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SHARE ESCROW AGREEMENT

The SHARE ESCROW AGREEMENT (this “Agreement™) is entered into on September 08, 2025 at Delhi
by and amongst:

l-l

Prime Cable Industries Limited, & compand incorporated under  the Companies Aet, 1956, having
Corporate Identification Number U3 QUSDI2008FLC 177989 and having its Registered Office at b~ 894,
DSIDC Industrial Area Narela, Delhi-110040 (hereinafier referred o as the *Company™, which expression
ohall. unless it is be repugnant to the context or meaning thereol. be deemed to mean and include its
successors and permitted assigns), of the FIRST PA RT:

AND

Purshotam Singla, bearing PAN AORPSEISOL. aged aboul 56 years, and resident of House Na. 39, Roud
No, 5. Bast Punjabi Bagh. West Delhic Delhi- 10026, Indiz (hereinafler relerred to as “Selling
Shareholder”. which expression shall. unless it be repugnant 10 (he context or meaning thereot, be deemed
o mean and include his successors, legal heirs and permitted assigns). of the SECOND PART.:

AND

Skyline Financial Services Private Limited. @ company incorporated under the laws ol India. whase
registéred office is situated at D-153A. First Floor Okhla Industrial Area. Phase-l, New Delhi- 110020 (the
“Share Escrow Agent” which expression shall. unless repugnant to the context or meaning thercol. be
deemed 1o mean and include its successors and permitted assigns) of the THIRD PART,

WHEREAS:

(A) The Company and the Selling Sharcholder propose 10 undertake an initial public offering ol Equity Shares

(B)

(C)

and the Board be and is hereby authorized to create. offer. issue and allot and transter of the equity shares
of face value of Z 5 of the Company (“Equity Shares™) which may include a fresh issue of Lquity Shares
(“Fresh Issue™) and an offer lor sale ol the bauity Shares hy existing and eligible shareholders ol the
Company (the *“Offer for Sale” together with the Fresh lssue, the “Offer”) for cash either i par or
premium such that the amount being raised purstrant to the Offer ageregates up to F 4.001.26 Lakhs in
accordance with the Companies Act. 2013 and the rules made thereunder (the “Companies Act’). the
Securities and [xchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018,
15 amended (the “SEBI ICDR Regulations™) out ol certdin equity shares will be reserved for subscription
hy the market maker to the Issue (the “Market Maker Reservation Portion”) as per the Applicable Taws
through 100% Book Building Process (defined below) at the Offer Price (defined helow) per Liquity Shares
which will be disclosed in the Ofter Document.

The Offer has been authorized by a resolution passed by the board of directors of the Campany (the
“Board of Directors” or *Board™) duted April 21, 2025, and by the shareholders’ resolution dated May 16,
2025 pursuant to Section 62(1)(c) of the Companies Act at the Exura Ordinary General Meeting. The Board
of the Company has taken on record the consent for Offer lor Sale of the Selling Shareholder pursuant o
its resolution passed in its meeting held on M (7. 2025, The Selling Sharcholder has consented 10
participating in the Offer in sccordance with the terms agreed o in his consent leter and certificate and
approved and authorized. as applicuble. the Offer for Sale of his Fquity Shares (*Offered Shares™). as sel
out in Schedule A.

Fhe Company 4nd the Selling Shareholder have appointed Indorient Financial Services Limited (the
“Book Running Lead Manager™ or the “BRLM™) to mangge the Offer and the Book Running Lead
Manager has accepted the engagement for the agreed fees and expenses payable to them [ur managing the
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(1)

(1)

(Ci)

(1)

Offer in terms of the engagement fetter duted Aygust Y, 2024 (the “Engagement Letter”} subject o the
terms und conditions set forth thereon. The BRIN. the Company and the Selling Shareholder have
exeeuted an Offer Agreement dated June 06. 2013 ‘n connection with the Olter (the “Offer Agreement™).

The Company has filed the Draft Red Hetring Prospectus dated June 9. 2025 with the SME Platform of
National Stock Exchange ol India [imited (the “NSE EMERGE™) for review and comments. in
accordance with the SEBI ICDR Regulations, in connection with the Offer. After incorpurating the
comments and observations of the NSE, the Company proposes 1o file the Red Herring Prospectus with the
Registrar of Companies. Delhi and Haryanu ul New Delhi (the *RoC™) and will file the Prospectus i
accordunce with the Companies Act and the SEBT TCDR Regulations,

The Company has reccived in-principle approval from NSE Lmerge lor the listing of the Equity Shares
pursuant to its lewer dated August 14, 2025.

Pursuant to the registrar agreement dated May 30, 2()25. the Company and the Selling Shareholder have
appoinied Skyline Financial Serviees Private Limited as the Rugistrar to the Offer.

Subiject to the terms of this Agreement, the Selling Sharcholder has, agreed (o authorize Skyline Financiul
Services Private Limited to act as Share Escrow Agent and deposit his portion of the Offered Shares as
specified in Schedule A into an Lscrow Demat Account (s defined herein) which will be opened by the
Share Escrow Agent with the Depository Participant fas defined herein). in accordance with the terms ol
this Agreement. Subject o the terms of this Agreement. the OfTered Shares are proposed to be credited
the demat accouritis) of the Allottees (i) tor the successful Applicants, in terms of the Basis of Allotment
finalized by the Company in consultation with the Book Running 1.ead Manager and NSE Emerge, which
is the designated stock exchange for the € yifer (the “Designated Stock Exchange”). in accordance with the
SEBI ICDR Regulations, any. other applicable rules and repulations issued by SEBI ras defined hereing.
and any other Applicable Laws (such Offered Shares, which are wransferred to the successtul Applicunts are
hereinalter referred o as the “Final Sold Shares™),

Subject 1o the terms of this Agreement. the Partics have agreed to perform the respective actions reguired
10 be performed by them ta operate the Escrow Demat Account and Transfer (as defined herein). the [inal
Sold Shares pursuant to the Offer 1o the A llottees. and to transfer any remaining unsold Offered Shares
(“Unsold Shares™ back 1o the Selling Sharcholder Demat Accounts: fay defined herein) as set forth in
Schedule k.

NOW, THEREFORE, in consideration of the foregoing and the mutual promises. agreements and covenants
contained in this Agreement, and for other good and valuable consideration, the sufficiency of which is hercby
acknowledged by the Parties, each of the Parties hereby agree as [ollows:

‘h.

1-[].

DEFINITIONS AND INTERPRETATIONS

Capitalised wrms used in this Agreement and not specitically defined herein shall have the meaning
assigned 1o them in the Offer Documents (s defined herehw, as the context requires. In the event ol
any inconsistencies or discrepancies, the definitions in the Offer Documents shall prevail. In addition 1o
the terms defined in the introduction 1o this Agreement. whenever used in this Agreement. the
following words and terms shall have the meanings sét forth below:

<A ffiliate”. with respect to any Party, shall mcan: (i1 any other person that, directly or indirectly.
through one or more intermediaries. Controls (as defined hereinafler) or is Controlled by or I under
common Conteol with such Party, (il) any other person which is a holding ¢company or subsidiary of
such Party. and/or (iii) any other person i which such Party has a “significant influence™ or which has
“signilicant influence™ over such person. where “signilicant influence” over @ person is the power Lo
participate in the management, financial or operating policy decisions of that person hut is less than
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Control over those policies and that sharcholders benelicially holding. directly or indirectly through
one or more intermediaries, @ 20% or more interest in the voting power of that person are presumed o
have @ significant influence over that person. For the purposes of this definition, the terms “holding
company” and “subsidiary™ have the respective meunings set owl in Section 2(46) and 2(87) of the
Companies Act. 2013. respectively. Inaddition, tor the purposes o this Agreement. the Promoter und
the members of the Promater Group, as identilied in the Offer Documents, are deemed to be Attiliates
of the Company. Notwithstanding anything o the contrary in this Agreement. the Parties agree and
acknowledge that, for the purposes ol this Agreement, (i1 the terms “Afliliate™ and “Affiliates”, when
used in relation 0 the Promoter Selling Sharcholder. shall only mean and refer to any person
Controlled by the Promoter Selling Shareholder.

“Agreement” has the meaning given to such terin in the Preamble and shall include reference 1O any
amendments therelo,

“Allotment” or “Allotted™ or “Alot”™ shall mean unless the context otherwise requires, allotment of
the Equity Shares pursuant to the Fresh lssue and transfer of the Offered Shares by the Selling
Sharcholder pursuant to the Offer for Sale o the suguessful Applicants:

“ A flottee™ shall mean 4 successful Applicants o whom the Equity Shares are Allotied:

“Anchor Investor(s)” shall mean o Qualinied Institutional Buyet, 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 T 200 Lakhs:

“Applicable Law™ shall mean an) applicable law, statute, hyelaw. rule, regulation, guideline.
nstructions. rules. communications, ciroular, notitication, reguiatory policy, (any requirement under. or
notice ol any regulatory body), cquity listing agreements with the Stock Exchange (as defined
hereinafter), compulsory guidance. order or décree of any court or any arbitral authority. or directive.
delegated or subordinate legislation in any applicable jurisdiction. within or outside India, including
any applicable securities law in any relevant jurisdiction. including the Securities and Exchange Board
of India Act. 1992, the Securities Contracts ( Regulation) Act. 1956 (the “SCRAY). the Securities
Contracts (Regulation) Rules, 1957 (the “SCRR™). the Companies Act, the SEBI ICDR Regulations,
the Securities and Exchange Board ol India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (“SEBI Listing Regulations”), us amended, the Forcign Exchange Management
Act. 1999 (“FEMA™). the LS. Securities Adt tindluding the rules and regulations promulgated
thereander). the LS. Securities Exchange Act of 1934, a5 amended (the “US. Exchange Act”), and
rules und regulations thereunder. the consolidated foreign direct investment policy issued by the
Department of Industrial Policy and Promation, Government of [ndia and the guidelines. instructians,
files. communications. circulars and regulations issued by Department for Promotion of Industry and
Internal Trade (“DPIIT™) and the Governgnent al India (*Gol™). the Registrar of Companies, Securities
and Exchange Board of India ("SEBI™). the Reserve Bank of India (“RBI™). the Stock Exchanges or by
apy other governmental, statutory. judicial, quasi-judicial, administrative or regulatory authority o any
court or tribunal and similar agreements, rules, regulations, orders and directions. cach as amended
from Llime Lo time in lorce in other jurisdictions where there is any invitation, offer or sale of the Lauity
Shares in the Offer:

“Applicant™ shall mean any prospective investor who has made an Application in accordance with Red
Herring Prospectus and the Prospectus:

«Arbitration Act” shall mean the Arhitration and Conciliation Act. 1996, as amended. rom time o
Lime.
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“Board” or “Board of Directors” has the meaning given tosuch term in Recital Error! Reference
source not found. ol this Agreement,

“Book Running Lead Manager” or “BRLM™ has the meaning given to such term in Recital Error
Reference source not found. of this Agreement:

“Closing Date” shall mean the date of Allovment of the Bquity Shares pursuant 10 the Otler in
sccordance with the provisions of the Olffer Documents:

“Companies Act” shall mean the Compunies Agct. 2013, read with all the rules, regulavons,
clarifications. circulars and modifications issued thereunder:

“Company” shall have the meaning given 10 such term in the Preamble:

“Confidential Information” shall have the muaning aiven to such term in Clause 10 11t1) of this
Agreement:

«Control” shall have the meaning set forth under the Seeurities and Exchange Board of India
(Substantial Acquisition of Shares and Takcovers Regulations. 2011 and the terms “Controlling™ und
wControlled™ shall be construed accordingly:

“Corporate Action Requisition™ shall mean the instructions duly signed by the Compans. in the
[ormat prescribed by the Depositories from time Los (me. along with the preseribed suppurting
documentation, authorizing the Depositories 1o debit the Final Sold Shares from the Escrow Demat
Account and credit such Final Sald Shares the demat accourts of the Allottees in relation to the
Offer:

“Depositories” shall mean the National Securities Depository imited and the Central Depository
Services (India} Limied:

“Depositories Act” shall mean the Depositories Act. 1996

“Depository(ies)” shall collectively mean NSDL and CDSLS
“Depository Participant” ¢hall mean a depository participant as defined under the Depositories Act

“Deposit Date” shall mean the date on which the Selling Sharcholder debit his Offered Shares from the
Selling Shareholder Demat Acoount and credit the same w the Fscrow Demat Account which shall be
least three (3) Working Days prior Lo the filing of the Red Herring Prospectus with the RoC or such
other time as may be mutually agreed among the Company, the Selling Shareholder and the BRLEM:

“Designated Stock Exchange” shall have the medning given W such term in Recital (G) ol this
Agreement:

“Dispute” shull have the meaning given Lo such tern in Clause 10,5 [11) of this Agreement;
“Disputing Parties” shall have (he meaning given to such werm in CYause 1023 (ii) of this Agreement:

“praft Red Herring Prospectus™ or «sPRHP" shall mean the drafi red herring prospectus. dated June
09. 2025 filed with NSE Lmerge in accordance with the SEBI ICDR Regulations;



“Drop Dead Date” shall mean such Jate after the Offer Closing Date not exceeding 3 (three) Working
Days from the Offer Closing Date. or as may he agreed in writing among the Company. the Sclling
Shareholder and the Book Running Lead Manager:

“Equity Shares” shall have the meaning given (o such term in Recital (Ayol this Agreement:

“Eserow Demat Account™ shall mean the dematerialized account opened by the Share Escrow Agent
with the Depository(ies) t keep ihe Offered Shures in eserow, in erms of this Agreement:

sgEvent of Failure” shall mean the occurrence of one or more ol the following events:

(@)  Any event due 10 which the process of hidding or the acceptance of Bids cannot start on the dates
mentioned i the Red Herring Prospectus (including any revisions thereof). including the Otfer
not opening on the Bid/Offer Opening Date or any wther revised Jate agreed between the partics
for any reason;

(by The RoC Filing not being completed on ar priof W the Drop Dead Date for any reason:

(¢) The Offer shall have hecome illegal or non-compliant with Applicable Law, or is ifjuncted or
prevented [rom completion. or atherwise rendered infructuous or unenforceable including
pursuant to any Applicable Law or any order or direction passed by any (iovernmental Authority
having requisite authority and jurisdietion over the Ofier:

(d) Non-receipt of any regulatory appros als in @ timely manner in accordance with the Applicable
[aws or at all. including. without limitation, refusal by & Stock Exchange to grant the listng and
trading approval or non-disposition ol.an application for u listing 4nd trading approval by a Stock
Fxchange within the period specified under Applicable Laws:

ey Failure to enter into the Underwriling Agreement anar nrioy to filing of the Prospectus with the
RoC unless such date is otherwise exiended Inow riting by the parties to the 1 Inderwriting
Agreement or the Underw riting Agreement being werminated in accordance with its terms: '

(1) Failure 1o comply with the requirements of the number of Allottees in the Offer being at least
1.600 or tninimum subseription of 90% of the Fresh Issue:

(g) The declaration of the intention of the Board ol Divectors of the Company und the Sclling
Shareholder, in consultation with the Book Running Lesd Manager o withdraw and/ or cancel
(the Offer at any time after the Offer Opening Date uniil the Designated Date or il the Otler I
withdrawn by the Board of Directors of the Company and the Selling Shareholder, in consultation
with the Book Running lLead Manager prior o the exceution of Underwriting Agreement in
accordance with the Prospectus:

(h)y The Offer Agreement being terminated i accordance with its terms and conditions: OF

(it Such other eventas may be agreed upon. in writing. among the Company. the Selling Sharcholder
and the Book Running l.ead Manager.

spinal Sold Shares” shall have the meaning assigned 1o the said term in Recital ((i) ol this Agreement:

sGovernmental Authority” shall include SEBL Stock Fxchanges fas defined herein). RoC. Reserve
Rank of India, any international, nutional. state regional or local goverpment or governmental.
regulatory. statutory, administrative. fiscal. wxation. judicial. quasi-judicial or governmental owned
body, department, commission, authority. agency or entity.in or outside of India;

“SEBI ICDR Regulations” shall have ihe meaning given o such term in Recital (A) of this
Agreement:

sIndemnified Party” shall have the meaning given o such term in Clause 7.10f this Agreement:
“Lien™ shall mean any pre-emptive right. claim. equity. lien, pledee. mortgage, hypothecation, security
interest. charge, trust. transfer restriction. non-disposal undertaking. encumbrance or any other right or

interest. both present or future:

“NSE Emerge” shall have the meaning given (0 such term in Recital (D) of this Agreement:



wOffer” shall have the meaning given to such term in Reeital i A ) al this Agreenientt
“Offer Agreement” shail huve the meaning given o sach Lerm i Recital {(C) ol this Agreement:

“Offer Documents” shall mean the Draft Red Herring Prospectus, the Red Herring Prospectus, the
Prospectus, as approved by the Company and as fled or W be filed with NSE Emerge and RoC
(ogether with the such offering Jacuments, conlirmation of allotment notes, Abridged Prospectus. Bid
cum Application form including any amendments, supplements. netices, corrections or corrigenda Lo
such offering documents:

WOffer for Sale™ shall have the meaning given Wi sueh term i Recial (A ol this Agreements

vOffer Price” shall mean the final price at which Fquity Shares will be Allotted to successiul ASBA
Bidders in terms of the Red Herning Praspectus which will be decided by the Company. in consultation
with the BRLM. on the Pricing Date. in accordance with the Book Building Process and in terms ol the
Red Herring Prospectus. Equity Shares will be Allotied 0 Anchor Investors at the Anchor Investor
Ofler Price. which will be decided by the Company, in consultation with the BRLM, on the Pricing
Date. in accordance with the Book-Building Process and in terms of the Red Herring Prospectus:

"Offered Shares" shall have the meaning given 1o such term in Recital (1) ol this Agreement:
wparties” or “Party" shall have the meaning given 1o such terms in the Preamble:

"Pricing Date” shall mean the date on which the Company. tn consultation with the BRLM, will
finalize the Offer Price;

"Prospectus” shall mean the prospectus o be filed with the RoC in dccordance with the provisions of
Section 26 & 32 of the Companics ACL inter alia. the Offer Price. the size of the Offer and certain
other information:

"public Offer Account(s)” shall mean the bank account to be opened, in accordance with Section
40(3) of the Companies Act Lo receive monics {rom the Lscrow Demat Account and the ASBA
Accounts on the Designated Date;

"Red Herring Prospectus” shall mean the red herring prospectus ta be issued by the Compuny in
accordance with Section 32 of the Companies Act. and the prox isians of the SEBI ICDR Regulations.
which will fiot have complete particulars of the price at which the Equity Shares will be affered and the
size of the Offer. including any addenda or corrigenda thereto:

"Registrar” or "Registrar to the Offer"” shall mean Skyline Financial Services Private Limited:
"Registrar to the Company" shall mean Skylne Financial Services Private Limited:

"RoC" shall have the meaning given 10 .uch ternt In Recital (13) of this Agreements

nSEBI' shall mean Securities and Exchange Board ol Indias

“Selling Shareholder™ shall have the meaning given 1o such werm in the Preamble;

“Selling Shareholder Demal Account(s)” shall mean the demat aceount of the Selling Sharcholder, as
qet out in Schedule B, from which such shares will be originully aredited 1o the Escrow Demat
Avcount in accordance with this Agreement;



“Offer” shall have the meaning given to such term in Recital (A) of this Agreement:
“Offer Agreement” shall have the meaning given to such term in Recital (C) ol this Agreement:

“Offer Documents” shall mean the Draft Red Herring Prospectus, the Red Herring Prospectus, the
Prospectus, as approved by the Company and as filed or 1o be filed with NSE Emerge and RoC
together with the such offering documents, confirmation of allotment notes, Abridged Prospectus, Bid
cum Application form including any amendments. supplements. notices, corrections or corrigenda 1o
such offering documents:

"Offer for Sale" shall have the meaning given 1o such term in Recital (A) of this Agreement:

"Offer Price" shall mean the linal price at which Eauity Shares will be Allotted 1o successiul ASBA
Bidders in terms of the Red Herring Prospectus which will be decided by the Company, in copsultation
with the BRLM. on the Pricing Date, in accordance with the Book Building Process and in terms of the
Red Herring Prospectus. Hquity Shares will be Allotted to Anchor Investors at the Anchor Investor
Ofter Price. which will be decided by the Company. in consultation with the BRLM, on the Pricing
Date. in accordance with the Book-Building Process and in terms of the Red Ierring Prospectus:

"Offered Shares" shall have the meaning given w such term in Recital (B) ol this Agreement:
"Parties" or "Party" shall have the meaning given 1o such terms in the Preamble;

"Pricing Date" shall mean the date on which the Company, in consultation with the BRLM, will
linalize the Ofter Price;

"Prospectus” shall mean the prospectus to be filed with the RoC in accordance with the provisions of
Section 26 & 32 of the Companies Acl. inter alia. the Offer Price. the size of the Offer and certain
other information:

"Public Offer Account(s)" shall mean the bank account to be apened, in accordance with Section
40(3) of the Companies Act 1o receive monies from the Escrow Demat Account and the ASBA
Accounts on the Designated Date;

"Red Herring Prospectus™ shall mean the red herring prospectus to be issued by the Company in
accordance with Section 32 of the Companies Act, and the provisions of the SEBI ICDR Regulations.
whieh will not have complete particulars of the price at which the Equity Shares will be offered and the
size of the Offer. including any addenda or corrigenda thereto:

"Registrar' or "Registrar to the Offer" shall mean Skyline Financial Services Private Limited:
"Registrar to the Company" shall mean Skyline Financiul Services Private Limited:

"RoC" shall have the meaning given to such term in Recial (1)) of this Agreement;

"SEBI" shall mean Securities and Exchange Board ol India::

“Selling Shareholder™ shall have the meaning given to such term in the Preamble:

“Selling Shareholder Demat Account(s)” shall mean the demat account of the Selling Shareholder, as
set out in Schedule B. from which such shares will be originally credited 1o the Escrow Demat
Account, in accordance with this Agreement:



(i)

(11)

“Selling Shareholder’s Share Escrow Failure Notice™ shall have the meaning given to such term in
Clause 5.4 of this Agreement;

“Share Escrow Agent™ shall have the meaning given Lo such term in the Preamble:

“Share Escrow Failure Notice™ shall have the meaning given to such term in Clause 5.3 ol this

Agreegment;
"Stock Exchange" shall mean National Stock Exchange of India Limited:

"Transfer' shall mean any "transfer” of the Offered Shares and the voting interests in relation to the
Offered Shares of the Selling Shareholder therein and shall include (1) any transfer or other disposition
of such securities or voling inierests or any interest therein; (1) any sale, assignment, gift, donution,
redemption, conversion or other disposition of such Offered Shares or any interest therein, pursuant Lo
an agreement, arrangement, instrument or understanding by which legal title to or beneficial ownership
of such securities or any interest therein passes trom one person to another person or to the same
person in a different legal capacity, whether or not for value: and (iii) the granting of any interest..an)
Lien. pledge/mortgage. encumbrance. hypothecation or charge in or or extending or attaching to the
Offer or any interest therein: and

"Working Day" shall mean all days on which commercial banks in Mumbai are open for business
provided however. with reference to (a) announcement of Price Band and (b) Bid/Offer Period, the
term "Working Day' shall mean all days, excluding Sawrdays, Sundays and public holidays, on
which commercial banks in Mumbai are open for business and {c) the time period between the Bid/
Offer Closing Date and the listing of the bEquity Shares on the Stock Exchanges, "Working
Day" shall mean all trading days of the Stock Lxchanges, excluding Sundays and bank holidays in
India, as per circulars issued by SEBI, including the UP Circulars.

“UPI Circulars” SEBI circular number SEBI/HO/CFD/DIL2Z/CIR/P/2018/138 dated November 1.

2018, SEBI circular number SEBI/HO/CFD/DILZ/CIR/P201950 dated April 3, 2019, SEBI circular

number SEBLHO/CFD/DI2Z/CIRP2019/76  dated  June 28, 2019, SEBI  circular  number
SEBIHO/CFD/DIL2/CIR/P2019/85 dated  July 26, 019, SERI circular  number
SEBI/HO/CFD/DCRYCIR/P2019/133  dated  November 8. 2019, SEBI  circular  number
SEBI/HO/CFD/DIL2Z/CIR/P/2020V50 dated March 30, 2020, SEBI  circular  number
SEBIVHO/CFD/DIL2/CIR/P/2021/2480/1/M  dated  March 16, 2021, SEBI  circular number
SEBIHO/ CFD/DI2MP/CIR2021/5T70 dated June 2. 2021, SEBI circular no.

SEBVHO/CFD/MIL2/PICIR/PI2022/45 dated  April ., 2022, SEBI circular  no.

SEBI/HO/CFD/DIL2/CIR/P/2022/51  dated  April 20, 2022,  SEBI  Circular  No.
SEBI/HO/CFD/DILYP/CIR/2022/75  dated  May 30, 2022, SEBI  master circular  no.
SERIHO/MIRSD/POD-1/PICIR/2023/70 dated May 17, 2022 (to the extent that such circulars pertain
to the UP1 Mechanism). the SEBI Master Circular for Issue of Capital and Disclosure Requirements,
SEBI eircular no. SEBI/HO/CFD/TPDICIR/P/2023/140 dated August 9, 2023, SEBI master circular
no. SEBIHO/CFD/PoD-2/P/CIR/2023/00094 12 dated lune 21, 2023, along with the circular issued hy
the NSE having reference no. 23/2022 dated July 22, 2022 and reference no. 25/2022 dated August 3,
2022 and the notice issued by BSE having reference no. 20220722- 30 dated July 22,2022 and
reference no. 20220803-40 dated August 3, 2022 and any subsequent circulars or notifications issued
by SEBI or the Stock Exchange in this regard:

In this Agreement, unless the context otherwise requires:
words denoting the singular number shall include the plural and vice versa:

headings and bold typeface are only lor convenience and shall be ignored for the purposes ol

interpretation:
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(1v)

(V)

{vi)

(vii)

(viii)

(1%}

(x)

(X1)

1.3.

2.1.

the ¢jusdem generis principle of” construction shall not apply 1o this Agreement and, accordingly.
general words shall not be given a restrictive meaning by reason of their being preceded or followed by
words indicating particular class of acts. matters or things or by examples lalling within the general
words

references to the words "include” or "including” shall be construed without limitation:

references to this Agreement or to any other agreement. deed or instrument shall be construed us
reference to this Agreement or w such agreement. Jeed or instrument as the same may from time Lo
time be amended, varied. supplemented or novated:

references to any Party shull also include such Panmy's successors in interest and permitied
assigns or heirs, executors. administrators and successors, as the case may be. under any agreement.
instrument. contract or other document;

references to a "person” shall include any natural person, firm, general. limited or limited [tability
partnership. association. corporation, company. limited liability company. joint stock company. trust,
joint venture, business trust or other entity or unincorporated organization:

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 from time to time;

references 10 a number of days shall mean such number of calendar days unless otherwise specified to
reler o Working Days or business days. When any number ol days is prescribed in this Agreement.
such number ol days shall be calculated exclusive of the first day and inclusive of the last day:

references to a Preamble. Clause. Paragraph. Schedule or Annexure is. unless indicated o the contrary,
a relerence 1o a preambie. clause. paragraph., schedule or annexure ol this Agreement: and

time is of the essence in the performance of the Parties' respective obligations. 1f any time period
specified herein is extended, such extended time shall also be of the essence

T'he Parties acknowledge and agree that the Sohedules attached hereto, form an integral part of this
Agreement

The rights, obligations, representations. warranties. covenants, undertakings, and indemnities ol cuach of
the Parties under this Agreement shall be several. tand not joint or joint and several). unless expressly
otherwise specified in this Agreement in respect ol any joint and several obligations. None of the
Parties shall be responsible or liable. directly or indirecty, for any acts or omissions ol any other Party.
unless expressly otherwise specitied in this Agreement,

APPOINTMENT OF THE SHARE ESCROW AGENT AND ESTABLISHMENT OF ESCROW
DEMAT ACCOUNT

The Company and the Selling Sharcholder, severally and not jointly, hereby appoint Skyline Financial
Services Private Limited 1o act as the share escrow agent (“Share Escrow Agent™) under this
Agreement, 10 open and operate the Escrow Demut Account, and the Share Escrow Agent hereb)

accepts such appointment on the terms and conditions set forth herein.

10



2.2.

2.3.

24,

2.6.

The Share Escrow Agent shall provide a list of documents required for the apening of the Escrow
Demat Account to the Company and the Selling Sharcholder immediately upon execution of this
Agreement and shall open the [scrow Demat Account with the Depository Participant within three (3)
Working Days from the date of this Agreement but in dariy event prior to the Deposit Date and in time
for the Selling Shareholder 1o comply with Clause 3.1 Below.

Immediately upon the opening of the Escrow Demat Account, the Share Escrow Agent shall inform the
Selling Sharcholder and the Company (with a copy to the Book Running Lead Manager) by a notice in
writing, confirming the opening of the Escrow Demat Account, in 4 form as set out in Schedule C.
Such written confirmation shall be semt in accardance with Clause 10.1 of this Agreement, such that it
Is received on the day that the Escrow Demat Account is opened,

All costs, fees, and expenses with respect Lo opening. maintaining and operating the Escrow Demal
Account in accordance with the terms of this Agreement will be shared among the Company and
Selling Shareholder in accordance with the Olffer Agreement. It is hereby clarified that Share Escrow
Agent shall not have any recourse 1o the Selling Shareholder or the Offered Shares placed in the
Escrow Demat Account, for any amounts due and pavable in respect of their services under this
Agreement or the Offer

Any service fee charged by the Share Escrow Agent for services provided under this Agreement will be
inclusive of the applicable GST under the Applicable Laws, The Share Escrow Agent will piay the
applicable GST to the Government exchequer and [ile periodic returns / statements. within such time
and manner as prescribed under the Applicable Laws and will take all steps W ensure that the Company
or the Selling Shareholder. as the case may be, receive the benefit of any eredit of GST paid to the
Share Escrow Agent,

The Company hereby conlirms and agrees 1o do all acts and deeds as may be necessary to empower the

Share Escrow Agent to open and operate the Escrow Demat Account in accordance with this
Agreement and Applicable Law. The Selling Sharcholder agree. 1o do all such acts and deeds as may be
reasonably reguested by the Company to empower the Share Escrow Agent 16 open and operate the
Escrow Demat Account in accordance with this Agreement and Applicable Law.

DEPOSIT OF OFFERED SHARES AND ESCROW TERM

Upon receipt of confirmation ol the opening ol the Escrow Demat Account in accordance with the
provisions of this Agreement, Selling Shareholder agrees 1o debit its portion of the Offered Shares from
the Selling Sharcholder Demat Account and ¢redit such Offered Shares to the Escrow Demat Account
on or prior 1o the Deposit Date, The Share Escrow Agent shall provide @ written confirmation to the
Selling Shareholder, the Company and the Book Running Lead Manager in the form set lorth in
Schedule D, on the credit of all of the Offered Shares from the Selling Sharcholder to the Escrow
Demat Aceount, on the same day and immediately upon credit of such Offered Shares to the Escrow
Demat Account. It is hereby clarified that the above debit ol the Offered Shares from the Selling
Shareholder Demat Account and the credit of the Offered Shares Lo the Escrow Demat Account shall
not be construed or deemed as a transter of title or any Jegal or benelicial ownership or interest by the
Selling Shareholder in favor of the Share Escron Agent or any other person and the Selling
Shareholder shall continue to fully enjoy all the rights associated with his Oftered Shares. The Share
Escrow Agent hereby agrees and undertakes o hold in escrow such Offered Shares credited to the
Escrow Demat Account for und on behalt of. and in (rust for the Selling Sharcholder in accordance
with the terms of this Agreement and shall instruct the Depositories not to recognize any transter of
such Offered Shares which is not in uccordance with the terms of this Agreement. It is hereby clarificd
that unless the Offered Shares are transferred te the Fserow Demat Account. the Red Herring
Prospectus will not be filed with the RoC.



4.2.

5.

5.1.

The Selling Shareholder agrees and undertakes 1o retain the Offered Shares in the Escrow Demal
Account until the completion of ¢vents described in Clause 3 below,

Subjeet to and in accordance with the terms and conditions hereol, the Share Fscrow Agent shall
receive and hold in the Escrow Demar Account, the Offered Shares and shall. relesse the Final Sold
Shares to the Allottees in the manner provided in this Agreement. Notwithstanding the provisions of
Clause 3.1 hereinabove, the Share bscrow Agent shall immediately (and in no event later than |
Working Day) release and credit back to the Selling Shareholder Demat Account, the Unsold Shares
remaining to the credit 1 the Escrow Demat Account (a) upon completion of the Offer, in the manner
provided in Clause 5.2 of this Agreement. (b) upon occurrence ol an Event of Failure. in the manner
provided in Clauses 5.3 (0 5.7 of this Agregment; or (¢} upon ogedrrence of any other event as may be
contemplated under this Agreement, The Selling Shareholder. agrees and undertake o retain the
Offered Shares in the Escrow Demat Accourt until completion of the events deseribed in Clause 5 ol
this Agreement,

OWNERSHIP OF THE OFFERED SHARES

The parties agree that during the period that the Offered Shares are held in escrow in the Pscrow Demat
Account in terms ol this Agreement, any dividend declared ar paid on the Offered Shares shall be 1o the
credit of the Selling Shareholder. to the extent of the Olfered Shares and, if paid by the Company., shall
be released by the Company into a bank account notiljed in writing by the Selling Sharcholder., In
addition. until such Offered Shares are credited 1o the demat necounts of the Allottees on Closing Date,
in relation to the respective Offered Shares, Selling Sharcholder, shall continue to exercise his rights.
including voting rights, dividends and other corporate benelits if any. attached to its Offered Shares
until the Final Sold Shares are credited 1o the demat accounts of the Allottees on the Closing Date. The
Parties agree that during the period that the Offered Shares are held in escrow in the Escrow Demal
Account. the Selling Shareholder. shall be entitled to give any instructions in respect of any corporate
actions in relation 1o the Offered Shares, such as voling in any shareholders” meeting until the Closing
Date: provided. however. that no corporate setion, including any corporate action initiated or provided
by the Company, will be given effect 1o i1 it results in or has the eflect ol a Transfer to any person,
except pursuant to the Offer in accordance with the Red Herring Prospectus. the Prospectus and this
Agreement. The Parties further agree that, if the Ofiered Shares, or any part thereof, are credited back
to the Selling Shareholder Demat Account pursuant 1o Clause 5. Clause 5 and Clause 9 of this
Agreement, the Selling Shareholder shall continue to be the legal and beéneficial owner of the Offered
Shares (or any part thereof) and shall continue 1o enjoy the rights attached to such Offered Shares as il
such Oftered Shares had not been credited to the Escrow Demat Account by the Selling Sharcholder.
Notwithstanding the aforesaid. and without any lability on the Selling Shareholder. the Allotiees of the
Final Sold Shares shall be entitled to dividends and other corporate benefits attached to the Final Sold
Shares, if any. declared by the Company after the Closing Date, subject to Applicable Law and such
Final Sold Shares shall rank pari-passu to Equity Shares of the Company.

The Share Escrow Agent hereby agrees and confirms that the Share Escrow Agent shall have no rights
and it shall not, at any time. including but not limited to. claim to be entitled to or exercise any voling
rights or Control over or in respect of the Offered Shares other than as provided for in this Agreement.
The Share Escrow Agent hereby agrees and undertakes that the Share Escrow Agent shall not at any
time, whether during a claim for breach ol this Agreement or nol, claim, have, be entitled (o or exercise
anv voling rights, beneficial interest or control aver the Offered Shares.

OPERATION OF THE ESCROW DEMAT ACCOUNT
On the Closing Date:



(1) The Company shall provide a certified copy of the resalution of the Board of Directors or the 1170
Committee of the Board ol Directors. as the case may be, approving the Allotment. to the selling
Shareholder, the Share Escrow Agent and the BRLM.

(ii) The Company shall inform (he Selling Shareholder (with a copy to the BRLM) in writing of (a)
Issuance of the Corporate Action Réguisition (wilh a copy of the resolution of the Board of
Directors or the 1PO Committee thercol. approving the Allotment) 1o the Share Escrow Agent und
the Depositories to debit the Final Sold Shares [rom the Escrow Demat Account and credit such
Final Sold Shares to the respective demat accounts of the Allottees in relation to the Offer, and (h)
inform the Share Escrow Agent (with a copy to the BRLM) and Selling Shareholder by a notice in
writing in the format provided in Schedule E dlong with a4 copy of the Corporate Action
Requisition. The Company shall issue instructions, in writing, 1o the Depositories and the Shate
Escrow Agent (with a copy to the Selling Sharcholder and the BRI.M) for the crediting ol the Final
Sold Shares 1o the respective demat accounts of the Allottees pursuant to the Offer, in the format
provided in Schedule F.

Upon receipt of the instructions. as stated in Clause 5.1 rom the Company and alter duly verilving that
the Corporate Action Requisition Form is complete in all respects, the Share Escrow Agent shall the
ensure debil of the Final Sold Shares from the Escrow Demat Account and credit to the respective
demat accounts of the Allottees of the Final Sold Shares in relation to the Offer. in terms of the
Corporate Action Requisition Form within the tme period as specified in the Red Herring Prospectus
and Prospectus and as prescribed under Applicable Luw and shall release and eredit back 1o the Selling
Shareholder Demat Account, any Unsold Shares remaining to the credit of the Escrow Demat Account
within one (1) Working Day of the completion of Transter of Finul Sold Shares to the demat accounts
of the Allottees and shall inform the Company, the Sclling Sharcholder and the BRLM intimate the
writing such debit of the Final Sold Shares from the Escrow Demat Account and credit to the respective
demat accounts of the Allottees and credit back to the Selling Shareholder Demat Account, any Unsold
Shares remaining 10 the credit of the Escrow Demat Account in the format provided in Schedule K 1t is
hereby clarified that for the purpose ol this Claguse 5.2, () the debit of the Offered Shares of the Selling
Shareholder and/or (b) credit of Unsold Shares back to the Selling Shareholder shall. subjeet 1o
rounding oft, pursuant to Clause 3,1 subject to the watertall mechanism of allocation of bids in the
Offer towards the I'resh Issue and the OfTered Shares in accordance with the Offer Agreement and as
disciosed in the section titled *Terms of the Offer — Minimum Subscription® of the Red Herring
Prospectus and Prospectus. In this regard, it is further clarified that upon (i) debit of the Final Sold
Shares from the Escrow Demat Account and credit of such Final Sold Shares to the account of the
Allottees, and (ii) on the receipt of listing and trading approval ol the Equity Shares from the Stock
Exchanges. the monies received from the Final Sold Shares. subject 1o deductions of Offer expenses
(solely in respect of the portion ol Final Sold Shares ol g Selling Shareholder) and other applicable
taxes, will be transterred from the Public Offer Account 10 the respective Selling Shareholder’s bank
account, in accordance with the Bankers to the Ofler Agreéement o he executed in relation to the Ofler.

In the event of an occurrence of an Event of Failure, the Company shall immediately and not later thun
one (1) Working Day [rom the date of occurrence of such event issue a notice in writing to the Share
Escrow Agent and the Registrar to the Company (with & copy to Sclling Sharcholder and the BR1.M).
in a form as set out in Schedule G (“Share Escrow Failure Notice”). The Share Escrow Failure Notice
shall also indicate the credit of the Oflered Shares back o the Selling Sharcholder Demat Accounts 1
the Event of Failure has occurred betore or after the transter of the Final Sold Shares to the Allouees in
accordance with Cladse 5.5 or Clause 5.6 ol this Agreement.

Upon the occurrence of an Event of Failure. the Selling Sharcholder muy opt 10 issue a Share Escrow

Failure Notice to the Share Lscrow Agent with 2 copy 1o the Company, the BRLM and the ather Selling
Shareholder in & form as sel out in Schedule H (“Selling Shareholder's Share Escrow Failure
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5.0,

Sl

6.1,

i)

Notice”). in case the Company fails 1o ssue the Share Escrow Failure Notice pursuant (o Clause 5.3
within & period of one [ 1) Working Dav [rom the date oi oceurrence ol such Event of Failure.

LJpon receipt of a Share Lscrow Failure Notice or u Selling Shareholder’s Share Escrow Failure Notice,
as the case may be indicating an Event of Failure prior to the transfer of the Final Sold Shares to the
respective demat accounts of the Allottees, and upon receipt of the Share Escrow Failure Notice or the
Selling Sharcholder's Share Escrow Failure Notice; (1) the Share Escrow Agent shall not Transfer any
Offered Shares to any Allottee or any person other than to the Selling Shareholder, and (ii) the Share
Escrow Agent shall immediately credit such number of the Offered Shares as deposited by the Selling
Shareholder standing to the ¢redit of the Escrow Demuat Account to the Selling Shareholder Demat
Account within one ( 1) Working Day of receipl by the Share Escrow Agent of the Share 'Escrow
Failure Notice or the Selling Shareholder's Share Escrow Failure Notice. provided however that. in
case the proceeds of the Offer are iving in the Lscrow Demat Accountts) or the Public Offer Account(s)
in relation w the Offer. the Share Escrow Agent spall credit back the respective Oflered Shares
immediately o the Selling Sharcholder Demut Accoums simultaneeusly with the refund ol such
proceeds ol the Offer w Bidders by the Selling Shareholder in accordance with Applicable LLaw.,

Upon receipt of the Share Escrow Failure Natice or the Selling Shareholder’s Share Escrow Failure
Notice on account of an Event of Failure after the transter of the Final Sold Shares to the Allottees but
prior to receipt of the final listing and trading approvals from NSE Emerge. the Share Escrow Agent
and the Company. in consultation with the BRLM. the Selling Sharcholder, the SEBI, NSE Emerge
and/or the Depositories. as may be required. shall take approprigte steps and i1ssue an instruction to the
Share Escrow Agent within one (1) Working Day (with a copy to the BREM and the Selling
Shareholder) 1o debit the Final Sold Shares that have been alloned w the Allottegs and credit back such
Equity Shares constituting the Final Sold Shares back to the Escrosw Demat Account, in accordance
with the order/direction/guidance ol the SEBI, NSE Emerge. Depositories, as applicable, Immediately
upon the credit of any Equity Shares into the Escrow Demat Account under this Clause 5.6, the Share
Escrow Agent shall immediately transter all such izguity Shares constituting the Final Sold Shares (rom
the Escrow Demat Account to the Selling Sharcholder Demat Account, For purposes of this Clause 5.6.
it is clarified that the total number of Final Sold Shares credited to the Selling Shareholder Demat
Account shall not exceed or be less than the number of Offered Shares orginally eredited to the Escrow
Demat Account by the Selling Shareholder.

Upon the occurrence of an Event ol Failure. the Share Escrow Agent shall ensure, and the Company
shall provide all assistance. as may be required, 10 ensure, that the Selling Shareholder receives its
Offered Shares in accordance with this Clause 3 ol this Agreement.

REPRESENTATIONS, WARRANTIES AND OBLIGATIONS OF THE SHARE ESCROW
AGENT

The Share Escrow Agent hereby represents, warrants, covepants and undertakes to the Company and
the Selling Shareholder that cach of the following statements is accurate at the date of this Agreement
and is deemed to be repeated on each date during the term ol this Agreement by reference o the tacts
and circumstances then prevailing:

it has been duly incorporated and is validly existing and is salvent and in good standing as a company
under Applicable law and further. that no adverse order. injunction or decree, restraining it from
carrving out the activities set out in this Agreement has been passed or muade by a court ol competent
jurisdiction or a tribunal in any proceeding. and that no petiton o application for the institution of 4n)
proceeding has heen filed before any count ol competent tarisdiction or tribunal, and no steps have been
taken lor its bankruptey. insolvency, dissolution. winding up. liquidation or receivership under uny
Applicable Law. which prevents it from carrying on its obligations under this Agreement;
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(i)

(Wi}

{vi)

6.2,

6.3.

6.4,

6.5,

As used herein, the term “solvent” means, with respect to an entity. on a particular date, that on such
date, (i) the fair market value of the asséls is greater than the liabilities of such entity, (ii) the present
lair saleable value of the assels of the entity is greater than the amount that will be required o pay the
probable liabilities of such entity on its debt as they become absolute and mature, (iii) the entity is able
to realize upon its assets and pay its debts and other liubilities (incl uding contingent obligations) as they
mature, (iv) the entity does not have unreasonably small capital or (v) as may be determined by & court
of law;

it has the necessary authority. approvals, competence. facilities and infrastructure to act as a share
escrow agent and 1o discharge its duties and abligations under this Agreement:

this Agreement constitutes a valid, legal and binding obligation on its part, enforceable against it in
accordance with the terms hereot:

the execution. delivery and performance of this Agreement and any other document related thereto has
been duly authorized and does not and will not contravenc (a) anv Applicable Law (bh) ils
organizational/ charter documents. or (¢) any provisions ol. or constitute & default under. any other
agreement or Instrument or undertaking to which it is a party or which is binding on any of its assets:

no mortgage, charge, pledge, Lien trust, security interest or other encumbrance has been or shall be
created by it over the Escrow Demat Account or the Offered Shares deposited therein, The Otfered
Shares deposited in the Escrow Demat Account shall nat be considered as assets of the Share Escrow
Agent under any circumstances or events. including without limitation during any bankruptey,
insolvency, dissolution. liquidation or winding up proceedings: and

the Escrow Demat Account and the Offered Shares deposited therein shall be held by the Share Escrow
Agent in trust and in accordance with the provisions ol this Agreement. kept separate and segregated
from its general assets and represented so in its records and instruct the Depositories not Lo recognize
any transfer which 1s not in accordance with the terms of this Agreement.

The Share Escrow Agent undertakes to act with due diligence. care and skill while discharging its
obligations under this Agreement and to notify the Company, the Selling Shareholder and the BRILM in
writing promptly if it becomes aware of any circumstance which would render any of the above
statements Lo be untrue or inaccurate or misleading in any respect,

The Share Escrow Agent herchy acknowledges and agrees that it shall be solely responsible for the
operation of the Escrow Demat Account in accordance with this Agreement and shall retain the Offered
Shares in the Escrow Demat Account until the completion ol events desceribed in Clause 5 above, and
further agrees and undertakes to implement all written instructions provided to it in accordance with the
terms of this Agreement and comply with Applicable Law. Further, the Share Escrow Agent shall not
act on any instructions 10 the contrary to those set oul in this Agreement, in relation o the Escrow
Demat Account, by any person. including the Company or the Selling Shareholder or the Book
Running Lead Manager.

The Share Escrow Agent shall provide to the Selling Sharcholder and the Company in writing. Irom
time to time, statements of accounts. (i) on & weekly basis and (if) as and when reasonably requested by
the Selling Shareholder or the Company in writing. until the closure ol the Escrow Demat Account.

The Share Escrow Agent acknowledges and ensures that the Escrow Demat Account will not be
operated in any manner and for any purpose other thun as provided in this Agreement and as required
under Applicable Law. The Share Escrow Agent agrees and undertakes to act with due diligence. care

-
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£.6.

6.7,

and skill while discharging its obligations under this Agreement. The Share Escrow Agent shall
implement all written instructions provided © it in accordance with the terms of this Agreement and in
accordance with Applicable Luw und exercise due diligence in implementation of such wrilten
instructions, provided that in the case of the occurrence of any event or situation that is not expressly
provided for under this Agreement, the Share Escrow Azent shall have the power o, and shall be
responsible 10 seek necessary instructions or clarifications from the Company and the Selling
Shareholder. Any and all such instructions or clarifications as are duly provided by the relevant
authorized signatories of the Company and the Sclling Sharcholder. in writing. shall be implemented by
the Share Escrow Agent, subject to and in accordance with Applicable Law, Provided that the
instructions from the Company and the Selling Shurcholder shall only be issued upon the receipt of
prior written consent in respect thereof by the Book Running Lead Manager. The Share FEscrow Agent
acknowledges that the Company and Selling Shareholder may, severally and not jointly. be subjeet to
liabilities or losses il the Shure Escrow Agent lails o comply with any of its obligations under the
Share Escrow Agreement.

The Share Liscrow Agent hereby agrees and undertakes not 1o comply with any instructions which are
not provided in accordance with the terms ol this Agreement, including, without limilation, any
instructions from the Company or the Selling Shareholder which are not provided in accordunce with
the terms of this Agreement, after duc veritication,

The Share Escrow Agent hereby agrees and consents to the incluston of its name and references to it lor
the purpose ol the Offer in whole or any part thereof, in the Red Herring Prospects, the Prospectus and
any other material prepared in connection with the Offer which are intended 10 be filed with the RoC.
NSE Emerge and Stock Exchanges SEBI.

INDEMNITY

The Share Escrow Agent herehy agrees to and shall keep the Company. the Selling Shareholder and
¢ach of their respective emplovees, directors. officers, munagers, alfillates. advisors. associates,
representatives, agents. intermediaries and any other person that, direetly or indirectly through one or
more intermediaries, or other persons acting on its behall and permitted assigns, Controls or is
Controlled by or is under commaon Control with such indemnified person (the “Indemnified Party™).
fully indemnified, at all times, from and against any and all claims, penalties, delay, actions, causes of

action, liabilitics (probable or otherwise), damages. suits. demands. proceedings, writs. rewards,
judgments, fines, claims for fees, costs, charges. expenses (including, without limitation, interest.

penalties, altorney fees, court costs, accounting fees. losses of whatsoever nature including reputational,
made, suffered or incurred from difference or fluctuation in exchange rates of currencies and
investigation costs) or losses. loss of GST credits. or demands. interest, penalties. late fee, or any
amount imposed by any tax authorities (including GST authorities in India) arising out ol non-
compliance or default committed by the Share Escrow Agent or losses of whatsoever nature (including
reputational) made, suflered or incurred. including pursuant to any legal proceedings instituted or
threatened against any Indemnified Party or any other party, in relation 1o or resulting from or
consequent upon or arising out of any delay or from any breach or alleged breach of any representation.
warranty. undertaking. obligation or the werms and canditions set oul in this Agreement or any provision
ol law. regulation. or order of sny courl. regulatory, stwtory, govemmental, quasi-judicial, Judicial or
administrative authority or arising oul of the acts or omissions. any delay, Failure, negligence, fraud,
misconduct, bad faith or wilful default or in performance of the duties, obligations and responsibilities
by the Share Escrow Agent under this Agreement. For the avoidance ol doubt, the right ol any
Indemnified Party 1o be indemnified under this Clause 7 shall he in addition to any rights or remedies
oF recourses available to such Indemnified Party under Applicable Law or equity or otherwise.

including any right for damagcs.
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7.3.

(1)

(1)

(iii)

The Share Escrow Agent hereby agrees that failure of any Indemnified Person to exercise part of any uf
its rights under this Agreement in one or more instunces shall not constitute a waiver of those rights in’
another instance or a waiver by any other Indemnified Person of any of its rights established herein.

The Share Escrow Agent also undertakes o indemnily the Book Running Lead Manager for an v and all
losses, liabilities, claims, actions. costs and expenses. including reasonable attomev's fees and court
costs arising out of a breach ol the ebligations ol the Share Pscrow Agent under this Agreement. The
Share Escrow Agent agrees o enter into a Jeter al indemnity in a form as set out in Schedule J with
the BRLM on the date of this Agreement. The Share Escrow Agent acknowledges and agrees that
entering into this Agreement for performing its duties and responsibilities is sulficient consideration for
issuing the letter of indemnity in favor of the BRLM. In case of any inconsistency between the Letter off
Indemnity (in the form set out in Schedule J) end this Agreement, the terms of the Letter of Indemnity
shall prevail.

TERMINATION

This Agreement shall be effective from the dale of this Agreement and shall automatically terminate
upon the oceurrence of the earlier of any of the fullowing:

upon the occurrence/completion of the events mentioned in Clause 3 above in accordance with the
terms of the Red Herring Prospectus, the Prospectus and Applicable Law:

the declaration or oceurrence ol any event or proceeding of bankruptey, insolvency, winding-up.
liguidation or receivership (whether voluntary or othenvise) of ar in respect of, or suspension or
cessation of business (whether temporary or permanent) by the Share Escrow Agent. The Share Escrow
Agent shall promptly issue a notice 1o the Parties, on becoming aware of the accurrence of any of the
events or proceedings abovementioned, including any pending. potential or threatened proceeding
which would likely result in the occurrence of such event. For the avoidance of doubt, in conjunction
with Clause 8.2 below, it is hereby clarified that on the occurrence of any event mentioned under this
Clause 8.I(i1), the Company and the Selling Sharcholder may, in consultation with the BRLM. appoint a
substitute share escrow agent within seven (7) Warking Days of the termination of this Agreement in
terms of this Clause 8.1(11), or within such other period as may be determined by the Company and the
Selling Shareholder in consultation with the BRLM. and shall enter into an agreement with such
substitute share ¢scrow agent substantially in the form and nature of this Agreement (including
executing and delivering a letter of indemnity by the substitute shdre escrow agent to the BRLM in the
format set out in Schedule J): or

the occurrence ol an Event of Failure. provided that upon such oceurrence, the Share Escrow Agent
will continue to be responsible 1o discharge its obligations under Clause 3 of this Agreement.

In an event of wilful default, bad faith, misconduct. negligence or commission of fraud. breach of
representations or anv breach or default on the part of the Share Escrow Agent, the Share Escrow Agent
at its own cost, shall take all measures to immediately rectity such fraud. negligence. misconduct. bad
faith. breach or default. as applicable within & period of two (2) Working Days of receipt of written
notice from the Company or Selling Sharcholder (with @ copy to the BRLM), The Company and the
Selling Shareholder shall reserve the right o immediately 1erminate this Agreement by written notice
(with a copy to the BRLM ). if the Share Escrow Agent is unable to rectify such event within u period ol
two (2) Working Days ol receipt of written notice from the Company or Selling Shareholder. Further.
this Agreement may be immediately terminated by the Company and Selling Shareholder in the event
of a breach by Share Escrow Agent of its representations. warranties, obligations or undertakings in this
Agreement by a written notice to the Share Fiscrow Agent. with @ copy o the BRLM. Such termination
shall be operative only in the event that the Company and the Selling Shareholder. in consultation with
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8.3.

.4

9.2

the BRLM. simultaneously appoint a substinte share escrow agent of equivalent standing, which shall
efiter into an agreement. substantially in the form and nature of this Agreement (including executing
and defivering a letter of indemnity by the substitute share escrow agent to the BRLM in the format set
out in Schedule J). Further. tor the purposes of entering into a new agreement, the parties thereto shall
not be under any obligation (o be guided by the directions of the erstwhile Share Escrow Agent. The
erstwhile Share Escronv Agent shall. without any limitations. continue to be liable for all actions or
omissions until such termination becomes eflective and shall he subject to the duties and nbligations
conained herein unti] the appointment of a Substitute share escrow agent and il required. shall provide
ull necessary cooperation and support 1o ensure the smooth transition 16 such substitute share escrow

agent.,

The Share BEscrow Agent shall promptly issue a notice to the Parties through any mode as specilied
under Clause 10.1 below, on becoming aware of the occurrence of any of the events or proceedings as
set out in Clause 8.2 ubove. including any pending, potential. or threatened proceeding which would
likely result in the occurrence of such event.

The provisions of Clause 6 (Representations. Warranties and Obligations of the Shave Fscrow Agen),
Clause 7 (Indemnity). this Clause 8.4, Clause 9 (¢ fosure of the Escrow Demdt Accounty and Clause 10
(General) shall survive the termination of this Agreement pursuant to Clause 8.1 and 8.2 of this
Agreement.

Subject to Clause 8.4, it is clarified that in the event of wermination of this Agreement in accordance
with this Clause 8, the obligations of the Share Escrow Agent shall be deemed 10 be completed only (i)
when the Offered Shares lyving to the credit of the Escrow Demat Account are transferred from the
Escrow Demat Account in accordance with Clause 5 of this Agreement or (i) the Escrow Demat
Account has been duly closed. as the case may be.

CLOSURE OF THE ESCROW DEMAT ACCOUNT

The Share Escrow Agent shall close the Escrow Demat Account within a period of two (2) Working
Days [rom completion of the events outlined in Clause 5 or in the event of termination ol this
Agreement pursuant to Clause 8 and shall send o prior written intimation to the Company and the
Selling Sharcholder with a copy ta the BREM relating to the closure of the Esorow Demat Account.

Notwithstanding Clause 9.1 above, in the event ol termination ol this Agreement pursuant to Clalse 8.
I(ii) or Clause 8.2, the Share Lscrow Agent shall close the Escrow Demat Account and transter the
Offered Shares which are Iyving to the credit of the Escrow Demat Account ta the new escrow demat
account to be opened and operated by the substitute share eserow agent as appointed, in accordance
with Clause 8.2, immediately, and in any event within seven (7) Working Davs of such termination or
within such other period as may be determined By the Company and the Selling Shareholder in
consultation with the BRI M, {I/pon debit and defivery ol the Fingl Sold Shares and any remaining
Offered Shares which are lving to the credit of the Pserow Demat Account o the Allotices and the
Selling Sharcholder Demat Accounts. respectively. and closure of the Escrow Demat Account. as sel
out in this Clause 9, the Share Escrow Agent shall be released and discharged from any and all further
obligations arising in connection with the Offered Shares other than as set out in this Agreement. or as
required under sippliuub[u Law, without prejudice however to the accrued rights of the Purtics
hereunder. provided that upon termination due o any event specitied under Clause 8.1 (1) or Clause
8.2. the Share Escrow Agent shall continue Lo be able for s acts and omissions until such termination
and the appointment of a substitute share esciow ngent in accordance with Clause 8.2, and shall provide
all necessary cooperation and support 10 ensure smooth transition to such substitute share escrow agent.
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10.1.

10.2.

10.3.

GENERAL

Notices and Counterparts

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

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 exccuted signature page. In the event any of
the Parties delivers a PDF formart signatbre page of i signature page 1o this Agreement, such Party shall
deliver an originally executed signature page within seven (7) Working Days of delivering such PDF
format signature page or at any lime therealter upon request: provided. however. that the failure to
deliver any such originally executed signature page shall not aftecr the validity of the signature Page
delivered by 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 w or left at the addresses as
specified below or sent to the e-mail of the Parties respectively ar such other addresses as cach 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: infoa@primecabindia.com

Attention: Naman Singla

Designation: Whole Time Director
If to the Selling Shareholder:

Purshotam Singla

House No. 39, Road No. 5. East Punjabi Bagh,

West Delhi. Delhi- 110026, India Tel: +91-9811153356
Email: primecableindustriesa gmail.com

If to the Share Escrow Agent:

Skyline Financial Services Private Limited
D-153A. First Floor Okhla Industrial Area,
Phase-], New Delhi-1 10020

Tel. No.: +91 1] 64732681 -8%

Email; o sk gl Gk 1T

Website: ,_:_.3-_-"3_I_+_I_!_t‘_r_g'._i:_ WY

Attention: Mr., Virender Kumar Rana
Designation: Director

Any Party may change its address by a notice given to the other Parties in the manner set lorth above,
Any notice sent to any Party shall also be marked to each of the other Parties to this Agreement and the
BRLM.

Assignment
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10.4.

10.5.

(1)

(11)

(111)

(iv)

Except as otherwise provided for in this Agrecment. the rights or obligations under this Agreement
shall not be assigned or delegated by any Party 1o any person without the prior written consent of the
other Parties. Any attempted assignment in contravention of this provision shall be considered as void.

Further Assurance

The Parties shall. with reasonable diligence. do all such things and provide all such reasonable
assurances as may be required to consummate the transactions contemplated by this Agreement in the

manner contemplated herein. and cach Party shall provide such further documents or instruments

required by any other Party as may be reasonably necessary or required under Applicable Law 1o effect
the purpose of this Agreement and carry out its provisions, whether before or after the Closing Date.
provided that any costs and expenses pavable by the Company or the Selling Shareholder for such
further actions shall be shared and paid as per the provisions of the Offer Agreement.

Governing Law and Jurisdiction: Dispute Resolution

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 Clause
10.4(i1) below. the courts of Mumbai, India shall have the sole and exclusive jurisdiction in matters
arising out ol arbitration proceedings mentioned in Clause 10.4(i1),

In the event a dispute arises out of or in relation 10 or in connection with the existence. validity.
interpretation, implementation, termination. alleged breach or breach of this Agreement (the
“Dispute”). the Parties to such Dispute (the “Disputing Parties™) shall attempt, in the first instance, to
resolve such Dispute through amicable discussions among such disputing parties. If the dispute is not
resolved through negotiation within fifteen business days after a written request by any Disputing Party
to commence discussions (or such longer period as the Disputing Parties may agree in writing) then the
dispute shall be referred tor final resolution to a sole arbitrator. All proceedings in any such arbitration
shall be conducted under the Arbitration and Conciliaton Act. 1996, as amended. and shall be
conducted in English. The arbitration shall take place in Mumbai. India.

Any reference of the Dispute 1o arbitration under this Agreement shall not affect the pertormance of
terms, other than the terms related to the matter under arbitration, by the Parties under this Agreement
or the Letter of Indemnity.

The arbitration shall be conducted as toliows:

(a) all proceedings in any such arbitration shall be conducted. and the arbitral award shall be
rendered. in the English language:

(b) all Disputes between the Parties arising out of or in connection with this Agreement shall be
referred to or submitted to arbitration in Mumbai. India and the seat and venue for arbitration

shall be Mumbai, India:

(¢) 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) arbitrutors shall appoint the third or the presiding
arbitrator. in accordance with the Arbitration Act. provided that in the event that there are more
than two (2) Disputing Parties, then such arbitrator(s) shall be appointed in accordance with the
Arbitration Act: in any case, cach of the arbitrators appointed under this Clause shall have at
least five years of relevant experience in the area of seeurities and/or commercial laws:

(ddj the arbitrators shall have the power to award interest on any sums awarded:
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10.6.

10.7.

10.8.

10.9.

1), 110,

(¢) the arbitration award shall state the reasons on which it was based:

(f) the arbitration award shall be final. conclusive and binding on the Parties and shall be subject to
enforcement in any court of competent jurisdiction;

(g) the Disputing Parties shall bear their respective costs of such arbitration proceedings unless
otherwise awarded or fixed by the arbitrators:

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

(1) the Disputing Partics shall cooperate in good faith to expedite the conduct of any arbitral
proceedings commenced pursuant to this Agreement: and

(]) subject to the foregoing provisions, the courts in Mumbai. India shall have sole and exclusive
jurisdiction in relation o proceedings, including with respect o grant of interim and/or appellate

reliefs, brought under the Arbitration Act.

Supersession

This Agreement supersedes all prior agreements, understandings. negotiations. and  discussions.
whether oral or written, among the Parties relating to the subject matter hereof and as of the date
hereof constitute the entire understanding of the Parties with respect to the subject matter.

Amendments

No modification, alteration or amendment of this Agreement or any of its terms or provisions shall be
valid or binding on the partics unless made in writing and duly executed by or on behalf of all the
Parties hereto.

Successors and Assigns

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

Third Party Benefit

Nothing herein expressed or implied is intended, nor shall it be construed to confer upon or give to
any Third Party any right, remedy or claim under or by reason of this Agreement or any part hereot.

Severability

If any provision or any portion of a provision of this Agreement is or becomes invalid or
anenforceable. 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

Parties with the benefits of the invalid or unenfurceable provision.
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(1)

(i)

(111)

10.12.

10,13,

Confidentiality

The Share Escrow Agent shall keep confidential all information and other materials passing between
it and the other Parties in relution to the tansactions contemplated by this Agreement, which was
either designated as contidential or which by its nature is intended to be confidential (“Confidential
Information™). and shall not divulge such information w any other person or use such Confidential
Information other than:

a. its select employees. agents or advisors that it reasonably determines need o receive the
Confidential Information in connection with the provisions and performance of this Agreement;,
or

b. any person to whom it is required by Applicable Luw to disclose such information or at the
request of any Governmental Authority.

In relation 1o this Clause, the Share Lscrow Agent shall procure/ensure that their employees and other
persons to whom the information is provided comply with the terms of this Agreement. In case the
Share Escrow Agent is required to disclose Confidential information. they shall ensure that the other
Parties are duly informed of such disclosure in advance, prior to such disclosure so as to enable the
Company and/or the Selling Sharcholder. as the case may be. to obtain appropriate injunctive or other
relief o prevent such disclosure or minimize the disclosed information only to the extent required by
Applicable Law, and the Share Escrow Agent shall cooperate with any action that the Company
and/or the Selling Shareholder, as the case may be. may request to maintain the confidentiality of
such information as permitted under Applicable Law.

Confidential Information shall be deemed to exclude any information:

a. which is already in the possession of the receiving party on a non-confidential basis:

b. which is publicly available or otherwise in the public domain at the time of disclosure to the other
Parties: or

¢. which subsequently becomes publicly known other than through the breach of this Agreement by
any of the Parties hereunder,

Specific Performance

The Parties agree that cach Party shall be entitled 1o seek an injunction, restraining order, right for
recovery, suit for specific performance or such other equitable relief as a court of competent
jurisdiction may deem necessary or appropriate o restrain any other Party from committing any
violation, or enforce the performance of the covenants. representations. warranties, and obligations
contained in this Agreement. These injunctive remedies are cumulative and are in addition to any
other rights and remedies the Parties may have at Applicable Law or in equity, including a right for
damages.

Specimen Signature

All instructions issued by the Company, the Selling Shareholder and the Share Escrow Agent shall be
valid instructions if signed by one representative of each of the Company. Selling Shareholder and the
Share Escrow Agent, as the case may be. the name and specimen signatures of whom are annexed
hereto as Schedule I or any other persons as may be authorized in writing from time to time by the
respective Parties with intimation to each of the other Parties,

[
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10.14. Execution

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

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

This signature page forms an integral part of the Share Escrow Agreement entered into between the (ompany,

the Selling Shareholder and the Sharve Escrow Agent.

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

Signed for unw t&m f‘ile lw usﬂ#ﬁmited

wme - C
Name: V@n Singla

Designation: Whole Time Directo¥Whole Time Director
DIN: 07101556
Date: 08.09,2025

2
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This signature page forms an integral pari of the Share Escrow dgreement entered into between the Company,
the Selling Shareholder and the Share Escrow Agent

IN WITNESS WHEREOF, this Agreement has been exccuted by the Parties or their duly authorized
signalories the day and vear lirst written above.

Signed by the Selling Shareholder

Name: Purf
Date: 08.

24



This signature page forms an integral part of the Share Escrow Agreement entered into between the Company,
the Selling Shareholder and the Share Escrow Agent

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

) BL. SE R >

Signed for and on behalf 6f'Sky line Fin@nkial Services Private Limited

Name: Virender Kumar Rans
Designation: Directlor
Date; 08.009.2025

i
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Name of the Selling
Shareholder

Purshotam Singla

SCHEDULE A

DETAILS OF THE SELLING SHAREHOLDER

Address Ageregate amount of Offer

for Sale
House No. 39, Road No. 5. Eust  Up 1o such Equity Shares of
Punjabi  Bagh, West Delhi, face value of 2 5  each

Delhi- 110026. India aggregating up W T 499,32
l.akhs

Date of consent
letter

May 17, 2025



SCHEDULE B
DETAILS OF THE DEMAT ACCOUNT OF THE SELLING SHAREHOLDER

Name of the Selling Shareholder DPID CLIENT ID
Purshotam Singla IN3O1330 40528207



SCHEDULE C
(ONTHE LETTERHEAD OF THE SHARE ESCROW AG ENT)

Date: ||

o
The Company,

The Selling Sharcholder

Sub: Notice of opening of the Escrow Demat Account pursuant to Clause 2.3 of the share escrow
agreement dated |+|. 2025 (the “Share Escrow Agreement”)

‘} il o " i iy % . 4 - o " ¥ - .
Pursuant to Clause 2.3 of the Share Escrow Agreement. we write to inform you that an Lscrow Demat Account
has been opened in accordance with the provisions of the Share Escrow Agreement, the details of which are us
follows:

Name of the Depository: |+

Depository Participant: ]

Address of Depository Participant: |+]

DPID: o]
Client 1D: [*]
Account Name: [+

Capitalized terms used but not defined herein shall have the meaning assigned to such terms in the Share
Esecrow Agreement,

Yours sincerely,

For and on behalf |+| (Share Escrow Agent)

Authorized Signatory
( name)

Copy to the Book Running Lead Manager



SCHEDULE D

|OOn the letterhead of the Share Fscrow Agent ]

Date: (o]

To,

The Company. the Selling Sharcholder and the BRI1.M
Dear Sir/Ma’am

Sub: Credit of Offered Shares from the Selling Shareholder Demat Accounts to the Escrow Demat
Account for the initial public offering of Prime Cable Industries Limited

Pursuant to Clause 3.1 of the Share Fserow Agreement dated |ef iihe “Share Escrow Agreement”). this is to
contirm that the following Offered Shares [rom the Selling Sharcholder’s Demat Account have been credited o
the Escrow Demat Account:

T'he details of the Equity Shares credited to the Escrow Demat Account are as set out below:

Sr. No. | Name of Selling Shareholder | Demat Account Number | No, of Equity Shares transferred

| '-l o I'I ['] ..I

Total . -

od I

Capitalized terms used but not defined herein shall have the meaning assigned Lo such terms in the Share Escrow
Agreement.

Yours Sincerely.

For and on behalf of Skyline Financial Services Private Limited

Authorized Signatory,

Enel: Escrow Demat Account Statement



SCHEDULLE E
[On the letter head of the Company]
Date: [e]
1o
Share Lscrow Agent. Registrar 1o the Company and the Selling Shareholder

Sub: Allotment of Equity Shares in the initial public offering of the equity shares of Prime Cable
Industries Limited

Dear Sir/ Ma'am.

In accordance with the Clause 5.1 (i) of the Share fiscrow Agreement dated [e] (the “Share Escrow
Agreement”), the Corporate Action Requisition has been issued. A copy of the C'orporate Action Requisition.
along with a copy of the resolution of the [Board of Dircctors/IPO Commitiee] approving the Allotment is
enclosed herewith.

Capitalized terms used but not defined herein shall have the meaning assigned to such terms in the Share Escrow
Agreement.

Yours sincerely.

For and on behalf of Prime Cable Industries Limited

Authorised Signatory
Name: |o|
Designation: [e]



SCHEDULE F
[ON THE LETTERHEAD OF THE COMPANY)
Date: |e]
To.
The Share Escrow Agem
The Depositories

Re: Allotment of the Equity Shares in the initial public offering of Prime Cable Industries Limited
(the “Company™)

Dear Sir,

In accordance with clause 5 of the Share Escrow Agreement dated ] (the “Share Escrow Agreement ), we
hereby instruct you to transfer on . the Equity Shares of the Company, aggregating to [e], deposited
in the Escrow Demat Account to the successful Allottees in the initial public offering of the Company in
accordance with the reselution of Allotment of the [Board of Directors’ IPO Committee] dated [e] and the Basis
of Allotment as approved by the Designated Stock Exchange on [e].

Please acknowledge your acceptance of the instructions on the copy attached to this letter.

Capitalized terms not defined herein shall have the meaning assigned (o such terms in the Share Lscrow
Agreement or the Prospectus.

Yours sincerely.

For and on behall of PRIME CABLE INDUSTRIES LIMITED

Authorised Signatory
Name: | o]
Designation: [e]
Copy to:

The Book Running L.ead Manager

The Selling Shareholder
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SCHEDULE G
[On the letterhead of the Company)
Date: |o]
To,
The Share Escrow Agent and the Registrar to the Company
Copy 1o: Selling Sharcholder and the BRI.M
Dear Sir/Ma’am.

Sub: Share Escrow Failure Notice pursuant to Clause 5.3 of the share escrow agreement dated [+) (the
"Share Escrow Agreement")

Pursuant to Clause 5.3 of the Share Escrow Agreement. we write to inform you that an Event of Failure has
occurred. as follows: [ *] [Nore: Please provide details of the event of failure]

The Event of Failure has occurred [before/after] the transfer of the Final Sold Shares to the Allottees in
accordance with the Share Escrow Agreement.

The Share Escrow Agent is requested to credit back the Offered Shares from the Escrow Demat Account to the
Selling Shareholder Demat Account in accordance with Clause 3 of the Share Escrow Agreement. Further. the
Share Escrow Agent is requested to close the Escrow Demat Account pursuant to Clause 9 of the Share Escrow
Agreement.

- Se.No. | Name of Selling Shareholder Demat Account Number | No. of Equity Shares
| i o R transferred
L. [*] B R R - |
Total . [*]

Capitalized terms not defined herein shall have the same meaning as ascribed to them in the Share Escrow
Agreement or the Prospectus,

Kindly acknowledge receipt of this letter.

Yours sincerely.

For and on behalf of Prime Cable Industries Limited

Authorised Signalory
Name: |o]
Designation: e

Copy to: The Book Running Lead Manager



SCHEDULE H
[On the letter head of the relevant Selling Shareholder }
Darte: [e]
To,
The Share Escrow Agent

Dear Sir'Ma’am,

Sub: Share Escrow Failure Notice pursuant to Clause 5.4 of the share escrow agreement dated |*) (the
"Share Escrow Agreement")

Pursuant to clause 5.4 of the Share Escrow Agreement. we write to inform you that an Event of Failure has
occurred in the nature of [e].

The Event of Failure has occurred [before/after] the Transfer of the Final Sold Shares to the Allottees in
accordance with the Share Escrow A greement.

'he Share Escrow Agent is requested to credit back the Oftered Shares from the Escrow Demat A ccount to the
Selling Sharcholder Demat Accounts in accordance with Clause 5 of the Share Escrow Agreement. Further, the
Share Escrow Agent is requested to close the Escrow Demat Account pursuant to Clause 9 of the Share Escrow
Agreement,

R A oo S L E Demat Account | No. of Equity
~ Name of Selling Shareholder g e ko
N - Purshotam Singla _ [+] _ [*]
Total S ' A

Capitalized terms not defined herein shall have the same meaning as ascribed to them in the Share Escrow
Agreement or the Prospectus.

Kindly acknowledge the receipt of this letter.
Yours sincerely,

For and on behalf of the Selling Sharcholder

Yours sincerely,

Purshotam Singla

Authorized Signatory

Copy to: The Book Running Lead Manager and the Company
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SCHEDULE |
LISTOFAUTHORISED SIGNATORIES FOR THE COMPANY

e

_ PARTIES [ SPECIMEN SIGNATURE

=

For PRIME CABLE INDUSTRIES LIMITED

s . . ~1 [ _ )
‘Name: Naman Singla | For Prime Cable Industries Limited

v,
B i

o Ny i 'r-'r ! ':_
(S Whole Time Direclor
| Dcsnﬁnuq{m: Wh_ulu [,_mf_. Director (A
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AUTHORISED SIGNATORY FOR THE SELLING SHAREHOLDER

—

For Selling Shareholder Specimen Signature

Purshotam Singla




LIST OF AUTHORISED SIGNATORIES FOR THE SHARE ESCROW AGENT

For Skyline Financial Services Private |imited i

| lany one of the following)
‘Name: Virender Kumar Rana

‘ Designation: Director




SCHEDULE J
Date: [+]
To:

Indorient Financial Services Limited.
8-8035. Rustomjee Central Park,
Andheri Kurla Road. Chakala,
Mumbai — 400 093,

Maharashtra, India.

("BRLM")

LETTER OF INDEMNITY

Re: Letter of indemnity to the BRLM (the "Letter of lademnity™) by Skyline Financial Services Private
Limited (the "Share Escrow Agent") pursuant to the share escrow agreement entered into among Prime
Cables Industries Limited (the "Company"), the Selling Shareholder and the Share Escrow Agent dated
|*] (the "Agreement")

Dear Sir/Ma’am.

T'he Company and the Selling Shareholder propose to undertake an initial public offering of equity shares
bearing face value of ¥ 5 each of the Company (the " Equity Shares"), comprising an offer for sale of Equity
Shares by the Selling Sharcholder (the "Offer for Sale' or the "Offer"”, and such Equity Shares. the "Offered
Shares") in accordance with the Companies Act, 2013, along with the rules notified thereunder. each as
amended ("Companies Act"), the Sccurities and xchange Board of India (fssue of Capital and Disclosure
Requirements) Regulations, 2018 (the "SEBI ICDR Regulations" ) and other applicable laws, at such price as
may be determined through the book building process under the SEBI ICDR Regulations

I SKyline Financial Services Private Limited has been appointed as the share escrow agent in relation to
the Offer by the Company and the Selling Sharcholder, in accordance with the Agreement. The Share
Escrow Agent confirms that it has read and fully understands the SEBI ICDR Regulations, the
Companies Act and all other Applicable Law, including the relevant circulars, guidelines and
regulations issued by the Securities and Exchange Board of India (the “SEBI™) in so far as they are
applicable o its scope ol work undertaken pursuant o the Agreement and is fully aware ol its duties.
responsibilities, obligations and the consequences of any default on its part. The Share Escrow Agent
acknowledges that the BRILM may be exposed to liabilities or losses it the Share Escrow Agent fails to
comply with any of its obligations, duties and responsibilities under the Agreement and other legal
requirements applicable to it in relation to the Offer.

[l The Share Escrow Agent undertakes to the BRLM that it shall act with due diligence, care and skill
while discharging its obligations under the Agreement and this Letter of Indemnity. The Share Escrow
A gent further represents. warrants and undertakes 1o the BRIM o
a, implement all written instructions, including clectronic instructions. provided to it by the
Company and the Selling Shareholder in accordance with the terms of the Agreement.
. provide all notices and intimations 1o the BRI.M as contemplated under the Agreement:
c. ensure that the Escrow Demat Account (as defined in the Agreement) will not be operated in any
manner and for any purpose other than as provided in the Agreement;
d. ensure compliance with all Applicable Law: and
e. comply with the terms and conditions of the Agreement and this Letter of Indemnity.



L

VI.

VI

VIIL.

Further. pursuant 1o the provisions of the Agreement and in consideration ol its appointment as the
Share Escrow Agent. the Share Escrow Agent has undertaken to execute and deliver a letter of
indemnity to the BRLM to indemnify, at all times, the BRILM Indemnified Persons (as defined below)
in accordance with Clause 4 of this Letter of Indemnity,

Accordingly, the Share Escraow Agent hereby. absolutely, irrevocably and unconditionally undertakes
and agrees o keep. the BRILM and its Affiliates, and its directors, employees. officers, managers.
advisors. associates. agents. successors, permitted assigns, representatives and any other person that,
directly or indirectly through one or more intermediaries. Controls or is Controlled by or is under
common Control with such indemnilied person {(collectively, the "BRLM Indemnified Persons")
fully indemmnilied. free and harmless. at all tdmes, from and against any and all losses. liabilities.
demands, claims, causes of action. suits, damages. proceedings. actions. awards. writs, rewards,
judgments, fines, claims for Tees, costs, charges and expenses (including, without limitation, interest,
penalties, attorney's fees and court costs. accounting lees, losses arising from difference or Nuctuation
in exchange rates of currencies and investigation costs), of whatsoever nature made, sullered or
incurred. including pursuant fo any legal proceedings instituted or threatened against the BRI.M
Indemnified Persons. in relation 1o or resulting from or consequent upon or arising out of any breach or
alleged breach of any representation. warranty or undertaking or in the performance of the obligations
and responsibilities by the Share Lscrow Agent and. or its partners. representatives, officers, directors,
management. employees. advisors and agents or other persons acting on its behalf or arising out of the
acts or omissions, any delay, negligence, fraud, misconduct, bad faith, wilful defaul, deficiency or
error of any provision of law. regulation or order of any court or regulatory. statutory, judicial, guasi-
judicial, governmental and/or administrative authority of the Share Escrow Agent and, or its partners,
representatives. officers, directors. management. empluyees. advisors and agents or other persons
acting on its behalf under the Agreement and this Letter of Indemnity. The Share Escrow Agent shall
further indemnify. reimburse and refund all costs incurred by the BRLM Indemnified Persons in
connection with investigating, preparing or defending any investigative, administrative, judicial, quasi-
judicial. statutory, governmental or regulatory action or proceeding in any jurisdiction refated to or
arising outl of such activities, services, or role, whether or not in connection with pending or threatened
litigation to which the BRLM Indemnified Persons is a party. including in addressing investor
complaints which otherwise would have been addressed by the Share Escrow Agent in the performance
of the services contemplated under the Agreement and this Letter of Indemnity and in responding to
queries relating to such services from SEBJ and/or the Stock Exchanges and/or any other
administrative, judicial, quasi- judicial. statutory, governmental or regulatory authority or a court of
law,

The Share Escrow Agent shall not in any case whatsoever use the bquity Shares held in the Escrow
Demat Account to satisfy this indemnity, in any manner whatsoever,

The Share Escrow Agent hereby agrees that lailure of the BRLM Indemnified Person to exercise part ol
any of its rights under this Letter of Indemnity in one or more instances shall not constitute a waiver of
those rights in another instance or a waiver by any other BRLM Indemnified Person of an) of its rights

established herein.

The Share Escrow Agent agrees that the obligations of the Share Escrow Agent under the Share Escrow
Agreement are incorporated in this Letter of Indemunity mutatis mutandis.

This Letter of Indemnity shall be cffective from the date of execution of the Agreement and shall
survive the expiry or termination of the Agreement. The provisions of this Letter of Indemnity are not
affected by any other terms (including any limitations) set oul in the Agreement and shall be in addition
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to any other rights that the BRLM Indemnilied Person may have at common law, equity and/ or
otherwise.

All capitalized terms set forth herein that are not detined herein, unless specifically delined in the
Agreement. shall have the respective meanings ascribed to such terms in the Red Herring Prospectus
and the Prospectus filed by the Company with the regulatory authorities in connection with the Ofler.
In case of any inconsistency between this Letter of Indemnity and the Agreement, the terms of this
Letter of Indemnity shall prevail.

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

The Share Escrow Agent acknowledges and agrees that the BRLLM shall have all the rights specilied
under the provisions of the Agreement but shall not have any obligations or ligbilities to the Share
sscrow Agent or the Company or the Selling Shareholder or any other party. expressed or implied.
direct or indirect. under the terms of the Agreement or this [ctter ol Indemnity. Further. the Company
and the Selling Shareholder entering into the Agreement is sufficient consideration for issuing this
Letter of Indemnity in favour of the BRILM.

Notwithstanding anvthing contained in the Agreement, if any dispute, difference or claim arises
between the palties hereto in connection with this Letter of Indemnity or the validity. interpretation,
implementation. breach or alleged breach ol the terms of this Letter of Indemnity or anything done or
omitted to be done pursuant o this Letter of Indemnity. then any party may refer the dispuie tor
resolution to an arbitration tribunal consisting of three arbitrators (one to be appointed by the Share
Escrow Agent. one by the BRILM, and one jointly by the appointed arbitrators ). All proceedings in any
such arbitration shall be conducted under the Arbitration and Conciliation Act, 1996 or any re-
enactment thereol and shall be conducted in English. The arbitration shall take place in Mumbai (seal
and venue). The parties shall share the costs of such arbitration equally, unless awarded or fixed
otherwise by the arbitration tribunal. The arbitral award shall be final, conclusive and binding on the
parties. This Letter of Indemnity. the rights and obligations hereunder. and any claims or disputes
relating thereto, shall be governed and construed in accordance with the laws of India

In case of any dispute between the BRLM and the Share Escrow Agent in relation to this Letter of
Indemnity. the courts at Mumbai. India, shall have sole and exclusive jurisdiction over all matters
arising out of the arbitration proceedings mentioned herein below. including with respect 1o grant of
interim and/or appellate reliefs, brought under the Arbitration and Conciliation Act, 1 996.

This Letter of Indemnity may be executed in one or more counterparts. each of which when executed
shall be deemed 10 be an original but all of which taken together shall constitute one and the same
agreement.

This Letter of Indemnity may be executed by delivery of a PDF format copy of an executed signature
page with the same force and effect as the delivery of an originally executed signature page. In the
event any of the Parties delivers a PDF lormat signature page ol a signalure page o this Agreement.
such Party shall deliver an originally executed signature page within seven Working Days ol delivering
such PDF format signature page or al any time therealter upon request: provided, however. that the
failure 0 deliver any such originally executed signature page shall not aflect the validity ol the

signature page delivered in PDF format,

All notices and communications issued under this Letter of Indemnity or the Agreement shall be in
writing and delivered in person. or sent by courier or by registered mail, postage prepaid, or transmitted
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by e-mail. with acknowledgement of receipt requested, and properly addressed as each party specilied
below or sent to such other addresses or e-mail addresses as each party below may notifv in writing 1o
the other. and shall be deemed to have been received upon having been duly delivered (if sent in person
or by courier or by registered mail) or il electronically confirmed (if sent by email) to the other. All
notices and other communications required or permitted under this Letter of Indemnity or the
Agreement, il delivered in person, or sent by courier or by registered mail, postage prepaid. or
transmitted by e-mail, with acknowledgement ol receipt requested. and properly addressed as each
party specified below, and shall be deemed (0 have been received upon having been duly delivered (if
sent in person or hy courier or by registered mail) or if electronically confirmed (if sent by email) to the
other.

In case of the BRLLM

Indorient Financial Services Limited.

B-805. Executive Spaces.

Rustomjee Central Park, Andheri Kurla Road.
Chakala. Mumbai — 400 093, Maharashtra. India.
Tel: +91 98199 34811

Email: comphiance-fsbamdorient in

Attention: [vor Misquith

In case of the Share Escrow Agent:

Skyline Financial Services Private Limited
D-153A, First Floor Okhla Industrial Arca,
Phase-i, New Delhi-110020)

Tel. No.: +91 |1 6473268 -88

Emaik infow sky linerta.com

Website: wuvav. sk vimera com

Attention: Mr. Virender Kumar Rana
Designation: Director

Signature page to the Letter aof Indemnity executed by the Share fscrow Agent in favor of the BREM in
relation to the initial public offering of Equity Shares of Prinie Cables Industries Limited

Yours sincerely,

f-or and on behalf of Skyline Financial Services Private Limited

Name: [+/
Designation: [+f
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SCHEDULE K

|On the letterhead of the Share Escrow Agent|
Date: |e]
lo:
The Company
The Selling Sharcholder
The Book Running Lead Manager

Sub: Debit of Final Sold Shares from the Escrow Demat Account and release of any Unsold Shares back
to the Selling Sharcholder’s Demat Account

Dear all.

Pursuant to the Share Escrow Agreement dated [#] ithe “Share Escrow Agreement”). this is to contirm that all
Final Sold Shares have been debited from the Escrow Demat Account and credited to the respective demat
accounts of the Allottees of the Final Sold Shares in relation (o the OfYer for Sale. |Further. the Unsold Shares
remaining to the credit of the Escrow Demat have been released and credited back 1o the relevant Selling
Sharcholder’s Demat Account. | [ To be retained as applicable)

lFurther, please see attached hereto as Annexure A, the copy ol the demat statement reflecting the debit of such
Iinal Sold Shares |and Unsold Shares] | 70 be retained as applicable| from the Escrow Demat Account.

Capitalized terms not defined herein shall have the same meaning as ascribed 1o them in the Share Escrow
Agreement or the Offer Documents,

Yours sincerely,

For and on behalf of Skyline Financial Services Private Limited

Authorized Signatory

[*]

Fnclosed: As above.

4]



ANNEXTURE A

Copy ot the demat statement reflecting the debit of such Final Sold Shares |and Unsold Shares| from the Escrow
Demat Account

o]



