£3 The Parties agree thal, if the GlTered Shares, ovany portion thereol, are credited back ta tha Selling
Shareholder in its Selling Shareholder Demat Aveounl pursuant re Clause 5. Clanse 5 andior
Clause 9 of this Agreement. Selling Shareholder shall conrinue to be the lagat and benefictal vwner
ol i Offored Shares {or any portion theareof) and shall withour any encumbrances continue 1o
cijoy the rights attached o such Offered Shares as if no such Offared Shares had been trazsfeered
W the Escrow Demat Account by such Selling Sharehelder.

[

OPERATION (OF THE ESCROW DEMAT ACCOUNT

o

iy the Clozing Datle:

i1 The Company shall provide a certified copy ol the resolution of the Board of Direcrors ar
the |PO Comimittee, as the case may be, approving the Allotment, to the Share Escrow
Agent, the Selling Sharehelder and the BELM. Receipt of such confirmation shall be
orovided by the Share Escrow Agent in the format provided in Anpexure K;

dif The Company shall inform the Selling Sharsholder {with a copy o the BRLM ) (a) issue
the Corporale Action Reguisition o the Share Escrow Agent and the Depositories (o debit
the I'inal Sold Shares from the BExerow Domat Account and eredit such Final Sold Shares
ro the respective demal accounts of the Allottees in relation wo the OtTer, and (9 inform
the Selling Sharsholder and the Share Escrow Apent {with a copy ta the BRI in the
tormat provided in Aonexure H along with a copy of the Corporate Action Requisition:
and

iy The Share Escrow Agenl shall, uwpon receipt of and relyving upon a copy of the resalution
of the Board of Directors, as appiicable, approving the Allotment, provide a written
confirmation to the Selling Sharcholder {with a copy o the Company and the BREMY, that
the Board of Directors, and the Tasignated Stock Exchange has approved the Allotment

22 Lpon receipl of the instructions For the Corporate Action Requisition. as stawed in Clauss
S0 from the Company it aceordance with Cleuse 5.0 hereel, and after duly verifying that
the Carporate Action Requisition 3 complele in all respects. the Shace Cseraw Agent shall
cnswre; (1) the dehbit of the Tinal Sald Shares from the Escrow Demat Account and credil of
such Final Sold Shares Lo the respeclive demar aceounts of the Allottees in relation to the Offer
i lermns ol the Corperate Aclion Reguisition within the time poriod as soccilied in the Red
Herring Prospectus and the Prospeclus and as preseribed under Applicable Law, and {ii) thas
any Offersd Shares remmaining Lo the credit ol the Escrow Domal Aceount {alter confirming the
credit of Final Sald Shares to the respectve demal sccounts of the Allottees as mentioned in
i} above, and other than any Lguity Shares remaining to the credit of the Escrow Domat
Aceount an account of faifure 1o cradit Lgulty Shares to the accounts of the Allotees despile
having received the Corporate Action Requisition n respect of such Equity Shares) are
transFerred back (subject o rounding off) to the Selling Shareholder’s Demal Accountl. within
one {11 Working Day of the credirt of the Final Sold Shares to the demal accounts of the
Allottees. in accordance with Applicable Law, The Share Escrow Agent shall intimate sach of
the Company, the Sclling Skarchalder and the BRLM of the complation of the acticns stated
herein. in the format set torth herein as Schedule L It is hereby clarified that ure the purpose of
this Clause 3.2, the debil of the respeetive Oftzred Shares of each Selling Shavehalder shall,
subject to rounding off. he in the same propottion (between the Selling Shareholder) as the
Offered Shares originally credited to the Escrow Demat Account by such Selling Shareholder
pursuant to Clavse 3.1 and Clapse 3.2
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5.3 bailure of the Otfer

The Offer shall be degmed to have failed i the event of oecurrence of any ene of the fallowing
2verrs:

a) Any event due Lo which the process of Bidding or the acceptance of Bids cannct start far
any reason. including on or heforz the Bid/OTer Opening Date or any other revised date
agteed belween Lhe Parties;

b} the declaration ol the intention of the Company or the Selling Sharcholder (in consultation
with the BELM) 1o withdraw from and:ar cancel the Offer al any Ume aller the Bid! Offer
Cipening Date until the Designated Dars;

¢} The Cffer shall have become illegal, nom-compliant with Applicable Laws or, shall have been
injuncted or prevented from completion, including pursuant ta any order or direction passed by
any Ciovernmental Awthority having requisite authority and jurisdiction over the Offer, or non-
receipt of any regulatory approvals in a timely manner in accordance with Applicable Law or
al afl, such as refusal by a Stock Exchange wo grant the listing and trading approval:

d) Inaccordance with Regulaton 4901 of the SEBLICDR Regualations. if the number of Allottess
towhorm the Louity Shares are being Alloted iz less than 000

e} the minimum number of Equity Shares as prascribed onder Fule EN230 of the Seeuritey
Contracts [Regulation) Koles, 1957 bave not been Allotied in the Offer;

1 failure to enter into the Underwriting Agreement on o prior to filing of the Prospectus with the
RoC unfess such date is otherwise extended in wriling by the parties to the Underwriting
Agreement, or the Lngapement Letter, the Offer Agreement. or the Underwriting Agreement
being terminated in accordance with is terms or having become illegal or nor-compliant with
Applicable Laws or unenforceabte for any reason or, if its performance has been injuncled or
prevented by SEBIL any cour or other judicial. quasi-jodicial, admimistrative, statutory,
government or regulatory body or wibunal having requisite avthority and jurisdiction in this
behalf, priov W the wansler of funds ine the Public Offer Aceount;

Lpon the happening of any vne ol the aloresaid events of fallure, the Company shall immediately
and oot later than ane (1) Working day [rom the date of oceurrencs of the such event, {ssue a notice in
writing 1o the Share Escrow Agent. Selling Sharcholder and to the BRLM (“Share Escrow Failure
Notice™, In Lthe lonmal as set out in Part (A) of Anoexure 1.

5.4 Inthe event the Company fails to issue the Share Escrow Faiture Nolice within a period of one
(1) Working Day from the date of accurrence of an event of Failure of the Qller, the Selling
Sharsholder may opl lo issue a share escrow failure nolice W the Share Fscrow Agent, with a
copy 1o the BRLM and the Company ("Sclling Shareholder’ Share Escrow Failure Notice™),
The farm of Selling Sharchelder” Share Escrow Failure Nolice is set oul in part (B of Annexure
[i;

3.3 Upon receipt of the Share Escrow Failure Notice or the Selling Shareholder’ Share Escrow
Failure Notice. as the case may be. indicating that the event of Failuve of the Offer has occurred
belore the Transfer of the Final Sold Shares to the Allattzes in terms of Clause 5.2: (i) the Sharc
Lscrow Agent shall not Transfer the Oifered Shares to any Allottee or any Person other than




to the Seiling Sharcholder, and (i) the Share Escrow Agent shall immediately credic the Offered
Shares to the Selling Shareholder’s Demat Account in accordance with Annexure [ within onc
(1) Warking Dray of receipt by the Share Lscrow Agent of the Share Lacrow Failure Motice ar
Sclling Shareholder” Shars Escrow [ailure Notice, as the case may be tn writing. pursuani Lo

Hlanze 3.3 of this Agreement {in accordance with the orderddirection/puidance of SEBLSGcK
Exchunpes/Depositories and subject to Applicable Law). provided howewver that, In case the
proceeds of the OMYer are lving in the Fscrow Account or the Public THTer Accourt in relation 1o
the CHTer. the Share Facrow Agent shall dehit the Fscrow Memat Account and credit back the
Offered Sharcs immediately 1o the Sclling Sharcholder Domat Accounts simmultans cusiy, subject
to Applicable Laws, upon receipt of intimation of the retund of such proceeds of the Offer to
Bidders,

2.5 Upon recelpr of the Bhare Escrow Failure Notice or the Selling Shareholder Share Fscrow
Failure WNatice, as the case may be alter the Tranaler of the Final Seld Shares to the Allottees,
but priac to receipt of the final listng and wading approvals from the Steck Exchanges, the
Company, the Selling Shareholder and the Share Escrow Agent. in consultation with the
BRIL.M., SEBL the Stock Exchangss andiar the Depositories. as may be required, shall lake
such appropriare steps for the credit of the sransferred Final Sold Shares from lhe respective
derniatl accounts ol the Allollees back Lo the Escrow Demal Account within 1 (ened Working
Day lrom the dale ol receipt Share Eserow Fallure Motice or the Selling Shareholder Share
Lacrow Failure MNollce as Lhe case may be and, in accordance with the erderidirection/guidance
of SEREStock Lxehanges/Depasitories and subject 1o Applicable Law, Iinmediately upon the
credit of any Tgquity Shares into the Cserow Demat Account, the Compary shall inslruct Lhe
Share Ezcrow Agent to, and the Share Eserow Agent shall immediately Transler ail such Leuity
Shares [rom the Eserow Deomel Account to the Selling Sharcholder Deomal Account within |
Lone ) Working Duy, For purposes ol'this Clawse 5.6, 1015 clarilted that the rotal number of Final
Sold Shares credited 1o the Selling Sharchabder Demat Account shall nat exceed the number
ol Offered Shares originally cradited tothe Escrow Demat Account by the Selling Sharcholder.

57 Upum the occurrence of an cvent of Failure of the Offer, the Share Escrow Agent and the
Campany will cnsure (in whalsoewver manner possible) that the Selling Shavehalder receive its
respective portion of the Olfered Shares including the Final Sald Shares, as the ¢ase may be.
fronm the Allotress forthwith, in accordance with this Clause 3,

. REPRESENTATIONS AN WARRANTIES AND OBLIGATIONS OF THE SHARE
ESCROW AGENT

6.1 The Share Lscrow Agent represents, warrants. as on the date hersol, and en each date during the
tern of this Agreement, and undertakes and covenants to the Company and to the Selling
Shargholder and the BRLM that each of the following starement is accurate, as on the dale
kareof, and shall be desimad ro be repeated on each dare during the term of this Agreement until the
commencemant af trading of the Equity Shares on the Stock Exchanpses than

01 it has heen duly ingorporated and is validly existing and 1s in pood standing as @ company under
Applicahle Taw ang that no steps have been mken by . voluntarily 7 compulsorily Jor s
dissolution. winding up, Rquidation or receivership undar any Applicable Law, which pravenrs
it [rom carrying out i obligations under this Agreement;

i) it s solvent; no adverse order or injunction or decree, restraining it L curmy gelivities as listed
inthis Agreement has been passed or made by g court ol competent jurisdiction ar a tribunal
inany proceeding and na pelition or application for the insatuion of any proceeding has
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been filed before any cowl of compelent jurisdiclion or oa ibunal for s
Ranlcrupteyd/insclvancy. dissolution, lguidation, winding-up, er for the appeintment af a
receiver or liquidator over substantially the whoele of its assets: which prevents it from
carrving an its ohligations under this Agreemen; and no steps hawve been taken hv fr,
voluntarily, Tor its dissolutice, liquidation or winding up which prevents it from carrving an
iLs ohligalions under this Apreement. As used herein. the term “Solvent” means, with respect
to-an cntily, on a4 particolar date, that on such date, (1] the fair marker value of the aszels iy
grciler than the labilities of the Company. (ii) the present fair saleable value of the assets
af the entily is grester than the amount that will be raquired to pay the probable liabililics
of the Company om il debt as they become absolute and mature, {iii) the Company is able
to realize upon 15 assets and pay i debts and other labilities (ncluding conlingent
obligationz) az they mature or (iv) the ondity does net have unreasonahly small capital;

(i} it has the necessary avthority. regulalory approvals, competence. facihities and e lrasuucture
to act as a share escrow agent and to discharge s dutics and obligations under this
A e

(vt =hail (i} hoid the Gffered Shares creditad 1o the Escrow Dermnat Account. in escrow for and
on behalf ot in trust for. the Selling Shareholder in accordance with the provisions of this
Share Fserow Agreement: and (i) instruct the Depositories not to recognize any transfer
which is nol in accordance with the provisicns of this Agresment;

[v} this Azreement has been duly validly executed by it and this Asreement constitutes a valid,
legal and hinding obligation on its part. enforceable azainst i in accordance with the terins
heraot;

[wiithe exeeution, delivery and performance of this Agreement and any other document related
therete has been duly authorized and does not and will nol conavene (u) any Applicable
Law, repulation. judgment, decree or order of any governmental autherity, or {b) its
constitutional dacurments, or {¢) any provisions of, or constitule a delaall under, any other
agreement ar instrumeant or underaling to which it is a party aor which is binding an any of
iLs assols;

{wil} ne mortgage, charge, pledge, lien lrusl. sccurity inderesl or olbier cncumbrance shall be
created by it over the Userow Demal Account or the Qilored Shares deposited thersin, The
Offered Shares deposited in the Eacrow Bematl Account shall not be considersd as assets of
the Share Escrow Agent under any circumstances er events, including withour limiration
during any bankruptey, insclvency, liquidation or winding up procsedings;

{viii} it shall be selely responsible for the apening and operation of the Escrow Demat Aceount
in accordance with this Agreement, and further agrees to retain the Offercd Shares in the
Escrow Demet Account unti] the completion of events described in Clause 5 ot this
Agreement. The Share Escrow Agent shall nor act on any instructions o the contrary o (he
terms of this Agreement, in rzlation 1o the Escrow Demat Account, by any porson including
the Company or the Sclling Sharcholder;

fdthe Escraw Demat Account and the Oflered Shares deposited therein shall be held by the
Share Escrow Agent in trust lor the Sclling Sharcholder and in accordance with the
provisions of this Apreement. kept separate and sepregated trom its general assets and
represented so in its records and the Share Escrow Agent shall instruct the Depositories not
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Lo recogniae any branster which is not in accordance with the terms of this Agreement and no fien
shall be created by il owver the Escrow Demal Account ar the Offered Shares depesited thersin,

6.2 The Share Lacrow Agent shall provide o the Selling Sharcholder and the Company, from time
to time, staterments of accounts, on a weekly basis or as and when requested by any of the
Selling Shareholder or the Company. inowriting, until the closure ol the Escrow Demat Account
in terms of this Agreemend.

63 The Share Fscrow Agent agrees that it shall ensure that the Eserow Demat Account will not he
operated in any manner and for any purpose other than as provided in this Agreement and as
requited under Applicable 1.aw and exercise due diligence in implementation ol such written
inslructions. The Share Fscrow Agent hershy aprees and undertakes nol Lo comply with any
inslruelions which are nol provided in aceordance with the terms ot this Agreement. The share
Cactow Apgent agrees and undertakes 1o acl with due diligence, carc and skill while discharging
its obligations under this Apgreement, and o notily Lo the Company and the Seliing Shareholder
in writing promptly ifit becomes aware of any circumstance, which would render any of the
above starements o be untrue or inaccurale or misleading i any respect,

8.4 The Share Fserow Awent shall implemeant all written instructions provided wo il in accordance
wilh the terms of this Agreement and in accordance with Applicable Law, provided that in case
ol the ovewnTence of any cvenl or situation that is not expressly provided for under this
Agreement, the Share Esvrow Agent shall have the power Lo, and shall be responsible ta seck
necessary instructions from the Company and the Selling Sharshelder and any and all such
instruciions as are duly provided by the refevant authovized signatories ot the Company in
writing {upon prior written consent from the Selling Shaveholder and the BRLM). shall be
implomented by the Share Fscrow Agent. in gecordance with Applicable Law, Without
prejudice o Clause 7 (Indemnity ), it shall exercise dee diligence inimplementation of such
written instructions, T'he Share Escrow Agent acknowledges that the Company and the Selling
Sharcholder, severally and joiotly, may be subject to liability or loss ifthe Share Fscrow Agent
fails to comply with any of its ohligations under this Apreement and aprees to indemnily the
Compuny and each at the Seiling Sharehalder, severally and not jointly. torany such labilities
andfor losses.

.5 The Share Escrow Agent hereby agrees and consents o the inclusion of its name and relerences
to it far the purposes of the Otfer. in whole ar any part thereol, in the Red Herring Prospectus.
the Prospectus. other Offer Docoments and any other material prepared in connection with the
CHler.

L INDEMNITY

7.1 The Share Escrow Agent hereby Tulty tndemoilies, and keep indemuified and hold harmtbcss
and agrees to. and shall keep the Compeny, the Selling Sharcholder and each of their respeclive
employees, directocs, officers, mandagers. Alliliates, advisors. agpents management, associalos.
representatives, succassors, intenmediaries or other persons acting on its pehalt and penmitted
assigns and any other Person thar, directly or indirectly thecugh one or more intermediarics.
Controla or is Controlled by or is under comman Cootral with such indemmnificd Person
(“Indemnificd Person{s}”). fully indemnitied, at all times. from and azainsl eny claims,
actions. canses of action (probalkle or otherwise), penalties. writs, fines. habhitics. damages.
suits, delay, demands, proceedings. awards, judgements. claims for fees. costs, charges,
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7.2 expenses (including, withour limitation, Interest, fincs, penaltics, attomey's faes, court costs.

7.3

74

8.1

accounting fess, losses of whatsoever nature including reputational direct, indirect,
conssquential, punitive, exemplary, made, suffered or incurred arising from ditference or
Huctuation in exchange tates of correncies and investigation costs) Toss of GST credits,
demands. interests. penalties, or any amount imposed by any tax authorities (including GST
guthorities in India) arising o of a non-compliance or default committed by the Share Escrow
Agent or losses of whatsoever nature (including reputational) made, suffered or incurrad,
ineluding pursuant to any lezal proceedings threatened or instituted against any Indemnificd
Persam or any ather person, in relalion te or resulting from or conssquent upon or arising vut
of any delay. neglipence, fraud, willul default. bad faith, misconduct or from any breach or
alleged breach of any representation. wamranty or undertaking or in the performance of the
obligations and responsibilities by the Share Fscrow Agent or any provisions of law,
regulatiom, or order of any courl, regulatery, statutory andéor administrative authority, or
arising out ol the sets or omissions, any failure, delay, negligence, fraud. misconduct bad faith
or willlul defaull or in performance of the duties, obligations and responsibilities by the Share
Escrow Agent, including withour limitation, in relation Lo any omission or failure to perfoem
itz duties under this Apreement, For the avoidance ol doubl, the right of any Iademnified
Person to be indumnificd under this Clause 7 shall be in addition 1o any rights or remedies or
recourses available to such Indemnificd Person under Applicable Law or equity or otherwise,
including any right for damupes.

The Share Eserow Apent hereby agrees thal fatlure of any Indemnified Person to exercise part
of any ol ity right under this Agreament in one or more instances shall not constitute a waiver
of these rights in another instance or a waiver by any other Indemmnificd Person of any of its
rizhts establishad hercin,

The Share Ezcrow Agent undertakes o immediately, on the date of this Agreement, cxecute
and deliver and issue a letter of indemnity in a form as set out in Annexure | {(“Letter of
Indemnity™) to the BRIM o indemnify the BRLM s specified therein, The Share Escrow
Agenr acknowledges and agrees that entering into this Agreement with the Company and the
Selling Shareholder for performing its duties and responsibilities to the Company and Selling
Shareholder is sufficient consideration for the letter of indemnity, In case of any ecomtlict
between the Tetter of [ndemnity and this Agreement, the Letter of Indemnity shall prevail, The
Letter of Indemnity shall survive the expiry or lermination of this Agreement,

TERMINATION

This Agreement shall be elTective from the date of this Agresment and shall aulomatically
Lerminate upon the ceeurrence of the earlier of the follawing:

il wupon the occurrcuce/complelion of the evenrs mentionsd in Clause 5.2 above in
accardance with the wrms of the Red Herring Prospectus. the Prospectus and
Applicable Law;

(i) the declaration or occurrence of any cvent or initiation of proceeding of bankruptey,
insuivency, winding-up. liquidation or receivership (whether voluntary or otherwise)
ol vr in respect of, or suspension or cessalion of business {(whether temparary or
permancent) by the Shave Escrow Agent. The Share Escrow Agent shall promptly issue
a wrillen notice to the Company, Scelling Shareholder and the BRLM. on hacoming
aware ol the occurrence of any of the events or proccedings abovementionead, including
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any pending. potential or threatened proceeding which would likely result in the accarmence of
such event. Forthe avoidance of doubt. it is hereby clari(Ged that on the occwrrence ol any cvent
mentioned wnder this Clause &1 (i) the Company and the Selling Sharehoelder may. in
comsullation with the BRLM, appoinl a substiiule shave escrow agent within seven {71 Working
Days of the wermination ol this Asreerment o weems of this Clause 8 1(ii} or within such ather
period as may be detennined by the Company and the Selling Shareholder in consultation with

the BRLM, and shall enter inte an agreement with such substitute share cscrow agent
substantially in the form and naturs of this Agreement (including exceuting and delivering a
letter of indemnity fo the BRLM substantially i the format set oul in Annexure 1) Further. for
the purposes of entering into an agreement with the substitute share eserow agent, the Company.
the Selling Shareholder and the BRLM shall nat be under an obligation to be guided hy the
directions of the erstwhile Share Ezcrow Apgent; or

(i} the ocewrrenee of an event of Failure of the Offer, provided that upon such occurrende,
the Share Fscrow Agent will continue to he responsible to discharge its obligations
under Clause 5 of this Agreement and Clauses 3.3, 3.4, 5.5, 5.6, and 3.7 and 3.8 shall
survive such terminakion.

§2 Inan event af wilfull default. fraud, nezlizence. miscanduct, had faith ar default on the part of

TERP

the Share Escrow Agent ar breach by the Share Fscrow Agent of s representalions.
obligaticns and undermakings under this Agreement, the Share Escrow Agent at its own cosl
shall take all measures to immediately reetify such frand. negligence, misconduct, bad laith,
defaull or breach, as applicable within a pedod el twe (2% Warking Days of receipl of written
notice from the Company or the Selling Shareholder. The Compuany and the Seliing
Sharcholder. in their dizcretion. shall reserverhe right to immediately tenninate this Agreement
by written notige, if the Share Escrow Agent is unabie to reclily such event, at its own cosl,
within a period of two (2) Working Days of receipt of wrilten nuetce from the Company or the
Sclling Sharcholder. Further, this Agrecinent may be immediarely terminated by the Company
or Lhie Selling Sharcholder in the event of breach by Share Escrow Agent ol its representations.
warranties, obligations or undertakings in this Agresment by a written notice with a copy 1o
the BRLM. Such termination shall be aperative only in the cvent that the Company and the
Selling Sharshalder, in consulation with the BRIM. simultancously appoint a subslitute share
escrow agenl of cquivalent standing, which substitute share escrow agent shall enter into an
ggrecment, agree to the Lerms. conditions and abligations similar 1o the provisions hereot
{including executing and delivering a letter of indemnity to the BRLM substantially in the
farmat set out in Annexure 41, The srstwhile Share Escrow Agent shall, without any iimitatians,
continue to be Hable for all actions or omissions taken ar omitted to be taken during the period
from its appointment till such termination becomes effective and shall be subicet to the duties
and abligations contained herain until the appointment of a substitute share escrow agent and
if required. shall provide all necessary cooperation and support to ensurs the smooth transition
to such substitule share eserow agenl. Further. o the purposes of entering into such a mutual
apreement. the parties thereto shall oot be under any obligation to be guided by the directions
ot the erstwhile Share Escrow Agent.

The Share Escrow Agent shall promptly issue a notice to the Parties. on hacoming aware of
the pecureence of any of the events or procesdings as set cut in Clause 8. 1{i0) above, including
aty pending, potential or threatened proceeding which would likely resull in the occnrrence off
such evendt,
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8.4 Ttisclarified that in the event of termination ol this Agreement in aceordance with this Clause

a4

8.1

8.2

9.4

8, the abligations of the Share Cscrow Agent shall be deemed to be completed only when the
Offered Shares lying to the credit of the Eserow Demat Account are transferred from the
Escrow Demat Account to the Selling Shareholder’s Demat Account or any new escrow demar
accounl opened pursuant to Clause 8.2 or the demat accounts of the Allottees, as the case may
be, and the Escrow Demat Aceount has been duly closed.

Survival

The provisions of Clause 5 (Oporation of the Escrow Demat Account). Clause 3.3, Clause 5.4,
Clause 3.3, Clause 5.6, Clause 6 {Reprosentations and Warranties and Obligations of the Sharce
Escrow Agent) Clause 7 (Indemnivy including Letter of Indemnity). this Clause & 5 (Survival},
Clause & [(Closura of the Ezcrow Demal Account) and Clause 100{General) of this Agrecment
shall survive the termination of this Agrecement pursuant 1o Clapscs 8.1 and 8.2 of this
Adgreament.

CLOSURE OF THE ESCROW DEMAT ACCOUNT

In the event of termination of this Agreement pursieant to Clause 8.1(i) ar Clauze 8.1(711), the
Share Lscrow Agent shall elose the Escrow Demat Accaunt within a period of two (2) Warking
Days from completion of the events outlined in Clause 5 and shall send a prior written
intimation to the Company and the Selling Sharehelder (with 2 copy to the BRLM) relating to
the closure of the Escrow Demat Account,

Nolwithstanding Clause 9.0 above, in the evant of termination of this Agreement pursuant to
Clause 8 1{iii). the Share Fserow Agent shall credit the Offered Shares which are lving to the
credit of the Escrow Demat Account to the Selling Shareholder’s Demat Account within one
i 1) Working Day of the completion ol credit ol the Final Sold Shares in accordance with Clause
5.6 and Clarse 3.7, as the case may be and shall take necessary steps o ensure elosure of the
Escrow Demat Account in accordance with Clause 9.1 above. unless the Company and the
Selling Shareholder have instructed it otherwise after prior consultation with the BRLM.

I the event of wermination of Lthis Agreement pursuant to Clauses 8. (i) or 8.2, the Share
Escrow Agent shall clase the Escrow Demal Aceount and transler the OfTered Shares, as the
case maybe, which are bving to the credil of the Eserow Domal Account Lo the new eserow
demat aceount to be opened and operated by Lhe tew share eserow agent as appointed in
accordence with Clauses 8,101}, 5.2 within one (1) Working Day rom the date of appointment
of the substitute share escrow agent or transfer to the Selling Shareholder® Demat Accounts in
accordance with Clause 8.4, within seven days of such termination or within such other period
as may be determined by the Company and the Selling Shareholder in consultation with the
BRLM. .

In the event of termination of this Agreement pursuant to Clause 8.3, the Share Escrow Agent
shall within one (1) Working Day from the date of appointmeant of the substitute share escrow
agent or within any such other pericd as may be determined by the Company and the Selling
Shareholder in consultation with the BRLM, debit all the Offered Shares in the Escrow Demat
Ageounts 1o the credit of the substitute share ecserow demat account that shall be opened by the
substitute share escrow agent.

Lipon debit and delivery of the Final Sold Shares and the remaining Equity Shares which are
lving b the eredit of the Escrow Demat Account (o the Allottees and the Selling Shareholder’s
Demat Aceount, respectively, and closure of the Escrow Demal Account, as set oul in this
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Clause 9, the Share Escrow Agent shall, subject to Clause 8.4, be released and discharged from
any and all further obligations arising in connection with this Arreement other than as set cut
in this Agreement, without prejudice however to the acerued rights of the Parties hereunder,
provided that upon termination due to any event specified under Clause 8.1(1) or Clause 8.2,
the Share Escrow Agent shall continue to be lghble for ils acts and omissions unti] such
termination and the appointment of 4 substitute share eserow agent in accordance with Clause
8.2, and shall provide all necessary cooperation and support to ensure smooth transition to such
substitute share escrow agent.

1. GENERAL
10.1 Motices

Any notices issued, requests, demmands or other commumication required or permitted lo be given
under this Agreement shall be in writing {which shall include e-mail} and shall be deemed validly
delivered if senl by registered post or recorded delivery to or left at the addresses as specified
below or sent 1o the camail address of the Parties respectively or such other addresses as cach Party
may notify in writing Lo the other. Further, any notice sent Lo any Parly shall also be marked 1o all
the remaining Parties, as applicable.

[f to the Company:

Jindal Supreme (India) Limited

Oth KN, O P Jindal Marg, Hisar

Cantt, Hisar - 125006, Haryana

Tel: 416 6223 6500

E-mail: cs@iindalsupreme.com

Attention: Rajbir Sharma, Company Secretary & Compliance Officer

It to the Promoter Group Selling Shareholder:

¥¥J Eaterprise Private Limited

Farm Mo, 21, Green Avenue Lane
Wasanl Kunj, South Delhi-1 10070, [ndia
Tel: 011-40729500

E-mail: janaksicel@gmail.com

If to the Registrar

Bigshare Services Private Limited

Office Mo 56-2, &th Floor, Pinnacle Business Park,
Mext to Ahura Centre. Mahakali Caves Road,
Andheri {Fast), Mumbal — 400093,

Tel: +91 22 6263 5200

Email: ipo@bigshareonline.com

Attention: Mr. Babu Rapheal

Any Party herete may change its address by a notice given to the other Parties herete in the manner
set forth above.

Any notice sent to any Party shall also be marked to each of the other Parties 1o this Agreement
and the Book Running Lead Manager.

For JIN INDIA LIMIFED
RPRISE PVT. LTD.

\" Directar
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For

102 Assignment

This Agreement shall be binding on and inure to the benefit of the Parties and their respective
successors and permitted assigns. Except as otherwise pravided far in this Agresment. the rights
and chligations under this Agreement shall not be assigned by any Party to any Third Party. Any
atternpted assignment in contravention of this provisions shall be void.

10,3 Forther Assurances

The Parties shall, with reasonable diligence. do all such things and provide all such reasonzhble
assurances s may be required to consummate the transactions conlemplated by this Agreement in
the manner conlemplated herein, and each Party shall provide sueh further documents or
instruments required by any olher Party as may be reasonably necessary or desirable 1o elfect the
purpose of this Agreement and carry out its provisions. whether belore or afler the Clesing Date.

104 Governing Law and Jurisdiction

This Agreement and the rights and obligations ol the Parties hereto, and any claims or disputes (as
defined herein) relating thereto, shall be governed by and construed in accordance with the laws
of the Republic of India and subject to Clause 10,5, the courls of Hisar, Harvana, India shall have
sole and exclusive jurisdiction in all matters arising pursuanl o the dispuie resolution clause
menticned at Clause 10.5 below. Further, any matters arising oul ol or in connection with this
Agreement but falling outside the purview of Clause 140, 10 belaw, shall also be, subject to the sole
and exclusive jurisdiction of the courts ol Hisar, Harvana. Tndia

10.5 Dizpute Resolution

(@ Tnthe svent a dispule, controversy or claim arfses cut of ar in eelaton to or in connection
with the existence, wvalidity. interpretation, implementation, tertnination, enforceability,
breach or alleged breach of this Agreement. including any non-contractual disputes or
claims {the “Dispute™). the parties to such Diapute (the “Disputing Parties™) shall attempt.
in the first instance, to resolve such dispute amicably through amicable discussions amaong
such Disputing Parties;

(b] Inthe event il such dispute is not resolved through amicable discussions within a period of
T (seven} days alfter the first ocewrence of the Dispute {ar such longer period as the
Disputing Parties may agree 1o in writing) [the Disputing Parties shall, either by natige in
wriling toeach of the other Disputing Parties. refer the Thspute to institutional arbitration,
o be conducted at Delhi. in aceordance with the provisions of the Arhitration and
Concillution Act, 1996, as amended (Lthe ~Arbitration Aet”) and Clause 0.5 {e) belaw.

(o) Any reference of the Dispute made o arbitration under this Agresment shall not alfect the
performunce of terms, other than the teems reluted Lo the matter under arbitration. by Parties
under this Agreament,

(4] The arhitration.shall be conductad as follows:

(i1 The arbiwation shall e conducted under and in accordance with the Acbitration Rules
of the MCLA {“MCIA Rules™);

i} all proceedings inany such arbitration shall be conductad. and the arbitral award shall

JPREME INDIA LI
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be renderad, in the English language;
(i) The seal and plave of the arbiiralion shall be in Delhi, Dhdiag

(ivi The arbitral wibunal shall comnprise ol three arbitrators, wherein the Company and the
Selling Shareholder shall collectively appoinr one arbitrator and the Share Escrow
Apent shall appaint one arbimatar. and the two arbitrators shall appeint the third
arbitrator the presiding arbitrator within fifteen (13) davs of the receipl of the seeond
arhitrater’s confirmatian of hisfher appointment. Tn the event the Disputing Partics fail
o appoint an arbitrator or the twa arhitrators fail to appoine the third arbivator within
thirty (30) daws from the date of receipt of request 1o de so o1 there are maore than two
(2} Disputing Parties, then such arkitrator(s) shall be appointed in accordance with the
WA Rules; and cach of the arbitrators so gppoanted shall have al least five years of
relevanl cxpericuce in the arca ol sceuritices andfor commercial laws;

(vl the arbitrarors shall have the power to award interest an any swms awarded;
iyl

[

the arbitration award shall stare the reasons in writing on which it was based;

(vii) the arbitration award shall he final, conclusive and Binding on the Disputing Parties and
shall be subject to entorcement in any court of competent jurisdiction

fvilly the Disputing Parties shall bear their respective costs of such arbitration procesdings
equally unless otherwise awarded or fixed by the arkitrators;

(i} the arbitrators may award to a Disputing Party its costs and actual expenses (ncluding
actual tzes and expenses of its counsal);

(%) the Disputing Parties shall cooperate in good faith to expedite the conduct of any arbiiral
proceedings commenced pursuant to this Agreement and the Disputing Partics agree
Lhat in the event that the arbitration proceedings have nal coneluded within a period of
six months as prescribed under the Arhitration Acl the arbitration proceedings shall
autonmatically be extended Tor an addittonal peried of six months, as permitted undor
and in terms of the Arbitration Act, without requiring any further consent ol any of the
[Hsputing Parties. and

izl subject ta the forezoing provisions, the courts in Delhi, India shall have the sele and
cxclusive jurisdichion in rclaiion to procecdings, including with respect o grant of
interim anddor appel late relicls, brought under the Arbitration and Conciliation Act,

The Parties agree and acknowledge that in accordance with paragraph 3{b} of the SEBI master
circular dated July 31, 2023 beanng relerence number SEBLHOMOLAEOIAE TAT-
VP/CIAS2023/145, as amended pursuant Le the SEBI civeular dated August 4, 2023 bearing
reference number SEBLHOWVOIAL/OIAL 1AD-1/PCIRA2023/135 and the SEBI circular dated
December 28, 2023 bearing reference number SERHO/OIAE/DIAL TAD-3/PICIRZD23 1Y
(“SEBI QDR Circulars™), they have slected to follow the dispute resolutinn mechanism
deseribed in this Clause 10,3,

Prowided that in the event any Dispute involving any Party is mandatorily required to be resalved
solely by harnessing online conciliation andéor online arbitration as specified in the SLIBL ODR
Cireudars. including pursuant to any subsequent clariticalions thal may be issued by SEBI in this
respecl ke Partics agree e follow such dispute resolulion mechanism nolwithstanding the

LTD. For | JPREME INDIA AMITED
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oplion exercised by such respective Party in this Clause 1{.5.
106 Supersession

The terms and conditions of this Agresment will be binding on and inure to the benetfit of the
Parties. This Agreerment supersedes and replace any and all prier agreements, understandings or
arrangements, negotiations, and discussions, whother oral or writlen, between any of the Parties
and relating to the subjoct maller hereel, snd as ol the dele hereol constilute the entire
understanding of the Parties with respect Lo the Oiler

107 Amendments

Mo madification, alteration, supplement. amendment e clarification to this Agreement or any of
its terms or provisions shall be valid or legally binding on the Parties unless made in writing duly
exceuted by ar an behalf of all the Parties hereto.

10.8 Soccessors and Permitted Assigns

The provisions of this Agreement shall inwre ta the benefit of and be binding on the Parties and
their respective successors {including, without  limitation, any  successor by reason of
amalgamation, scheme of arrangement. merger, demerzer or gaeguisition of any Party), permitted
assigns and legal represeniatives.

108 Third Party Benefit

Other than as stated in this Agreement, nothing herein expressed or implied s intended, nor shall
it be construed to conler upon or give to any third party any rght. remedy or claim under or by
reason of this Agreement or any part hareof,

1010 Severability

[f any provision orany portion of a provision of this Agreement shall for any reason be held 1o be
invalid, illegal or unenforceable In any respect under Applicable Law, such invalidity, illegality or
uncnloreeability shall not affect any ather provisions of this Agreement, and this Agreement shall
be constreed as if such invalid, illegal or unenforceable provisicns had never been contained in
this Apreement, and the remaining provisions of this Agreement shall be given full foree and aftect,
Each of the Partics will use their best efforts to negotiate and implement a substitute provision
which 1s valid and enlorccable and which as nearly as possible provides Lhe Partics the benelits of
the invalid or unenforceable provision.

10,11 Confidentiality

{Il The Share Escrow Agent shall keep conlidential all information and other materials passing
betweaen it and the other Parties in relation to the ransactions contemplated by this Agreement,
which was either designated as conlidential or which by its nature is intended to be
cenfidential (“Confidential [ntormation™), and shall not divulge such information to any
other Person or use such Confidential information other than:

For W PRISE PVT.LTD, ForJiN
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{a) its select employees, agents or advisors that it reasonably determines need to receive the
Confidential [nformation in connection with the provisions and performance of this
Apgreement:

(bl any Person to whom il s reguired by Applicable Law 1o disclose such Information or at the
request of any Governmental Authority,

(it In relation to Clause 0. 11(i). the Shace Escrow Agent shall procureiensure that its employees
and other Persons to whom the information is provided comply with the terms of this Agreement.
[n case the Share Fscrow Agent is required to disclose the Confidential Inlormation under
Applicable [aw or Clause 10.1L(i) above, then the Share Fscrow agent shall ensure that the
ather Parties are duly informed in writing of such disclosure reasonably in advanee, prior to such
disclosure being made so as to enabla the Company andfor the Salling Sharcholder, as the case
may Be, o obiain appropriale injunctive or other telicl to prevent such dizelosure or minimize
the disclosed information only to the extent required by Applicable Law. and the Share Escrow
Agent shall cooperate with any action Lhal the Company andior the Selling Shareholder. as the
case may be, may request o mainlain Lhe confidentiality ol sueh information as permitted under
Applicable Law,

(i) Confidential Information shall be deemed to exclude any information:
{a) which is already in the possession of the receiving purly on g non-conlidential basis;

{B) whichis publicly available or otherwise in the public domain at the time of disclosure W the
other Parties; or

{c} Which subsequently becames publicly known other than through the defaolt or breach
af this Agreement by any of the Parties hereunder.

10,12 Specific Performance

The Parties agree that each Party shall be entitled to seek an injunction, restraining ovder, right for
recovery, suit for specilic perflormance or such other equitable reliel sy a court of competent jurisdiction
may deem necessary or appropriate 1o restrain any other Party from committing any vielation or enforee
the performance of the covenants, representalions, wartanties and obligations contained in this
Agreement. These injunctive remnedies are cumularive and are in addition to any other tights and
remedies the Parties may have at Applicable Law or in equity. inchrding without limilation, a right for
darmapges.

1013 Specimen Signatercs
All instructions issued by the Compuny. the Sclling Sharcholder and the Share Cscrow Agent shall be
valid instructions if signed by ane reprosentative of cach ol the Company. the Selling Shareholder und

the Shate Cscrow Agent, as the case maybe. the name and specimen signatures of whom are annexed
in Schedule 11

: o8
UjLﬂﬂT Directo




10.14  Exceution and Counterparts

This Agreement may he executed in one or mere counterpartsfoniginals including counterparts/originals
transmitted by electronic mail, each of which shall be deemed an original, but all of which signed and
talcen together, shall constitute one and the same document.

This Agreement may be executed by delivery of a PDF format copy of an exectted signature page with
the same force and effect as the delivery of an originally executed signature page. In the event any of
the Parties delivers a PDF format of & signature page to this Agreement, such Party shall deliver an
originglly executed signature page within seven (7) Warking Days of delivering such PDF format
signature page or at any time thereafier upon request; provided, however, that the failure to deliver any
such originally executad signature page shall not affiect the validity of the signature page delivered in
PDF format,

E INDIA LIMITE
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This signature page forms an integral part of the Share Escrow Agreement execuled among the
Company, Promoter Group Selling Shaveholder and Share Escrow Agent in relation to the fnitial
publie offering of equivy shares of Jindal Supreme (India) Limited

IN WITNESS WHEREQF, this Share Escrow Agreement has been executed by the Parties or their

duly authorized signatories as of the day and vear writien above,

For and on behalf of Jindal Supreme {India) Limited
For JiNDA2 : e (fielfer) Private Limized)

Abhjshek Jindal
Mafaging Director
: DI887639
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