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SHARE ESCROW ACREEMENT

This SHARE ESCROW AGREEMENT (this “Agreement™) is entered into on September 03, 2026
by and amongst:

Jindal Supreme (India) Limited (Jlormerly known as Jindal Supreme (India) Private Limited), a
company incorporated under the provisions of the Companies Act, 1936 and having its registersd office
at Seh KM, O P Jindal Marg, Hisar Cantl. Hisar - 125006, Harvana, [ndia. {hereinalter relemed 1o as the
“Company” which axptession shall, unless it be repugnant to the conlexl or meaning thereof, be
deemed to mean and fnclude its successors and permitled assipns), of the FIRST PART,

AND

THE BODY CORPORATE LISTED OUT IN APPENDIX A (hereinafter referred to as the
“Promuoter Graup Sefling Shareholder” which expression shall, unless it be repugnant to the context
or meaning thereol, be deemed to include their legal heirs, attorney holders, administrators, execulors
and permitled gssipgns) of the SECONT PART;

AND

BIGSHARE SERVICES PRIVATE LIMITED. & private limited company incorporated under the
Companmes Act, |936 and having its registerad office Wo 56-2. 6th Floor, Pinnacle Business Park, Next
ey Ahura Centre, Mahakali Caves Road, Andheri {East), Mumbal — 400033, [ndia {hereinafter referred
toas“Share Escrow Agent” or “Registrar” or “Registrar to the Offer”, which expression shall, unless
repugnant 1o the context or meaning thereol, be deemed to mean and include its successors in interest
and permitted assizns) of the THIRD PART.

In this Agreement:
(1 The Promoler Group Sefling Shareholder is refereed to as*Selling Shareholder”: and

[i) The Company, the Selling Shareholder, and the Share Fscrow Agent are collectively retorred
ter asthe “Parties” and individually as a “Party™.

WHEREAS:

AL The Company and the Selling Sharehodder propose to undertake an initial public offering of equity
shares of face value ol ¥10 2ach ("Equity Shares™ of the Company . comprising (a) a fresh issue
of up to LOT41,[4% Equity Shares (the “Fresh Issoe™), and (b)) an offer {or sale of 26,86, 831
Equity Shares by the Selling Sharcholder as indicated in Appendix A (Lhe “Offered Shares™ and
such offer for sale, the “Offer lor Sale™). The Fresh lssoe and OMer for Sale are eollectively
refarred to as the “Offer™. The Olfer shall be undertaken in accordance with the Companies Act
{as defined herein}, the Securities and Exchange Board of [ndia (Issue of Capial and Disclosure
Requirements) Regulations, 2018, as amended [rom time w tme (CSEBI ICBR Regulations”), and
other Applicable Laws (as defined herein), at such price as may be determined through the book
butlding process (the “Book Building ™), as prescribed in Schedule XIIL of the SEBI TCDR
Regulations, at such price as may be determined by the Company and Selling Shareholder, in
consultation with the BRLM {the “Offer Price™) in accordance with Applicable Law. The Offer
will be made, (i) within Tndia, to Indian institutional. non-institutional and retail investors in
compliance with the SEBT ICDR Regulations; (i) outside the United States and India,
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to institutional invesiors in "Offshore transaction” as defined in Regulation 3 (“Regulation 57)
under the United States Scourities Acl ol 1933, as amended (the “US Securities Act™) in
compliance with the Regulation %, and in cach case in accordance with the applicable laws of the
Jurisdictions whera the offers and sales are made; and (i} within the United States, to ~qualified
institutional buyers” {as defined in Rule 1444 under the Securities Act (“Rule 144A4™) pursuant
to section Hz} of the Securities Act. ‘The offer may also include allocation of Equity sharcs to
cerfam Anchor Investors, by the Company and the Promoter selling sharcholder in consuliation
with the BRLM, on g discretionary basis, in accordance with the SEBI ICDR Regulations.

. The board of directors of the Company {the "Board” or “Board of Directors™) has pursuant to a
resolution dated October 20, 2025 approved and authorized the Ofter, and the shareholders of the
Company pursiant to g reselution dated Movember 05, 2025 have approved and authorized the
Offer in accordance with Applicable T.aw,

. The Selling Shareholder has pursuant t its consent letter listed oul in Appendix A, authorized and
consentad to participate in the OfTer for Sale. The Board has taken on record the consent ot the

Selling Sharehalder to participate in the Offer for Sale pursuant 1o the resclution dated November
IR, 2024.

. The Company has appointed Sarthi Capital Advisars Private Limited to manage the OfTer as the
Book Running Lead Manager (the “Book Running Lead Manager” or the “BRLM ). The BRLM
has accepted the engagerment [or the asreed fees and expenses pavable to i for maoaging the Offer,

as set out in the mandate letter daled Juby 22, 2025 enlered into between the Company and the
BRLM {the “Mandate Letter™),

. Subsequently, in continuation of the Mandate Letter, the Company and the BRLM have executed
a continuation mandale letter dated Mareh 23, 2026, Further, in connection with the Offer, the
Campany, the Selling Sharcholder and the BRELM have also entered into an offer agreement dated
March 25, 2024 (the “Offer Agreamem™).

. The Company had filed the Drafi Red Herring Prospectus dated Aprif 13, 2026 ("DRHP) with the
Securities and Exchange Board of Tndia (the "SEBI™), National Stock Exchange of India Limited
(“MNSE"} and BSE Limited (“BSE™). (BSE together with NSE, the “Stoek Exchanges™) for review
and commaents, in accordance with the SEB] ICDR Regulations, in connection with the Oifer. The
SEBI has reviewed the DRHP and has permitted the Company te proceed with the Otfer subject Lo
its final observations bearing reference number, [S72002026 dated Tuly 17, 2026 being
incorporated or reflected in the red herring prospectus. After incorporating the commenis and
observations of the SEBI and the Stock Exchanges. the Company proposes o (e a red herring
prospectus ("Red Herring Prospectus™ or "RHP™} with the Regisirar ol Companies, Harvana
(“RoC™”} and thereafter with SEBI and (he Stock Exchanges and will file the prospectus
{"'Prospectus™) with the RoC. SEBI and the Stock Exchanges in accordance with the Applicable
Law and the SEB] ICDRE Regulations. 1o addition. the Company has received in-principle
approvals each dated May 14, 2026 (rom the BSE and the NWSE for listing of the Equity Shares.

. Pursuantto an agreement dated November 19, 2025, the Company and the Selling Shareholder huve
appointad Bigshare Service Private Limited as the Registrar to the Ofter,

. Subject 1o Lhe terms of this Agreement, the Salling Sharsholder have agreed to authorize Bigshare
Service Private Limited to act as a Share Lserow Agent and to deposit thair partion of the OlTered
Shares as specilied Recital A (the ~Final Offered Shares™) into the Escrow Demal Account
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{defined below) opened by the Share Escrow Agent with the Depository Participant which will be
hetd in escrow, in accordance with the terms of this Agreement. The Final Offered Shares arc
preposed to be credited to the demat account(s) of the Allottees, (i) in terms of the Basis of
Alletrnent as finalized in accordance with the Offer Documents, and (i) with respect o Anchor
Investors, on a discretionary basis, as determined in accordance with the Ofter Documents, in
accordance with Applicable Law (such portion of the Final Offzred Shares that are credited to
the demat accounts) of the Alloteees are referred to as the ~Final Seld Shares™).

I Subject ta the terms of this Agreement, the Parties have agreed to perform the respective actions
required to be performed by them to operate the Escrow Demat Account and Transfer {definad
below) the Final Sold Shares pursuant to the Ofer to the Allotiees and to transfer any remaining
unsold Final Offered Shares back to the Selling Shareholder’s Demart Account (defined below) as
sel forth in this Agreement,

NOW, THEREFORE, in consideration of the loregning and the mutual promises. covenants, and
agrecments set fortl in this Agreement, and for other good and valuable consideration, the sufticiency
ol which is hereby acknowledgzed by the Parties. the Parties do herehy apree as follows:

1. DEFINITION AND INTERPRETATIONS

All capitalized terms used in this Agreement, including the recitals, that are not specifically defined
herein shall have the meaning assigned to them in the Offer Documents (as defined below), as the
contexl reguites, In the event of any incomsistencics or disercpancizs, the definitions in the Offer
Documents shall prevail, to the extent of any such inconsistency or discrepancy. The following werms
shall bave the meanings ascribed to such terms belaw:

“Affiliates™ with respect to any Parly. cxcept where the content explicitly indicates otherwise,
means (a)any other parsan that, directly or indircetly, through one or more intermediaries, Controls
oris Controlled by or is under common Contral with such Purty, (b) a holding company or subsidiany
or joint venture of such Party, andor (¢) any other person in which such Party has a “significant
influence’ or which has “significanr influence™ aver such Party, where (i) ~significant influence” over
a person is the power to participate in the management. financial or operating policy decisions of that
persan but s less than Control over those policies and (i) shareholders benaficially holding. directly or
indirectly through one or more intermediaries. a 20% or higher interest in the voting power of that
person are presumed to bave a significant influenee over that person, In addition, the Promoters and
members of the Promoter Group are deemed to be Affiliates of the Company, For the purposes of this
definition and this Agreement. (i) the terms “holding company™, *subsidiary™ and “joint venlure™ have
the meanings set forth in Sections 2046), 2(87} and 2(6) of the Companies Aet, 2013, respectively and
(ii} the terms “Promaoters” and “Promoter Group™ have the respective meanings sel forth in the Drafl
Red Herring Prospectus, the Red Herring Prospectus and the Prospectus. For the aveidance of doubt,
any reference in this Agreement to ~Affiliates” includes any party that would be deemed an “affiliate™
under Rule 405 or Rule 500(k) under the U.S. Securities Act, as applicable. Notwithstanding the above,
for the purpeses ol this Agreement. the Selling Shareholder and its respective AfTiliates shall not be
considered Affiliates ol the Company and vice versa, For avoidance of doubt, it is hereby clarified that
(1) the nvestment manager, invesoment advisor. portfolio companies, the limited partners. peneral
partners and non-controlling shareholders of the Selling Shareholder, and (ii) the portiolio companies,
the limited partners and non-controlling shareholders of the A ffiliates of the Seliing Sharsholder. shafl
not b2 considered “AlTiliawes™ of the Selling Shareholder for the purpose of this Apreernent.

“Agreement” has the meaning attribuied 1o such tenm in the preamble and shall include reference to
any wnendments thereto.
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“Allt™ or *Allotment™ or *Allotted™ meuns, unfess the context otherwise requires, means alloument
ol the Equity Shares (in case of the Fresh 1ssue) and ransler (io case of the Offered Shares pursuant to
Lhe O ffer for Sale). of the Lquity Shares to the successlul Bidders.

“Allattec™ means a successful Bidder to whom the Equity Shares are Allowed,

“Anchor Investor™ means a Qualified Institutional Buyer applying under the Anchor Investor Portion
in accordance with the requirements specified in the SERT ICDR Regulations and the RIE and whao
has Bid for an amount of at least 1000 [akhs and the term ~Anchor [nvestors™ shall be construcd
gecondingly.

“Anchor Investor Allocation Price™ means the price al which Equity Shares will be allocated e the
Anchor Investors in terms of the Red Herring Prospectus and the Prospectus. which will be decided by
the Company, in consultation with the Beck Running Lead banager.

“Anchor lovestor Application Form™ means the application form used by an Anchor Investor to make
a Bid in the Anchor Investor Portion in accordance with the requirerments specified under the SEBI
TCDR Reguelations and which will be considered as an application for Allotment in terms of the Red
Herring, Prospectus and the Prospectus,

“Anchor lnvestor Bid! Ofter Period” means one Working Day prior to the Bid! Offer Opening Date,
on which Bids by Anchor Investors shall be submitted. prior to and after which the Book Running Lead
Manager will not accept any Bids from Anchor Investars, and allocation o Anchor Investors shall be
completed.

“Anchor Investor Offer Price” means the (inal price al which the Equity Shares will be Allotied 10
the Anchor Investors in terms of the Red Herring Prospectus and the Prospectus, which price will be
equal to or hizgher than the Offer Price but not higher than the Cap Price. The Anchor lnvestor Offer
Price will be decided by the Company. in consultation with the BRLM, in terms of the Red Herming
Prospectus and the Prospectus.

“Anchor [nvestor Portion® means up to 60% of the QIR Portion which may be allocated by the
Company, in consultation with the Book Running Lead Manager, to lhe Anchor Investors on a
discretionary basis in accordance with the SEBI ICDR Regulations. 0% ol the Anchor [nvestor Portion
shall be reserved m the following manmer (i) 33.33% of the Anchor nvestor Portion shall be reserved
for domestic Mutual Funds: and (i) 6.67% of the Anchor Investor Portion shall be reserved for Lilc
Insurance Companics and Pension Funds, subject to vilid Bids being received from domestic Mutual
Funds, Life Insurance Companies and Pension Funds. as applicable, at or above the Anchor Investor
Allocation Price. Any under-subscription inthe Life Tosurance Companies and Pension Funds category

specified may be allocated 10 domestic Mutual Funds, in accordance with the SEBT ICDR Regulations,

“Applicable Law" means any applicable law, by-law, rules, regulation, guideline, circular,
notification, orders, directions or decree of any court or any arbitral authority, or any subordinate
legislation, as may be in force and effect during the subsistence of this Agreement and having the force
of law. inglueding policies and administrative and departmental regulations and guidelines issued by any
Governmental Authority or Stock Exchanges, in any applicable jurisdiction. within or outside India,
which, as the context may require. is applicable to the Offer or to the Parties, including any laws in any
jurisdiction in which the Company Entities operate and any applicable securities law in any relevant
jurisdietion, at commen law or otherwise, including the Securities and Exchange Board of india Act,
1992, the Securiies Contracts {Regulationy Act, 1956, the Securities Contracts (Repulation) Rules,
1957, the Companies Act. the SEBI ICDR Regulations, the Forsign Exchange Managemenl Act. 1999,
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cach as amended. and the rules and regulations thereunder,

“ASBA™ or “Application Supported by Blocked Amount™ means the application, whether physical
or electromic, used by ASBA Bidders, 1o make a Bid and authorising an SCSB 1o block the Bid Amount
inthe ASBA Account and will include amounts blocked by the SCSB upon acceptance of UPT Mandate
Keguest by the LIPT Bidders using the UPI Mechanism,

“ASBA Aceount(s)” means a bank account maintained by ASBA Bidders with an SCSB and specified
i the ASBA Form submitted by such ASBA Bidder in which funds will be blocked by such SC5B o
the extent of the amount specified in the ASBA Form submitted by such ASBA Bidder and includes a
bank account maintained by a TP Bidder [inked to a UPL [D. which will be blocked by the SCSB upon
acceptance of the UP1 Mandate Request in relation to a Bid by a UPI Bidder Bidding through the LPL
Mechanison.

“ASBA Bidder” means all Bidders except Anchor lnvestors,

“ASEA Form™ means an application form, whether physical or electronic. used by ASBA Bidders to
subimit Bids, which will be considered as the applicatian for Allotment in terms of the Red Herring
Prospecius and the Prospectus.

“Basis of Allotment™ means the basis on which Cguity Shares will be Allotled to successiul Bidders
under the OfTer.

“Bid" means an indication to make an oller during the Bidd Offer Periad by an ASBA Bidder pursuant
Lo submisston of the ASBA Form, or during the Anchor [nvestor Bid! Ofler Period by an Anchor
lnvestor, pursuant Lo submiission of the Anchor lnvestor Application Form, o subseribe w or purchase
the Equity Sharcs al a price within the Price Band. including all revisions and modilications thercto as
permired under the SERI ICDR Regulations and in terms of the Rad llerting Prospectus and the Bid
cum Application Form. The teem “Bidding™ shall be construed accordingly,

“Bid Ampunt™ means the highest value of optional Bids indicated in the Bid cum Application Fomm
and payable by the Bidder or blocked in the ASBA Account of the ASBA Bidders, as the ease may he,
upon submission of the Bid.

“Bid cum Application Form™ means the Anchor Investor Application Form or the ASBA Form. as
tha context requires.

*Bid! (Mffer Period™ means, except in relation 1o Anchor Investors, the period between the Bid! Offer
Orpening Date and the Bid/ Offer Closing Date. inclusive of both days, during which Bidders can submit
their Bids, including any revisions thereof, in accordance with the SEBI [CDR Regulations, provided
that such period shall be kepr open for a2 minimum of three Working Days. The Company, in
consultation with the Book Running Lead Manager. may consider closing the Bid/ OfTer Period for
QIBs one Working Day prior to the Bid/ Offer Clesing Date in aceordance with the SEBL ICDR
Regulations.

“Bidder™ means any prospective investor who makes a Bid pursuant to the terms of the Red Herring
Prospectus and the Bid cum Application Form and unless otherwise stated or implied, which includes
an A58 A Bidder and an Anchor [nvestor,

“Bid Lot™ has the meaning ascribed (o such term in the Offer Documents,

“Bid/ Offer Closing Date™ has the meaning ascribed to such term in the Offer Diocuments.
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“Bid/ Offer Opening Pate™ has the meaning ascribed to such term in the Otfer Documents.

“Board” or “Board of Direclors™ has the meaning attribuled (o such termn in the recitals of this
Agreement.

“Book Building™ has the meaning atribured to such term in the recitals of this Agreement.

“Book Running Lead Manager™ or “*BRLM™ has the meaning attributed to such terms in the recitals
of this Agreement.

“Cap Price™ means higher end of the Price Band. subject to any revisions thereto. above which the
Otfer Price and Anchor Investor Offer Price will not be finalised and above which no Bids will be
accepied. The Cap Price shall be at least | (5% of the Floor Price.

“Cash Escrow and Sponsor Banks Asreement” shall mean the cash escrow and spensor banks
agreement entered into between and amongst our Company, the Selling Sharchoider, the Book Runaing
Lead Manager. the Registrar to the OfTer, the Bankor(s) to the OfTer and the Syadicate Member(s) for,
inter alia, collection of the Bid Amounts from the Anchor Investors, transfer of funds to the Public (fter
Account and where applicable, refunds of the amounts collected from the Anchor Tnvestors. on the
terms and conditions thereof. in accordance with the UP| Circulars.

*Closing Date™ means the dale of Allotment of Fguity Shares o successiul Bidders pursuant o the
Offer.

“Company™ has the meaning artributed 1o such tenm in the preamble of this Agreement.

“Collecting Deposilory Participant™, “Depository Participanl™ or “CDP” means a depository
participant as defined under the Depositories Act, 1996, registered with SEBL and whe 15 eligible to
procure Bids from relevant Bidders at the Designawed COP Locations in terms of SERT circular number
CIR/CFIDYPOLICYCELLS 12015 dated November £0, 2015 as per the [ist available an the respective
websites of the Stock Exchanges. as updated from time to time.

“Companics Act™ or “Companies Acl, 2013" means the Companies Act, 2013, as amended, along
with the relevant rules. regulations and clarilications, circulars and notifications issued thersunder.

"Control” has the meaning attributed to such termn wnder the SEBL [CDR Regulations, read with the
Sceurilics and Exchange Board of Tndia (Substantial Acquisition of Shares and Takeovers) Regulations,
20115 and the lerms *Controlling™ and “Controlled™ shall be construcd accordingly.

“Cut-off Price™ has the meaning azeribad 1o such tenm in the Offer Docoments.

“Corporate Action Requisition™ shall mean the instructions duly signed by the Company, in the
format as provided by the Share Lscrow Apent {procurcd {tom the Depository ). aloag with supporting
docurmentation listed in Annexure A, as applicable, at the time of the respective transfers, autherizing
the Depository {les) to debit the Final Sold Shares frinm the Escrow Demat Account and credit the same
ta the demat account(s) of the Allottees in relation 1o the Offer,

"Drepository (ies)" shall mean ehe National Securities Depository Limited and the Central Depository
Services (India} Limited.

“Depusit Bate™ shall mean the date on which the Selling Sharehalder is required 1o deposit its

For, SUPREME INDIA LIMITED
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respective portion of the Final Offered Shares in the Escrow Demat Account. i.e., at least three (3)
Working Day prior ta filing of the Red Herring Prospectus with the RoC, or such other date as may be
mutually agreed in writing amengst the Company and the Selling Shareholder and the Book Running
Lead Muanager.

“Designated CDP Locations™ has the meaning ascribed to such term in the Offer Documents.,

“Designated Date™ has the meaning ascribed 10 such teem in the Offer Documents.

“Designated Slock Exchange™ shall mean the designated stock exchange as disclosed in the Ofler
Documents i.c., National Stock Fxchange of [ndia Limited.

“Direetors™ means the members of the Board of Directors of the Companiy.

“Dispute™ has the meaning attributed to such term in Clause 10.5.

“Disputing Parties™ has the meuning uttributed to such term in Clause 10.5,

“DRHP” or “Draft Red Herring Prospectus™ means colleetively, the drafi red horing prospectus of
the Cornpany dated April 13, 2026 issued in accordance with the SEBI ICDR Regulations, which does
not contain, inter alie, complete particulars of the price al which the Equily Shares will be Allotied and

the sizeof the Offer.

“Encumbrance™ shall mean the imposition of any pre-emptive or similar rights. [iens, mortgages,
charges, pledpes, truses or any other epcumbrance or transfer reztrictions, both present and future,

“Engagement Letter” shall have the meaning assigned to such term in the recitals of this Agreement.
“Equity Shares™ shall have the meaning assigned to such term in in the recitals of this Agreement.
“Eserow Demat Account” shall mean the dematerialized account opened in accordance with this
Agreement with the Depository Participant to keep the Final Offered Shares in escrow, the details of
the account have been provided in Annexure B.

“Failure of the Otfer” shall have the same meaning assigned ta such term in Clavse 3.3,

“FEMA™ shall mean the Foreign Exchange Management Act. 999, and the rules and regulations
[ramed Lhereunder.

“Final Offered Shares” shaf] have the meaning assigned w such Levm in the recilals ol this Agreement.
“Final Sold Shares™ shall have the meaning assigned Lo such term in the reeitals of this Agreement.
“Floor Price™ mueans the lower end of the Price Band, subject w any revision thereto, not being less
than the face value of the Equity Shares, at or above which the Offer Price and the Anchor Invester
Offer Price will be finaliscd and below which no Bids will be accepred.

“Fresh Issuc" shall have the mcaning assigned to such term in the recitals of this Agreement.
“Gavernmental Authority” includes SEBI, the Stock Exchanges. any registrar of companies, the RBL.

and any national, state. reglonal or local govermnment or governmental, repulatory. statutory,
administrative, fiscal, taxation, judiciall quasi-judicial or government-owned body, department,
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commission, guthorily, courl, arbitrator, tribunal, ageney or entity, in India or outside Indz.

“Mfer” shall have the meaning assigned to such term in the recitals of this Agrecment.

“Offer Documents™ means collectively and as the context requires. the DRHP, the RHP, the Bid cum
Application Form and the accompanying Abridged Prospectus. the Preliminary Offering Memarandun.,
the Prospectus, the Final Ottering Memorandum and the pricing supplement, including all supplements.

corsections. amendmants and corrigenda thereto,

“Offered Shares™ means such number of Equity Shares being affered for sale by each of the Selling
Sharcholder in the Offer, aggregating up to the amounts indicated in Appendix A,

“{MTer for Sale” shall have the meaning assizned to such leom in the recitals of this Agreement.
“OMTer Price” shall have the meaning assigned to such term in the recitals of this Agreement.

“Party" or “Parties” shall have rhe meaning given to such term in the preambie ol this Agreement.
“Promoter Group Selling Shareholder™ shall have to meaning given w such tenm in the Preambie.
“Public (ffer Account” shall have the meaning assigned 1o such term in the Red Hermring Prospectus.

*Qualified Institutional Buyer” or “QIB" means a qualified institutional buver us delined under
Regulation 2{1)(ss) of the SEBT TCDR Regulations.

“Regulation 5" shall have the meening wssigned to sech wrem in the recitals of this Agreement.
“RoC™ or “Registrar of Com panics” means the Registrar of Companies, Haryana,

“RoC Filing” shall mean tha filing of the Prospectus with the RoC and dated in terms of Section 32(4)
ol the Companics Act, 20103,

“Rule L44A" shall have the meaning assigned to such term in the recitals of this Agreement.

“Self-Certified Syndicate Bank(s) / SCSE(=)" means the banks regiswered with SEBL offering
services, (11 in relation o ASBA whers the Bid Amount will be blocked by asthorizing an SCSB. a list
of which iz availzahle on the wehsite of S5EBL al
www.sebl gov in/sebiweb/other/OtherAction do?doRecognisedbpi=yes&intmid=34 or such other
websile as updated (rom time w tdme. and (i) in relaton to K18z using the UPI Mechanism, a list of
which is availzhle on the websile ol SER] at
www.sebl.gov.infsebiwebiother/OtherAction.do?oRecopnisedFpi=ves&immld=40 or such other
website as updated from rime ta time.

“SEBE ICDR Regulations™ shall have the meaning assigned to such term in the recitals of this
Agreement.

“Selling Shareholders’ Demat Aceounts™ shall mean the demat aceounts of the Selling Shareholder
as set out in Annexore C.

“Share Escrow Apent™ shall have the meaning as deseribed in the preamble of this Agreement,

“Stock Exchanges” mean. collectively, the National Steck Exchange of India Limited and the BSC

)
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Limited where the Equity Shares are proposed to b Listed.

“Transker™ shall mean any “trapsfer’ of the inal Offered Shares or the voting interests of the Szlling
Sharehelder in such Final Otffercd Shares and shall include: (i) any transfer or other disposition of such
securities o voting interests or any interest therein; (i) any sale, assignment, gift. donation. redemption,
conversion or other disposition of such Final Offered Shaves or any interest thergin, pursuant to an
agreement, arrangement, instrumenl or understanding Iy which legal fitle to or beneficial ownership of
such securities or any interest theredn passcs from one persan to another person or to the same person
in a different legal capacicy, whether or not for valoe; (100} the aranting of any interesr amached ta the
Final Odfered Shares,

“UPI Circulars” shall mean SEBI circular no. SERYHOMCETN DIL2/CIR/P20 181 38 dated Novemnber
1. 2018, SERT circular no, SEBLHOAFDDILZ CIRT20 19050 dated Aprl 03, 2019, SERT civoular
no.  SEBLHOAFIYDITACIRP 201976 dated  June 25, 2019 SEB] circular  nao.
SEBLHOVCFTRTNLZCTRT2019/83 dated July 26,2019 SERI circular T,
SLBFHOMCFDYDCRZCIRP20 19/ 1533 dated  November 8, 2009, SEBI cireular no.
SEBUHO/CFINDILZ/CTIR/PA2020:50  dated  March 30, 2020, SEBL circular no.
SLBLHO/CPFDDILZACIRRA0212480/00 dated  March 160 2021, SEBL circular oo,
SEBLHOYCEDVDILUVCIRPA2021/47  dated  March 3t 2021, SEBIL circular  na.
SEBIHOA/CTIVDILZ/PACIRA2021570 daved  hmne 2, 2021, SEBI circular  na.
SERVHOACTTFDILZ/CLR/P/ 2022751 daled April 20, 2022, read along with SERTRTA Master Circular,
SEBT circular no. CTDVDIL2ACIRGPAA0TE22  dated February 15, 2018 SEBI circular no.
SEBIHO/CFD/DIL2ACIRPA2022/4F dared  April 53, 2022, SEBl cimular nw
SERIHO/CFD/DILZCIRP2022/51 dared Apnl 200 2022, SEBI cheular no.
SCELOACTDDLZ/PACIRA2022:/73 dated Maw 30, 2022, SEBI master circular with circular no.
SEBLTOMIRSD/POD-1/B/CIRAZ02370 dated May 17, 2023 (1o the extent that such circulars pertain
o the LUPI Mechanism), SEB]  master circular with  circular no. SEBETIOYCFT Pol-
LRCIRAZ02300094 dated Ture 21, 2023, SEBI circular no. SEBVHOWCEFDITPRLACIR 2023/ 140
dated August 9, 2023, and any subsequent circulars or noGlications issued by SEBL in this regard, along
with the circulars issucd by the Stock Exchanges in this regard, including the circular issued by the NSE
having referance no. 2572022 dated August 3, 2022, and the cireular issued by BSLE having reference
no. 20220803-0 dated August 5. 2022 and any subsequent circulars or notifications issued by SERI in
this ropard,

“LLE. Securities Aet” has the maaning given o such term in the recitals of this Agresment,

“Workiog Dax{s}" means all days on which commercial banks in Mumbal are open for business:
provided, however. with relerence to {2) announcement of Price Band: and (b) Bid ¢ Offer Period, the
exprassion “Working Day” shall mean all days, excluding all Saturdays. Sundays and public holidays.
an which commercial banks in Mumbai zre open for business; (c) the time period herween the Bid /
Oiter Closing Date and the listing of the Equity Shares on the Stock Exchanges, the expression
“Working Day” shall mean all trading days of Stock Exchanges, excluding Sundays and bank holidays
in Mumbai, [ndia, as per the cireulurs issoed by SERIL

1.1 Tn this Agreement, unless the context ntherwise requires:
i words denoting the singular number shall inclede the plural snd vice versa;

Vi headings and bold typeface are only [ur convenience and shall be ignoved for the purposes of
interprelation, except when and to the extent used 1o deline lerms:

il any relerence W the word “include™ or “including ™ shal' e construed without limitaton;

[
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fiv) any relerence o this Agreement or W oany other agreement, deed or instrumuent shall be

)

{vi)

i)
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construed as a reference 1o this Agrecment or W such agreement, deed, or instrument a3 the
same may from fime to thne be amended, varied, supplemented or novaled:

ary reference to any Party o this Agresment or any other agreement or deed or instrument
shall, unlass it he rvepegnant t the context or meaning thereol, be deemed to mean and include
itz authorized representatives, successors in interest and permitted assigns or heirs, executors.
administrators and successors, a5 the casa may be, under any agreement. instrument, contract
o oether document:

any relorenee o g statule or statutory provision shall be construed as a reference 1o such statute
or slalulory provisions as [Tom Gme o dme amended. consolidated. moditicd. extended. re-
ereacted or replaced:

any reference to a recital or clause or paragraph or annexure is. unicss indicated to the contrary.
a reference to a recital or clause or paragraph or annexure of this Agrocement;

references to “knowledgze™, “hest knowledpe™, "awareness " oe similar exprassions of a person
regarding a mater shall mean the actuat knowledpe ol such person, or 10 the context so
reguires, the actual knowledge of such nonsnatural persen’s dicectors, officers, partners, or
trustees regarding such matter, and such knowledge as any of the foregoing would reasonably
be expecied to have, after conducting a due and careful inquiry of the matter,

any reference to a “persan” shall include any natural person, firm. general. [imired or limited
liahility partnership, association. corporation. company, Bmited lability company, joint stock
company, rust, joint venlure, business trust or other entily or unincorporated orgenization;

amy referance to any date or time in this Agreement shall ke construed Lo be references to the
date and time in India;

any relerence o days. unless clurilied o refer to Working Days (as defined in the Oller
Docwmentsy or business days, 13 a relerence o calendar days: and

Time is of the essence in the performance of the Parties” respective obligations. [f any time
pericd specitied herein is extended in accordance with the ierms of this Agreement, such
extended thme shall alse be of the cssenee,

The Partics acknowledge and agree that the Annexures and Appendix attuched hereto fonn an
integral part of this Agreement.

APPOINTMENT OF TIE SUARE LESCROW AGUNT AND ESTABLISHMENT OF
ESCROW DEMAT ACCOUNT

N

The Company and the Selling Shareholder, in consultation with the Book Running Lead
Manager, hereby appoint Bigshare Services Private Limited to act as the Share Escrow Apgent
and o open and operate the Escrow Demar Account under ihis Agreement, and Bigshare
Services Private Limited hereby accepts such appointment on the terms and conditions set forth
herein. The Share Escrow Agent shall provide a list of decuments required far the epening of
the Fserow Demat Account to the Company and the Belling Shareholder immediataly upon
execution ol this Agreement open the Eserow Demat Account by the name of " JINDAL
SUPREME (INDIA) LIMITED - OF5 ESCROW ACCOUNT' with the Depository
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Participant within one {1) Waorking Day from the date of this Agrezment but in any event three
(3) Working Days prior to the Deposit Date. Provided that, the Share Escrow Agent shall ensure
that the Escrow Demat Account is opened in time for the Selling Sharsholder to comply with
Clause 3.1 below. Immediately upon the opening of the Escrow Demat Aceount, the Share
Escrow Apent shall inform the Company and the Selling Shareholder {with a copy to the
BRLM) by a notice in writing, confitming the opening of the Escrow Demat Account and the
details thereol, in a form as set out in Aonexure B, The Escrow Demat Account shall be
opetated strictly in the manner set out in this Agreement and in accordance with Applicable
[aw, Such notice shall be sent through any mode as provided under this Agreement such that
it is received an the day the Escrow Tlemat Account is openad.

The Company and Sciling Sharehalder hereby confirm and agree to do all acts and deeds as
may e reasonably reguired Lo enahle the Share Escrow Agent to open and operate the Escrow
Demal Account in accordance with this Agreement and Applicable Law. The Selling
Shareholder agree to extend such support as required under Applicable Law only to the extent
ol its respective portion of the Offered Shures as reasonably requested by the Share Fscrow
Apend to ensure opening the Cscrow Demat Account andior ensure operation of the Cacrow
Dremul Aceount in accordance with this Aprcement and Applicahle Paw.

The rights and uhligations of each of the Parties under this Share Escrow Agrecment funless
axpressly otherwise sel out under this Apreementd and the represenlalions, warrantics,
undertakings, indemnities and covenants provided by each of the Parties are several (and not
Joint or joint and several) and noene of the Parties shall be responsible or liable. directly or
indireetly, for any obligations, acts or omissions of any other Party, Tt is clarified, for the
avoidance of doubt, that the obligation of the Selling Sharcholder Lo pay the applicable expenses
in the manner set out in the Offer Agreement is independent and any non-payment by one
Selling Sharsholder shall not affect the services to be provided by Lthe Share Escrow Agent Lo
the other Selling Shareholder. The ohligations of Selling Shareholder under this Agreement
shall be limited to the extent of the OMfered Shares and shall nat be responsible for the
obligations, actions or omissions of the Company under this Agreement,

All costs. fees, and expenses with respect 1o opening, maintaining and operating the Fscrow
Dremat Account in accordance with the terms of this Agreement shall be shared amongst the
Company and the Selling Sharchelder and paid in accordance with the Offer Agreement, It s
herebyy clarified that the Share Escrow Agent shall not have any recourse to the Selling
Sharcholder or the Final Offered Shares placed in the Escrow Demat Account, for any amaunts
due und payable in respect of their services under this Agreement or the Offer. Any service fee
charged by the Share Fscrow Agent [or services provided under this Agreement will be
inclusive of the upplicable GST under the G5 Laws ol India and shall be subject to deduction
of tax at source (TDS™), The Company and the Selling Sharcholder will severcly and not

Jointly, make payments after deducting TDS ta the Share Escrow Agent {in accordance with

the Otfer Agreement) towards service fee charged along with applicable GST only againsl GST
compliant invoices, slectronic or otherwise, as applicable, which are tssued by the Shuare
Escrow Agen within such time and manner as presceibed vnder the GST Laws of Indiz. The
Share Cscrow Agent will pay the applicable GST to the applicable Governinent Authority and
tile periedic eeturns 7 stalements. within such time and manner as prescribed under the GST
Laws of India and will take all steps 1o ensure that the Campany or the Selling Shassholder, as
Lhe case may be, receives the benelit ol any credit of GST paid ‘o the Share Cacrow Agent.
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DEPOSIT OF FINAL OFFERED SHARES AND ESCROW TERM

3.1 Upan receipt of conficmarion of the opening of the Csceow Demar Account in gcenrdance with

23

Clauze 2(1), the Selling Shareholder, agrees to debit his portion of the Ofcred Shaves [fosn the
Selling Shareholder’s Demat Account and credit the same to the Escrow Demal Account on ar
price to the Deposit Date, Tn relation ta the transfer of the Qlivred Shares by the Selling
Shurcholder to the Escrow Demat Account, & confirmation, shall be provided by the Company
om the nurmnber of Cffered Shares to be rransferred to the Eserow Doemal Account to effect the
transtor of the O fered Shares by the Selling Shareholder to the Bscrow Dermat Account as sct
oul in Annexure D The Company shall communicate the indicative date of filing the Red
Herming Prospectus with the Bol wthe Selling Sharcholder as soon as possible and at lzast one
(1) Working Day prier o the Deposit Date. 4z hereby clarified that the abowve dehit of the
(MTered Shares (From the Selling Sharehalder’s Demat Account and the cradit of the Cttered
Shares to the Escrow Demat Account shall not be construed or deemed as a transfer ol title or
any legal or beneficial ownership or intecest of the Offered Shares by the Selling Sharcholder
in favor of the Share Escrow Agent and/or any other person and the Selling Sharcholder shall
continue to fully enjoy all the rights associated with their respective portion of the Offered Shares,
The Share Fscrow Agent hereby agrees and nndertakes to hold such Ottered Shares credited to
the Fserow Domat Account in cscrow for and on hehall of, and 0 trost for the Selling
Sharcholder in aceordance with the terms of this Agreement and e Parties shall net. insouct
the Drepositories e reeognize any transfer of the (ffered Shares which (s notin accordancewith
the teros of this Agreerent and Applicable Law. The Share Lscrow Agent shall provide a written
confirmarion oo the ceedit of the Offersd Shares o the Lacrow Demat Account to the Compaity.
the Selling Shareholder and the BRT.M, in a form as set out in Anmexure F on Lhe same Working
Day on which the (Mfered Sharcs have been credited o the Escrow Demat Accounl
Mulwilhstanding any provisions ol this Agreemenl or any new share escrow agreement
exevuled pursuant wo Clause 9.5 Lierein, the Parties agree and acknowledge that in the event ol
Failure of Offer or on such othar date as may be muotually agsreed belween the Company. the
Szlling Shareholder and the BRLM, theShare Escrow Agent shall imirnediately and inany case
within (13 Working Day upon receipt of instructions from the Company o writing, ina form as
sel out in Annexure G, debit the OfTercd Shares lrom the Escrow Demat Account and credit
thern back Lo the Selling Sharcholder’s Demul Account rom which such shares were criginally
credited to the Kserow Demat Account by theSelling Shargholder pursuant to this Clavse 5.1,
Once the Final Offered Shares are credired back to the respective Zelling Shareholder Demat
Accounts, it the Company and the Selling Shareholder, jointly and not severally, desire to {ile
the Red Herring Praspectus wilth the Ro. the Selling Sharcholder shall debit the respective
purtion of Otfered Shares fTom the Selling Sharcholders’ Dematl Accounts and credit such CHtered
Shares to the Eserow Demat Account again on or prior 1o the revised Deposit Date in accordance
with this Agreement. or as mutually agreed between the Company and Selling Sharehoelder in
cotiultation with the BREM.

The Selling Sharehelder agree and undertaks to retain the ownership of his respeotive portion
of the Offered Shares in the Escrow Demat Account until the completion of events described in
Clause 4 below,

Subjact to and in accardancs with the terms and conditions hereal, the Share Escrow Agent
shall receive and hold in the Fserow Derrat Account, the (0Tered Shares and shall veleaze the
Final Bold Shares to the Allottees in the mamer provided in this Agresment, Naotwithstanding
the provisions of Clause 3.1, the Share Escrow Agent shall immediately release and credn back
i Lhe Selling Shaveholders” Demal Aceounts, their respective portion of the Final Otffered
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Shares remainingto the credit of the Escrow Demat Account. if any, within one (1} Warling Day
dfter eredit of the [FinalSold Shares Lo the demat accounts of the Allattess. or upon the oscurrence
ol an event of Failurs of the Offer. in the circumstances and in the manner provided in this
Agrcement. The Share Escrow Agent shall provide a wrilten confinmation on the credit of the
(¥tered Shares to the Escrow Demat Account to the Company and the BRLM. ina form as s¢t
outin Annexure F,

3.4 [Ithe Company and the Sefling Shaceholder mutually agree that there is g requirement to increase
the Oflered Shares, the Selling Sharsholder agree w tanafer the additional Equity Shares 1o the
Lscroww Demal Account, an receipt of wrirten instructions from the Book Eunning Lead Manager,
within the timelines and in the manner agreed upon by the Parties in writing. The Share Escrow
Agent shall provide a written confirmarion on the credit of' the Offered Shares o the Escrow Demar
Account o the Company, the Selling Shareholder and the BRLM. in a form as set out In Anncxure
F.

4. (MWWNERSHIP OF THE OFFERED SHARES

4.7 The Partigs agree that during the period that the (Offered Shares are held in the Facrow Demat
Acveount, any dividend declared or paid on the OlTered Shares shall be credited o the Selling
Stharchaolder, e the extent of the Offered Shares and, iFany dividend 15 paid, iLsball be released
by the Company into the bank account, as may be notified in writing by the Selling Shareholder. n
addition, until such (MTered Shares are creditad to the demat accounts of the Allottees onthe Closing
Date, the Selling Sharcholder shall continue to be the beneficial and legal owner of the (ffered
Shares, and shall exercize, all their rights m refalion to the (fered Shares. including bul not lmited
Ly voling rights, dividends and other corporate benefils 10 any, allsched Lo such Olfered Shares, until
such OfTered Shares are credited to the demat accounts of the Allolees on the Closing Date.
Notwithstunding Lhe above, and without any Lability on the Sclling Sharchelder, the Allottess of
the Final Sold Shares, once such Final Sold Shares are cradited to their respective demat accounts,
shall be entitled to dividends and other cinporade benefits attached to the Final Sold Shures, ifany,
declared by the Company after the Closing Date, subject to Applicable Law and such Final Sold
Shares shall rank pari-passu te the Lquity Shares ol the Company.

42 The Share Eserow Apgent harchy agrzes and confitms that the Shace Lscrow Agent shall have no
rights in respect of the Offered Shares. The Share Escrow Agent hereby agress and undertakes that
the Share Lscrow Agent shall not at any time, claim, have, be entitled 1o or whether during a claim
for breach of this Agreement or nol. claim. have, or be entitled o or exercise any voting rights.
beneficial interest or control over or in respect of the Offered Sharzs. The Partics apree that during
the perind that the Offered Sharas are held in the Escrow Demat Account of the Selling Shareholder.
it accordance with this Apreement, shall be entitled 1o give any instructions in vespect of any
corporale actions in relation to the Offerad Shares, such as voling in any sharcholders” meeting
uritil the Closing Date; provided, however, that no corporate action other than in accordance with
this Agresment including any corporate action initiated or provided by the Company will be given
effect w il it results in the Transter of such CHTered Shares to any Person. or has the effect of
creating any Encumbrance in tavor of any Person. except pursuant o the Offer in accordance with
the Red Herring Prospectus, the Prospectis and this Agreement. Further, the Share Escrow Agent
hereby agrees and conlirms that the Share Eserow Agent shall not at any time, claim. have, be
entitled to or exervise wry voling rights, beneticial interest or contrel over the Citerad Shares,
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