, by the Underwriter or any other person pursuant 1o any underwnting obligations n
terms of the Underwriting Agreement, as and when executed. The Escrow Accounts shall be
specified as follows:

(1) In case of resident Anchor lnvestors and Underwriter: PRIME CABLE INDUSTRIES
LIMITED- IPO-ANCHOR INVESTOR-R; and

(it) In case of non-resident Anchor Investors and Underwriter: PRIME CABLE INDUSTRIES
LIMITED ~-IPO-ANCHOR INVESTOR-NR;

Simultaneously with the execution of this Agreement, the Public Offer Account Bank shall establish
a ‘no-lien’ and ‘non-interest bearing” Public Offer Account with itself. which shall be a current
account established by the Company and the Selling Shareholder to receive monies from the Escrow
Accounts and the ASBA Accounts on the Designated Date. The Public Offer Account shall be
designated as “PRIME CABLE INDUSTRIES LIMITED - PUBLIC ISSUE ACCOUNT ™.

Simultaneously with the execution of this Agreement, the Refund Bank shall establish a *no-lien” and
‘non-interest bearing’ Refund Account with itself designated as “PRIME CABLE INDUSTRIES
LIMITED - REFUND ACCOUNT™.

The Company shall severally execute all respective forms or documents and provide further
information as may be reasonably required by the Escrow Collection Bank, the Public Offer Account
Bank and the Refund Bank for the establishment of the Escrow Accounts, the Public Offer Account
and the Refund Account, respectively.

The Escrow Collection Bank, Public Offer Account Bank and the Refund Bank shall provide the
Company, the Selling Shareholder, the Registrar to the Offer and the BRLM, a confirmation in the
form set out in Annexure A upon the opening of the Escrow Accounts, Public Offer Account and the
Retund Account.

The monies lying to the eredit of the Escrow Accounts the Public Offer Account and the Retund
Account shall be held by the Escrow Collection Bank, the Public Offer Account Bank and the Refund
Bank, as the case may be, for the benefit of and in trust for the Beneficiaries as specified in this
Agreement, The Escrow Collection Bank, the Public Offer Account Bank and the Refund Bank, as
the case may be, shall nat have or create any lien on, or encumbrance or other right to, the amounts
standing to the credit of the Escrow Accounts, the Public Offer Account and the Refund Account nor
have any right to set off against such amount any other amount claimed by the Escrow Collection

Bank, the Public Offer Account Bank or the Refund Bank against any person, including by reason of
non-payment of charges or fees 1w the Escrow Collection Bank or the Public Offer Account Bank or

the Refund Bank, as the case may be, for rendering services as agreed under this Agreement or for
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any other reason whatsoever.

The operation of the Escrow Accounts by the Escrow Collection Bank, the Public Offer Account by
the Public Offer Account Bank and the Refund Account by the Refund Bank shall be strictly m
accordance with the terms of this Agreement, the instructions of the BRLM and Applicable Law.
None of the Escrow Accounts, the Public Offer Account or the Refund Account shall have cheque
drawing facilities and deposits into and transfers from such accounts shall be made strictly in
accordance with the provisions of Clause 3 of this Agreement.

Each of the Escrow Collection Bank. the Public Offer Account Bank, the Refund Bank and the
Sponsor Bank hercby agree, confirm and declare that it dees not have (and will not have) an)y
beneficial interest (by whatever name called) of any kind whatsoever in the amounts lying to the
credit of the Escrow Accounts, the Public Offer Account and/or the Refund Account. respectively.
and that such amounts shall be applied, held and transferred in accordance with the provisions of this
Agreement, the Red Herring Prospectus, the Prospectus, Applicable Law and any instructions issued
in terms thereof by the relevant Parties in accordance with this Agreement.

The Banker to the Offer shall be entitled to appoint, provided that consent in writing is obtained for
such appointment from the BRLM, the Company prior to the Anchor Investor Bid/ Offer Period. as
its agents such banks as are registered with SEBI under the BTI Regulations, as it may deem fit and
proper to act as the correspondent banks {“Correspondent Banks™) for the collection of Bid
Amounts and/or refund of the Surplus Amount, as applicable, as well as for carrying out any of s
duties and abligations under this Agreement in accordance with the terms of this Agreement provided
cach such Correspondent Bank provides written confirmation that it will act entirely in accordance
with the terms of this Agreement, and shall provide a copy of such written confirmation to the
Company and the Selling Shareholder. However, the Company and the Selling Shareholder shall be
required to coordinate and correspond with the Banker to the Offer only and not with the
Correspondent Banks and that the Banker to the Offer shall remain fully responsible for all its
obligations and the obligations of such Correspondent Banks appointed hereunder. It is further agreed
that registration of the Correspondent Banks, if any, with SEBI does not absolve the Banker to the
Offer from its obligations as a principal. The Company and Selling Shareholder will not be
responsible for any fees to be paid to the Correspondent Banks.

The Escrow Collection Bank, the Public Offer Accounmt Bank, the Refund Bank and the Sponsor
Bank shall comply and shall ensure compliance by its Correspondent Bank(s), if any, with the terms

of this Agreement, the Red Herring Prospectus, the Prospectus, the SEB] Regulations, the FEMA, all

rules, regulations and guidelines issued thereunder and any other Applicable Law, along w ith any
instructions of the Company. the Selling Shareholder the BRLM, and the Registrar to the Offer, in
connection with its responsibilities as an escrow collection bank, the public Offer account bank, the

refund bank or the sponsor bank, as the case may be. Further, the Escrow Collection Bank, the Public

Offer Account Bank, the Refund Bank and the Sponsor Bank hereby agree and confirm that it shall
be fully responsible and liable for any breach of the foregoing and for all acts and omissions under
this Agreement, including those of the Correspondent Bank(s), if any.

OPERATION OF THE ESCROW ACCOUNTS, THE PUBLIC OFFER ACCOUNT AND
THE REFUND ACCOUNT

Deposits info the Escrow decounis

The Parties acknowledge that all Bidders (other than Anchor Investors) are required to mandatonly
submit their Bids through the ASBA process, The Escrow Collection Bank confirms that it shall not
accept any ASBA Bids or process any ASBA Form relating 10 any ASBA Bidder in its capacity as
the Escrow Collection Bank. except in its capacity as an SCSB.

The Bid Amounts (in Indian Rupees only) relating to Bids by the Anchor Investors shall be deposited
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by the Anchor Investors with the Escrow Collection Bank with whom the Escrow Accounts have
been established in accordance with Clause 2.2(i) and (i) of this Agreement during the Anchor
Investor Bid/ Offer Period, in the manner set forth in the Red Herring Prospecius and shall be
credited upon realization to the appropriate Escrow Accounts. In addition, in the event the Anchor
Investor Offer Price is higher than the Anchor Investor Allocation Price, then any incremental
amounts shall be deposited into the relevant Escrow Accounts by the Anchor Investors on or before
the Anchor Investor Pay-in Date and shall be credited upon realization to the relevant Escrow
Accounts. Further, any amounts payable by the Underwriters or any other person pursuant to any
underwriting obligations in terms of the Underwriting Agreement shall also be deposited into the
relevant Escrow Account maintained with the Escrow Collection Bank prior 1o finalization of the
Basis of Allotment or such other time as may be agreed among the parties 10 the Underwriting
Agreement,

The transfer instruetions for payment into the Escrow Accounts shall be made in favor of the Escrow
Accounts specified in Clause 2.2.

[n the event of any inadvertent ercor in calculation of any amounts to be transferred from the Escrow
Accounts to the Public Offer Account or the Refund Account, as the case may be, the BRLM may,
pursuant to an intimation to the Escrow Collection Bank, the Public Offer Account Bank or the
Refund Bank, as applicable, and a copy 1o the Company and the Selling Shareholder and the
Registrar to the Offer, provide revised instructions 1o the Escrow Collection Bank, the Public Otfer
Account Bank or the Refund Bank, as applicable, 1o transfer the specified amounts to the Escrow
Account, the Public Offer Account or the Refund Account, as the case may be, provided that such
revised instructions shall be issued promptly upon any of the BRLM, the Company and the Sellng
Shareholder or the Registrar to the Offer becoming aware of such error having occurred (or erroneous
instruction having been delivered). On the issuance of revised instructions in accordance with this
Clause 3.1.4, the errongous instruction(s) previously issued in this regard to the Escrow Collection
Bank, the Public Offer Account Bank or the Refund Bank, as applicable, shall stand cancelled and
superseded without any further action, intimation or instruction being required from or by any
Parties, and the obligations and responsibilities of the respective Parties in this regard shall be
construed with reference to the revised instructions so delivered by the BRLM in terms of this Clause

314,

Parties acknowledge that for every Bid entered in the Stock Exchange’s bidding platform, the audit
trail shall be maintained by NPCL The liability o compensate the investor in case of failed
transactions shall be with the concerned entity in the ASBA with UPI as the payment mechanism
provess, i.¢.. the NPCI or the Banker 10 the Offer, at whose end the lifecycle of the transaction ended.
Parties further acknowledge that NPCI shall share the audit trail of all disputed transactions/investor
complaints with the Banker to the Offér, The BRLM shall obtain the audit trail from Banker 1o the
Offer for analysis and fixation of liability.

Deposits inta the Public Offer Account

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

Until the receipt of final listing and trading approvals from the Stock Exchanges. the Public Offer
Account Bank shall not transfer the monies due 1o the Company and Selling Sharcholder, as
applicable net of the Offer Expenses and STT. withholding tax as applicable from the Public Offer
Account to the Selling Shareholder's bank account. The transfer from the Public Offer Account shall
be subject to the Public Offer Account Bank receiving written instructions from the Book Running
Lead Manager, in accordance with Clause 3.3.3.9. The Applicants shall have no beneficial interest
therein save in relation to the amounts that are due to be refunded to them in terms of the Prospectus,
this Agreement and Applicable Law.
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3.3:1

3.3.1.1.

Application of Amovnts Credited to Escrow Accvssnis, Fablic Offer Sucount el Refund Acevaan

Amounts credited to the Escrow Accounts, the Public Offer Account snd the Rafund Acceumn shall
be appropriated or refunded, as the case may be, on the cccorrence of conum vsnts and m The
manner wore particularly described herein below:

Failure of the Offer

The Offer shall be deemed 1o have failed in the event of the sccmrrence of any of e fnlivsny
events:

(i)  any event due to which the process of Biddng or the acceplance of Bk tanwat Star
including the Bid/ Offer Opening Date not taking place for any seasor

(i)  the RoC filing not having occurred onor prior 1o the Drog-Dead Dae Tor any Teason;

(iii) the Offer becomes illegal or s imuncted ot peaventad from sompletion, o s nee-complian

with Applicable Law or otherwise rendered imfructoons oo unenforceahle. incloding pursuani
to any order or direction passed by any GWMH&MEM
exchange having requisite authority and jursdicnen over the Ofer,

(iv) in accordance with Regulation 268 of e SEHI ) DR Regulations, the minimum namber of

Allottees 1o whom the Equity Shares are Allenied parsuant 1o the Difer & less than SO{Fifnx

(v)  the declaration of the imention of the Ceanpady and the Selling Sharchalder m consalation
withthe BRLM, 1o withdraw and/or cancel and'or shandon the Offer st any Time aiter the Bal'

Offer Opening Date unti) the Designated Dee;

(vi) the minimum nymber of Eguity Shares a5 peeseribed nuder Rule 192K of the Secarines

Contragts ( Regulation) Rales, 1957 have not bean ATotted o the Offer,

(vii) nao-receipt by the Company of wininam 90% subsoription in the Fresh s
(viii) the Underweiting Agresrmont not having been axetwiad vn or prioy To the Dvop Dead Date,

unless extended by the BREM:

(ix)  moneeeceipt of regulaiory appeovals in @ timely wanper i accordance with Applicable Law,
ncluding tailuse of the Comgpany and thy Selling Sharebodder o recaive the Hating ad oadng
approvals from the Stosk Fxohange within the tine poriod presoribed undes Applicable Law
mmmﬁwm apreed upon by the Company, the Sellng Shareholder and the

() the Undeywriting Agreenwens (i evecuted). o the Uifer Agreoment or the Engagement Letter

heing wrminaged i ageordinee with s term o having hecome Nlegal o enenforteable for
A0y regsoy o son-nmpliant with Apglicable Law o # #s or their has boen
prevented by SEBL sy court or ather Govermmental Aathorls o haveag requisiig
athoeity ang jurbsdiction o tiis bebalft. price W the waasfer of funds ito the Public Offes
Aceount, i geoandaice with this Agreemern

(xi)  such other vvent Whtsoever, as may be mutually agreed apon among the Company and the
Selling Sharehoider ned the BRLM fo writing! and

(xil)  no-receipt of winieam OO subsetiption
obligition of e tndeewrier

for W Offer upom Tulflimen of the undersaiting
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3.3.1.2. The BRLM shall, on the receipt of the relevani wnfosmation Troun S Company and the Sclimg
Sharcholder, as the case may be, reparding such ap eveni, infmste in wrlmg 1o thy Escrow
Collection Bank. the Refamd Bank, fhe Public Offer Asconnt Bank. the Sponser Bank swd Y
Registrar to the Offer (with a copy to the Company and the Sellimg Sharcholders, of the eceumzney of
any event specified in Clause 3.3.1.1 of fhis Agreement and 1o unhlock the account of Applicant
send the Applications to the Registrar 1 the Offer for Theis Further action {in the form spesified
Annexure B); provided that, on becoming awars of oo spow receipt of the nformation froum 1ha
Company and the Selfing Shareholder of 1he evens specified m Classe 3.3 1. 4wl m selan 20
minimum subscription requirerment in fhe Offer {“Minimam Ssbseription Amount Fallury') 2
Clause 3.3.1.1(ix) to the extent that there is fallure o obizin Bsting and wadmg spprovil Tromn the
Stock Exchange (“Listing Approval Failuye™), the BRLM shall a5 soom 3 ressanably pessitde wnd
in any event, on the same day, intimate in writing {m the form procided m Annevgre By o 1w
Escrow Collection Bank, Refund Bawk, Public Offer Aceount Bank, the Sporson Bamk and te
Registrar 1o the Offer of the occurrence of such event, with & copy to the Comgany amd The Salfing

Sharzholder,
3.3.1 3. On receipt of intimation of the failure of the Offer from the BRLM in accordance with Clase 3.3.12
of this Agreement:

(a) Subject to Applicable Law, Registeas 1o the Offer shall forthwith, b within cng 11) Warking
Day from such receipt, followimg the vecomciligtion of acceamts with fhe Esorow Colleenion
Bank or Publie Offer Acsount Bark, as applicatife. provide to the Fstrow Tolketion Bank, the
Public Offer Acconnt Bk, the Refund Bank. the Spensoe Bank, the BRLM, the Connpsany snd
the Selling Shareholder. (iya list of Beneficiaries and fhe amoonts $o be vefunded by the Refund
Bawk from the Refund Accoum o such Benefivianes (in the farmg: specified m Aanexare €1
and/or (i1} a list of ASBA Bidders for unblocking the ASBA Accounts, incloding aconents
blocked through the UPI mechanism, as appheshle, provided that in the event of 3 Monimum
Subscription Amouni Failure of Listing Approwsl Failare, the Registrar 1o The Ofi shall
forthwith undertake the reeongiliation af axcoims va the ssme day Tt the Eservw Unllechion
Bank transfers any amownts standing o the credis of the Eserow Accoutts 1o the Relfud
Aceount held with the Retand Bapk as por Clase 3.3.1.3(b) and the Registrar 10 the Offer shall.
on the swie day provide the fise of Beneficiaries to the BRLM, the Refund Bank. The Spomsee
Bank and the Couipany and the Selling Sharcholder, aud the amounts 1 be refunded bty the
Refund Bank to such Beneficigries and/at & Hst of ASHA Ridders Tor unblocking the ASBA
Ageounts ingluding aceounts bloeked through the UPL mechanism. as applcable. The Regutm

to the Offer shall prepare and deliver to the Company and the Solting Sharchnlder an sstimme of

the statloneey that will be reguired for peting the refund intimations. The Company and the

Selling Shareholder shall, within one (1) Woeking Day of the receips of the It of Barhicarie

and the aeounts b be relfunded thevern, prapere und Ualiver 1the requisite siahontry fre printing

of wolund tntimations to the Reghstiar 10 e Offer's office, who i mum shall bharedaiely
dispateh such mtirations o the respestive Biddors and in any event we kaley than the time patiod
specitied in this regard o the Rad Horeg Frospectus, the Prospecms. The Registran o the Offer
and the Banker 1w the Offer agree 10 e bound by any nstnsctions from the BRLM sud sl
aaree o revder 1!l rguisite cooperition and assisance by this opmd The Refumd Bank contioms
higt it Bas the reguited eehnokigy and peotesses 10 easure tha M-Wwﬂn
Fiiluse of the Offer in sccovdance with Clagse 3 LT of this & | be eredited m
agcardance With he inspuctions regeived fvun the Registoar 8 the Offer oaly 1o (1) the bank
ageouny of thy Bidder fiow which the Bid Aunownt wis senuitted o the Escrow Uallection Bank
for Anghoy lovestors and githhoked fo the stme ASHA Accounts. incloding accoants Mocked
ﬂmy the VP mgghianism, a8 spplicable, in ose of ASBA Bidders. i sectedance with Rule
UL olf 'the Compunies (Prospectus and Allatent of Securttios) Rules, 2014, and (h) the bank
aegopgd v the Uaderwsites or gy other passon i respeet of aay amounts depbsiied by the

Underweiter vr dny ather peeies in the sdevgnt Esopow Account purttiant 1 duy underwriling

mﬁlﬂ in o of the Unlorweiting Agrecinerd. The Registme forder adknowtedges the

liubitily of the Company tud the Selling Sharehkolder (0 pay intetest Tor delaved Offer of relunds

19




in accordance with the SEB) JCDIR Regalations snd other Apglicable Laws. mciuding fhe SEB)
ICDR Master Ciroular and shall acecedingly prowide all assistance is This regand wm lovms o The
UPI Circulars. to ensure thas the sefends are made within four {47 days v o of Muimam
Subscription Amount Failure ca the Listing Approval Faihure

(b) The Registrar to the Offer, tegether with the BRLM, shall foritrewsith bal wﬂhlll h s
Working Day, instruct the Escrow Collection Bank o wransfer any amounts standing o the pedy
of the Escrow Accounts or the Fublic ©ffer Account, as appheable, 1o the Refund Account fwith
a copy 10 the Refund Bank, the Company and the Selling Sharehalder) {m e Jorm wiﬁedﬂ-
Annexure D). The Escrow Collection Bank shall, afier nofice 1o the Ceampany e e Selling
Shareholder forthwith but not later than one {1 Working Day From reesipt of he nolics under
Clause 3.3.1.2, enswre the tramsfer of such smoumts standing % he ycdn of the Fsamw
Accounts oy the Public Offer Aceconmt, a3 applicable ®/the Refund Account s dueciad By 1he
Registrar 1o the ‘Oiffer and the BRLM; provided that ta the svemt of 3 M Sphanpien
Amount Failure oF a Listing Apgwoval Fallure, the Escrow Uslieation Bank shall forthwith, wm
the same Working Day, or in the event the mtimation s reczived post Banling Hours, v the
immedhiate next Werking Day, transfer. with notke 1o fhe BRLM and fie Company smal the
Selling Shareholder any amounts stamding 1o U oredin of the Escros Acgoanis in the Rafund
Account held with the Rofund Bang,

3.3.1.4. The Refund Bank shall, upon receipt of the Yist of Beneficiaries ans! fhe smounts 1o b refundsd ¥
such Beneflciasies in accordance with €lagse 3.5.13 {a) of s Agreement sfter molie o D
BRILM, the Company and the Selling Sharsholkder forfhwith bext nos later than ane | 1) Wasking Dy
from the date of trapsfer of amounts from the Escrow Acgouns, eesury the tramifor of am amousts
standing to the credit of the Refund Account 10 the acconns of thy Benelicianes & directed by Uk
Registrar 1o the Offer in the fommn specified in Anwexure O, provided that, m tho evenl o 1 Muvimum
Subscription Amount Failure or a Listing Approval Failure. the Rafusd Bank shall ltmums:h
the requisite amounts as provided herein on the sape Werking Day s the dute o recet of U 1 o1
Beneficiaries, or if sugh list of Beneficiagies is repeived post Hanling Hours. on the immetimely
following Working Day. The Refund Bank shall provide the details of the UTRiesatrol mumbers of
sugh remitnees to the Registeas to the Offer on the same day if the lstruction s reveived bofore
4:00 p.n. LS.T. Such Anchos Investors will be sent & letter through vleztronic mail on The dae of ihe
remittancy ang through registered post by the Registrar to the Ofer jaforming them about the mods
of eredit of refusd within one (1) Working Day after ihe towmimence date Tn the evem of amy
retuensirgjects from NEFTRTGS/NACH direct cercdit. he Refund Bank shall inform the BRLM
forthwith and arrange for such refunds w be wade theeugh Offer and immadiate delivery of denmnd)
drafts it requested by the Bidder andor the BREM. The Retund Ruak shall agt in scordamce with the
instructions of the FIRLN 1o issuances of these instraoents. The entire process of refunds shall be
gompleted withio saeh period of tine &5 requiredt sy Apphicable Law.

3.3.1.5. The Escrow Collection Hank, the Public Offer Ateount Bak, the Refund Bank and the Sponsor
Rank shall be discharged of al) e Joynl obligagions wadey this Agropauni oaly it they have scted
bang fie and in good fuith and i seeordave With e wems of this Agreement. tho Red Heerng
Progpectits, the Meospecius, applicable SEBL Regilarions anyd any ofher Applicable Law.

332 Events other than Foths of the Offor

I the event that thy Hstivy of the Bgyaity Shives does adt octr I the manner described in the Red
Heering Progpeotus, the Prospestin, the SERI Regulstion aed auy other | Law. afer e
Fnids wee trapstesned 1o the Pablic Ofter Actount, the BREM stiall intiauate the Public Offzr Azocoun
Hank and the Mepistiae to the Offer b welting (With & copy e the Company and the Selling
Shareholder) bin the for specified i Annexure B\ and the Public Offcr Accoutt Hank and vhe
ftogisteas to the Offor shall, sher notifyiog the Company aad the Selling Shareholkler and the BRIM.
flowwthw il bds mot Tgree tin one (1) Warking Day o the eeteipt of nistuctions in s wespect 1om
(e BRUNG tansfer the grmounts Tom the Pablic O Aceount to the Refimd Account and the
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3.3.3.

3.3.3.1.

3.3"; 3 .‘2;'

I R

j .B:J ﬂ;

Refund Bank shall make payments in aceordance with Appheabile Law.
Completion of the Offer

If the Red Herring Prospectus does nob specify the dnchon Investor Bidl Dffer Fericdl 1he BRLM
shall, only after filing the Red Herring Prespectus with the Rol and peios 1o the Anchor Invesica Bid

Offer Period. and upon receipt of sueh information fromn the Company and the Selling Siopghudds

intimate in writing (in the form specified in Anpexure F)the Anchor vestor Bidd Offer Paricad. 1l
Bid/ Offer Opening Date and the Bid! Oiffer Closing Dane 1o the Escrow Collection Rad, e Publs
Offer Account Bank, the Refund Bank, the Sponser Bank and the Registray to the Offer fwith a topy

to the Company and the Selling Shaveholder). In case the Offer & extended by the Coangamy, he

Book Running Lead Manager shall communicate sach extension #nd rew Offer Closimg Date, before
the original Offer' Closing Date.

The Registrar to the Osffer, shall, on or priex to the DPesiganted Dage. n writing, {a) slong wih fig
BRLM, intimate to the Escrow Collection Bank {with 2 copy 1o the Company and the Selling
Shargholdar), the Designated Date and provide the Fsgrow Caollestion Rank with (i) the wriren
detpils of the amounts that are o he teansferred Trown the Escrow Accounts 1o the Peble Offer
Acgotnt: and (it) the dutails of the Serplas Ameunt, if any, thi R o be mansfored from Fserow
Acgounts 1o the Refund Aceount, in the foem speoified i Amnexure G: and {h) intimate the SCSBs
and the Sponsor Bank twith a copy 10 the BRLM. the Company and the Selling Sharcholder) {in the
forem specified in Annexure R), the Designated Pate. and provide the SUSEs wud the Sponsor Bank
with the weitten details of the ameums tha are required 10 be unblockaad nd vrensforred to The Publc
Offes Account. The Sponser Bank, based oo the UP] Mandste Request approved by the sespective
tuglividual Bidders at the Yime of blocking thely fands, will viise the debitenllert request from the
respective ASBA Acsount and ofiy nacessary instruetions, whureipon the funds will he transferred
fiom the ASBA Ageow o the Public Offey Actount and the ramaming fands. o wny. Wil b=
unhloeked without mv manua) intgwvenition by the lagdividua! Piddes

The amounts to he tiasfareed 10 e Public Offer Agcoank by the Bstrow Colletion Bank represeum
Bids fram Anchor lyvestoss thas bave regeived confiened wlloestion io fespect of the Equity Stares
l thy Offer @nd anioudts, IF any, paid v the Underwriter or gy other poson Pursuam 1o any
apderwiting ohligations b eea of the Underweiting Agreentent. The mimoants 1 be uoblocked
wgnsFersd w the Public Offer Agrount ropresent Kids frotm ASEA Buddens. inclading Buds recive]
ﬁwm LIP) Meghanisin, thad have reeeived contiemed alfocation in respect of e Cquity Shave,

O the Desipnated Date, U Esorow Colleetion Bank. the Sporsoe Bank (in cwse of Tulividual
mmm oy e UP1 Mechaisod) antl the SUNBA. on reteint of detils vnder Clause 3.5 3.2, shall
w | ! _ Y ' . .

Public Offer Account sl te Fierow Collection hall s s, A

Rt Avoount, 1o the évent such uansters are dsable to be completed oo the same Working Day,
sueh mstractions tssied by the BREM and the he he Esero |

and by the Registenr w e Offer 10 the SUSES and
Working Day.

Dl istely pon e wainster of the amounts to the Public Offer Acchunt aod the Refumd Acenuin.
as applicuble, the Exoron Collection Baok, the Spossar Bank and the SCSBs shall kppeopreted
cinfiven oubslier of such amodnts and the Public Offer Atcount Bank and Refund Bank shall confiom
pceipt uf sueh aroouits o/l to the Offer und the BRLM (with 3 copy 10 the Contpany and
the Belling Shuneholder) Theteupon, in relstion to suth amounts transferred to the Public Offer
Aot Baok, the Biddues or the Undecwriicr (0 any other perion pursuant 1o any underweiting
obdigation), s the case may be, shall have n benelicial interest therein save as peovided under
Apphicabbe Liw. Far the widance of doubl, the Hiddots or the Underwriter or any sther person. is
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the case may be, shall continue 1o be the Beneficiaries in relation 1o any Surplas Amownd andl setgect
1o receipt of the listing and irading appeevals, the Easmpany fio fhe extent of the peotseds reczived w
lieu of the Aliotment of Equity Shares by the Company pursusst 1 the Fresh lsuc) and 1hs Seling
Shareholder (10 the extemt of fhe proceeds received in tiew of the wansfer of Tguity Shuaes iy the
Selling Shareholder pursuant o the Offer for Salke except 1o e extent of Difer Txpemas and
applicable taxes payable om of fhe Offer proceeds anributable © e Compasy o Sling
Shareholder, respectively, shall be the Benciiciary w respect of e halance amaont oy sehatpe W The
Surplus Amount transferred to the Refund Bank by the Eserow Collection Bank, the Refum] Bank
shall ensure the transfer of the Surplus Amount tothe account of the Benoficiuies and mmmedisicly
upon such transfer, the Refund Bank shall intimate the BRLM and the Compans and the Salling
Shargholder of such transfer.

3.3.3.5. The BRLM is hereby avthorized o take such action m socordance with the temes of this Agreomant
in connection with the transter of amounts from the Fscrom Accouns 10 1he Pablic Oiley Actoami
and the Refynd Account, as applicghle

3.3.3.6. It is hereby clarified that wntil the receipt of fingl Foting wnd tading appronals from The Seack
Fxchange, the Public Offfer Accowse Bask shall not wamsfer ay wonies from the Public Offer
Account to the bank accownts of the Company andd the Selinmg Shareholder prior 1o 7eeeipt of weines
instructions frora the BRLM i sceordanee with Clause 55590k below.

1.3.3.7. Notwithsianding anything stated in this Agreement, the Company and the Sslling Sharehalder harchys
severally agree that they shall take all negessary actions 1o ensure That the amoust rRpresenting the
lear management fees, advisory fees, commissions, trokerage, moontives and gupenses paysbile by
the Company and the Selling Sharehokler under the OFfes Agroament or 2y oftes agresment entersd
into in counction with the Offer shall be pax! immmadiasely upow receipt of the final lsling and
trading approvals from the Stoek Exchange in ageordanse with Clapse 3.3 3.0 of this Agresment

3.3.3.8, The Registw 10 the Offgr shal), within 1o {2) Warkiog Days from the B Offer Clesng Date. in
wiiting (i the farm specified b Awnessre | horeto), mtlmgde the BRLM {with & copy W Ue
Company and the Selling Shaveholder) the mgtrogate smount of commission pavable 1o the SO
Kegistersd Brokers, the RI'As and the CNOP a5 calowlated by the Rugistrar 1o the Ofter. For the
avoidance of doubt, the qeantam of conunission pavable to the SOSBS. Regitered Brokers, the
RIFAs and the CDPs shall by deteerined on ihe biws ol snch Bid cum Application Foms progured
by theso and which are oligible for Allotment wod the pavinent of contmission & the Registersd
Brokees will be made by the Stack Exchange. The Company and the Selling Shareholder will make
the piytreat ualy b the Spomar Bark, which i tuen shall nake the regquisie payments w the NPCI
whitse the segeunts of thy Biddess, lioked o thelt UPLTD, ave hekd and such other parties & required
i eontection with the %menf the Spotsoe Rask's dimies under the SERI Regulation and
wthgr Applicable Low. The Campaay and the Sellivg Sharcholder shall ensure thay the aggregate
amiuot ol omeission payable to the Reghueeed Brokets shall be wansferred from thoir own account
ty the Stock Exchange price W the rectipn 0 fioal lating wnd trading epprovals. Fudher, the
Company and the Selliog Stiaroholder shall eosure commission w the RTAs and CDPy, as calculated
by e Reghatear o the Offer, shall be paid la scoordante with tiis Agreement within W Working
Days ol vecedpt of lnvirkeed tram the respctive BT As and COPy, s the case may be. The Lompany
and the Selling Sluareholder shall abi wiswe thar (3) the aggregate amount of commission knd
procekilng fees payabli 10 e SCSBs aod the Sponsor Bank, () any amounis payable W the
Depeshries and e Registrus @ the Offer. und () any other expenses i coméction Wit the Offer
Wweluding radshow expenses, advirtisement and media eXpanses shall be made 3 the relevim tme
fromt the Compaby's ascount, Such amounts shall be sdytsted agaiast the amouats 1o be transferred W
thie Coepaiy dod the Selling Sharchokbes plrestiant 8 Clause 3.5.3 9iv) below.

1340, Nopwithstioding soyihing stided I this Agreemient i tespeet of the amotnts iving 1w the credit of
the Pbbic Offer Avcount, the Fallowing specitic provisions shall be bk
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(i)

(kkh)

Each of the Company and fhe Selling Shardholder agres that om of The amieng of He ol
estimated Offer expenses as will be disclosed inthe Frospecias under The sectem "Rl of
the Offer” and the all fees and expenses rélatng to the Offer. mehuding the underveminmy
commissions, roadshow expenses, procurament commissions, if any. snd feokereps das

the wnderwriters and Designated Imermediaris, fess pagable %o fie Desgotd

Intermediaries, legal advisors amd amy ofher agreed foes and commissions pavaide myzlaon
to the Offer shall be paid from fhe Pubhc Difer Accomn? within fhe time prescrited under e
respective agreements 10 be enered infa with such porsons and =8 58 forth W W=
Engagement Letter, in accordance with Apphicable Law. 11 i Turther clanified thait. sxceg fow
(i) listing fees and stamp duty payable on issne of Eguite Shares. pmsuaatt Yo Fash Isue
which shall be bome solely by the Company; and i) he stamp duty paysbile an waska of
Offered Shares which shall be borme by Selling Sharehelder. 2ll Offer ageses will I
shared, between our Compamy and Selling Shawreholder, on & pro-r0a hasis, I progontion ¥
Shares sold by the Selling Shareholder in the Offer Tor Sule, respectively. & mumually agreed
and in accordance with applicable law The expenses 105 bownk by the Sellmg Shaseholder,
for the Selling Shareholder Offfer expenses shall be deducted from the amoum roeived Iy
the Selling Shareholder from the Oiffer for Sale m ¥he Tirst instance, and only fhe balae

smount will be teansferred to the Selling Sharsholdor, upen fisting of the Fquity Shares. Al

amounts payable o the Book Rumming Lead Manager i aceoedwnce with the terms of the
Engagement Letier, shall be payable discetly from the Pabdic Offer Accoum afier transier of
tunds from the Eserow Accounts sad the ASBA Accoumts W The Public Oifer Ascaant snd
tmunediately on receipt of the listing and tratdmg appronals from the Stock Exchangs In ceee
of any incomnsistency or dispate between (he 1wms of This Agreoman, Offar mmd
the Engagement Letter. the terms of this Agreoment shall provail, provaded. the
Engagement Letter shall prevail over this Agoemens saluly where such mconsstoney of
dispute relates tothe fees or expenses paysble 10 he Rook Rannimg Lead Manager ar tuxes
ayable with respect therero. {the “Estimared Offer Expenses™)

The BRLM shall {with a copy fo the Company and the Solling Shareholder). Tollowing the
receipt of the fing) listing and vadiog approvals from the Stock Exchnge and provwds the
Public Offer Account Rank {in the Toem spegified in Annexure J1 one 0 MmOTe ISTRCLOES
stating details of the amounts to by paid towards Estimated Offer Bxpenses. Tiv Pohihe Offer
Acgount Bank shigll, on the samse day of the reveipt of such instraction fromn the BRLM
(which shigl! bg provided withte Basktng Houss), remit such funds 1o the reievant steognt,
Until sugh time the instenctions gee reverved from the Rook Ronwing Laad Manager fie
acpardance with this Agreement). the Public Offer Aceonnt Baok shall retain the mwount of
Extimaterl Offee Expenses gnd any peretitted deductions as mentioned in this Agresmeont in
the Pabilic Offee Avecunt and shall not gor oo 2oy iestracnion. including that of the Conpans
and/or the Selling Shireherkdeors,

Al least tiwo (2 Working Days pedte 10 the date of Bid Offer Closhug Date or sech other Yime
pertod 45 Ay be agreed upon betwien the wltvast platies, (4) the Sclliog Shareholdor shall
infoem the Company apd the Book Ruaping Lead Masages of the details of the bank
sedounts into which the pwoceeds fram the Offer Yor Sale (o) of estimated) Offer expertios
and applicably wxes ntiewd by the Selling Sharchalder. as apphuable.
ihig Agreementy should be Qedigd. and (b) the Uompany shall o
Loud Manager of the degails of its baok wsoouni, 1 whigh gross progeeds fram the Fresh
Liste ey 10 be ansturved whivh will e avallable i the Compans, shauld he credited per the
g of this Agreement

Lhaoa the receipl of flog) ity aod wading approvils. the BRLM shall. doring Buanking
Fhowgs, provide the Pablic UfTer Actonit (with & eopy to the Company sl e Selling
Shgrebotder) G Toem specifiod in Asnexure K), instructions stating the amoust 1 he
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v)

(vi)

(vii)

{vidi)

(ix)

transferred from the Public ©ffer Accown! T The respective bank actoums of zachaf e

Company and the Selling Sharsholder; and fhe Public Offer Account Bank Sull on The sams

day of the receipt of sudh instructiem fromy the BRLM, vemit e mespeciive ambds
Notwithstanding amything stated n 1his Agieement, the Company and lhe Sclimg
Shareholder, hereby ackaowledges and agrees that it shall take all necessary aciion 1 wxang
that the Offer Expenses shall be pad 1o the respective inermediaties Tmmedmgly gem
receipt of the final mvoice from the respective imi waries by the Company and e
Selling Shareholdes in accordance with The amangementiagreements with the rclvam

The instructions in the form of Appeyure J uad Awnexure K Ssued by the BRLM shall i<
binding on the Publlic Offer Account Bank irrespective of any comrary Shim 7 MStCTicnS
deemed 10 be an irrevocable instruction from the Company and the Selling Sicevholder 1o the
Public Offer Account Bank fo debit the Pablic Utfier Acooont as pes the danik zonamet] m
Annexure J and Annexure K

Further, in the event of any expenses or amounts s relation 1 The Difey falling doe wwmds
the Estimated Offer Expenses sfter closure of the Public Difer Acotgnl. 29 1o The 20T that
Public Offer Account, the Compuny and the Selfing Shareholdor shall peoenpily reimihuse
the intarmediasies as specified i clause 3.3 3.9 any sugh amounis v RIS, s lnday
any claims, actions, Tosses. devasnds, imerest, penalty v damages inourred W connection
thereto.

The Company and the Selling Shareholder shall, jointly and severally, pay the post-Uller
BRLM immediately but nod Tater than two 12y Weosking Days of receipt of sy mtmation
from such BRLM regarding any sompensation andior sther ameants pavshie or paid by such
BRLM on aceoun of any delay in vedvessal of grievances in relation 1o anblocking of UPI
Bids andior for any othey rensen prisuant 1o andior wrising out of the same, n sccorduce
with the SERIIC IR Mastey Crcntar and sther Applicable Law melading any miterest aniliod
penalty charged theveon and the amount 1 be so paid by the Company and the Sailing
Shareholder 10 apy Indemuified Party shall be cakylated tn sccordyoce with the SER) ICDR
Master Circulay snd/or other Applicahle Law.

Thy weitten instructions in gecordunce with Anpexure J ad Annexure K shall be valid
istrugtiony only i signed by sy of the persom samed in Asmeturs L ad whest spetimen
slgnatures are contained herdia o8 ny odiee perseis &8 may be mathorized in writing from
tiere (o tie By the wspective Parties With intimation 1o the Esgrow Collection Bank, the
Public Offer Aceoust Bank. the Refoad Baok and the Spousor Bank.

The Selling Shgreholder agree that he shall, reimburse the Company T any expenses
inguered by the Commpany oo the beball of Selling Sharcholder in socordance with the Offer
Agrecment. ditectly from the Public Offee Accoant 1t s 2larified that all Offer Expenses
he horte by the Selling Shareholdy Onchding reinbursements 1 the Cnmpans foe
payments made oo behalf of e Selliug Shandwides in relation 10 the Offer) shall be
dedneed from thy progeeds of the Oftgr for Sale, and subseguently. the halance amount from
the Offer for Swe will be paid o the Selliog Shancholder. Prewided. however, that The
applicgble ST, o gy, shall bg bosrae e e Selling Sharehokler, ta abcordunce with thys
Apseement and Applicable Law However, o the evetnt of kay Offer Dxpenses falling duc
after glodure of the Public Ofter Account, o to the extetl that Meoh Spenies or amounts
Faltiing dae are aok paid from the Public OfNes Attt the Company shall pay such Off
Fapenses wt the fest atancs and the Selling Shareholder shall retmbung the Company o
peopurdion 1 the extent of the dfoutt proposed 1o be rabsid by the Company through the
Fygxh lsspe wnd e dmounl eosponding to the evtent of participation of the Selling
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Shareholder in the Offer for Sale. i the manney agreed under the Ufier Agrevneal.

3.34. Refunds
3.3.4.1. The entire process of refunds shall be somplersd within the fime period presorital under Apgil ey

3.342.

3548,

Law. Such Beneficiaries (including dhe Underwrites, i applicabllen will be semt & Jeties y fhe
Registrar to the ‘Offer through erdinary pest inferming them abess ihe made of creddit of ol
within the time period prescribed under Applicable Law.

The refunds pertaining to amounts in fhe Kefond Aceount in torms of ihis Agremen, shall b made
by the Refund Bank to the Bidders, as apglicable, in mamner sat forth below:

(i) NACH - Payment of refund would be done throagh NATH fog Bidders having 5o acanumd 5
one of the centers specified by the RBIL where sudh Tacifity has been made availshle. Thi
would be subject to availability of complete bk accound details Soclading MICR cade
wherever applicable from the hz.mm The payvment of refund thragh NACH =
mandatory for Bidders having a bank sccous 2 any of fhe ceniers where NACH facilay das
been made available by the RBI {subject to availability of all mfoomazion for creditmg The
refund through NACH including the MICR code 3 appeaying on 3 chegue leal, from the
depositories), except where applicant is etterwise disclosed as 2ligihle o ged refunds Guough
NEFT or divect credit oxr RTGS.

(i)  NEFT - Payment of refund ay be undertaken toough NEFT wherever the branch of the

Anchore Tavestors’ bank is NEFF enabled and has been assigred the [FSC. which can e
linked to the MICR of that parniiculan branch. The IFSC raay bo obtained Frean 1he websiie of
RBI as at a date prior 1o the dave of payment of refund, duly mapped with MICR namtes.
Wherever the Anchor Invesioss have registares! their nine-dizit MICR wimber and their hank
account number while opening and operating the dewal sccouml. the Sy way be duly
mapped with the JFSC of that particular bank bramch and the pagment of refond gy be
made 10 the Anchoy hvestass through this methed. In the evest NEFT 5 naa speraionally
feasible, the payment of refunds wisy be made through say one oF e cther modes a5
disgyssed in this claunse;

i) WIGS - Anchor lnvestors havbrg o bk acvouss @ any of (e camters nodfied by SERI
wherg clearing houses are wanaged by the RBL may have the sption 1w regeive refunds,
any, through RTGS:

fiv) Diveel Credit « Auchor Investors taving thil bank account with de Refund Baok way be

sligihly to receive refunds. IFany, theongh dieeot eredit ® sueh hank account

(0 For all uther Bidders. incladding those who have no1 updated their hank particulars with the

MICR code, refand wareants will be dispiched through speed or registered post (Sibjec) 1o
postil) eules) @t the Midder's sole visk, Such velimds will be made by cheques. pay ondess ot
demand drafts deaown ob the Refind Bank and payable of par &t e B
recolved. Any buak eharges for cashing such cheques. pay orders or detondd Urafis ol other
contees will be puyable by the rspeetive Biddeo

Oifer

are
Onling vadidation ag the point of pavecrt by the Refund Baak i subfect 10 the Regivtrar o the OF

meoviding eomplire master Tt (“Nbastens™ W the Refind Bank, i the oona specified by the
Refud Haok, The Registoar to the Offor shull cosure that any change in the Musters & comumuicaled
i thie Refund Bk lnnedintely b dnvure tmely sefund. The Registras 12 the Ofer chadl be tabde (o
all consequences whish may drise ax o neslt of delay o errar in such comimurication of the aforesaid
chinges 0 the Refand Bank, The Refud Bask shall be respotisible for ceconciliation of the Refld
Aceoing with the Mustem provided by the Regutesr 1o the Otfer and the Retund Buak shall provide »
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3.3.4.4.

3.34.5.

3.3.5.

& ).

list of paid/onpaid cases at regular infervals ofF as deswed by the Regutrm 1o fhe Differ, BRLM. and
the Company and the Seliing Sharcholder. Any inconsistencies obsenved by The Refund Hank
hetween the Refund Account and the Masters shall be discussed with the Regstag o The Diifer ancl
the BRLM, prior to dispatch of refund.

All refunds under this Agreement shall be payabile by the Refond Bank wnd umil such refunds e
paid as agreed herein, the monies lying m the Refond Account shall Te held for The Tenelil of the
Renefictaries without any right or lien thereom.

The Rofund Bak reserves the right 1o not dispatch the refund. 1 they are ot memioned in fhe
Masters provided by the Registrar to the Offer, or i case of suy mismach i any of the Heldwhen
compared for validation with the Masters.

Closure of the Escrow Accounts, Pubfic Offex Accommb amd Refund dccenmi

(i) The Esctow Callection Bank shall, gpon recespe of mswuetions Tivan the Company and the
Selling Shareholder, the BREM and the Registrar 3 the Diier, take mecassary sieps 10 sfsare
clostire of the Escrow Accounts osly wpom tramsier of all mewies i the Pablie Offer
Account or the Refund Account, as the case may be, in accowdance with fhe terms of this
Agreement and Applicable Law, The Public OfRr Asconnt Bank shall take the mecessan
steps to ensure closure of the Public Offer Account promptly and onlly sfter the Exmated
Offer Expenses have been paid apd all menies in the Pubhie Difer Accoam are ransiored m
accordance with the terms of this Agreement snd apon receipt of aceount closure laver Jrom
the Company and the Selling Sharsholder, the BRLM sed the Registaer 1 ihe Offer. The
Refuad Bank shall take the necessary steps ¥ ensure closure of the Refum] Accoum, toce all
amounts are refunded 10 the Bidders 1o whoen sefunds are reguired ©© be made. i acconbnce
with the tefms of this Agreement and wpon vecoipt of account tlosure feler fom the
Company and the Selling Shayeholder, the BRLM and the Registrw w the Oifar. Hosaver,
subjest 1o Applicable Law, any amoust which & due for refund but remains unpeid o
unclaimed for a peviog mfa&w from the date of suth paymen hecommg int due
shall be wapsiarred by the Refind Bank, sher ttimation 1 and confismation from the
Company and the Selling Sharsholdes, 10 the “tnvestor Eedwcation anl Protectin Fund
established npder Segtion 125 of the Campanies Act. 2013

(i)  The Escrow Callection Bank, the Public Offer Azcount Rank and the Refund Bank agreo that
prior 10 closu of thy Eserow Accousts. fhe Public Offer Averunt and the Refund Accoun.
spspectively, they shitll intionate the Company ant the Selling Sharchokder and the BRIM
thge these 5 ne balance i the Escrow Acorunts, the Publi Offer Aogount and the Relund
Aceount, respectively and shall provids & sigiegd copy of the complete and accurste Stgemetd

of acvounts to the Company and the Selimg Sharcholder the ¥ 1o the Offer and the

RRIM in refation @ deposivand wansber of funds frm cach of the Fserow Accounis. the

Public Offer Aceount and the Refond Acgount The Fserow Collection Baok. the Public

Offer Accoust Bauk and the Refund Bask alvo agree That they shall chose the despactive

aecounts only upen redeint of instections in this rexard from the Campany and the Selling

Shareholder, the Ragistrar w the Offayand the BRLM.

Gi Within threeds) Werking Dy of ghapse of the Eserow Accaunts. the Pahlic Offer Account

and the Refund Accouns, the Eserow Talleotion Rark, the Pablic Offer Account Bank

the Refuntl Bupk, wepectively shall provide confirmation of the tlosare of sich soounts 1
thy BILAY and the Compaoy and the Selling Sharehedder.

DUTIES AND KESPONSIBILITIES OF THE REGISTRAR TO THE OFFER

Uhe Pasties hewto agree that, b acdition 0 the duties and respoosibilities set oul W the Rogistrar
Agreement, the duties and weapousibilities of the Registrar (o the Offer shall tachude, without
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limitation, the following:

The Registrar to the Offer shall maintaim a1 al) nmes aceurak phusical and georong eI ©
applicable, relating to Bids and the Bid com Apphication Peorms seceived from e Desgraied
Intermediaries, incleding, without limitation. the follewing:

(1)

(11)

(i)

(iv)

(v)

fvi)

(vii)

(wili)

(ix)

(%)
(i)

(xii)

the bank schedules, the amount as per the bank soheda

details of the momies 1o be transierred 1o the Public Oiffer Ascoust, and the sfunds 1 3=
made to the Anchor Investors, Bidders and Underwriters {25 applicatily) in sccordance with
the terms of this Agrecssent, the Red Horing Prospechs, the Frospeass the SEHI
Regulations and other Applicable Law:

physical and electronic recerds relsting vo: the Bids and the ASBA Forms submined y 1 and
received from the members of the Regisiersd Brokers snd CDPURTAs with respe o e

soft data/Bid cum Application Forms received by it from cath of the SCSEs, the Regntered
Brokers, Colleeting Depository Participants #nd RTAs and all mfcrmation icilontal e
in respect of the Orffer, Rids and Bid Amonres sad tally 1he same with The schedale peonided
amount paid as per the Bid cum Applicetion Forms and the conespinding tank tnirylics) n
fes will bo considered as final Tou the
purpose of processing and the Esceow Cuallection Baok congerned shall o respewnsihiz foa
any claims, agtions, losses, demands o desmages et may atise in This regand

final certificates received from the Esorow Collection Bank, SCSHs and the Spassor Bank
through the Stock Exchange no lee than 600 prw 151, of the Warking Day sher the Bid

Offer Closing Date ov such time as specified in the UM Chrenlars:
details. of rejected. withdrawn o unsuceessTi) Bids aod request Tor withdrawals ol Bids

received:

all correspondgnce with the BRLM, the Desigaated bvermedianes. the Eserw Calleaton
Mank. the Refund Bank, the SCSBS, the Sponsos Rank and Governmital Adharites:

partioulars of various pre-printed and other stliencey supported by receacilimion »f
cangelled/spoill stagionary’

details of Hles i eise of relids © be sevt by electronic mode. such s NEFTRITGRNACH

paripulos relating 1 thy sygregate anount of condniasion payably 1 the Rewskered Brokens
I relation to the Offer in secordanes with the SERT ICDR Master Cikalar and thg UM
Circgtaes, and thy details of sech compensation shated with the Swock Fxchange, and
particuan welating to the aggregeate amotm of commission payable to the RTAS CDI, and
thy & ' ho wiglios W the Offer For the the @ of

. ™~

the |
(ONSO avoidace of doubt, the quantum
gompission pavable ¥ Sporsor Pank, Regsierd Biokers, CDPs and CRTAS shall
chatoemined on the basis of the amoumt Alloned. Lo the product of the aumber of Fguity
Shaves Alloned and the Offer e,

detalls regarding whovosion of Egubty Shares i the Diter and Allotenent.
partiolazs selating 1o the refund inthwations dispatchied to the Biddes:
detatls of al) Bids vejested by Qe Registrar to the Offor inclading detadh of maltiple Bids
subgitted by Bidders (determined on the hasts of the Otfer protedute provided o the Redl
Misgritng Prospeotus wand the Prospectos), and
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4.2,

4.3,

4.4,

4.5

4.6

(xiii)  particulars relating to Allottees, alkwmmﬂﬂ]mm of Equity Shures of the Offey

The Registrar to the Offer shal] prompely supply such records @ the BRLM on hang reguested Wil
S0.

The Registrar to the Offer shall cenply with the provisions of the SEBl cwale
CIR/CFDVDIL/3/2010 dated Apri) 22, 2006, the SER] circutar no. CIR/CFINDIL2200 ) dwed My
16, 2011, the UP1 Ciroulars and any ‘ofher Applicable Law.

The Registrar to the Offer shall performn its duties diligently and i good Juith undn this Amsamanl,
the Registrar Agreement and in accordance with Applicabls Law and shall peovide n 2 ymshy
manner, all accurate information to be provided by 1 under this Agreemenn, The Regsine Agpaaan
and the SEBI Regulations, 1o ensare timely appreval of the Basss o Allotmen by the Desizmated
Stock Exchange, proper and timely Allotnent of the Equity Shars dndd dispasch of tefund
intimations/refund through electronic wode without delay, ncheding providing the Fsarow Colleonog
Bank, the Public Offer Accotnt Bank and the Refund Bank with the datall of the mimies and am
Surplus Amount reguived 1o be retunded to the Budders and oxvtendfing all sypgpont n chtaimng the
final tracing and listmg apgroval of the Eguity Shares within the 1ine pored prescnbed] umd
Applicable Law. Upon approval of Basis of Allctrnest, Regisirag 1o The Offer shall share 1the datar Tile
with Spcmsm Baak (throngh Designatzd Stock Exchomge) and SCSHs, a5 appinatle. o gredn of
funds in the Public Offer Accoumt and wnblocking oF axcess funds o the Indreicdm] Tvestas
agcount, The Sponsor Ban tlhmodmﬂlﬂmﬁaﬁwwfdhg the Individual weestons at the fime of
blocking of funds, will raise the debit / sollegt reguest Trom Individual lovesons hank acooul
whereupon ihe funds will be transferied Hiom Individual levesmas ascoun @ Pl Offer Accoun
and remaining funds, if any, will be unblocked withons any manusl wesvention by Individaal
Investor or his / her bank. The Registrar o the Offer shall provide saique sceess o #s website ta the
Eserow Collection Rank fovenable it to update the demils of the applestions received. spplcaloas
under process and details of the applications dispatehed for which imstruchions will be given 10 the
Esgrow Collgerion Bank sepavately. The Registras o the ODifer shull be solely anel hiable
for any delays in suppving acouesty for provessing refarsds or Tor fallure 1o petiom IS
duties and responsibilities 48 set out in this Agreement orthe Registrar A gresaenil

The Registear o the Offior shall use its best efforts while processing all applew) |
eligible applications from neligible applications. Lo spplicsions which wre capable of hel
wwmmufihwhwmmm“whmmm |
Prospevtys, o0 Tor any other regson That comes 10 the knowiedpe of the Regista o

Registrar to the Offer shall ideatily the webmioal refectitns sodely based on the shee
received from the Stock Exchange mwi the elediromic bank ‘schedoies
Collection Bank,

The Kepistrar 1o the Offes shall be solely respoasidie for the coerecmess
information piovidad foe the parposes of rgporting, wgludiog o SER] and the St
shall ensure thu sueh informuricon s basgd on spthentic and valid documentation
Eserow Callgetion Bk, Fubli: Ofer Acvomwn Bank, Refind Bank, the S

Hank, as applicable. Further, the Regisuar o thy Offer shal) eosure
whadulus. inghuding ﬂnﬂwmmwmlﬁnmmurxdm |
Agrogn Paok, mmm the SCSHs mid the Speessewr Bank are valid and are received withiin
mﬂmﬂmwﬁaﬂhem@mmmhmnm The Regestrr 10 the Offer shisll Se solly
vesponsthiy Tor proptly and atenrstely aploading leformation 1o eisere the crallit of Equily Shares
nto the wdlevait dematertidied aocounts of e successinl Ridders hased on the approved Basis of

Allotrtent by the Deshgnated Stoch Fechunge

Ihe Registrar 10 the Offer shall be sokely and lable for any delays in supplying accusae
infaemation vepeoeessing refands of For Rilluke 10 pertoem s daties and responsibllities a5 set o in
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4.7.

4.8

4.5

410,

4.11.

retainlog doy
g aterals

this Agreement and shall keep other Parties hereto indeminified azains! any cosks. clarzes and
expenses or losses resulting from such delay os default in relation 1o wmyv olxiny, demand sun o siher
proceeding instituted by any Amm:wan} other party of any fime of penaly wpesed By SEH] o
any other regulatory authority in conmection with sn faikire 1o perfonm its duties, nd respessThilities

as set out in this Agreement and any other document detallng the duties and sesposibilites of fis
Registrar 10 the Offer related 1o the Oiffes.

Without prejudice to the generality of the fovegoning. the Ragistar 1 the Difer Sulll b responsibie

for:

(i) any delay, default, failure by the Registrar to the Differ to perfoem any abligatnm wpessd o @
under this Agreement, SEBI (Registrars 1o an Osffer and Share TransTer Agenis) Ragulations,
1993, SEBI ICDR Regulations or otherwise wickr wpplicable aws and amy e e penaly
imposed by the SER] or any other regulatony anthority or comrs of law, provided however Thal.
the Registrar 1o the Offer shall not be responsible Tog mny of e Toregoing resulimg froam 3 Tailue
of any other Party in performing iis datics snder this Agreemeans,

(i) rejection of Applications due o woorree! bank Pexadh actoum doils and men-Tomshmg of
information regarding the Applicant available with the Regisorar 5o the Difer; and

(iii) misuse of scanned signatures of the authored signatories of the Regtrar to the Dffer.

(iv)any claim made or issue raised by amy Apphicant or cther thisd pany songaming the amount,
delivery, non-delivery, frandulent encashment or any othor matiers related 1o the pavments or e
servicg provided by the Hanker w the Offer mndl Sprasos Bank hercander:

(v) any clain by or proceeding intigted by auyv reguiatory or other suthority under any sistate or
regulation on any matters related 10 the pavwents by the Banker W the Ofier and Spomsar Hamk
hereunder:

(vi) failure by the Registrar to the Offer o substmtially perform any of IS oblgation under This
Agreoment or othgrwisg,

in each cgse, which mgy result in & olain, aghion, cause of mnos, sow, lawsiii, domand, damage.
cost, clatems for fees aud expenses (mchuding interest, pendities. stotmys” fods, Woounting fees awl
invgstigation costs) against the Ranker 1o the OFfgr o any other Parties.

The Rogistrar 1o the Offer shall obtain the shevtromic Appheation detils from the Designatad Suh
Exchange on T+ from the Offer Closing Duie Further, the Registray > the Offer shall provids 1he
file containing the Apphcipons demils reseived from the Designated Stagk Pxohange m all the
SUSBY Withlp cne' (1) Working Dy Following the Offer Closing Dt

The Rgwistrar to the Offer agreps that upon expiey torwdnation of this Agreesnent. W shall {i
tnmgdinrety daﬂmy or deliver o thy FEserow Callection Bank and the Refunsd Bank, withoo!

n either cuse, all proerty of the Escrow Collection Bank and the Refund Bank

1o the refund orden. inchading all documerts and any/all dats which & in the
) the Offer. gnd {0 confirtn i Writing W e bstow

Mmmﬁfuwl of thy Registrie

POSERSK
Collegtion Bank and the Refund Bank that it has duly destroved andior returned il suth peoperty and

mileeials e gecordgnee with this Cluuse 4.9

The Reghtetd o the Ofer shall also be responstble for the amount 1 be wanskerred Trom ASEA
Accounty 10 the Public Offes Ageouet dnd the amviint 1o b unblocked i the ASHA Agouints.

The Reglstear e the Ofter shall wake applicable Hlings with the Stoek BExchange w the manper and

tmetings specified in e UF Clroukas



4.12.

4.13.

4.14.

4.15.

4.16,

417,

-wmmﬁvmwmnnwmmr
'ﬂuimarm =lhnn Mmmmnmmman

;pwmt to the Offfer; and i) on » |
Company and the Selling Sharcholder or the ail. M

Iy accordanee with the STRT ICDR Master Cieralas
(@) The Registrar shall subeit the detalls of cancelicd withdrawn 'defetedd applications 1o SCSRs

The Registrar to the ©ffer shall keep wnd mamtam the beoks of ascownls and pifiey 1econds awl
docaments specified in Securities and Exchange Bowd of India (Regisirass foam Oiifer and Shars
Transfer Agents) Regulations, 1993,

The Registrar to the Offer shall forwasd the Bid file received from The Swck Exchapess comboning
the application number and the amouant to all SCSBs who may ase this Tike Tor vabdation 20 e el

The Registrar to the Offer agrees that the validation of B and fuaioxtion of 1w B of Allanegm

will be strictly in accordance withthe Red Heering Prospecius and the Prospectos, amd I tomplancs
with the SEBI Regulations and any ciredlars isswed by fhe SEBL and amy dovimuoes will be

proceeded with in consultation with the BRLM. The Rspsirar 1o the Offer siall 201 in acervifancs
with the instructions of the Company and the Selling Sharehelder and the BRIN 3nd apphicahle
SEBI Regulations, Applicable Law, the Registrar Agreement and this Agresment. In the svant o any
conflict in the instructions provided to the Regisiraw to the Oiffer, 7 shall seek slarficatons Trom fie
BRLM, the Company and the Selling Sharebolder and comply with the instructions given joantly by
the BRLM, the Company and the Seliing Shareholdes. The Registrar 1o the Offer will cocrdhinate with
all the concemed parties 1o provide necessary information fo the Esorew Usllection Hank, Publu

Offer Account Bank, Refund Bank, the SOSEs anch the Spansor Bank.

The Registiar to the Orffer shall be responsible for addvessing all investor complamts or grevances.

arising out of any Bid in consultation with the Company and the Selling Sharncholder o the BRIM
The Registrar to the Offer shall perform a validation of the electrone Bal detalls received from the
Stock Exchange in relation to the DP 11, Client 1Dy UPLID and PAN with the secords mamtahved s
the Depositories and a reconciliation of the fingl certificates rectved fram the Hanker 1w the O
and SCSBs/Sponsor Bask with the ¢lechronic Bid detalls. The Regsang 1w the Offer shall e the
BRIM and the Banker to the Offer with any dma di ¥ & soom a3 suoh recomgilation &

complete. The Registrar w0 the Offer, based om informanion of Bidding and blecking receved from

Stock Exchange, woukl undertake wooncibatea of the Bid data amdl bk confumaivm

corresponding 10 the Bids by all investor ostegeey apphoations and pepars the Rass of Allstmant

The Regisirar to the Offer shall rejett any Hads made by Individoa) Bididers fromn thicd pagty hank
accounts orfrom thivd party Ninked bank accoums U'F] 1D, sabiegt 1o sach daia being provided by the
Stock Exchange, SCSH andfor the Sponsor Bank, either throgeh the Bhd book oy saligrwise.

The Registrar 1o the Offer shal) ensure that investor cenyplaings or 5 arising o of the Ul

are resolved expeditiously and, in any ease, no kyter han seven {7) Werking Days from their receipt

mmwmwmmmwmmamuhmmﬁmm
-ﬂdmmmwwhm

oh datly basis within 60 (ixty) mirutes of bid closure Geoe froen The Bidl Offer Opening
fare o the R’ Ofer Clodlng Date by cbtaining the sams fom Sek Exchanges. SCSBs
shall wiblock such applicalions by e closing hotas of the haok day and sobmin the
vonfigmation 1 the BRLM and the Registear on dxily basis, as per the format prasaeibed.

(h)  Upon veeelving the anling waadase revoke File from the Sponser Bank, the Regist shall

nubuis the Bankwise pending VP applicanons fiw onblocking 6 the SUSHs dloog with the
ahtotinent Bl o wme mmumuhwﬂ.mnwmmn-mu
the Basis of Allotwent. The dllotowent file shall inghade all applications pertaining o Tull
WWWW casvelled withdrawn/ deleted applcations eftc
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4.18.

4.19.

4.21.

422,

423,

4.24.

(i) Uipon melrl of lnlaemption from the Compuny

The Registrar to the Offer shall ensure full reconcilistion of collections i fhe Fscrom Accounts s
the Public Offer Account with the wmformation and data wvailshle with them The Regisusr 1o the
Offer shall provide a certificate to the BRIM and the Compamy and the Selfing Shooshelder
confirming such reconcilistion within the time prescribed by the SEHL

The Registrar to the Offer shall ensure the collection of the paid refund orders dally from the Refund
Bank and shall arrange to reconcile the accournits with the Bensficiaries 15 31 35 own gost. Thy fmal
reconmlmmn aet‘the rafumd order account with thﬁmdnd mﬂufmﬂmuﬂl e gompleted

The Registrar to the Orffer shall not revalidate the expired refund orders. Instead. 3 52 of such refund
orders will be provided to the Refurnd Bank who will mrrange 1o Dffer 3 banker's chegue'demand
draft.

The Registrar to the Offer shall provide the Allcamens file withim 135 (fifween) calendar duys from Bid
Offer Opening Date 10 the Bariker to the Offer.

The Registrar to the Offer shall assiar and co-cedinaie m peovitime all fhe selevam doaah with
respect 1o UPI applications as may be requesied by the SER) and the Stock Exchangs.

In relation 1o its activities, the Regisirar 1o the Offer, shall, ina inwly manmer, provide 10 he HRLM
a repont of compliafice in the format as may be reguesied by fhe BRLM, for die BRLM 10 be shle &
comply with Applicable Law, including for corain repoating ohligations undr the 1P Dircalars

The Registar 10 the Offer shall act in aceordance with the mstrugrions of the Compary andl the
Selling Shareholder and the BRLM and applicable SERI 10DR Regulations, SERI W DR Master
Circular and other Applicable Laws. lo the gvent of any contlict in the nstractions provided 1o e
Registrar to the Offer, it shall seek clarificgtions from. the Uompany and the BRLM and comply with
the mstractions gives by the relevaet Parties in accardance with fhis Agreoment

DUTIES ANR RESPONSIBILYTIES OF THE BRLM

Other than as expressly set Torth o the SERI Regulations o relaion tothe ASBA Bads submined w
the BRLM, no provision of this Agreetaent Will coastitnte any obligation va the pan of e BRLM
undertake any obligation or have aay respossibility ¢ incwr awy Habilny o relstion 1w the ASHA
Hids progured by the other Besipnated Intermadiaries.

The Parties heveto agree that the dunies and respomsibilivies of the BRLM under tis Apreoment shall
comprisg the following:

(Y M requived, wpon reipt of informarion from e Company and the Selling Shareholder.
notify the Eserow Colieetion Bank, the Publec Offér Account Bank. the Refund Bah. tie
Sponsg) Bank aud e Rephitear to the Offier regarding the Anchor Invessor Bid/ ﬂfﬁuhh:l
wnd the Bid/ Offer Oprotug Date poior w0 the wpening of Banking Houss oo
tvestor B/ Oftar Peeod i spvordanse with Clapse 33 4.1

and the Selling Shareholder. imicem e
Eserow Colloction Bask, the Public Offer Account Bank. the Refund Bank, the Spowsir
mm:ﬁ'mﬁmmmnmwmmmdmwwﬁdh
Clitige 3.3 110

(LD Along with the Repbtear W the Offer. provide matractions @ the Escrow Collection Bank of

the particalars of the monies B be asiomed © the Pablic Offer Atctim dnd the Surplis
3l



3.3.

5.4.

@ the Panker wthe Ofter and Spoduioe

Amount to be transferred 1o the Rafund Accomnt i accordunce with the Agreemen;

(iv)  On or affer the Bid/ Offer Closing Date, mngﬂhqwﬁhﬁaﬂqmmﬁtfﬁr TniTTEne
the Designated Date socthe Escrow Codlection Bank i acorvdance with Clsse 3332 amd

(v) Provide instroctions 1o the Piltlic Offer Ascownt Bank in the presoribed dooms m ssaion o
transfer of funds from the Puhlic Offer Account maccordance with Classe 3338

(vi)  Om receipt of information from fhe Company, shall intimate n writing The dste of tha Ral
filing to the Banker fo the Orffer, Sponscor Bask and the Regiwrar; and

Subject to the provisions of Clause 10 {Indemnity), the Book m Lﬂﬂ Marager shall
responsible and liable for any fmlwmpa&nmmmm # 55 oul ™ his
Agreement. The BRLM shall, on isswing all instractions & contemplated under this Classs 32 s
discharged of all obligations under this Agreement

BRLM shall not be responsible or Table undey this Agscoment W Sormection wWith tha advRs.
opinions, actions or omissions of other Desigraed Imermadngies m conneehion with the Dife.

Notwithstanding anything o the comtrary in this Agreammem, zach of the Pamies borely apgees o
the BRLM will not have any resporsibility, obligation or iability whatseewet, duectly oo miduently,
with regard to withholding tax, stamp daty or any siniiar ohlgation n riation w proceads realizl
from the Offer, It is hereby ¢larified thal nethivg comtained i this Agreement to W any uthee
agreement or document shall make the BRLM hable oo () the soonpui@iion of the sapplicabi 1
payable in relation to the Oiffer; cw (h) payment of the applicable tax pavable in relation 1o the Oiffe
I"henhtigmmnaﬂhemmmmtﬁfmwmmhwmh-MMinm
Applicable Tax pursignt 1o and in accordance with Apphicahle Law

DUTIES AND RESPONSIBILITIES OF THE #SCROW COLLECTION BANK, THE
PUBLIC OFFER ACCOUNT BANK, THE REFUND BANK AND THE SPONSOR BANK

Other than as expeessly sgt forth in the SERL Regutations and any other ctrenlars ksugd by the SERL
no provision of this Agreement will constitate any obligation on the part of the Escrow Callestion
Bank, the Pablic Offer Acvount Bank, the Refund Bank or the Sponsor Baok W comphe with the
applicable nstractions m eelation to the application money blacked under e ASBA process.

The Parties hereto ageee that the duties snd responsibilities of the Escron Callection Bank. the Public
Offor m:nwmﬂant and the Refund. Raok shall include, Withou! Tenduion. the following

§il the Estrow Coliection Bank, the Public Offar Aczoum Bank ol the Refund Bank shall, @
mms,&ammﬂwawmmmm«mwlywmpndmmwbm
compliange with written instrastions delivased pursuan o this Agrsewient,

i) the Fanker © dw Offer md Sponsor Baok shall a8t wpon any writien instructions of (1 the

Rook Running Lead Manuesr intimating oscomrense of the relevant events sontempltaied
Clagse 3 of this Ageeement and (ih) the Registrar o (e Offer and the Rack Running 1 cad
VEane mmmwmuwmwmmmm
Agsouut The Banker o the Offer aud Sponsar Bank wAll he entitied to 4 o mstructioes
rwepived feom the Book Rusntog Lead Mauager andivr the Rogistrar to the Offer the
wonadl, vebwithibmding the Tt thal the wgnalires oo cmail instreciions canoot

ISUULLIONS Of. Of information pro
ay e The Hgeker to e Offer



(iv)

ﬁ})r

(vi)

(Vii)

fwiii)

(ix)

(xi)

information, within the time periods specified in this Agreement.

ﬂeﬂankarmm&ﬁmmdmmmwm&‘wﬂﬁﬂ

Correspondent Bank(s), if any, have the necessary comipeience, facilities and mfrastreciane o
mtasﬁankmtmihemwmhﬂ,mﬁmmmhﬂmmm

and obligations under this Agreement.

The responsibility of the Banker o the fiifer ro relesse the amonnt lving = the Esuiow
Accounts under this Agreement shall not be affected, varied su prevented by any underiving

dispute between the other Parties pending before any governmen! suthority, mcluding SERI

and the courts of competent jurisdiction n India, unless there & a specifc ordar from such
government authority, including SEBI and fhe courts of competent jarsdicton w i o
that effect a@@mlmmmmmammmmm:ﬂm
Bank

The Banker to the Offer shall take necessay steps 1o enswe slosare of e Esctow Agnoums
onee receipt of account closare reguest from the company ang all monies are vranstensd o
the Company s bank account and the Refund Actoumt, as the case mavhe

the Escrow Collcetion Bank shall enswse that fhe Anchew Invessor Bid Amotmis and amy
amonnts paid by the Undgswnitey or any sther peyson purssan! rowards any anderariting
ohligations ynder the Underwriting Agreemsnt are depesited by 3 infrransiorred by it i the
Escrow Accounts and teansters ave made by it in sseordance with the rems of 1hs

Agreement;

the Escrow Collegtion Bawk shall agcept the eredits theoagh RTGSNEFTNACHUdrect
eredit on the Anchor Investor Bid Offer Pertod ar Tram authortzed persons towards payment

of apy amoums by the Underwriter or anv other persan puciuast o any underariting
obligations o wems of the Underweting Agrecment:

The Escrow Coflection Bank shall peovapaly provide 1o the Rapistrar 1 the Offer on U stome
wm;..gmasml:mmwmwammammhmwmmw
Amoits deposited i is Esorow Agcoums, durimg the Anchoe lavestor Bid! Offer Period.
with & eopy 10 the Company snd the Selling Stayebolder. This final centificate shall be mate
available W the Registrar 1o the Offes ne by tn 200 pom. 15T, on such Working Day
The eatries in this Thig) certiticnte, eluding wny subseguent modifications and/or deletivas
thoreto, shall by daed and tme stanpest sl shall be reokomed for verifying the chaiplianca
of the timelings sgr for thy Esorow Colleotion Bask oo vanons sstivities and the Fsarow
Collgetion Bank agrees has it shal) be responsibdy for any macoumte daty autey and shall
solely henr gny lability axising nugofay such insccuats data enlry:

e tgews of the SEB! DR Master Ulegular, the con hravch of the Pscrow Callection
Maik shull comsobidute the ehotromic sohedude of all hranches, reconctle the amount received
and send the eomsolidnted schedule 1 the Reyistryr ® the Dffer whong with the fins!
ceti el in this wowmed.

the Eseraw Colleetion Bask shall not secept Bid Amounts R any Uik later than the Anchor
Divessor pay-in due The Dierow Culleotion Bank Shid] keep & recded OF sueh Rid Amousts
The Bsesaw Collection Bank shall peovide updaed statements of the Escron Atcounts in
vidaghon 1o the BW Amowis subeitied by Aachor Investors o the Anchor lnvestor Bid'
Oftr Porkod at intervals of 36 firirty) misalies of such other time = may he requested by the
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(xii)

(xii1)

(xiv)

fixv)

(xvi)

‘(xeviil)

fxvili)

($1x)

on the Designated Dare, the Escrow Collestion Bank shall, on receipt of writien nstructions
in this regard from the Registrarita the Offerand the BRLM, transier the monies invespectad
successful Bids to the Public (rifer Account i terms. of this Agreament and Applheable Law

on the Designated Date, the Escrow Calleetion Bank shall fransisr all smoumis hahls 1 de
refunded to unsucoessful Bidders and the Smphs Ameant paid on Mdding 1o fie Rafond

Account for the benefit of the Biddess entitled o 2 refancd In raspect of any Sutphs. Amount,
unsuccessful or panially successful Rids, the Refund Bank shall continue  hold these

monies for the benefit of the Bidders for and on behall of fhe Budders and not exerce am
hen or encumbrance over the monies deposited fhersin unhll e rofund SRS e
provided in terms of Clause 3.3.1.4 of this. Agreement and shalll make the gayment of s:eh
amounts within the time perind set out undey Classe 3314 of fhis Agreoment

in the event of the failare of the Offer, aad wpon writien Bstradtioes repwrdmg sush Tailux
frean the BRLM and the Registrar 1w the Offer, the Eszrow Collection Bank amd v Refund
Bank shall make payments in acoovdance with Clanses 3.3 1.3 and 3 3.1 4 of fins Agreemen.
respectively:

m the event of'a faihwre 1o obtain lsting and madmg approvak Tor the Bouiy Shares, soud
upon the receipt of wiritien instruchions from the ARLM, fhe Fublie Offer Accoomt Rank Sl
forthwith transfer the amounts held in the Pubhc Offer Acooum 1¢ the Refund Aczoum and
the Rgfund Bank shall make payments 1o the Beneficiares in accordance with Clagse 1317
of this Agreement;

the Esgrow Collgction Bark, the Public Offgr Accomnt Bask and the Refund Bunk <hall g
mmaw%mmagmMun&Hnﬂumhmwmm
0, or received for the benetit of the Esceow Accommts or the Pabhe Offer Accoun o The
Refund Accoum. respectively. el shall hold the monies thervia for the benelfll of e
Benefictaries as specitied i this Agreement. The Escrow Usllection Bank. the Pahle Offer
Account Bank and the Refimd Bank, shall not have any right 10 sat off such amegnl 37 Suy
other amount ¢lximed by the Esoraw Collection Rank. the Poblic Offer Actpam Bapk 2@ the
lﬁaﬁmﬂ Bank against any petsen (nchahog the Company and b Selling Shasehuiders.

inchuding by reason of nonspayment of chaggss or fees 1 e Fsorow Coliection Bank.
Fublic' Offer Accoumt Bank or the Refund Bagk, a3 the onse muy e, Tor rendering Strvices as
apreed under this Agreement or fof any reasol whatsoover.

the Eserow Cullgedon Bauk shall deliver on & fisely basis, the final cortificaes aml 1he
mlevint sehpdotes o respeet of the Roghoy ovesaw Portion oy the Anchor lovestoe Bidd
marmm angd torgspegt of dhg vemaining Bid Sonoomt, 5o latey than the Auchow bevestor
-1t date g5 specitied io the CAN, © the Registar to the Offer or such other date 55 may
MH&HWMMhIMRRthnMMAMthMW The
Ew&ntw Collgction Rank tha!l espre that the fingd certificatesireenociiiation file tsoed are
vl

the Eseeow Collection Bank. the Pablic OfNer Agenunt Baok and the Reftnd Bank shall alse
pettoer ull e didies enumersted in thete respective letters of engagement 1k in the event of
any conflict between the provibions of thelr respettive lettons of ehgagement and he
provisions of this Agreesrent, shall peevail

the Refund Rank confirns than ey hive the relevint echnulogy/processes 1w ensure il
vefindy mucde w the failuee of the Ofier. shall be crodicd only 10 U bk wocount
trowm which Bdwwmuhmhhﬁm{’olmuhﬂuhmth
imwmumm from Regisctrar oF the BRIM w accordance with Rufe 11 of the

Companies (Prospsems ansgd Allomment of Seourities) Rules, 2014, Further, the Fsorow

k2



(Xxx)

(xxi)

(Xxi1)

(xxifi)

{(xxiv)

(XXV)

(xxvy)

(xxviiy

{axyill)

(xmix)

Collection Bank shall immediately and not later than one Workmg Dy Fom the dae of
notice by the BRLM, provide the requisite details to fhe Regisirar 1o the Usfier Refund Bank
and BRLM and provide all necessary support o ensure soch refunds are sematted 1o The

correct applicant;

the Escrow Collection Bank, the Public Uifer Account Hadk and fhe Relfand Bask <hall
cooperate with each Party mwmmﬂnmnﬂm
1o steps taken to redsess investor complawis relaling to wfunds and @1 will

resolve any mvestor grievances refered o @ by @y of e Company snd the Sclimg
Shareholder, the BREM or the Registrar to the Difer;

so long as there are any sums ogtstanding i The Refund Acsount Tor The purpess of reiunis
the Refund Bank shall be responsible for easuring than the paymens we mwic o e
authorized persons in accordance with the mstructives received from Reysing W The Diky
and m accordance with Applicable Law. The Refund Bank shall ensurs Tht no mstracinm iy
reguest for payment of refunds shall be delaved deyend & penod of amg (1) Waaking Day
from the date of receipt of the instruction o reguest foe pevmesn of jefurch amd Shall
expedite the payment of refonds:

the Escrow Collection Pank shall maintain accurate and vesifishle vecowis of the date and
time of forwarding bank schedutes and fingl conificates 25 applicable o the Reginmar v the
Ofter;

the Esorow Callection Bask muest accarmiely maintain 2 all times during the teren of this
Agreement the veritiable clectromic and physionl recosds relating to the Bid Amouts.

Etd&mmmgMuhﬁmmMRdﬂMﬂmht ded details
refation 10 such accousts i the welevant Bid cum A I be cligible
receive refunds. it any, theough mods of refud allowe mmmm
the Prospectus. and the SFRT Rogalfations:

the Esctow Collection Bamk agrees that. o wims of the SEBI ICDR Master Civalar
applications by all Bidders (excspt Anghor Investss) shall be made saly through the ASBA
facility on a mandatory basis. The Esgrow Codlestion Baek comfirms that # shall net agcey
any Bid cum Application Form o payment instraston relating w agy ASHA Bidder fream the
mgmbers of the ceher Designated Intemwdianes n 715 capagity a8 Estrow Collettion Band
The Esevow Collection Bank shall stietly Follow the msosctions of the BRLM and ihe
Reptatrar to the Ofter Lo this wgard:

the Bsprow Collection Rank shall snsiee thay the deils prowvided o the baok ohedule an
BOC YRR mmwcwllmeMWMMmMMmmh%
i eleptronic wodg or 3 timely busts. The Escrow Collegtion Bank further agress that it shall
be responsible for any Waccurste dits eotry by i and shall solely bear any Hahility artsing
ot of yay such inggetode dsis entyy;

the Eserow Collection Bark, he Public Nl Arcowr! Bandk aod the Rofund Baok shall

expediiously Realve aay dvestor gritvinees reterred W & by sny of the Company wnd the
Selling Shareholdey, of the Registrns @ the Onfer. and

the Bserow Collection Bank, the Public Offer Aceount Bank and the Refund Baok shall he
responsibly for discharghiy activiies pursuant w the SEBI Rogulations and shall also be

Uhiabole o mbsgions and commbisiony of such responsibilities under this Agreemnent

Hunker to the Offer shall be abk w ace suictly in scccodance with the teoms of this
Agregwient and shall not be deswed 1o be Hducian or & tastee or have any obligations of a
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(XxX)

(xxxi)

(XXx11)

(xxxii)

i)

xsv)

fiduciary or a trustee under the terms of this Agrecment

All the Parties ito this Agreement agree that Banker to the Ofiarand Spossar Bank shall nol
be lhable for any action or for the performance of its duties done n good fafih & specified
herein. No implied duties shall be read imio the Agreement berein contsined agems! Ranker
1o the Offer and Banker 10 the Offer shall no? be bound o a1 n gmmm
provided herein, or 1o act onany instructions that are in comflics the prawsons of ths
Agreement.

Banker to the Offer undertakes to perform sally such duties as are exguessly set Torth herain
The Banker 1o the Offer is neither awave of the contesits of nor & a pary 1o vy oiher

agreement execuited between the ofher Parties o this Agreoment.

Banker 10 the Offer shall have no Fability oo duly 10 mguie as 1o the provisions of any
agreement other than this Agreement. Bankey o the Oifer may rely upon and siall noe be
Mhbfmmngmmfmnkmmmmm whitien instruchions heleved by 3t be
genuing. The Banksr to the Offer shall be under no duly 1 Wwauire e or Wvestigals the
validity, accuracy on content.af any speh documens or wiy docwment porperted © have been
mgﬂed by or on behatf of the othes Parties.

Banker 10 the Offes will nea be vequired 0 mstite or defond 2y action avalving any
maners referred 1w herain or whieh gffect i zg its daties on hatilities hereundter Banker 1 ihe
Offer shall not ‘be highle for anvthing done, suffered o omitted in gooxd faith by B =
accordance with the advice or dpinion of s counsels, accoumtams tr othet skillod persoas. Iy
the evant that Haoker 1 MWMNMhﬁmh&mmem
shall receive instugtions, chims or dewands from y pary héeto which, in 15 opimion,
gonfligr with any of the provisions of this Apreement, it shall be entidedd 1o refrain from

takivg any agtion

muwummmntmumwwmm«mwmm
Agreament it sugh EIW woulld result i Baoker @ the Offer being 16 breach of am
mﬂwm puke, divective. Judgmenl. arder o decret binding on Danker w

wmmmmmwnwm .«ppluh b o
funds are subumittod nﬂn}(uﬂ&um&mumm&c
Rewtstrice, 4 the cose winy be, 1 the Bankor to the Offer to s satistackion

The Paries hereld dgree that the deties and wspoimibliities of the Sponsor Bask hall nchude.
wikhiout Hibtubion, the fallosing.

(i}

)

It all tmes, ey Cout iy obligations bereunder diligently and n good Bith and Srictly in
Gorp ! ianee wxmwmmmunwmmmammmm
with SERL ICDR Regulations and Applicable Law:

HMWM!MU}‘I linked bank sevouns detalls of the relevint UPH Bidders through UP|
Mgchubim o the Regtatow o the Ofter e the purpose of reconclliation and acd a8 » conduil
hatwigent the Stoch Exvbange and NPCL in order to wnd the UP Mandate Reguests and/or
payinent lnstractions of the UP) Bidders ioto the UPl and shall do » seconbiliation of Hid
PeQUestS edeived mmmmw and sent 10 NPUL Sponsar Baaks shall eosare thi
sl the Bids recetved fhom the Stock are Seat to NPCI Notwithstanding the above, if
wufﬂhsmurhm i§ unable W Fcilitare the UPL Mandute requests and’ or payment

thie VPl Bidders lato the UPL for any of the Stock Exchange for any techoical
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(iii)

(iv)

(v)

(vi)

'l! v Ii)

(Vi)

(ix)

(x)

(x1)

(i)

tidii)

reason, the other Sponsos Banks will facilume the tandling of UP] Mandute regquests with
respect 1o the Stock Exchamge in accordance with this Agreement finclathing mstrechions
issued under this Agreement), Red Herring Prospectis and the Prospectis;

it shall carry out adequate testing with stock exchanges pricy o opening of e bsue W s
that there are no technical issues; e

it shall act as a conduit between the Stock Exchamze and the NPUT In tadey W pash the 17§
Mandate Requests and'or puyment instructions of the U] Bidders oo ke UFL dshaliani s
conduit between the Stock Exchanges awd the NPUl m arder W pash The UPl Mamaisio
Requests and / or paymen! instroctions of the UP) Bidders i The U] Noawithstanding fie
above, if any of the Spensor Banks are unable to- faciliate the UP] Mandste Requests andd’ o9
payment instroctions from the UPI Bidders itz the UP] for any of the ik Exchansgs for any
techmical reasom, the other Sponsee Bank will faciinate fhe bandhng of UTF) Mandake Hequsss
with respect 1o the Stock Exchange in accordance with ths Agresment [ikinding wsirachons
issued under this Agreementy Ked Herrmg Prispecius and 1the Frospeetas;

they shall download the mandate related UPI settlomens files and raw data fles fram NPCI
panalm daily basis after every settloment cycle and shall undettike a three way reconcififtion
with its UPI swumh&ﬂa,mlmge data and the UP] raw datx

it shall initiate mandae requests on the relevant UPI Bidders. for Mocking of Tunths squisiism
0 the applicaten amount, thremph NPCEL with iis respective bank Sctounts hasis The Tl
details shared by the Stock Exchange on a comimpons basis, within e Bid' kspe Feved 0
shall ensure that iimation of sugh request Is recaived by the relevami UP] Bidders,

they shall process all the mcoaning Bid reguesss Trom NPO and shigll send the respanse 1
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(xv)

(xvi1)

(xvil)

(xviil)

(xx1)

(xx11)

(XX111)

(XX1V)

shall undertake a three-way reconciliation with its UPI switch data, exchange data and the UPI
raw data;

it shall process all the incoming Bid requests from NPCI and shall send the response to NPCI in
real time:

it shall undertake a final reconciliation of all Bid requests and responses in accordance with the
UPI Circulars with the Book Running Lead Manager in order to enable the BRLM to share
such report with SEBI within the timelines specified in the UPI Circulars;

it shall ensure that reconciliation steps to be done on daily basis (for UPI Mandates) is strictly
adhered to in accordance with the UPI Circulars;

it shall initiate UPI Mandate Requests on the relevant UPI Bidders, for blocking of funds
equivalent to the Bid Amount, through NPCI, with their respective bank accounts basis the Bid
details shared by the respective Stock Exchanges on a continuous basis, within the Bid/Issue
Period. It shall also be responsible for initiating the UPI Mandate Requests in the mobile
application for Bids through UPI Mechanism and renew UPl Mandate Request in case of
revision of Bid by the UPI Bidders through UPI Mechanism:

it shall share on a continuous basis update the information regarding the status of the block
requests with the respective Stock Exchanges, for the purpose of reconciliation;

it shall, in case of revision of Bid, ensure that revised UPI Mandate Request is sent to the
relevant UPI Bidder:

it shall initiate request for the blocking of funds to the relevant UPI Bidders, within the
specified time as per Applicable Law and prescribed procedure in this regard:

upon acceptance of the UPl Mandate Requests by the relevant UPI Bidder in his relevant
mobile application, it will ensure the blocking of funds in the relevant UPI Bidder’s bank
account linked with his UPI 1D, through the NPCI and the bank with whom such bank account
of the relevant UPI Bidder is held;

it shall, in accordance with the SEBI RTA Master Circular, send detailed statistics of mandate
blocks/unblocks, performance of applications and UPI handles, down-time/network latency, if
any, across Intermediaries and details of any such processes which may have an
impact/bearing on the Bidding process to the e-mail address of closed user group (“CUG™)
entities periodically in intervals not exceeding three hours. In case of exceptional events such
as technical issues with UPI handles, payment service providers, third party application
providers or SCSBs, these technical issues shall be intimated immediately to the CUG entities
so as to facilitate the flow of information in the Issue process. The Sponsor Bank shall obtain
the relevant information from the Stock Exchanges and Book Running Lead Manager for the
development of the automated web portal, prior to the Bid/Offer Opening Date:

it shall provide confirmations of no pending complaints pertaining to block/unblock of UPI
Bids and completion of unblocking to the Book Running Lead Manager in the manner and it
shall on the next Working Day after the Bid/Offer Closing Date and not later than such time as
may be specified under the UPI Circulars, after the closure of modification and mandate
acceptance by Bidders, share the final consolidated data with the Book Running L.ead Manager
in order to enable the Book Running Lead Manager to share such data to SEBI within the
timelines specified in the UPI Circulars and the error description analysis report (if received
from NPCI) with the Book Running Lead Manager in order to enable the Book Running Lead
Manager to share such report to SEBI within the timelines as specified in the UPI Circulars or
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(XXV)

(XXV1)

as requested by SEBI;

after the approval of the Basis of Allotment by the Designated Stock Exchange and upon
receipt of instructions from the Registrar to the Offer in writing, they shall give debit
instructions and ensure transfer of funds (equivalent to the Allotments received) from the
respective accounts of the relevant UPI Bidders, linked with their UPI IDs, to the Public Offer
Account and to unblock the excess funds in the relevant UPI Bidder’s bank account in
accordance with the SEBI ICDR Master Circular, as applicable;

it shall provide a confirmation to the Registrar to the Offer once the funds are credited from the
relevant UPI Bidder’s bank account to the Public Offer Account;

(xxvii)on receipt of the debit file from the Registrar to the Offer, the Sponsor Bank shall raise the

(xxviil)

(xx1x)

(XxX)

(xxx1)

debit request from the relevant UPI Bidder’s bank to transfer funds from the relevant UPI
Bidder’s bank account to the Public Offer Account and for unblocking of the excess funds in
the relevant UPI Bidder’s bank account; and

it shall execute the online mandate revoke file for non-Allottees/partial Allottees not later than
5 pm one (1) Working Day after the Basis of Allotment;

it shall take relevant steps to ensure unblocking of funds within the time frame stipulated by
SEBI (including the SEBI ICDR Master Circular as applicable) and shall co-ordinate with
NPCI/Stock Exchange on priority in case of any complaint with respect to unblocking/ debits.
It shall cooperate with each Party in addressing investor complaints and in particular, with
reference to steps taken to redress investor complaints relating to refunds and it will
expeditiously resolve any investor grievances referred to it by any of the Company, the Book
Running Lead Manager, the Escrow Collection Bank or the Registrar to the Offer, provided
however that in relation to complaints pertaining to blocking and unblocking of funds, investor
complaints shall be resolved on the date of receipt of the complaint by the Sponsor Banks. The
Sponsor Banks shall communicate the status of such complaints with the Company and Book
Running LLead Manager till the same is resolved.

it shall host a web portal for CUG entities from the Bid/Offer Opening Date till the date of
listing of the Equity Shares with details of statistics of mandate blocks/unblocks, performance
of apps and UPI handles, down-time/network latency (if any) across intermediaries and any
such processes having an impact/bearing on the bidding process for this Issue.

(xxxi11)in cases of Bids by UPI Bidders, the Sponsor Bank shall inform the Stock Exchanges if the

UPI ID mentioned in the Bid details, shared electronically by the Stock Exchange, is not
linked to a UPI 2.0 bank;

(xxxi1) it shall be responsible for discharging activities pursuant to the SEBI ICDR Regulations, SEBI

ICDR Master Circular and UPl Circulars and shall also be liable for omissions and
commissions of such responsibilities under this Agreement;

(xxxiv) it shall provide all reasonable assistance to the Book Running Lead Manager in order for the

(XXXV)

Book Running Lead Manager to comply with the provisions of the SEBI ICDR Master
Circular; and

It agrees and acknowledges that the provisions of the SEBI ICDR Master Circular shall be
deemed to be incorporated in this Agreement to the extent applicable.

(xxxvi) it shall in coordination with NPCI, share the data points in accordance with the UPI Circulars
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with the Registrar to the Offer.

The Escrow Collection Bank, the Public Offer Account Bank, the Refund Bank and the Sponsor
Bank shall act bona fide and in good faith, in pursuance of the written instructions of, or information
provided in terms of this Agreement, by the Registrar to the Offer and/or the BRLM and/or the
Company and the Selling Shareholder as the case may be. The Escrow Collection Bank, the Public
Offer Account Bank, the Refund Bank and the Sponsor Bank, as the case may be, shall act promptly
on the receipt of such instructions or information, within the time periods specified in this
Agreement. If any of the instructions are not in accordance with or not in the form set out in this
Agreement, the Escrow Collection Bank, the Public Offer Account Bank, the Refund Bank and the
Sponsor Bank shall immediately notify the Company and the Selling Shareholder and the BRLM. In
cases where the Banker to the Offer receives instructions which are in conflict with any of the

provisions of this Agreement, they shall be entitled to refrain from taking any action.

The Escrow Collection Bank, the Public Offer Account Bank, the Refund Bank and the Sponsor
Bank, will be entitled to act on instructions received from the BRLM and/or the Registrar to the Offer
pursuant to this Agreement through e-mail, notwithstanding the fact that the signatures on the e-mail
instructions cannot be authenticated.

Except as set out in Clause 6.2(vii) and 6.2(viii) above, any act to be done by the Escrow Collection
Bank, the Public Offer Account Bank the Refund Bank and/or the Sponsor Bank shall be done only
on a Working Day. during Banking Hours and in the event that any day on which any of the Escrow
Collection Bank, the Public Offer Account Bank and/or the Refund Bank is required to do act under
this Agreement is a day on which banking business is not, or cannot for any reason be conducted,
then the Escrow Collection Bank, the Public Offer Account Bank and/or the Refund Bank shall do
such acts on the next succeeding Working Day.

DUTIES AND RESPONSIBILITIES OF THE COMPANY AND THE SELLING
SHAREHOLDER

The Company and the Selling Shareholder hereby agrees to the following:

(i) it shall take such steps, as expeditiously as possible, as are necessary to ensure the
completion of listing and commencement of trading of the Equity Shares on the Stock
Exchange within six Working Days of the Bid/ Offer Closing Date or any other time
prescribed under Applicable Law:

(ii) it shall ensure that the Registrar to the Offer instructs the Escrow Collection Bank and the
Refund Bank of the details of any refunds to be made to the Bidders:;

(iii) it shall ensure that the Registrar to the Offer in respect of any Surplus Amount instructs the
Refund Bank to refund such amounts to the Bidders:

(iv) it shall, along with the Banker to the Offer, ensure that the Registrar to the Offer addresses all
investor complaints or grievances arising out of any Bid; and

(V) it shall file the Prospectus with the RoC as soon as practicable and intimate the BRLM of the
RoC Filing immediately thereafter.

The Company and the Selling Shareholder agrees that they shall be responsible for the disbursement
of the aggregate amount of fees, commissions, expenses and other charges payable to the Registered
Brokers, the RTAs and CDPs in accordance with Clause 3.3.3.8 of this Agreement.

The Selling Shareholder acknowledges and agrees that the payment of STT does not provide or
confer any economic benefits to any BRLLM and that it is the sole obligation of such Selling
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9.1.2.

9.1.3.

9.1.4.

Shareholder in relation to the Offered Shares held by it. Accordingly, in the event of any
investigation, proceeding, demand, claim, request, litigation or arbitration by any Governmental
Authority including the Indian revenue authorities against the BRLM relating to the payment of STT,
Selling Shareholder shall furnish all necessary reports, documents, papers or information as may be
required or requested by the BRLM, to provide independent submissions for itself, or its Affiliates, in
any investigation, proceeding, demand, claim, request, litigation or arbitration by any Governmental
Authority, and the BRLM shall not be liable in any manner whatsoever for any failure of delay on the
part of any Selling Shareholder to discharge its obligation to pay the whole or any part of any amount
due as STT.

The Selling Shareholder, agree that he shall provide cooperation specifically for investor complaints
or grievances arising out of or in relation to their respective Offered Shares and provide all necessary
assistance and cooperation, wherever applicable, to the Company and the BRLM and their
representatives and counsel in relation to the Offer.

Except as stated in this Agreement, the Company and the Selling Shareholder shall be severally and
not jointly responsible and liable for any failure to perform their respective duties and responsibilities
as set out in this Agreement and for breach of any of their respective representations, warranties,
agreements, covenants, undertakings or obligations under this Agreement.

TIME IS OF ESSENCE

The Parties hereto agree that time shall be of the essence in respect of the performance by each of the
Company and the Selling Shareholder, the Escrow Collection Bank, the Public Offer Account Bank,
the Refund Bank, the Sponsor Bank and the Registrar to the Offer of their respective duties,
obligations and responsibilities under or pursuant to this Agreement.

REPRESENTATIONS AND WARRANTIES AND COVENANTS

The Company and the Selling Shareholder hereby, jointly and severally, represent, warrant, covenant
and undertake as of the date hereof and as of the dates of each of the Red Herring Prospectus, the
Prospectus and the Allotment of Equity Shares in the Offer, the following that:

This Agreement has been duly authorized, executed and delivered by the Company and the Selling
Shareholder. This Agreement is a valid and legally binding instrument, enforceable against the
Company and the Selling Shareholder, in accordance with its terms, and the execution and delivery
by the Company and the Selling Shareholder, and the performance by the Company and the Selling
Shareholder of its obligations under, this Agreement does not and shall not conflict with, result in a
breach or violation of, or imposition of any pre-emptive right, lien, mortgage, charge, pledge,
security interest, defects, claim, trust or any other encumbrance or transfer restriction, both present
and future (“Encumbrances™) on any property or assets of the Company and the Selling Shareholder
(a) any Applicable Law, regulation, judgment, decree or order of any governmental authority of the
Company, (b) the organizational documents of the Company, or (c¢) any provisions of, or constitute a
default under, any other agreement or instrument or undertaking to which the Company is a party or
which is binding on the Company or any of its assets;

The Company and the Selling Shareholder has obtained and shall obtain all approvals and consents
which may be required under Applicable Law and/or under contractual arrangements by which it
may be bound, in relation to the Offer and for performance of its obligations under this Agreement.
and has complied with, and shall comply with, the terms and conditions of such approvals and
consents.

No Encumbrance shall be created or exist over the Escrow Accounts, the Public Offer Account, the
Refund Account or the monies deposited therein.

The Company and the Selling Shareholder shall not have recourse to any proceeds of the Offer,
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9.2,

9.3.

9.4.

including any amounts in the Public Offer Account, until the final listing and trading approvals from
the Stock Exchange have been obtained.

The Escrow Collection Bank, the Public Offer Account Bank, the Refund Bank, the Sponsor Bank
and the Registrar to the Offer represent and warrant, as of the date hereof and up to the completion of
the Offer, and undertake and covenant severally (and not jointly) to each other and to the other

Parties that:

(1) this Agreement constitutes a valid, legal and binding obligation on their part, enforceable
against the respective parties in accordance with the terms hereof:

(i) the execution, delivery and performance of this Agreement and any other document related
thereto has been duly authorized and does not and will not contravene (a) any provision of

Applicable Law, (b) the constitutional documents of such Party, or (¢) any provisions of, or
constitute a default under, any other agreement or instrument or undertaking to which it is a
party or which is binding on such Party or any of its assets and no consent, approval.
authorization or order of, or qualification with, any Governmental Authority is required for
the performance by it of its obligations under this Agreement, except such as have been
obtained or shall be obtained prior to the completion of the Offer; and

(ili)  no mortgage, charge, pledge, lien, trust, security interest or other encumbrance shall be
created by it over the Escrow Accounts, the Refund Account, the Public Offer Account or the
monies deposited therein, other than as specified in this Agreement.

The Sponsor Bank specifically represents, warrants, undertakes and covenants for itself to the
Company and the Selling Shareholder that:

(1) it has been granted a UPI certification as specified in the UPI Circulars with NPCI and such
certification is valid as on date and it is in compliance with the terms and conditions of such
certification;

(ii) it has conducted a mock trial run of the systems necessary to undertake its obligations as a
Sponsor Bank, as specified by UPI Circulars and other Applicable Law, with the Stock
Exchange and the registrar and transfer agents:

(1i1) it has certified to the SEBI about its readiness to act as a sponsor bank and for inclusion of
their name in the SEBI’s list of sponsor banks, as per the format specified in the UPI
Circulars and that there has been no adverse occurrences that affect such confirmation to the

SEBI: and

(iv)  itis compliant with Applicable Law and has in place all necessary infrastructure in order for
it to undertake its obligations as a sponsor bank, in accordance with this Agreement, the UPI

Circulars and other Applicable Law.

Each of the Escrow Collection Bank, the Refund Bank, the Public Offer Account Bank and the
Sponsor Bank severally represents, warrants, undertakes and covenants to the Company and the
Selling Shareholder that it is a scheduled bank as defined under the Companies Act and the SEBI has
granted it a certificate of registration to act as banker to the Offer in accordance with the SEBI BTI
Regulations and such certificate is, and until completion of the Offer, will be, valid and in existence,
and that it is, and until completion of the Offer, will be, entitled to carry on business as a Banker to
the Offer under Applicable Law. Further, each of the Escrow Collection Bank, the Public Offer
Account Bank, the Refund Bank and the Sponsor Bank severally confirms that it has not violated any
of the conditions subject to which the registration has been granted and no disciplinary or other
proceedings have been commenced against it by the SEBI that will prevent it from performing its
obligations under this Agreement and that it is not debarred or suspended from carrying on such
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10.
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activities by the SEBI and that it shall abide by the SEBI ICDR Regulations, the stock exchange
regulations, code of conduct stipulated in the BTI Regulations and the terms and conditions of this
Agreement; and the Escrow Collection Bank shall identify its branches for the collection of
application monies, in conformity with the guidelines issued by the SEBI from time to time.

Each of the Escrow Collection Bank. the Refund Bank. the Public Offer Account Bank and the
Sponsor Bank hereby represents as of the date hereof and until completion of the Offer that it has the
necessary authority, competence, facilities and infrastructure to act as the Escrow Collection Bank,
the Refund Bank, the Public Offer Account Bank and the Sponsor Bank, as applicable, and discharge
its duties and obligations under this Agreement. It is compliant with Applicable Law and has in place
all necessary infrastructure in order for it to undertake its obligations as a sponsor bank. iIn
accordance with this Agreement, the UPI Circulars and other Applicable Law.

The Book Running Lead Manager severally represents, warrants, undertakes and covenants to the
Banker to the Offer, the Sponsor Bank, the Registrar to the Offer and the Company that SEBI has
granted such Book Running Lead Manager, a certificate of registration to act as a Merchant Banker
under Securities and Exchange Board of India (Merchant Bankers) Regulations, 1992, and such
certificate shall be valid and in existence under applicable laws until completion of the Offer.

The Book Running Lead Manager further represents and warrants to the Banker to the Offer, the
Sponsor Bank, the Registrar to the Offer and the Company that it has the necessary competence.
facilities and infrastructure to act as a Merchant Banker in terms of SEBI ICDR Regulations, as
amended and discharge its duties and obligations under this Agreement.

The Registrar to the Offer represents, warrants, undertakes and covenants to the Banker to the Offer,
the Sponsor Bank, the Book Running Lead Manager and the Company that SEBI has granted such
Registrar a certificate of registration to act as Registrar to the Offer under Securities and Exchange
Board of India (Registrars to an Issue and Share Transfer Agents) Regulations, 1993, as amended,
and such certificate shall be valid and in existence under applicable laws until completion of the
Offer.

The Registrar to the Offer further represents and warrants to the Banker to the Offer, the Sponsor
Bank, the Book Running Lead Manager and the Company that it has the necessary competence,
facilities and infrastructure to act as the Registrar to the Offer and discharge its duties and obligations
under this Agreement.

INDEMNITY

The Banker to the Offer hereby unconditionally and irrevocably undertake to indemnify and keep
indemnified and hold harmless, the Company, the Book Running Lead Manager and the Selling
Shareholder for any losses instituted against or incurred by the Book Running Lead Manager
resulting solely and directly from any act or omission or failure of the Sponsor Bank in the
implementation of instructions in performing its duties and responsibilities under this Agreement as
established in the final court of competent jurisdiction including without limitation against any fine
or penalty imposed by SEBI or any other Government Authority. The Sponsor Bank shall not in any
case, whatsoever use any amount blocked in the ASBA account to satisfy deity in any manual
whatsoever.

In the event the Bankers to the Offer causes any delay or failure in the implementation of any
instructions as per the terms of this Agreement or any breach or alleged breach, negligence, fraud,
misconduct or default in respect of its respective obligations or representations set forth herein, it
shall be hable for any and all claims, delay losses, actions, causes of action, suits, proceedings.
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10.4

10.6

demands, liabilities., claims for fees, damages, costs, charges, misappropriations, and expenses
(including without limitation, interest, penalties, attorneys’ fees, accounting fees, losses arising from
difference or fluctuation in exchange of currencies) resulting from such delay or failure or such
breach or alleged breach, negligence, fraud, misconduct or default.

It is understood that the Escrow Collection Bank's, Public Offer Account Bank’s and the Refund
Bank’s liability to release the amounts lying in the Escrow Accounts, the Public Offer Account and
the Refund Account, respectively, under this Agreement shall not be affected, varied or prevented by
any underlying dispute between the other Parties pending before any Governmental Authority,
including the SEBI and the courts of competent jurisdiction in India, unless there is a specific order
from such Governmental Authority, including the SEBI or court to that effect and unless such order
1s furnished to the Escrow Collection Bank, the Public Offer Account Bank or the Refund Bank, as
applicable, by the Party concerned.

It 1s understood that the Sponsor Bank’s hability to transfer or unblock the amounts lying in the
ASBA Accounts under this Agreement shall not be affected, varied or prevented by any underlying
dispute between the other Parties pending before any Governmental Authority, including the SEBI
and the courts of competent jurisdiction in India, unless there is a specific order from such
Governmental Authority, including the SEBI or court to that effect and unless such order is furnished
to the Sponsor Bank, as applicable, by the Party concerned.

The Company and the Selling Shareholder shall hereby unconditionally and irrevocably undertake to
indemnify and hold harmless the Banker to the Offer, other Parties, including their respective
directors, officers, agents and employees (each an “Indemnified Party”) and hold each of them
harmless from and against any and all losses, liabilities, claims, actions, damages, fees and expenses
(including, without limitation, fees and disbursements of the Indemnified Party’s counsel), arising out
of or in connection with the exercise of any rights and powers under, or the enforcement of any
provision of, this Agreement, save as are caused by the Banker to the Offer’s own gross negligence
or wilful misconduct. The indemnity in this clause shall survive the termination of this Agreement, or
the resignation or removal of the Banker to the Offer.

The Registrar to the Offer shall hereby unconditionally and irrevocably undertake to indemnify and
keep indemnified and hold harmless the other Parties hereto, and their respective Affiliates, and their
directors, shareholders, management, employees, agents, successors, permitted assigns and advisors,
If any, at all times from and against any and all losses, claims, actions, causes of action, suits,
demands, proceedings, damages, claims for fees, costs, charges and expenses (including, without
limitation, interest costs, penalties, attorney’s fees, accounting fees, losses arising from difference or
fluctuation in exchange rates of currencies and investigation costs) or losses suffered from such
actions and proceedings relating to or resulting from, including without limitation, the following:

(1) any failure by the Registrar to the Offer in performing its duties and responsibilities under
this Agreement and the Registrar Agreement and any other document detailing the duties and
responsibilities of the Registrar to the Offer related to the Offer, including, without
limitation, against any fine imposed by the SEBI or any other Governmental Authority, and
any other document detailing the duties and responsibilities of the Registrar to the Offer,
including, without limitation, any loss that any Party may suffer, incur or bear, directly or
indirectly, as a result of the imposition of any penalty caused by, arising out of, resulting
from or in connection with any failure by the Registrar to the Offer to act on the returned
NACH/NEFT/RTGS/direct credit instructions, including, without limitation, any fine or
penalty imposed by the SEBI, the RoC or any other Governmental Authority:;

(11) any delay, error, default, deficiency or failure by the Registrar to the Offer in supplying
accurate information or processing refunds or performing its duties and responsibilities under
this Agreement, the Registrar Agreement or any other agreements detailing the obligations of
the Registrar to the Offer, including, without limitation, against any default in relation to any
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claim, demand suit or other proceeding instituted by any Bidder or any other party including,
without limitation, against any fine or penalty imposed by the SEBI or any other
Governmental Authority or for processing refunds or unblocking of excess amount in the
ASBA Accounts;

(iti)  any delay, default, error or failure and any loss suffered, incurred or borne, directly or
indirectly, arising out of, resulting from or in connection with any failure by the Registrar to
the Offer in acting on, encoding, decoding or processing of, or any delay or error attributable
to the Registrar to the Offer in connection with, the returned NACH/NEFT/RTGS/direct
credit instructions, including, without limitation, against any fine or penalty imposed by the
SEBI or any other Governmental Authority or court of law;

(iv)  any claim made or issue raised by any Bidder or other third party concerning the amount,
delivery, non-delivery, fraudulent encashment or any other matters related to the payments or
the service provided by the Escrow Collection Bank, the Public Offer Account Bank, the
Refund Bank or the Sponsor Bank hereunder:

(V) any claim by or proceeding initiated by any Governmental Authority under any statute or
regulation on any matters related to the transfer of funds by the Escrow Collection Bank, the
Public Offer Account Bank or the Refund Bank, the Sponsor Bank hereunder;

(vi) misuse of the refund instructions or negligence in carrying out the refund instructions;

(vil)  misuse of scanned signatures of the authorized signatories of the Registrar to the Offer:

(viil)  rejection of Bids due to incorrect bank/branch account details and non-furnishing of
information regarding the Anchor Investors available with the Registrar to the Offer; and

(ix)  failure by the Registrar to the Offer to ensure the credit of the Equity Shares into the relevant
dematerialized accounts of the successful Bidders in a timely manner based on the approval
Basis of Allotment by the Designated Stock Exchange.

The Company and the Selling Shareholder shall indemnify and hold harmless the BRLM including
their respective Affiliates, and their respective officers, agents, directors, shareholders, employees.
representatives, any branches, associates, advisors, permitted assigns, successors and any persons
who controls or is under common control with, or is controlled by the BRLM within the meaning of
the Indian laws at all times against any and all causes of actions, losses, suits, proceedings,

judgments, awards, damages, costs, interest costs, penalties, charges and expenses (including any

egal or other fees and expenses actually incurred in connection with investigating, disputing.
preparing or defending any actions claims, suits or proceedings , but not including any remote loss)
relating to or resulting from any obligations on the post- Offer BRLM to compensate Bidders for or
on account of delays in redressal of grievances of such Bidders in relation to unblocking of UPI Bids
and/or for any other reason pursuant to and/or arising out of the same in accordance with the SEBI
[CDR Master Circular and other Applicable Law, including any interest and/or penalty charged
thereon and the amount to be so paid by the Company to any Indemnified Party shall be calculated in
accordance with the SEBI ICDR Master Circular and / or other Applicable Law. The Company shall,

Jointly and severally, pay an Indemnified Party immediately but not later than two (2) working days

of receiving an intimation from such Indemnified Party regarding any compensation and / or other
amounts payable or paid by any Indemnified Party on account of any delay in redressal of grievances
in relation to unblocking of UPI Bids and / or for any other reason pursuant to and/or arising out of
the same, in accordance with the SEBI ICDR Master Circular and other Applicable Law:,

In case of any delay in unblocking of amounts in the ASBA Accounts (including amounts blocked
through the UPI Mechanism) exceeding four (4) Working Days from the Bid / Offer Closing Date,
the Bidder shall be compensated by the intermediary responsible for causing such delay in
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unblocking in accordance with the SEBI ICDR Master Circularand any other circulars or
notifications issued by the SEBI in this regard. The BRLM will comply with the March 16 Circular

to the extent applicable.

Notwithstanding anything stated in this Agreement, howsoever the loss or damage is caused, the
maximum aggregate liability of Banker to the Offer under any circumstance (whether under contract,
tort, law or otherwise) shall not exceed the fees(net of taxes and expenses) actually received by the

Bankers to the Offer pursuant to this Agreement.

The Parties acknowledge that the foregoing indemnities shall survive the resignation or replacement
of the Banker to the Offer on the termination of this Agreement.

In the event the written instructions to the Banker to the Offer and the Sponsor Bank by the Book
Running Lead Manager and/or the Company and the Selling Shareholder and/or the Registrar are
communicated through electronic mail (fe-mail’)/ fascimile, the Banker to the Offer and the Sponsor
Bank shall not be responsible or liable for determining the authenticity or accuracy of the same, and
shall be entitled, but not obliged to rely upon the instructions on an ‘as it is’ basis. The Company
hereby agree to indemnify and keep indemnified the Banker to the Offer and the Sponsor Bank and
saved harmless from all claims, losses, damages, costs including legal expenses which the Banker to
the Offer and the Sponsor Bank may incur or suffer on account of accepting written instructions as
stated above and/or as a result of accepting and acting (or not accepting or omitting to act) upon all or
any of the instructions given or deemed to have been given or purportedly given by or on behalf of
the Book Running Lead Manager and/or the Company and/ the Selling Shareholder and or the
Registrar.

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

TERM AND TERMINATION

Term

Subject to the termination of this Agreement in accordance with Clause 11.2 of this Agreement, the
provisions of this Agreement shall come to an end only upon full performance of the obligations by
the Escrow Collection Bank, the Public Offer Account Bank, the Refund Bank and the Sponsor Bank,
in the following circumstances:

(1) In case of the completion of the Offer, (i) when the appropriate amounts from the Escrow
Accounts are transferred to the Public Offer Account and/or the Refund Account, as
applicable, and any Surplus Amount are transferred to the applicable Bidders from the
Refund Account and the amounts lying to the credit of the Public Offer Account are
transferred in accordance with Clause 3.3.3 of this Agreement and (i1) in relation to the
Sponsor Bank, when the appropriate amounts from the ASBA Accounts are transferred to the
Public Offer Account or unblocked in the relevant ASBA Account in accordance with the
instructions of the Registrar to the Offer. However, notwithstanding the termination of this
Agreement (a) the Registrar to the Offer in co-ordination with the Escrow Collection Bank
and the Sponsor Bank shall complete the reconciliation of accounts, and give the satisfactory
confirmation in that respect to the BRLM in accordance with Applicable Law and regulations
and the terms and conditions of this Agreement, the Red Herring Prospectus, the Prospectus,
and (b) the Refund Bank shall be liable to discharge its duties as specified under this
Agreement, the Red Herring Prospectus, the Prospectus, and under Applicable Law.
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(11) In case of failure of the Offer, when the amounts in the Escrow Accounts are refunded to the
Bidders in accordance with applicable provisions of this Agreement, the SEBI Regulations
and other Applicable Law and amounts blocked in the ASBA Accounts by the Sponsor Bank
are unblocked in accordance with the SEBI Regulations and other Applicable Law.

(1ii) In case of an event other than the failure of the Offer, if listing of the Equity Shares does not
occur in the manner described in the Red Herring Prospectus, the Prospectus, when the
amounts in the Public Offer Account are refunded to the Bidders in accordance with the Red
Herring Prospectus, the Prospectus and the SEBI Regulations and other Applicable Law.

Termination

This Agreement may be terminated by the Company and the Selling Shareholder or the BRLM in the
event of breach, fraud, gross negligence or wilful misconduct or wilful default on the part of the
Escrow Collection Bank and/or the Refund Bank and/or the Public Offer Account Bank and/or the
Sponsor Bank or any breach of Clauses 9.3, 9.4, 9.5 and 9.6. Such termination shall be operative
prior written notice of not less than 14 (fourteen) days, and shall be operative only in the event that
the Company and the Selling Shareholder in consultation with the BRLM, simultaneously appoint a
substitute escrow collection bank and/or refund bank and/or Public Offer Account Bank and/or
sponsor bank of equivalent standing, which escrow collection bank and/or refund bank and/or Public
Offer Account Bank and/or sponsor bank shall agree to terms, conditions and obligations similar to
the provisions hereof. The Escrow Collection Bank, Refund Bank, Public Offer Account Bank and
Sponsor Bank shall continue to be liable for all actions or omissions until such termination becomes
effective and the duties and obligations contained herein until the appointment of a substitute escrow
collection bank or refund bank or the public offer account bank or sponsor bank and the transfer of
the Bid Amounts or other monies lying to the credit of the Escrow Accounts, the Public Offer
Account and/or the Refund Account to the credit of the substitute escrow collection bank, the public
Offer account bank and/or refund bank, as applicable. For the avoidance of doubt, under no
circumstances shall the Company and the Selling Shareholder be entitled to the receipt of or benefit
of the amounts lying in the Escrow Accounts, the Public Offer Account or the Refund Account,
except in accordance with provisions of Clause 3.3.3 of this Agreement. The Company and the
Selling Shareholder may in consultation with the BRLM appoint a new (i) escrow collection bank.
public Offer account bank or refund bank: and a (ii) sponsor bank as a substitute for the retiring
Escrow Collection Bank, the Public Offer Account Bank, Refund Bank and Sponsor Bank within
fourteen (14) days of the termination of this Agreement as aforesaid.

Any of the Escrow Collection Bank, the Public Offer Account Bank, the Refund Bank and the
Sponsor Bank, at any time at least twenty one (21) days prior to the Bid / Offer Opening Date, shall
be entitled to terminate this Agreement and / or resign from its obligations under this Agreement in
respect of itself. Such termination/resignation shall be effected by prior written notice to all the other
Parties of not less than fourteen (14) days and shall come into effect only upon the appointment of a
substitute escrow collection bank, public Offer account bank, refund bank or sponsor bank by the
Company and the Selling Shareholder, in consultation with the BRLM. The resigning Escrow
Collection Bank or Refund Bank, Public Offer Account Bank or Sponsor Bank shall continue to be
liable for any and all of its actions and omissions prior to such termination / resignation. The Escrow
Collection Bank or the Refund Bank or the Public Offer Account Bank or the Sponsor Bank may
terminate this Agreement/resign from its obligations under this Agreement at any time after the
collection of any Bid Amount, only by mutual agreement with the BRLM, the Company and the
Selling Shareholder and subject to the receipt of necessary permissions from the SEBI and other
Governmental Authorities. The resigning Escrow Collection Bank or the Refund Bank or the Public
Offer Account Bank or the Sponsor Bank shall continue to be liable for any and all of their actions
and omissions prior to such termination / resignation. The terminating/resigning Escrow Collection
Bank or Refund Bank or Public Offer Account Bank or Sponsor Bank shall continue to be bound by
the terms of this Agreement and the duties and obligations contained herein until the appointment of
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a substitute escrow collection bank or refund bank or public offer account bank or sponsor bank and
the transfer of the Bid Amounts or other monies lying to the credit of the Escrow Accounts or Refund
Account to the credit of the substitute escrow collection bank or refund bank or public Offer account
bank, as applicable. The substitute escrow collection bank or refund bank or public Offer account
bank or sponsor bank shall enter into an agreement with the BRLM, the Company and the Selling
Shareholder, and the Registrar to the Offer agreeing to be bound by the terms, conditions and

obligations herein.

11.2.3 The Registrar to the Offer may terminate this Agreement only with the prior written consent of all
other Parties.

11.2.4 n the event that:

(a)

(b)

(c)

(d)
(¢)

trading generally on any of the BSE Limited, the National Stock Exchange of India Limited,
the Hong Kong Stock Exchange, the Singapore Stock Exchange, the London Stock
Exchange, the New York Stock Exchange or the NASDAQ Global Market has been
suspended or materially limited or minimum or maximum prices for trading have been fixed,
or maximum ranges have been required, by any of these exchanges or by the US Securities
and Exchange Commission, the Financial Industry Regulatory Authority, Securities and
Futures Commission of Hong Kong, Monetary Authority of Singapore or any other
applicable Governmental Authority or a material disruption has occurred in commercial
banking, securities settlement, payment or clearance services in the United Kingdom, the
United States, Hong Kong, Singapore, or with respect to the Clear stream or Euro clear
systems in Europe or in any of the cities of Kolkata, Mumbai, Chennai or New Delhi:

a general banking moratorium shall have been declared by authorities in India, United
Kingdom, Hong Kong. Singapore or the United States;

there shall have occurred a material adverse change or any development involving a
prospective material adverse change in the financial markets in India, Singapore. Hong
Kong, the United States, United Kingdom or the international financial markets, any
escalation of the existing impact of the COVID-19 pandemic or outbreak of a new pandemic
(whether man-made or natural), hostilities or terrorism or escalation thereof or any calamity
or crisis or any other change or development involving a prospective change in Indian,
China, Singapore, the United States, United Kingdom or other international political,
financial or economic conditions (including the imposition of or a change in currency
exchange controls or a change in currency exchange rates) in each case the effect of which
event, singularly or together with any other such event, is such as to make it, in the sole
Judgment of the BRLM impracticable or inadvisable to proceed with the Offer, sale, transfer,
delivery or listing of the Equity Shares on the terms and in the manner contemplated in the
Offer Documents;

there shall have occurred any Material Adverse Change in the sole judgment of the BRLM:

there shall have occurred any regulatory change, or any development involving a prospective
regulatory change (including a change in the regulatory environment in which the Company
and the Selling Shareholder or its subsidiary operate or a change in the regulations and
guidelines governing the terms of the Offer) or any order or action or directive from the
SEBI. the Registrar of Companies, the Stock Exchange or any other Governmental
Authority, that, in the sole judgment of the BRLM, is material and adverse and makes it, in
the sole judgment of the BRLM, impracticable or inadvisable to proceed with the Offer,
offer, sale, transfer, allotment, delivery or listing of the Equity Shares on the terms and in the
manner contemplated in the Offer Documents: or

there has commenced by any regulatory or statutory body or organization any action or
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11.2.6

12.

investigation against any of the Company and the Selling Shareholder or its subsidiary or any
of the Company’s directors or the Promoters or an announcement or public statement by any
regulatory or statutory body or organization that it intends to take such action or investigation
which in the sole judgment of the BRLM, make it impracticable or inadvisable to market the
Offer. or to enforce contracts for the Offer, offer, sale, transfer, allotment, delivery or listing
of the Equity Shares on the terms and manner contemplated in Offer Documents or
prejudices the success of the Offer or dealings in the Equity Shares in the secondary market.

This Agreement shall terminate:

(1) in the event the Company and the Selling Shareholder withdraw or declare their intention to
withdraw the Offer at any time prior to Allotment, in accordance with the Red Herring

Prospectus and the Prospectus;

(11) in the event the listing and trading of the Equity Shares does not commence within the
permitted time under Applicable Law (and as extended by the relevant Governmental
Authority), unless the Company and the Selling Shareholder and the BRLM mutually agree
to extend such date: or

(iii)  the Underwriting agreement (after its execution), the mandate Letter or the Offer Agreement
is terminated in accordance with its terms or becomes illegal or unenforceable for any reason
or, in the event that its performance has been prevented by any Governmental Authority
having requisite authority and jurisdiction in this behalf, prior to the transfer of funds into the
Public Offer Account.

The provisions of Clauses 5.3, 5.4, 6.4, 7.5, 9.6, 10 (Indemnity), this Clause 11.2.6 and, 12 (Notices),
|3 (Governing Law), 14 (Dispute Resolution), 15 (Severability) and 21 (Specimen Signatures) of this
Agreement shall survive the completion of the term of this Agreement as specified in Clause 11.1 or
the termination of this Agreement pursuant to Clause 11.2 of this Agreement.

NOTICES

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

All notices issued under this Agreement shall be in writing (which shall include e-mail) and shall be
deemed validly delivered if sent by registered post or recorded delivery to or left at the addresses as
specified below or sent to the e-mail of the Parties respectively or such other addresses as each Party
may notify in writing to the other.

If to the Company:

Prime Cable Industries Limited
E-894, DSIDC Industrial Area Narela,
Delhi-110040, India

Tel: 011-43570453

E-mail: info@primecabindia.com
Attention: Naman Singla
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Designation: Whole Time Director

If to the Selling Sharcholder:

Purshotam Singla

House No. 39, Road No. 3, East Punjabi Bagh.
West Delhi, Delhi- 1 10026, India

Tel: +91-9811153356

Email: primecableindusinies@gmail.com

If to the Bankers to Offer:

KOTAK MAHINDRA BANK LTMITED

Address: Intellion Square, 501, 5th Floor, A Wing, Infinity IT Park, Gen. A K. Vaidva Marg, Malad
— East. Mumbai 400097 Contact: +91 22 69410754

Email Address:cmsipoi@kotak.com

Attention: Mr. Sumit Panchal

If 1o the BRLM:

Indorient Financial Services Limited
Name: Ivor Anil Misquith
Designation: J.. Managing Director
Address: B-803, Executive Spaces,
Rustomjee Central Park,

Andheri Kurla Road, Chakala,
Mumbai-400 093,

Maharashtra, India

Tel No: 91-7977212186
E mail id: compliance-ifsli@indorient.in

If 1o the Repistrar to the Offer:

Skyline Financial Services Private Limited

D-153A, First Floor Okhla Industrial Area,

Phase-1, New Delhi-1 10020

Tel. No.: +91 11 64732681-88

Email: mfo@skylinerta.com

Website: www.skvlinerta.com

Attention: Mr. Virender Kumar Rana

Designation: Director

Any notice sent to any Party shall also be marked to each of the other Parties to this Agreement.

The BRLM, the Company and the Selling Shareholder and the Registrar shall jointly and severally
holds the Escrow Collection Bank, Public Offer Account Bank., Refund Bank and the Banker to the
Offer harmless and shall sufficiently indemnify and keep indemnifies Escrow Collection Bank,
Public Offer Account Bank. Refund Bank and the Banker to the Offer against all action, proceeding
claims, habilities, demand, damages, cost and expenses whatsoever arising out of our in connection
with carrying out any act, deed or things based on such facsimile/email. This clause shall survive the
termination of this Agreement and/or the resignation of Escrow Collection Bank, Public Offer
Account Bank, Refund Bank and the Banker to the Offer.

12.1. COMMUNICATION AND ELECTRONIC EXECUTION OF AGREEMENT
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)

b)

c)

The Parties (except the Banker to the Offer) require to make requests or provide instructions or
directions to the Banker to the Offer from time to time for or in relation to the operation of the said
Esecrow Account, Public Offer Account, Refund Account and Sponsor AccountThe Pparties are
required (except the Banker to the Offer) to give requests, directions. instructions or execute
documents in connection with the same by facsimile transmission (Fax) or by way of electronic or
digital signature or by Electronic Mail (E-mail) or through any other mode of electronic
communication as acceptable and agreed to by the Banker to the Offer in writing. Each such request,
dircetion, instruction or document intimated/sent to the Banker to the Offer from time to time is
hereinafter referred to as "Instruction”.

Further, the Parties (except the Banker to the Offer) have requested the Banker to the Offer that it be
allowed to and the Banker to the Offer may alse execute this Agreement through digital signatures
(‘e-execution” or ‘e-executing’ and documents executed through the process are referred as ‘e-
execute’, “e-execuled’). The Banker to the Offer has agreed to accept the Instructions and e-execution
of this Agreement.

The Parties (except the Banker to the Offer) acknowledge that:

i) sending information/documents by or through Tnstructions is not a secure means of sending
information/documents and they may be fraudulently or mistakenly written, altered or sent or not
be received in whole or in part by the intended recipient or may be read or be known to an
unauthorized person in which case the Banker to the Offer shall not be responsible in any manner
whatsoever including but not limited to breach of contidentiality.

i) if the Parties (except the Banker to the Offer) opts for the e-execution of documents through a
digital / electronic signatures, the Banker to the Offer shall be entitled to fully rely on the authority
of the persons e-cxecuting this Agreement on behalf of the Customer. without being required to
check the validity of internal authorization provided by the parties (except the Banker to the
Offer). It shall be sole responsibility of the Parties (except the Banker to the Offer) to ensure that
the person/s e-executing the documents isfare validly authorized in respect of the documents -
executed by them on behalfl of the parties (except the Banker to the Offer) and the Banker to the
Offer shall be fully entitled to treat such documents as validly executed by the Parties.

iii) The services of e-execution require engagement of third parties. The Pparties (except the Banker
to the Offer) understand that its data, documents etc. shall be with such third parties and it shall
satisfy itself about the security of such documents and shall not allege breach of confidentiality
against the Banker to the Offer for such third parties being in possession of data/documents of The
parties (except the Banker 1o the Offer). The Banker to the Offer is not liable for any data loss,
confidentiality breach or theft caused to the data or decuments of the Partics (except the Banker to
the Offer) by such third parties.

iv) The Banker to the Offer may use the e-executed documents generated from the process of e-
execution (provided by third parties engaged in the process or otherwise). take print outs, make
copies and use those for any purposes for its records, protection or enforcement of its rights
including as an evidence of The Parties (except the Banker to the Offer) having e-executed the
documents. The Parties (except the Banker to the Offer) shall not be entitled to challenge the
veracity, genuineness or authenticity of the e-executed Agreement for any reason whatsoever. The
Parties (except the Banker to the Offer} confirm that e-executed this Agreement constitute valid,
legal, effective and enforceable obligation on the Parties (except the Banker to the Offer).
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v) The Parties (except the Banker to the Offer) shall not dispute the authority of the Banker to the
Offer, third parties, or any other person involved in the e-execution or question the process or
security/authenticity of the process deployed to e-execute the documents/escrow agreement.

vi) Under no circumstances will the Banker to the Offer be liable in any way for any content of the
documents which are to be e-executed, including, but not limited to, for any errors or omissions in
any content. or for any loss or damage of any kind incurred as a result of the use of any third party
for the purpose of e-execution.

vii) The Parties (except the Banker to the Offer) hereby irrevocably authorises the Banker to the
Offer, as and when it is required to do so under any applicable law or when the Banker to the
Offer regards such disclosure as necessary or expedient any information relating to the Parties
(except the Banker to the Offer), ils account(s) with the Banker to the Offeror information relating
to the this Agreementor on the other assets held by the Parties (except the Banker to the Offer) or
on The Parties (except the Banker to the Offer)’s behalf, to: (a) its head office, afTiliates or any
other branches or subsidiaries of the Banker to the Offer; (b) its auditors, professional advisers and
any other person(s) under a duty of confidentiality to the Banker to the Offer;(c) vendors,
installers, maintamers or services of the Banker to the Offer's computer systems; (d) the statutory
authorities, any exchange, market, or other authority or regulatory body having jurisdiction over
the Banker to the Offer, its head office or any other branch of the Banker to the Offer or over any
transactions effected by The Parties (except the Banker to the Offer) or for the Escrow
Account/Public Offer Account! Refund Account or Sponsor Account with the Banker to the Offer
(e) with domestic or overseas regulators or tax authorities where necessary to establish the tax
liability of the Parties (except the Banker to the Offer), in any jurisdiction; (f) any exchange,
market, securities market or other authority or regulatory body and/or law enforcement agencies
having jurisdiction over the Banker to the Offer. its head office or any other branch of the Banker
to the Offer or over any transactions effected by the Parties {except the Banker to the Offer) or for
the Escrow/Public Offer Account! Refund Account or Sponsor Account Account with the Banker
to the Offer; (g) any party entitled to make such demand or request; (h) any person employed
with, or engaged as an agent by the Banker to the Offer, including any relationship officers, for
the purposes of or in connection with interactions with the Parties (except the Banker to the Offer)
or providing services 1o the Parties {except the Banker to the Offer) or processing transactions
pertaining to the Escrow Account with the Banker 1o the Offer;

viii)  The Banker to the Offer shall not be liable. at any time for any direct or indirect damages
from the use of or inability to use the platform of the third party for e-execution of documents, or
any of its contents, or from any act or omissions as a result of using the third party platform or any
such contents or for any failure of performance, error, omission, interruption, deletion, defect,
delay in operation or tramsmission, compuler virus, communications line failure, thelt or
destruction or unauthorized access to, alteration of, or use of information contained on the third
party’s platform. No representations, warranties or guarantees whatsoever are made by the Banker
to the Offer as to the accuracy, adequacy, reliability, completeness, suitability or applicability of
the third party.

ix) The Banker to the Offer is entitled to treat any Instructions or documents/paper faxed or scanned
documents sent by the Parties {except the Banker to the Offer) through email, or by any other
electronic mode of transmission. as authentic and the Banker to the Offer may act upon the same.
All actions taken by the Banker to the Ofter pursuant 1o the same shall be binding upon the parties
(except the Banker to the Offer). The Parties (except the Banker to the Offer) understand that all
acts done by the Banker lo the Offer pursuant to Instructions sent by the parties (except the
Banker to the Offer) through email, facsimile or by any other electronic mode of transmission
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13.

14.

12.1.

shall be presumed to have been done in good faith, relying solely on the genuineness and
bonafides of such Instructions sent by Banker to the Offer through email, facsimile or by any
other electironic mode of transmission and on the presumption that the documents/papers faxed or
scanned are authentic. However the Parties (except the Banker to the Offer) also understand that
in case the Banker to the Offer has reason to belicve otherwise, the Banker to the Offer may al its
sole discretion, decide not to act upon such Instructions sent by the Parties (except the Banker to
the Offer) through email, facsimile or by any other electronic mode of transmission and may not
rely upon such faxed or scanned documents/papers. The Banker to the Offer shall not be liable
and the Parties (except the Banker to the Offfer) shall not make any claim over the Banker to the
Offer or hold the Banker to the Offer responsible for any less, claim, costs, penalties, damages,
expenses and any other amounts and damages, pecuniary or otherwise which we may incur on
account of the Banker 1o the Offer not acting upon such Instructions sent by the Parties (except the
Banker 1o the Offer) through email. facsimile or by any other electronic mode of transmission or
not taking further required actions pursuant to the receipt of the scanned or faxed
documents/papers for any reason whatsoever. The parties (except the Banker to the Offer) shall
not at any point of time, raise any disputes in this regard.

%} e)ln consideration of the Banker to the Offer agreeing to e-execution of escrow agreement and/or
acting or agreeing to act pursuant to the Instructions, The Parties (except the Banker to the Offer)
hereby irrevocably and unconditionally agrees to indemnify and do hereby indemnify the Banker
to the Offer, its directors and officers (each an “Indemnified Party”) and keep the Indemnified
Party at all times saved, harmless and indemnified from and against all actions, suits, proceedings,
costs, claims, demands, charges, expenses, losses and liabilities howsoever arising in consequence
of or in any way related to the Indemnified Party having accepted the e-execution and/or e-
excculed the documents and/or acted or omitted to act in accordance with or pursuant to any
Instruction.

xi) This clause shall survive the termination of this escrow agreement and/or the resignation of the
Banker to the Offer.

GOVERNING LAW

This Agreement, the rights and obligations of the Parties hereto, and any claims or disputes relating
thereto, shall be governed by and construed in accordance with the laws of India and subject to
provisions of arbitration set forth below at Clause 14, the courts of Delhi, India shall have sole and
exclusive jurisdiction in matlers arising out of the arbitration proceedings mentioned herein below.

DISPUTE RESOLUTION

In the event a dispute arises out of or in relation to or in connection with the existence. validity,
interpretation, implementation, termination, alleged breach or breach of this Agreement or the
Engagement Letter (the “Dispute™), the Parties to such Dispute shall attempt, in the first instance, to
resolve such Dispute through amicable discussions among such disputing parties. In the event that
such Dispute cannot be resolved through amicable discussions within a period of seven (7) days after
the first occurrence of the Dispute, the Parties (the “Disputing Parties™) shall, by notice in writing 1o
¢ach other, refer the Dispute to binding arbitration to be conducted in accordance with the provisions
of the Arbitration and Conciliation Act, 1996 (the “Arbitration Act”).

Any reference of the Dispute to arbitration under this Agreement shall not affect the performance of
terms, other than the terms related to the matter under arbitration, by the Parties under this
Agrcement, the Engagement Letter, the Offer Agreement, the Registrar Agreement, the Share Escrow
Agpreement and the Underwriting Agreement (once executed).

The arbitration shall be conducted as follows:

33



154,

13

16.

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

(1)  all Disputes between the Parties arising out of or in connection with this Agreement shall be
referred to or submitted to arbitration in Delhi, India:

(iii}  each disputing party shall appoint one arbitrator within a period of ten (10) Working Days
from the initiation of the Dispute and the two (2) arbitrators shall appoint the third or the
presiding arbitrator. In the event that there are more than two (2) disputing parties, then such
arbitrator(s) shall be appoinied in accordance with the Arbitration Act; and each of the
arbitrators so appointed shall have at least five years of relevant experience in the area of
securifies and/or commercial laws:

(v}  the arbitrators shall have the power to award interest on any sums awarded:
(v) the arbitration award shall state the reasons on which it was based;

(vi)  the arbitration award shall be final, conclusive and binding on the Parties and shall be subject
to enforcement in any court of competent jurisdiction:

{vii)  the Disputing Parties shall bear their respective costs of such arbitration proceedings unless
otherwise awarded or fixed by the arbitrators;

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

(x)  the Disputing Parties shall cooperate in good faith to expedite the conduct of any arbitral
proceedings commenced pursuant to this Agreement; and

(x)  subject to the foregoing provisions, the courts in Mumbai, India shall have sole and exclusive
Jurisdiction in relation to proceedings, including with respect to grant of interim and/or
appellate relief. brought under the Arbitration Act.

The Banker to the Offer shall in no manner be liable or responsible for any disputes or claims
amongst the parties to this Agreement for any reason, even if the Banker to the Offer is made a party
thereto. Accordingly, the other parties to this Agreement expressly agree and undertake that, at all
times, during the subsistence and after cessation of its obligations under this Agreement, the Banker
to the Offer shall NOT be liable or responsible or be a party to any litigation/arbitration or bear any
costs of litigation. In the event the Banker to the Offer, without prejudice to its rights herein, happens
to incur any such costs, charges and expenses including advocate fees shall be reimbursed by the
offeror to Banker to the Offer immediately upon demand from the Banker to the Offer without raising
any demur or protest.

SEVERABILITY

If' any provision or any portion of a provision of this Agreement is or becomes invalid or
unenforceable. such invalidity or unenforceability shall not invalidate or render unenforceable this
Agreement, but rather shall be construed as if not containing the particular invalid or unenforceable
provision or portion thereof, and the rights and obligations of the Parties shall be construed and
enforced accordingly, The Parties shall use their best reasonable efforts to negotiate and implement a
substitute provision which is valid and enforceable and which as nearly as possible provides the
Partics with the benefits of the invalid or unenforceable provision.

ASSTGNMENT
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This Agreement shall be binding on and inure to the benefit of the Parties and their respective
successors and permitted assigns. The Parties shall not, without the prior written consent of the other
Partics, assign or transfer or create a trust in or over any of their respective rights or obligations under
this Agreement to any other person; provided, however, that any of the BRLM may assign or transfer
its rights under this Agreement to an Affiliate without the consent of the other Parties. Any such
person lo whom such assignment or transfer has been duly and validly effected shall be referred to as
a permilted assign.

AMENDMENT

No supplement, modification, alleration, amendment or clarification to this Agreement or any of its
terms or provisions shall be valid or legally binding on the Parties unless made in writing and duly
executed by or on behalf of all the Parties to this Agreement,

COUNTERPARTS

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

FORCE MAJEURE

No Party shall be liable for any loss or damage arising out of any circumstances beyond the control of
the Parties, such as acts of God, orders or restrictions, war or warlike conditions, hostilities, sanctions,
maobilizations, blockades, embargoes, detentions, revolutions. riots. looting, strikes, earthquakes, [ires
or accidents etc.

MISCELLANEOUS

The Escrow Collection Bank, the Public Offer Account Bank, the Refund Bank and the Sponsor
Bank shall not be obliged to, and shall not, make any payment or otherwise 1o act on any request or
instruction notified to it under this Agreement if:

(1) acting in good faith, it is unable to verify any signature on the notice of request or instruction
against the specimen signature provided for the relevant authorized representative hereunder;
or

(ii) any other instructions are illegible, ambiguous, garbled. self-contradictory, incomplete or
unclear.

Upon the occurrence of any such event, the Escrow Collection Bank, the Public Offer Account Bank,
the Reflund Bank or the Sponsor Bank, as applicable, shall inform the relevant authorized
representative promptly, and in any event. on the same day as the receipt of, such facsimile or
instruction.

The Escrow Collection Bank, the Public Offer Account Bank, the Refund Bank and the Sponsor
Bank shall be entitled to rely upon any Enforceable Order delivered to it hereunder without being
required to inquire into or determine the authenticity or the correctness of any fact stated therein or
validity of service thereof or the genuincness of the signatures thereon. Provided, however, that prior
to taking any such action, or refraining from taking any action, based on any Enforceable Order, the
Escrow Collection Bank, Public Offer Account Bank. the Refund Bank and the Sponsor Bank shall
provide the BRLM with an opinion from an Indian legal counsel of repute confirming such
requiremenl imposed by such Enforceable Order. Further, the Escrow Collection Bank, the Public
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203,

204,

20.6.

20.7,

21.

Offer Account Bank, the Refund Bank and the Sponsor Bank agree and undertake to immediately
consult the BRLM before deciding on a course of action in such an event. The Escrow Collection
Bank, the Public Offer Account Bank, the Refund Bank and the Sponsor Bank agree to notify the
BRLM regarding the final course of action taken in such an event.

If any of the instructions received by the Escrow Collection Bank, the Public Offer Account Bank,
the Refund Bank or the Sponsor Bank are not in the form set out in this Agreement, the Escrow
Collection Bank, the Public Offer Account Bank, the Refund Bank and the Sponsor Bank shall bring
this fact to the knowledge of the BRLM and the Company and the Selling Sharcholder immediately
and seck clarifications to the mutual satisfaction of the Parties.

This Agreement cxpressly sets forth all the duties of the Banker 1o the Offer with respect to any and
all matters pertinent hereto. No implied dutics or obligations shall be read into this Agreement
against the Banker to the Offer.

The Banker to the Offfer is not expected or required to be familiar with the provisions of any other
agreement or documents, and shall not be charged with any responsibility or liability in connection
with the observance of the provisions of any such other agreement.

The Company agrees to pay Sponsor Bank Transaction Charges: Up to 30,000 UPl Mandate — NII.,
Incremental Above 10,000 UPI Mandates - Rs. 6.5/- = GST per successfully blocked UPI Mandate
(RC100, RC110 and Duplicate mandates), for ils services as Banker to the Offer hereunder, and
authorize the Banker to the Offer to debit the Escrow Account for the recovery of the same.

Notwithstanding its appointment as the Sponsor Bank, Fscrow Callection Bank, Refund Bank, the
Banker to the Offer may carry on any business and other transactions with the other parties of this
Agreement, its affiliates or other entitics so long as such business, in the opinion of the other parties,
do not conflict with its obligations under this Agreement.

SPECIMEN SIGNATURES AND EMAIL ADDRESS

The specimen signatures for the purpose of instructions to the Escrow Collection Bank, the Public
Offer Account Bank, the Refund Bank and the Sponsor Bank are as follows:

For the Company, Selling Shareholder, BRLM and the Registrar (o the Offer, as set out in Annexure
L.

|Remainder of this page intentionally left blank. Signature pages follow)
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This signature page forms an infegral part of the Banker(s) to the Offer Agreement between the Company, the
Selling Shareholder, the Book Running Lead Manager, Barker(s) to the Offer und the Registrar to the Offer.

IN WITNESS WHEREOF, this Agreement has been executed by the Parties or their duly authorized
signatories the day and vear first written above.

Signed for and on behalf of Prime Cable Industries Limited
For Prime Cable Industries Limited

¥ e
rres

Name: an Singla Whole Time Director
Designation: Whole Time Director

DIN: 07101556

Date: 12.09.2025



This signature page forms an integral pavt of the Banker(s) to the Offer Agreement between the Company, the
Selling Shareholder, the Book Running Lead Manager, Banker(s) to the Offer and the Registrar to the Offer.

IN WITNESS WHEREOF, this Agreement has been executed by the Parties or their duly authorized
signatories the day and vear first written above.

Signed by the Selling Shareholder




s sigeamre page firss an integrol part of the Boskeegs) to tee Offer Agecement beween the { ompaeny, the
Sefiorg: Shcercholdes, the Bood Bunnbsg Lossd Meger. faiker(ss o the {3 od e Regisivar o the (e

N WITNESS WHEREDF, this Agtcoment has boon excouted by the Parties or thor doly anthanized
stjrastories e day and vear first wrimen shisve

Signed for o hehstl of Indovient Finnocial Services Linitagd

Noume: Ivor Anil Misguitly 1
Destenation: it Managing Director
Date:; [ 2082025



This signature page forms an integral part of the Escrow Agreement in relation to the proposed
IPO of Prime Cable Industries Limited,

Signed for and on behalf of KOTAK MAHINDRA BANK LIMITED

Avthorized Signatory
WName: Amit Kumar

Designation: SVP

Authonized Signatory
Name: Suchitra N

Designation: VP



This signature page forms an integral part of the Banker(s) to the Offer Agreement between the Company, the
Selling Shareholder, the Book Running Lead Manager, Banker(s) to the Offer and the Registrar to the Offer.

IN WITNESS WHEREOF, this Agreement has been executed by the Parties or their duly authorized
signatories the day and vear first written above.

e
mdﬂ Services Private Limited

T

Signed for and on behalf of

| NEWDELH | <)
s )
Name: Virender Mr
Designation: Direct G___f‘;,;/

Date; September [+], 2025



Date: |e]

To:

- [=]
= [e]
= (=]

Dear Sirs,

ANNEXURE A

Re: Initial public offer (the “Offer”) of equity shares of [#| (thc “Company™) and the Banker to the
Offer Agreement dated o], 2025 (the “Escrow Agreement™)

In terms of Clause 2.6 of the Escrow Agreement we confirm the opening of the Escrow Account, Public
Offer Account and Refund Account, details of which are set out below:

Escrow Accounnt:

Details fe}-R Nk
Bank Name ' [e] [e] S
Address | [a] [e] |
~ Account Number [e] sl
Title of the Escrow | [of [e]
_Account '
IFSC [[e] o] N
NEFT Code L) 1e]
Public Offer Account:
Bank Name [®] )
_Address : [e]
Account Number ]
Title of the Escrow Account [e]
IFSC ' [e] . - |
NEFT Code [o] |
Refund Account:
Bank Mame [e]
Address e ]
Account Number [+]
Title of the Escrow Account [e] B
1FSC [w]
NEFT Code o] ]

Capitalized terms not defined herein shall have the meaning as ascribed to them in the Escrow Agreement or
the Red Herring Prospectus or the Prospectus issued by the Company and the Selling Shareholder, as the case

may be.

Kindly acknowledge your acceptance of the instructions on the copy attached to this letter.
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For Kotak Mahindra Bank
(in the capacity as the Escrow Collection Bank, Public Offer Account Bank and Refund Bank)

':I'FI.I.'LU

s

oy
7)
=
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ANNEXURER

Iaig; [»]
fo:
‘ Facomw Colbectios [Hank
Heluind Punk
Spoasor Hank
Pubbic Offfer Acoouni Bank
el
Loy o
. =]
F s
o el

Par Siis.

Re: Initial public offer (the “Offer™) el eguity shares of |#] (The “Company™) and the Banker to the Offer
Agrevinent dated Seprember]e], 2025 (the “Escrow Agrerment™)

Porssant 1 Clwse 3.3.1.2 of the Esorow Agreement, we Horchy intinmié you that the Offer hus fatled doe o
the follmeing reasons:

[»]

Laprialised tenns oot defined hesein shall have the meaning as dseribed (o them in the Faorow Agreaient o
the Rad Hernng Prospectus or e Prispeaios issued by fhe Company and the Seiling Sharcholder, s lic Gase
R

Kindiy scknowledon the reccipt oF this letier and vour adeopsance of the instructions on the copy mipched 1o

il Iciter

For and an helalf of Indorient Finaniad Services Limited

{Anithorized Stznagiy)
Name: Ivor Anil Misquth
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ANNEXURE C

Date: [e]
To:
= Refund Bank
Ce:
- Escrow Collection Bank
- Public Offer Account Bank
- (o]
- [e]
From:
(o]
Dear Sirs,

Re: Initial public offer (the “Offer™) of equity shares of [#] (the “Company™) and the Banker to the
Offer Agreement dated Seplember |e], 2025 (the “Escrow Agreement”™)

Pursuant to Clause 3.3.1.3(a) read with 3.3.1.4 of the Escrow Agreement, we hereby request you to transfer
on [e] the following amount aggregating to Rs. [] from the refund account bearing name [®] and number
| ®] to the Bidders as set out hereto.

[®] [o] [=] [e] [o]

Capitalized lerms not defined herein shall have the meaning as ascribed to them in the Escrow Agreement or
the Red Herring Prospectus or the Prospectus issued by the Company and the Selling Shareholder, as the case
may be.

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

Y ours sincerely,

For and on behalf of the [e]

{Authorized Signatory)
Name: [e]
Designation: [
Date:
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AMNNEXURED

o e
Tas

Escmw Ciollechon Bank
: Public Offor Account Bank
Cogey 1o

ot

Hefnd Bank
1- Vs
. "}

i}
Plesr S

Re: Tuitial pablic offer {the ~Offer™) of equity shares of (o (the “Company™) and the Banker to the Otfer
Agrecment dated September [»]. 2025 {the “Escrow Agrecoreat”)

Purssrant 10 C buse 3.3 1.34b) of the Escrow Agreement, we reguest you fo tmpsfer all the amounts stunding to
the credi of the [Excrow Accousts Public Offar Avcount] o thy Reload Account as Fallows:

'S |Escrow Account | ! ; i :
Ne. |  Nameand [ i Refond | R&ﬁmi[ ! & i
| NoSPublic Offee | Amoust | | Tt Wwse Sranh |
b rctiat Wsisnn Rs) E Bank ! I'lu:tmui I Address
1 andNe | ™ | foo R e !
o] o] L e T A T B CYRR R T

Caprialized terme not defined heremn shall hove e wioaming a5 ascnbed i tham in the Facrow Agreement or
the Rl Hernng Prospectos or the Prospectos sssacd by the Company ond the Selling Sharehobder, a5 the cesc
enay he

Komwily scknowledze the rocemt of this letter and vour veceptmes of the mstweliins on the copy atsched 1o
this lelier

SHGNED for and on behali ot
Indorient Finaocial Services Limited

[Authorued ‘Si‘_izz-lﬂlul"lll- )

Nome Ivar Al Misguith
Designatuon: It Moneeins Diector




ANNEXURE#
it o]
Fix
Public Cifer Account Bank
[e]

Lapy oo
- =i

Fromm:
L

Pregr Spr=,

Re: Toitial public offer (the ~Offer ™) of eguity shares of (o] (the *C ompans ™) and the Baoker 1o the Ofler
Avresaeni doted Sepientber [#], 2025 (the “Eserow Apresment”)

Pumstant 10 Chiise 3.3.2 of the Esorow Agrcement. we Tiznchy intirate yoo that the Offer has falled duc 4 the
followime reasons:

fol

{ apitshized terms net detined herein shall have the meaning as sscrbed o them in the Faerow Agresmend or
the Red Herring Prospectus or the Prospectus issved by the Comparn and the Scllmg Sharcholder. 25 the case
iy be

randly schnowladge the eosipt of this kiler and your agceplineg of the insractiens on the copy atlsched o
= fetter

Youry suneerchy,
SIGNED for and on behalfof
Indorient Financial Secvices Limited

{Authirzed Signasary)
M Tvir At Msaquith
Dhespgoation: . Munaging Dirsclor

Eilid



ANNEXUREF

Date: [w]

T
: Ezerow Collection Rank
. Public Ofer Account Bank
- Refund Bank
A Sponsos Bank

iw]

Lopy o0

[»]
From:
[=]

Drear Sirs.

Re- Tnitial public offer (the ~Offer”™) of equity shares of |8} (the *Campany”) and the Banker to the Ofer
Agreement dated September {#], 2015 (the “Escrow Agreement™)

Pursuiant 1o Clanse 3,331 of the Escrow Agrocment, we wiits 10 mionm you i the Anchor lavestor Bid/Offer
Period. the Bid/Offer Opening Date and the Bid/Offer Closing fior the Offer are [ {o] and [8], respectively.

Capitalized terms not defined herein shall have the meaning as ssenbed o them in the Escrow Agreoment oF
the Red Herring Prospecius or the Prospectus bsseed by e Lomgpaiy and the Selling Sharcholder, as the case

fiwax he

Kindly ackaowledge the reeeipt of this letter.

Wowirs sineerely,
SIGNED for and on behalf of
indorient Financiai Services Limited

oy

L"h.;ﬂhun_mdblgimlur-};
Name: bvor Anit Misguith
Designation: Jt Managing Dhrector
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Woarrs Sencorely,

SIGNED for and on behalf of
Indorient Financial Services L

o i

i Aunhorized Signatery )
Mame, bvar Anil Misguith
esignation: Jt. Managing DHreewor

a4



ANNEXURE G
Diate: [e]

To:
- Escrow Collection Bank

Copy to:
= []

From:

Dear Sirs,

Re: Inmitial public offer (the “Offer”) of equity shares of [®] (the “Company™) and the Banker to the
Offer Agreement dated September [e], 2025 (the “Escrow Agreement™)

Pursuant to Clause 3332 of the Escrow Agrcement, we hereby instruct you to transfer on [#] (the
“Designated Date™), the following amounts from the Escrow Accounts to the Public Offer Account as

follows:

NameandNo. | AMUWMY | pukapd | Nameofthe | Publicomer |

of the Fscrow i 'I Branch | PublicOffer |  Account TFSC
o Rs.) Betails | Acopunt | Number

[ | _[e] [o] L e

i (o] [+] | (o] (o] Le] (o]

Further, we hereby instruct you to transfer on [e], the following Surplus Amount from the Escrow Accounts
stated above to the Refund Account as follows:

- Nameand | Nameofthe | Ameuntto |
. No.ofthe ' Refund |  be Bankand Branch | Refund Aceount -
Escrow 5 Account tl'ﬂﬂfemﬁ S : M i R 2
: . - : — -g ] ¥ -. i '-'..'..' . Wi . ' = '._ : .-_-:.-..: —r - Yy -
(2] [+] [o] [+] [o] _ [e]

Capitalized terms not defined herein shall have the meaning as aseribed to them in the Escrow Agreement or
the Red Herring Prospectus or the Prospectus issued by the Company and the Selling Shareholder, as the case
may be,

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

SIGNED for and on behalf of
Indorient Financial Services Limited

(Authorized Signatory)

Name: lvor Anil Misquith
Designation: Jt. Managing Director
Date
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ANNENURE H

Diae: [w]
Teoc
- SCSB.
SpOTEoT Bank
Loopy T
(]
{=i
Frive:
{o]

{dear Sws,

Re: [nitinl public offer (the “Offer™) of equity shares uf {#] {the “Company™) and the Banker 1o the Ofer
Agreement dated September (o], 2023 {the “Escrow Agpreement™)

Porsuant o Claese 33,32 of the Escrow Agreemenl, wi hereby instruct you to unblock aod transier on ie]
ithe “Designated Date™]. the following bivcked amatins fraan i follow ing acoounts of tie successiul Bidders
1o the Public Offer Account s follows:

| Nameof Account |  Amountwhe | Bankoud Bravch | Public Offer | wse |
; | roosferved (Bs) |  Details | Accoumt | 5
3 R . TSR ] Newher | ;

[ : il i [#] ; =} [}

Vo frther matmict you 1o also unblock the amount of Rs. [#] in the accounts as per appended schadule.

Canitalized terms not defined herewm shall Bave the meaning as ascibed 1o them in the Escrow Agreement of

ihe Red Herming Prospectus or the Prospectus issied by the Compeny and the Seling Sharcholder, as the cise

Ty b,

Kindiy schnowledge your acceplancs: of the instrucijomns on the copy attached 1o this letier.

¥ ours sincerely.

For and oo behalf of the lndorient Fi
%’ l%

i Anhorized Siz { ¥

STy
e ver Anil Misguith
Designation: K. Manraging Diwecuw

ial Services Limited




ANNEMUVRED

Digar Burs,

Re: Initial public offer (the “Offer™) of equity shares uf |o! {the “Company™) and the Ranker to the Offer
Agreement dated September ||, 2028 fthe ~Esersw Agreement™)

Papsuant te Clanse 3.3.3.% of the Escrow Agroement, we write o infonn you that the aggregaie amoent of
conmmisaion payabic to the 5CSHs. Regisdered Hrokers. R As and CDPs in relation w the Offer is Rs. fo and
the detanls and catenlation of the commisshon s enchosed horein.

i“apitalized terms not defined hercin shall have the meaning as ascrbed 10 then in the Escrow Agreament of
the Red Hemmg Prospectus or the Prospectus issued by thie Company and the Selling Sharchobder, a5 the cass
may ba

Y ours sinccrely.

Var audl an behadf of the Indorient Financial Services 1 Amited

{ Authorized Signatheyy
Name: heor Anil Misguith
Dicsiemation: Ji Mansging Director

|



ANNENURE [
FORM OF INSTRUCTIONS TO THE PUBLIC OFFER ACOOUNT BANK
Dae: [»]

o
Public Offfer Accouat Bank

Copy 1o

[o]

Froam
L

iJear Sars,

He: Instial public offer (the “Ofer™) of equity shaves of |#] (the “Company™) and ibe Banker io the Oilfer
Apreement dated September (), 2025 (the “Escron Agreement™}

Pursuant to Clause 3.3.3.9(0 ad 323 3.9 of the Escrow Agrecment, we hereby imstract you to transies on
%] the amounts set out i the table below from the Public Otfer Account bearing name {#] and number o}
rwards Fatimated Offer Txpenses,

I |
13

5 Beneficiary's Bask |
B-ew.rﬁchry - Amount Riiacd oMt | Brm-ﬁri&r; Agconnt IFSC
Name i {im Ks.) Details i o
=] ; o ' e i [#] [e!

Capitolized tonms not defined haren shall hove the meanimg o ascribed o them in the Escrow Agreoment of
the Red Hermring Prospecius or the Prospecius issucd by the Company and the Seliing Sharcholder, as the case
tikay be.

Kindly acknowiedpe the reveipi of this letter.
Yours sincerely.

SIGNED forand on behalf of
indurient Financial Services Limited

Mame: Tvor Anil Misguith
esignanon: Jt. Managing Dirsctor
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ANNEXUVRE K
FORM OF INSTRUCTIONS TO THE PUBLIC OFFER AUCOUNT BANK
Dase: jw]

fox
- Public Ofter Account Bank

Copy oz
|'.r
Sl

From:
- T.

EYear Sirs.

Re: Initial public affer (the “Offer™) of equity shares of [#] (the “Compan ") and the Banker to the Offer
Asreement dated September (o], 2025 ithe “Escrow Agreement”)

Pursuant fo Clawse 3.3.2.90v) of the Eserow Agreemenl. we herchy instruct yoo (o wransfer on [#], such
arousts from the Public Offer Account beuring namc (8] and number (=] o the following bank accounts of
ihe Company and the Scliing Shareholder us mdicated i the table bolow:

Beneliciary Amount  Bencliciary’s Bank Beoeficiary = Beneficiary 1FSC
Name {in Rs}  AccowntName  Acceunt No : Bank Address
ol el el e fo!

Capitalized terms not defined heren shall have the meaning 2« ascribed to them in the Bscrow Agreancnt o
{he Bod Herring Prospectus or the Prospeetis issued by the Company and the Selling Sharcholder. as the ease
may b

Kindly ackmiwledye the receipt of this lette

Yours Sincerely.
SIGNED oy amd on bebalfl of
indoricai Financial Services Limited

e
o (£
o 2

f.#.uthc-ﬁ:cd Signatory] )
Manwes vor Al Nisguith
Desipnation: Jt Managing {Heecier
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For BRLM

NAME | DESIGNATION | SPECIMEN SIGNATURE

! . .
* Iver Anil Misquith Chatrpersen & Managing Dhoector | W

T




ANNEXURE L

AUTHORIZED SIGNATORIES OF THE BRLM AND THE REGISTRAR TO THE OFFER

For Company
NAME | DESIGNATION | SPECIMEN SIGNATURE =
For Prime ¢
able Industriae { im:
Naman Singla Whole-Time Director & Ustries Limiteq

As per Board Resolution and KY C provided to the Banker to the Offer




For Selling Shareholder

| NAME

DESIGNATION

Purshotam Singla

Selling Shareholder
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For the Registrar to the Offer

NAME

[o] VIREMER U AR £4n G

78
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ARNERURE M

Yoo

i»i

L b 10
=

I}ear Sirs,

Re: Initial public offer {the “Offer™) ol cijnity shares of |#] (the “Coospany™) and the Banker 1o the Offer
Agreement dated Septembier [#}, 2825 (the “Fserow Agrecment”}

Pursuant to O lause 316 of the Escrow Agreoment, please sed below the statis of the investors’ complaints
recetved duning the period fim [} and (@] thath duys inchicedi and the subscquent action taken o addresa
the complaint:

oy ; . e . e
‘ D.ll:eui‘ i Details of t Matter s : - i Matter af . updated

| No. | receiptef | coraplaionnt 1 . the i e Y
i complaint | : camplaint | complaint | TESpairse SCORES

o] | s o] =} P} P[] is]

{#] ¢ le] ! [e] | i=] . [*] I L is}

Capitatized tenms not defined herein <hall have the meaning os ascribed 1o them in the Escrow Agreement of
the Red Hemnp Prospecres or (he Prospoctus issusd by the Company and the Selling Sharcholder, ax the case
may be
¥ ourrs sincerely.
For and on behalf of the Indorient Financial Services Limited
. . i I
M% < %
L
sl
=
*ﬁi -
* -/y’-

23 ;iiﬁ_r’

1

~

i
{ Butherrred Sipnatony
Mame: vor And Misguith
Dhesigmation: Jt Masaging Dhreclor



