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DATED October 16, 2023

RIGHTS ISSUE ESCROW ACCOUNT AGREEMENT

AMONGST

LLOYDS ENGINEERING WORKS LIMITED
i Farmely kescram s * Liayals Swels Sadseateies Lamitod™)
[ISSUER COMPANY)

AXIS BANK LIMITED
[BANKER TO THE ISSUE]

AND
MARK CORPORATE ADVISORS PRINATE LIBITED
(LEAD MANAGER)

PIONEER INVESTCORP LIMITED
(LEAD MANAGER)

BIGSHARE SERVICES PRIVATE LIMITED
(REGISTRAR TO THE ISSUE)




THIS RIGHTS ISSUE ESCROW ACCOUNT AGREEMENT (“Agreement") Is entered into on October 16,
2023 at Mumbai, Maharashtra between:

Lloyds Engineering Works Limited (Formerly dnown ar "Lloyds Steels fndustries [imited™) [CIN -
LZBS0O0OMH 1994PLCOR1 235] a company incorporated under the pravisions of the Companies Act, 1956,
having its Registered Office at Plot No, A-5/5, MIDC Industrial Area, Murbad, Thane 421 401 and
Corporate Office at A-2, Madhu Estate, 2nd Floor, Pandurang Budhlkar Marg, Lower Parel, Mumbai
400013 India, (hereinafter referred to as “lssuer Company”); which expression shall unless it be
repugnant to the context or meaning thereof, be deemed to mean and include its successors and
Fermitted Assigns; and

AXIS BANK LIMITED, [CIN - LES110GI1993PLO020769)] a company incorporated under Companies Act
1956 and licensed as a bank under the Banking Regulation Act, 1949 having its registered office at
Trishul 3* Floor Opp. Samartheshwar Temple, Law Garden Eflis bridge, Ahmedabad, Gujarat- 380006,
India and acting for the purpose of this agreement through its branch situated at Ground, Plat No —
21, Gulmohar Road, Near Juhu Circle |, Vile Parle West, Mumbai = 400049, Maharashtra (herein after
referred as “Axis Bank"/“Banker to the Issue”/ "Refund Banker” / “Rights issue Bank”] which
eupression shall unless, it be repugnant to the contest or meaning, deem to mean and Include its
SUCCESsOrs and permitted assigns; and

MARK CORPORATE ADVISORS PRIVATE LIMITED [CIN - US7190MH2008PTC181996, a company
Incorporated under the provisions of Companies Act, 1956 having its registered office at 404,/1 The
Summit Business Bay, Sant Janabai Road (Service Lane], O Western Exprass Highway, Vile Parle (East)
Mumbal — 400057, India (hereinafter referred 1o as "MICAPL") which expression shall unless, it be
repugnant, 1o the context or meaning, deem to mean and include its successors and permitted assigns;
and

PIONEER INVESTCORP LIMITED [CIN - LES990MH1984PLC031909), a company incorporated under the
provisions of Companies Art, 1956 having its registered office at 1218, 12* Floor, Maker Chamber V,
Nariman Point, Mumbai - 400021, Indla (hereinafter referred to as "PINC*) which expression shall
undess, it be repugnant, to the context or meaning, deem to mean and include Its successors and
permitted assigns; and

BIGSHARE SERVICES PRIVATE LIMITED | COIN - LUSS9939MH1994PTC076534), a company incorporated
under the provisions of Companies Act, 1956 having its registered office at £-3 ANSA INDUSTRIAL
ESTATESAKI VIHAR ROAD SAKINAKA, MUMBAI 400072 and its Corporate Office at Office No. 556-2, Gth
Floor, Pinnacle Business Park, Next to Ahura Centre, Mahakali Caves Road, Andheri (East) Mumbai 400
093, Maharashtra, India. (hereinafter referred to as "Reglstrar”)
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In this Agreement:

i)

i

fid)

AXIS BANK UMITED is hereinafter referned to as the "Rights issue Bank"/ “Refund Banker” /
“Banker to the sswe”

The Company, the Lead Managers, the Registrar and the Rights Issue Bank/Banker to the lssue
are together referred to as the “Parties” and individually as a “Party”,

Mark Corporate Advisors Private Limited is a Registered Category-1 Merchant Banker having
Registration Code — INMDOD012138 and Pioneer Investcorp Limited is 3 Registerad Cazegory-1
Merchant Banker having Regitration Code — INMODD002938 and are hereinafter collectively
referred to a5 “Lead Managers” or “LMs" and indhidually referred to as “Lead Manager or “LM®,

WHEREAS

{a)

(8)

{€)

(D]

The Company proposes to issue the Company's Equity Shares of face value of T1/- each ["Equity
Sharels]”| through Rights lssue of [] Rights Equity Shares, for an amount aggregating up to %
9,836.83 Lakhs/- (assuming full subscription) at a Rights Issue Price % [e]/- per Equity Share,
including Premium of %[ ]/ - per Equity Share, to be allotted by the Company (the “lssue Shares”)
in accordance with the requirements of the Companies Act, 2013 [to the extent notified) the SERI
(KR} Regulations, 2018 as amended from time to time and other applicable laws to persons
resident in India (including Indian nationals resident in India who are majors, Hindu Undivided
Families, Companies, Corporate Bodies and Societies registered under the applicable laws in India
and authorized to invest in shares, Indian Mutual Funds reglstered with the SEBI, Indian financial
institutions, commercial banks and regional rural banks, co-operative banks [subject to Rl
permission), Trusts (registered under Societies Registration Act, 1860, or any other Trust law and
are authorized under their constitution to hold and invest in shares} and to NAls and Fils as
defined under the Indian Laws and other eligible foreign investors, The Equity Shares have not
been and will nat be registered under the U5, Securities Act of 1933, [the "Securities Act”| or
any state securities laws in the United States and may not be offered or sold within the United
States or to, or for the aceount or benefit of, “U.S. persons™ (as defined in Regulations under the
Securities Act). Accordingly, the Equity Shares will be offered and sold only outside the United
States in compliance with Regulations of the Securities Act and the applicable laws of the
jurisdiction where those offers and sales occur

The Issue of equity shares shall be conducted in accordance with the provisions of SEBI (Issue of
Capital and Disclosure Requirements) Regulations, 2018 and are to be offered at the [ssue Price
as the Board may decide.

The issue has been authorized by a resolution of Comparny's Board dated June 14, 2023.

The Company has appointed the Lead Managers to manage the Issue and the Lead Managers has
accepted the engagement in terms of their Mandate Letter. The LM’ and the Company have




executed an Issue Agreemant dated August 4, 2023 in connection with this lssue {the “lssue
Agreement”).

{E} The Company has filed Draft Letter of Ofer dated August 11, 2023 with the Securities and
Exchange Board of India {"SEBI) on August 12, 2023 and with BSE Limited ("BSE") on August 16,
2023 and Mational Stock Exchange of India Limited [“NSE") on August 21, 2023,

(F} Accordingly, in order to enable the collection, approgriation and refund of monies In relation 1o
the lssue and certain other matters related thereto, the Company, in consultation with the Lead
Managers, has agreed to appoint the Rights Issue Bank on the terms set out in this Agreement.

[G] The Parties hereto have agreed to enter into and be bound by the terms and conditions in this
Agreement,

NOW THEREFORE IT IS HEREBY AGREED BY AND AMONG THE PARTIES HERETO AS FOLLOWS:
DEFINITIONS AND INTERPRETATION

1.1 All capitalized terms used in this Agreement, including the preamble and the recitals herete shall,
unless the context otherwise requires, have the meanings assigned to such terms below:

"Affiliate” shall mean with respect to any person; {a) any person that directly, or indirectly
through one or more Intermediasies, control or are controlied by, or are under common control
with such person; (b} any persons over whom such person has a significant influence on which
has significant influence over such person , provided that significant influence over a person is
the power to participate in the financial, management and operating policy decisions of the
person but is less than contrel over those policies and that the sharehoiders beneficially holding
@ 0% interest in the vating power of the person are presumed to have a significant influence on
the persan; and {c) any other persan which is a holding company , subsidiary or joint venture
counterparty of any person infa) or (b). As used in this definition of Affiliate, the term “contral®
(inchuding means the possession, direct or indirect of the power to direct or eause the direction
of the management and pelicies of a person whether through the ownership of voting shares by
contract or othereise,

“Agreement” shall have the meaning assigned 1o such term in the preamble hereto,

“Allotted” or “Allotmaent” or "Allot” means the issue and allotment of the Issue Shares pursuant
10 the |sswe,

“Applicant” shall mean any prospective purchaser who has made an Application in accordance
with the Draft Letter of Offer and/or the Letter of Offer




“Application” shall mean an application during the Application Period by a prospective investor
to subscribe to the Issue at the lssue Price, including all revisions and modifications thereto.

“Application Amount” shall mean the lssue Price indicated in the Application Form and payable
by an Applicant on submission of the Application In the lssue,

“Application Form® shall mean the form in terms of which the Apglicant shall make an
application to subscribe to the issue and which will be considered as the application for
Allotment of the Equity Shares in terms of the Draft Letter of OFfer and/or the Letter of Offer.

"Application/|ssue Opening Date™ shall mean any such date on which the Collection Banker|s)
shall start accepting Applications for the issue, within the Application hours which shall be the
date notified in a widely circulated English national newspaper and a Hindi national newspaper
and a Regional newspaper.

“Application/lssue Closing Date” shall mean any such date on compietion of the application
hours. after which the Collection Banker{s) will not accept any Applications for the Issue, which
shall be notified in a widely circulated English national newspaper and a Hindi national
newspaper and a Regional newspaper,

"Application Period” shall mean the period between the Application Opening Date and the
Application Closing Date [inclusive of both dates) and during which prospective Applicants can
subrmit their Applications.

“Application Supported by Blocked Amount” or “ASBA" means the application (whether
physical or electronic) used by an ASBA Applicant to make an application authorizing an SC5B to
black the Application Amaunt in their specified bank account maintained with an SCSE.

"ASBA Applicant™ means any Applicant which intends to apply through an ASBA.

“Associate Entity (les)” means the Company's associate{s) as defined under the Companies Act,
2013.

“Rights issue Bank” [ “Refund Banker” / “Banker to the lssue” means the bank which is clearing
member and registered with the SEBI as Banker{s) to the Issue with which Rights ssue account
and Retund account shall be opened, AXIS BANK LIMITED for the purposes of this issue.

"Banking Hours™ means in respect of Banker to lssue/Rights Issue Bank, their working hours at
Mumbal, India.

“Board” or "Board of Directors” means Board of Directors of Lioyds Engineering Warks Limited
unbess otherwise specified.




“B5E" means the BSE Limited

“CAF" shall mean the composite application form used by an Applicant to make an application
for Allstment of Rights Eguity Shares in the Isswe.

“Closing Date” means the date of Allotment of the lssue Shares by the Company.

“Collection Centres” means those branches of the Rights Issue Bank/Banker to the [ssue where
ASBA collection form can be collected,

“Companies Act’ Unless specified otherwise, this would imply to the provisions of the
Companies Act, 2013 (1o the extent notifiad) and /or Provisions of Companies Act, 1956 w.rt,
the sections which have not yet been replaced by the Companies Act, 2013 through any official
notification.

"Company” shall have the meaning assigned to such term in the preamble hereto.

“Company Account” shall mean the account designated by the Company wherein the Issue
Amount in the Allotment Account will be transferred on the Transfer Date,

“Control” shall have the meaning sat forth under the Securities and Exchange Board of Indla
(5ubstantial Acquisition of Shares and Takeovers) Regulations, 2011 as amended from time to
tirneE,

"Controlling” and "Controlled” shall be construsd accordinghy.
“Correspondent Bank{s]” shall have the meaning assigned to such term in this agreement,

"Designated Date” Designated date means the date on which fund transfer instructions will be
released to the controlling branches of SCSB% upen approval of basis of allotment by designated
stock exchange, being BSE, following which the Board of Directors shall alio/credit the equity
shares to successful applicants.

“Designated Stock Exchange” means the BSE Limited, for the purposes of the lssue.

“Draft Letter of Offer” shall mean the Drafi Letter of Offer dated August 11, 2023 of the
Company which was filed with Securities and Exchange Board of India, BSE Limited and National
Stock Exchange of india Limited in accordance with the requirements of SEBI (issue of Capital
and Disclosure Requirements) Regulations, 2018,

"Hligible Equity Shareholder” means existing Equity Sharehalders as on the Record D




“Eligible NRI” means a Non-Resident Indian in a jurisdiction outside India where it is mat unlzwful
to make an offer or invitation under the lssue and In relation to whom the Draft Letter of Offer
and/for the Letter of Offer will constitute an invitation te subscribe to the Issue Shares.

“Equity Shares” shall have the meaning assigned to such term in the recitals hereto,

“FEMA" means the Foreign Exchange Management Act, 1999, together with the rules and
regulations framed there under.

“FII" means a Foreign Institutional Investor, as defined under the Securities and Exchange Board
of India (Foreign Institutional Investors) Regulations, 1995, as registered with SEBI,

“Group Entities” means the entities identified as Group Entities in the Draft Letter of Offer
andfor the Letter of Offer.

“ICDR Regulations” or "SEBI ICDR Regulations” means the Securities and Exchange Board of
India {lssue of Capital and Disclosure Requirements) Regulations, 2018, as amended from time
ta tima and any other applicable law, rule, regulation or direction issued by SEBI.

“AXIS BANK LIMITED” shall have the meaning assigned to such term in the preamble hereto.

“Issue” shall have the meaning assigned 1o such term in the recitals hereto.

“Issue Price” means price decided by the Board which will be paid by the Apglicants who
successfully participates in Rights lssue.,

“Issue Shares” shall have the meaning assigned to such term in the recitals hereto.

“Issue Agreement” shall have the meaning assigned to such term in the recitals hereto.

“Lead Managers” / "UM’s” shall have the meaning assigned to such term in the preamble hereto.
"Letter of Offer” chall mean the Letter of Offer of the Compary which will be filed with BSE
Limited / Mational Stock Exchange of India Limited / Securities and Exchange Board of India /
Registrar of Companies and others in accordance with Section 26 of the Cormpanias Act, 2013

before cpening the lssue,

“NSE" means the National Stock Exchange of India Limited.

“Non-institutional Applicants” shall have the meaning ascribed fo such term in the SEBI
Regulaticns,




“NRI® ar “Non-Resident Indian” means a perion resident outside India ac defined under FEMA
and who Is a citizen of India or 2 person of Indian origin, as defined under the Foreign Exchange
Management (Deposit) Regulations, 2000.

“Partles” or "Party” shall have the meaning assigned to such term in the preamble hereto.

"Promoters” means the entities identified as the Promoters in the Draft Letter of Offer and/or
the Letter of Offer.

“Promoter Group™ means the persons and entities identifled as the Promoter Groug in the Draft
Letter of Offer and/or the Letier of Offer,

“Qualified institutional Buyers” or “QIBs" shall have the meaning given 1o such term under the
ICDR Regulations.

"Rights Issue Account” means the accounts apened with the Banker to the lssue to receive
monies from the accounts heid with the SCSBs by the ASBA Applicants, in each case on the
Designated Date in terms of Section 40 of the Companies Act, 2013 in this case being AXIS BANK
LIMITED.

“Rights Entitlements” shall mean the number of Rights Equity Shares that an Eligible
shareholder i entitled to, that i determined as a proportion to the number of Equity Shares
held by such Eligible Shareholder an the record date,

“RBI" means the Reserve Bank of India.
“Registrar” shall have the meaning assigned to such term in the preamble herets,
"Regulations” shall have the meaning assigned to such term in the recitals heretg,

“Retail Individual Applicants® shall have the meaning ascribed to such term in the SEBI
Regulations.

"Registrar of Companies or ROC" shall have the meaning assigned to such term in the recitals
hereto,

“SC58" or "Self-Certified Syndicate Bank" means the banks registered with SEBI, offering
services (i} in relation to ASBA [other than through UPI mechanism), a list of which Is available
on the wehsite af SEBI at
https://www sebl govin/sebiweb/other/Otheraction.do?doRecognisedFplsyes&immid=34 or

https:/fwww.sebi. govin/sebiweb/other (Otherdction. do?doRecognisedFpi=yes&intmid=35, as
applicable, or such other website as updated from time to time, and (i) in refation to ASBA
(through UP1 mechanism), a list of which is awvsilable on the website of SEBl at




1.2

https.//sebi govin/sebiweb/other/OtherAction.do PdoRecognisedFpisyes&intmid=40 or such
ather website as updated from time to time.

“SEBI" shall have the meaning assigned to such term in the recitals hereta,

“Stock Exchanges” means BSE Limited and Mational Stock Exchange of India Limitad:

“U.5. Securities Act” shall have the meaning assigned 1o such term in the recitals hereto; and

“Working Day" In In terms of Regulation 2{1){mmm) of SEBI ICDR Regulations, working day
means all days on which commercial banks in Mumbai are open for business. Further, in respect
of Issue Period, working day means all days, excluding Saturdays, Sundays and public holidays,
on which commercial banks in Mumbal are open for business, Furthermare, the time period
between the issue Closing Date and the listing of Equity Shares on the Stock Exchange, working
day means all trading days of the Stock Exchange, excluding Sundays and bank holidays, as per
circulars ssued by SERL

In this Agreement, unless the context otherwise reguires:

(2l
(B

€]

{d)

(e

if)

B}

thi

fi)

(k)

waords denoting the singular shall include the plural and vice versa.
headings are anly for convenience and shall be ignared for the purpeses of interpretation:
references to the word “include” or “including” shall be construed without limitation;

references to this Agreement or to any other agreement, deed of other instrument shall be
construed as a reference to such agreement, deed or other instrument as the same may
from time ta time be amended, varied, notated or supplemented;

words denoting 2 person shall include an Individual, corparation, company, partnership,
trust or other entity;

reference 1o any Party to this Agreement or any other agreement or deed or other
instrument shall inclhude its successors or Permitted Assigns:

unless otherwise defined the reference to “days” shall be construed as references to
celendar days

a reference to 3 section, paragraph or annexure Is, unless indicated to the Contrary, a
reference to a section, paragraph or annexure of this Agreement; and

references to any statute or statutory provision shall be construed as a reference to the
same 25 it may have bean, or may fram time to time be, amended, modified or re-enacted;

references to “Rupees” and *Rs.” are references to the lawlul currency of the Republic of
indin.

L3 The Parties acknowledge and agree that the Annexures attached hereto form an Imegral part
of this Agreement.




2.1

2.1

2.3

.4

2.5

2.6

RIGHTS ISSUE BANKS AND RIGHTS ISSUE ACCOUNTS

The Banker to the Issue hereby agrees to act as the Rights Issue Bank, a3 the case may be, in
relation to the Issue in order 1o anable the completion of the lssue in accordance with the
process specified in this Agreement. The duties, responsibilities and liabilities of the Rights
Issue Banks menticned in this Agreement shall be relsted to the cperation of the respective
Rights lssue Account to be opened and maintained by the respective Rights Issee Banks, which
will include their duties, responsibilities and lizbilitles as the Rights lssue Accouni, as
applicable, In accordance with this Agreement and no provision of this Agregment will
canstitute any obligation on the part of any of the Rights Issue Banks to comphy with the
applicable instructions prescribed under the ICDR Regulations in relation to any application
monies blocked pursuant to an ASBA,

Simultaneously with the execution of this Agreement, the Rights Isswe Account, which shall be
established by the Company, shall be opened with AXIS BANK LIMITED. The Rights Issue
Account shall be designated as "MyS- LLOYDS ENGINEERING WORKS LIMITED- RIGHT ISSLE
ALLOTMENT AfC-23-24" and "M/S- LLOYDS ENGINEERING WORKS LIMITED - RIGHT ISSUE
REFUND A/C 23-24"

The Rights Issue Bank shall not have or create any lien on, encumbrance or other right to the
amounts standing to the credit of the Rights Issue account nor have any right to set off against
such amount any other amount claimed by the Rights issue Bank agesinst any person save for
as mantioned under this agreement,

The operation of the Rights lssue Account by the Rights issue Bank shall be strictly in
accordance with the terms of this Agreement. The Rights Issue Account shall not have chegue
drawing facllities and depasits into and withdrawals and transfers from such accounts shall be
made strictly in accordance with the provisions of Section 3 of this Agreament.

The Rights Issue Bank hereby agrees, confirms and declares that it does not have {and will not
have] any beneficial interest in the amounts kying to the credit of the Rights Issue Account,
respectively, and that such amounts shall be applied in accordance with the pravisions of this
Agreement and any instructions issued in ferms thereof.

The obligations of the Banker to the lssue under this section 2 shall apply also to all
Correspendent Banks appointed by them and each Banker to the ksue shall ensure that the
respective Correspondent Bankis) appointed by each of them shall comply and adhere 10 the

obligations stated in this Agreement.

10

=

|4~




i

3.2.1

3..1.1

3.2.13

3212

The Rights Issue Bank shall comply, and shall ensure compliance by Hs respective
Correspondent Banks, i any, with all the terms and conditions of this Agreernent and all
directives or instructions issued by SEBI or any other regulatory authority, the Lead Managers,
the Company and the Registrar, in connection with its responsibilities as Rights Issue Bank
undar this Agresment.

COPERATION OF THE RIGHTS ISSUE ACCOUNTS
3.1 Deposits into the Rights [ssue Accounts

3.1L1  The Rights lssue Bark agree that, in terms of the $EBI ICDR Regulations, as amended,
ASBA shall be mandatory for all investors participating in the lssue.

Failure of the lisue

The Issue shall be deemed to have failed in the event of the occurrence of any of the following
Ewents,

i the issue Opening Date not taking place for any reasan;

i the lssue becoming illegal or being injected or prevented from completion, or otherwise
rendered infructuous or unenforceable, incleding pursuant to any order or directicn
passed by any |udicial, statutory or regulatary authority having requisite authority and
Jurisdiction over the ssue;

Wi the declaration of the intention of the Company to withdraw and/or cancel the Issue at
any time after the lssue Opening Date and before the Designated Date.

W Mon-receipt of Minimum Subscription

The Lead Managers shall, on the receipt of the relevant information from the Compary
regarding such an event, intimate in writing to the Rights ssus Banks, and the Registrar
[specified in Annexure G hereto) of the occurrence of any event specified in Section 3.2.1.1 of
this Agreement. Upon intimation by the Lead Managers, the respective 5CS8s shall on same
day of no later than one working day from receipt of written intimation fram the Lead
Managers shall unblock the amount and send all the application with them to the registrar for
their further action.

The Banker to the Issue shall be discharged of all their legal obligations under this Agreement
only if they have acted bona fide and in good faith and in accordance with the terms of this




123 Events other than follure of the Issue

In the event that the listing of the Equity Shares does not occur in the manner described in
the Letter of Offer, the Lead Managers shall intimate Rights Issue bank and the Rights isue
bank shall transfer the funds from Rights lssue account as per the written instruction
(Specified in Annexure H) from the Lead Managers and the Registrar for payment to the
beneficlary bidders,

i the issuer fails to make application to the Stack Exchange{s| or falls to obtain permission
for listing of the Equity Shares, in accordance with the provisions of Section 40 of the
Companies Act, 2013, the lssuer shall be subject to imposition of penalty as per the
provisions of the above-mentioned section.

123 Completion of the lssue

3.23.1 The Lead Managers shall, only after the Company files the Letter of Offer with the
Designated Stock Exchange intimate inwriting in the prescribed form [specified in Annexure
Al hereto). the Issue Opening Date to the Banker to the lssue and the Registrar at least 2
business days prior to such lssue Opening Date,

3.2.3.2  The Registrar, keeping copy to the Lead Managers, shall, on or prior to the Designated Date,
shall isue the instrections 1o SC58s for blocking and unblocking of ASBA Accounts. The
amounts 1o be transferred to the Rights Issue Account by the SCSBs represent Applications
that have received confirmed allocation in respect of the Equity Shares in the Issue. The
Registrar and Lead Managers shall instruct the Banker to the Rights lssue to transfer the
funds from the "M/S- LLOYDS ENGINEERING WORKS LIMITED- RIGHT ISSUE ALLOTMENT
A[C-23-24" [specified in Annexure A3).

3.2.33 Provided, however, that notwithstanding anything stated in this Agreement, the Company
hereby agrees that they shall take all necessary actions to ensure that the amount
representing registrar fees, advisory fees and other Rights lssue related expenses payable by
the Company to various intermediaries {as applicable and as specified in writing In the
prescribed form (specifled in Annexure A2) shall be pald immediately upan receipt of listing
and trading approvals in respect of the Issue from the Rights Issue Aceount.

3234  In respect of the amounts lying to the credit of the Rights Issue Account, the following
specific provishons shall be applicable;

(il The Company agrees that it will retain a minimum amount upto the cutstanding fees as
defined in section 3.2.1.3,, if any, payable by the Company to various intermediaries (35
applicable) in the Rights issue Account until a copy of the Instructions as per Annexure
A2 are delivered to the Banker to the lssue. Provided further that this amaunt is to be
fiaittained in the Rights lssue scoount opened with AXES BANK LIMITED,




i}

[}

{iv)

vl

{wi)

{wii)

{wii)

The Banker to the Issue shall at all temes, wuntil instructions as per Annexure AZ are
recelved by them, retain an amount of Bs 20,00,000 [Rupees Twenty Lakhs oy
towards issue expenses as mentioned in the Letter of Offer, the amaunt representing
the registrar fees, advisary fees and other Rights |ssue related expenses payable by the
Company to various intermediaries (a5 applicable] in the Rights Issue Account and shall
nat act on any ather instructions to the contrary by amy persan including the Company
and shall act only as per the instructions to be Bsuad by the Lead Managers.

The Lead Managers shall, follewing the receipt of the listing and trading approvals,
provide AXIS BANK LIMITED, in the prescribed form (specified in Annesure A2 hereto),
instructions stating the details of the payment towards the amount representing the
leste management fees, registrar fees, advisory fees and other Rights lssue related
expenses payable by the Company to warious intermediaries {as applicable).

The instructions in form of Annexure A2 issued by the Lead Managers shall be binding
on the Banker to the Issue irrespective of any tontrary claim or instructions from any
party including the Campany.

This prewision is an krrevocable instruction from the Company to the Banker to the lssue
tir debit the Rights lssue Account ag per the details contained in Annexurs A2

The Company shall have the right, subject to listing and trading approvals and subject to
the Banker receiving a No Objection Centificate in the prascribed format (as specified in
Annexure A3} from the Lead Managers to give tpecific instructions as per Annewure B2
o the Banker to make payment to specific parties prior to release of funds to the
company from the Rights issue account. The instructions in form of Annesure B2 issued
by the Company shall be binding on the Banker to the lssue irrespective of any contrary
claim o instructions from any party. The amount in Annexure B2 will not exceed the
amount in the Rights ssue account after keeping aside the amount mentioned in
Annexure A2 This provision is an Irrevocable instruction from the Company to the
Banker to the isue to debit the Rights ksue Account ac per the details contained in
Annewure B2. The written Instructions as per Annexure B2 shall be valid instructions if
signed by the persong named in Annexure F2 and

whose specimen signatunes are contained Rerain.

AXIS BANK LIMITED shall not accept any instructions from the company far relegce af
funds from Rights lssue Atcount to any ather account until they recelve a No Objection
Certificate in the prescribed format (specified in Annexure A3} from the Lead Managers
and a copy of the listing and trading approvals from the Stock Exchange.




3235

3.23.6

d.1

4.2

4.3

(I} This provision is an imevocable instruction from the Company to the Banker to not
accept any Instructions from them until they recelve a No Objection Certificate in the
prescribed format (specified in Annexure A3) from the Lead hanagers.

(x}  The written instructions as per Annexure A2 and Anneaire A3 shall be valid instructions
if signed by the persons named In Annexure F1 and Annexure F1{A) whose specimen
signatures are contained herein,

Following the payment of all amounts as specified in Annexure AZ and Annexure B2,
the Company shall have full recourse to any balance amounts remaining in the Rights
5| Account,

The Rights fssue Banks shall net be responsible for any claim by any Beneficiary, the
Company or any other person for fraudulent encashment thraugh pitferage, akteration,
forgery, duplication, or presentment through wrong bank.

Closure of the Rights lssue Account

AXIS BANK LIMITED shall take the steps nacessary to ensure closure of the Rights lssue
Account promptly after all money in the Rights Issue Account is transferred or the
surplus Amount is transferred as specified in accordance with the terms of this
Agreement after receipt of written permission from the Lead Managers,

DUTIES OF THE REGISTRAR

The Parties hereto agree that the duties and responsibilities of the Registrar shall include,
without limitation, the following:

The Registrar shall at all times carry out its obligations hereunder diligently and in good faith,

The Regstrar shall comply with the provisions of the SEBI Circular  No.
CIR/CFO/POLICYCELL/11/2015 dated November 10, 2015, as amended.

The Registrar shall maintain accurately elecironic records reisting o the ASBA Application
forms received from the SCSBs, as the case may be, including, without limitation, the folbowing:

i the Applications registered with the Rights ksue Bank in respect of the Issue as made
avallable by the stock exchange;

{t}  particulars refating te the allocation and Allotment of the Issue Shares for the Issue;

(i} pasticulars relating to the monies to be transferred to the Rights Issue Account In
accordance with the terms of this Agreement, the Draft Letter of Offer, Letter of Offer,
the ICOR Regulations and the Companies Act;

14




4.4

4.5

4.6

4.7

438

The Registrar shall provide in a timely manner, including as required under the SEBI ICOR
Regulations, all accurate information to be provided by it under this Agreement, to ensure
approval of the basis of Allotment by the Designated Stock Exchange, proper Allatment of the
Issue Shares & including providing the Rights lssue Banks with the details of the monies
extending all support In obtaining the final trading and listing approval of the Equity Shares
within timalines from the approval of the Basis of Allatment,

The Registrar, keeping copy to the Lead Managers, shall, on or prior to the Designated Date,
shall issue the instructions to SCS8s for Blocking and unblocking of ASBA Accounts. The
amaunts to be transferred to the Rights lssue Account by the SCSBs represent Applications
that have received confirmed allocation in respect of the Equity Shares in the lssue.

The Registrar shall be solely responsible and lable for failure to perform its duties and
responsibifities as set out in this Agreement and shall keep other Parties hereto indemnifiad
against any costs, charges and expenses or losses resulting from such delay or defaull In
refation to any claim, demand suit or other proceeding instituted by any Applicant or any other
party as set out in this Agreement and any other document detaillng the duties and
responsibilities of the Registrar related to the Issue. The Registrar shall be responsible for
addressing all investor complaints or grievances relating to the lssue.

Witheut prejudice to the generality of the foregoing, the Registrar shall be responsible for:

i} failure by the Registrar to perform any obligation imposed on it under this Agreement
or atherwise;

(i} rejection of Applications due to incorrect bank/branch account details and non-
furnishing of information regarding the Applicant available with the Registrar; and

{iis)  misuse of scanned signatures of the authorized signatories of the Registrar,

n each case, which may result In 2 claim, action, cause of action, sult, lawsuit, demand,
damage, eost, claims for fees and expenses (including interest, penalties, attorneys’ fees,
accounting fees and investigation costs) ageinst the Rights lssue Banks or any atheér Parties.

The Registrar shall use its best efforts while processing 2l electronic Applications to separate
eligible Applications from ineligible Applications, i.e., Applications which are capable of being
rejected on any of the technical or ather grounds as stated in the Draft Letter of Offer / Letter
of Offer, or for any other reasons that comes to the knowledge of the Registrar,

The Registrar shall act in accordance with the instructions of the Lead Managers, Comparny
&nd applicable SEBI ICDR Regulations and other applicable laws and regulationsg, In the avent
of any conflict in the Instructions provided 1o the Registrar, it shall seek clarifications from the
Company &nd camply with the instructions of the Company given in consultation with the Lea

Manager,




4.5

4.10

5.1

5.2

The Registrar shall be solely responsible for promiptly and accurately uploading Applications to
ensure the credit of Equity Shares into the relevant dematerialized accounts of the successful
Applicants based on the approved basis of Allotment by the Designated Stock Exchange.

The Ragistrar agrees that, upon expiry/termination of this Agreement, it shall {i} immediately
destroy or deliver to the Rights Issue Bank, without retaining any eopies in either case, all
property of the respective Rights lssue Banks including all documents and any/all data which
is in the pessession/custody/control of the Registrar, and (ii] confirm in writing to the Rights
Issue Banks that 1t has duly destroved andfor returned all such property and materials in
accardance with this Section.

DUTIES AND RESPONSIBILITIES OF THE BANKER TO THE 155UE

(ther than as expressly set forth in the ICDR Regulations and any circulars issued by the SEBI,
no provision of this Agreement will constitute any obligation on the part of any of the Rights
lisue Banks to comply with the applicable nstructions in relation to the spplication money
blocked under the ASBA process.

The Parties herete agree that the duties and responsibilities of the Rights Issue Banks shall
include, the following:

i The duties of the Rights Issue Banks are as expressly set out in this Agreement. The
Rights Issue Banks (and their Correspondent Bankis), if any) shall at abl times carry out
their obligations hereunder diligently and in good faith

The Rights issue Banks shall accept the Application Forms from the Applicants on al
waorking days.

[} The Rights lssue Banks shall not accept the Application Amounts and the Application
Forms from the Applicants at any time later than as specified from the Application
Closing Date. The Rights Issue Banks shall keep a record of such Application Amounts
and the Application Forms;

(i} The Rights lssue Banks shall promptiy and no later than one (1) working day from receipt,
which shall be completed within timelines after the Application Closing Date, forward
all Application Forms to the Registrar;

(i} In the event of the failure of the lssue, the Rights Issue Bank shall make payments in
accordance with Section 3.2.1.3 of this Agreement;

(v} The Rights lssue Bank shall not exercise any lien over the monies deposited with the
and shall hold the monies therein for the Beneficiaries:




5.3

5.4
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5.7

(vi The Rights Issue Bank shall maintain verifiable records of the date and time of
forwarding/handing over of the applications, bank schedules, and final certificates to
the Registrar;

(vil  The Rights lssue Bank must accurately maintain at all times during the term of this
Agreement the verifiable electronic and physical records relating to the Application
Forms and the Application Amounts deposited by the Agplicants;

(vil) The Rights Issue Bank shall deliver the final certificates within timelines afer the
Application Clasing Date to the Registrar or such other date as may be communicated 1o
them by the Lead Managers;

{viii] The Rights lssue Banks shall also perform all the duties enumerated in their respactive
letters of engagement. In the event of any canflict between the provisions of the
respective letters of engagement of the Rights Issue Banks and the provisions of this
Agreement, the provisions of this Agreement shall pravail;

{ix}  The Rights lssue Banks shall cooperate with each Farty in addressing investor complaints

Save and except for the terms and conditions of this Agreement, the Rights Issue Banks shall
not be bound by the provisions of any other agreement or arrangement amang the other
Parties to this Agreement to which they are not a party.

The Rights Issue Banks shall act upon any written Instructions of {i) the Lead Managers
intimating oocurrence of the relevant svents contemplated in Section 3.2.1 of this Agreement
and {ii] the Registrar and the Lead Managers in relation to amounts to be transferred from the
Rights Issue Accounts. The Rights lssue Banks will be entitled to act on instructions recelved
from the Lead Managers and/or the Registrar through facsimile or e-mail, notwithstanding the
fact that the signatures on facsimile instructions cannot be authenticated. The Rights Issue
Bank shall ensure that it's Correspondent Bank(s), if any, act promptly on the receipt of such
infermation/instruction within the time periods specified in this Agrepment.

The Rights Issue Banks shall act in good faith, In pursuance of the written instructions of, or
infarmation provided by, the Registrar and/or the Lead Managers, as the case may be. The
Rights lssue Banks shall act promptly on the receipt of such instructions or information, within
the time periods specified in this Agreement.

The Rights issue Bank shall, and shall ensure that its Correspondent Bankis), If any, shall, act
In accordance with this Agreement.

The parties agree that the obligations of the Rights Issue Banks shall be Nmited 1o the terms
and conditions as mentioned herein and no further implied duties or ehligations shall be cast
on the Banker to the Offer.

17
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5.15

5.16

The Rights issue Bank Is not responsible to track or monitar any event, act or omission of any
parties under this Agreement and the Banker 10 the issue sole responsibility shall be to execute
the written instruction of the Party In capacity as an escrow agent.

In respect of any communications that are to be provided by the parties 1o the Rights Issue
Bank in accordance with this transaction, the Rights lssue Bank shall be entitled 1o rely upon
the contents of such communications as being true and the Rights Issue Bank shall not be
liable to any party in the event of the contents of such communications being false or incorrect
in amy manner whatsoever

Any act 10 be done by the Rights |ssue Bank shall be done only on a Business Day, during
Ganking business hours, at Mumbal, India and in the event that any day on which the Rights
Issue Bank is required to do an act, under the terms of thic Agreement, is a day on which
banking business is not, or cannot for any reason ba conductad, then the Rights lssue Bank
shall do those acts on the next succeeding Business Day,

The Rights lssue Bank shall not be liable or respensible for any delay in performing or non-
performance of its functions by reason of any statutory approval or consent not having been
obtained prior to the time for such performance,

The Parties agree that Rights |ssue Bank is acting in its capacity as an escrow agent anby and
shal not be deemed to act as a trustee or as an adviser to the Parties in the performance of
its obligations under the Agreement.

Nane of the provisions of this Agreement shall require the Rights lssue Bank to expend or risk
its own funds or otherwise incur financial Nability or expense in the performance of any of its
duties hereunder,

The Rights Issue Bank Is not expected or required to be familiar with the provisions of any
other agreement or documents, and shall not be charged with any responsibility or lability in
connection with the ebservance of the provisions of any such other agreement.

The Rights lssue Bank shall in no event be lable for any direct, indirect, consequential,
exemplary or other damages, claims or suits in any action brought by any Party, for any reason
whatsoever, even if the Escrow Bank is advised of such claims or damages.

The Rights Issue Bank is hereby authorized to comply with and obey all statulory notices,
notices issued by regulatory authority, orders, judgments, decrees or writs entered or ssued
by any court, and in the event the Banker to the lssue obeys or complies with any such
Hatutory notices, notices issued by regulatory authority, erder, judgment, decree or writ of
any court, in whale or m part, it shall not be liable to the parties to this agreement by such
reason of compliance, notwithstanding that it shall subsequently (after such compliance) be
determined that any such statutory notices, notices issued by regulatory authority, order,
judgment, decree or writ s ssued without jurisdiction or i invalid for any reason of s
subsequently {after such compliance) reversed, modified, annulled or vacated.
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7.2

The Rights Issue Bank may rely upon any natice or certificate believed by it to be genuine and
cofrect and to have been signed by, or with the authority of, the praper person and not on its
face contrary to any provision of this Agreement and the Rights Issue Bank shall not be bound
i any such case to call for further evidence or be responsibie for any losses, fabilities, costs,
damages, expenses of inconvenience that may be accasianed by its failure to do 5o,

Mo Party shall raise any dispute, objection or raise any question on any act, deed or thing done
by Rights Issue Bank pursuant to acting or relying upon any documents/ instructions/
confirmations/ certifications recerved by it in accordance with this Agrepment.

DUTIES AND RESPONSIBILITIES OF THE COMPANY
The Company agrees to the fallonwing:

The Company shall use its best efforts to ensure that the Registrar addrasses all irvestor
complaints or grievances arising out of any Application; and

The Company and the Registrar shall comply with the terms of this Apreement, the Draft Letter
of Offer, Letter of Offer, the SEBI (ICDR) Regulations, FEMA and all rules, regulations and
Buidefines issued there under and any other applicable law, rules, regulations or guidelines
and all directives or instructions issued by SEBI or any other regulatory authority in connection
with the Issue. The Company shall be respensible and fiable for any faillure on its part to
perform duties as set out In this Agreement.

The Company shall file the Letter of Offer with SEBI and the Stock Exchange(s] as soon as
practicable

The Company shall be responsible and liable for any failure to perform is duties and
responsibilities as set out in this Agreement.

DUTIES AND RESPONSIBILITIES OF THE LEAD MANAGERS

Other than as expressly set forth in the Underwriting Agreement, if any, SEBI ICDR Regulations
or any circulars issued by the SEBI, no provision of this Agreement will constitute amy abligation
oh the part of any of the Lead Managers to undertake any obligation or incur any liability in
relation to the ASEA process.

The Parties hereto agree that the duties and responsibilities of the Lead Managers under this

Agreement shall comprise the following:

(}  On receipt of information from the Company, the Lead Managers shall intimate in
writing the date of the Filing of Letter of Offer with Stock Exchange to the Rights Issue
Banks a2nd the Registrar:
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fii}  ©n or after the Appiication Closing Date, the Lead Managers shall, acting along with the
Regisirar, intimate the Designated Date to the Rights lssue Bank in writlng in accordance
with Section 3.2.3.2;

(i} The Lead Manager shall, along with the Registrar. instruct the Rights lssue Bank In
writing the particulars of the manies to be transferred 1o the Rights Issue Account; and

(W] The Lead Managers will co-ordinate with all the concerned Parties to provide all
necessary information as set out in this Section 5.2

TIME 15 OF THE ESSENCE

The Parties hereto agree that time shall be of the essence in respect of the performance by
each of the Company, the Lead Managers, the Rights issue Banks, the Correspondent Bankis],
If any, and the Registrar of their respective duties, obligations and responsibilities under or
pursuant to this Agreement,

REPRESENTATIONS AND WARRANTIES AND COVENANTS

The Company reprasents, warrants, undertakes and covenants to the Rights Issue Banks and
the Registrar that:

i This Agreement constitutes a valid, legal and binding obligation of the Company and is
enforceable against the Company in accordance with the terms hereof;

[l The execution, delivery and performance of this Agreement and any other decument
related hereto by the Company have been duly authorized and do not and will not
contraveng [a) any applicable law, regulation, judgment, decree or order of anmy
povernmental authority, (b} the organizational decuments of the Company, or [c) any
provisions of or constiute a default under, any other agreement or instrument or
undertaking to which the Company s a party or which is binding on the Company or any
of its assets:

(H)  No mortgage, charge, pledge, lien, trust, security Interest or other encumbrance shall
be created or exist over the Rights lssue Account, or the manies deposited therein; and

(lif} The Company shall not have recourse to any proceeds of the lssue, including any
amounts in the Rights lssue Account, untll the final listing and trading approvals from
the Stock Exchanges have been obtained.

The Rights issue Bank, the Lead Managers and the Registrar represents, warrants, undertakes
and covenants |severally and not jointly] to each other and to the Company that!

[l This Agreement constitutes a valid, legal and binding obligation on its part, enforceable
against It in accordance with the terms hereof;

20
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lil)  The execution, defivery and performance of this Agreement and any other document
related thereto by such Party has been duly authorized and does not and will not
contravene (3} any applicable law, regulation, judgment. decree or order of any
governmental authority, (b} the organizational documents of such Party, or () Any
prowisions of, or constitute a default under, any other agreement or instrument or
undertaking to which it is a party or which is binding on such Party or amy of its assets:
and

(iii} Mo mortgage, charge, pledge, lien, trust, security interest or other encumbrance shall
be created by it over the Rights Issue Account, ar the monies deposited therein, other
than as specified in this Agreement.

The Rights lssue Bank represents, warrants, undertakes and covenants to the Lead Managers
and Company that SEB| has granted such Rights Issue Bank a certificate of registration to act
as Banker 1o the Issue in accordance with the Securities and Exchange Board of India (Banker
to an lssue| Regulations 1994, and such certificate is, and until completion of the Issue, will be,
valld and in existence, and that it is, and until comgletion of this issue, will be, entitled to canry
on business as Banker to the Issue under all applicable laws.

The Rights issue Bank hereby represents that it and its Correspandent Bank(s), if any, have the
necessany competence, facilities and infrastructure to act as Banker to Issue as applicable, and
discharge their duties and obligations under this Agreement.

The Company, Lead Managers and Registrar acknowledge that the Rights Issue Bank has
agreed to open the said Account/s based on their representation that they have obtained all
the necessary consents, approvals and licenses to enter into this transaction and for the Rights
tssue Banks to perform their functions as mentioned in this Agreement. The Company, Lead
Managers and the Registrar do hereby indemnify and agree to keep indemnified and hold
harmless the Rights lssue Bank from and against all loss, damage and expense suffered or
incurred by the Rights Issue Banks by reason of their representstion and warranty being
INSOEFEET O untrue,

INDEMMNITY

The Registrar shall indemnify and hold harmiess the other Parties hereta against any and all
claims, actions, causes of action, suits, lawsuits, demands, damages, costs, claims for fees and
expenses (including interest, penalties, attorneys' fees, accounting fees and investigation costs]
relating to or resulting from any failure by the Registrar in performing its duties and
respensibilities under this Agreement, Inchuding, without limitation, against any fine imposed
by SEBI or any other regulatory authority, provided, however, that the Registrar shall not be
responsible for any of the foregoing resuiting from a failure of any other Party in performing
its dutses under this Agreement and amy other document detalling the duties and
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respansibilities of the Registrar related to the Issue, including, without fimitation, any koss that
the Rights ssue Banks may suffer, incur or bear, directly or indirectly, a5 2 result of the
imposition of any penalty caused by, arfsing out of, resulting from or in connection with any
failure by the Registrar including, without limitation, any fine or penalty imposed by SEBI, the
ROC, Stock Exchange or any other regulatory authority or court of law.

The Company and the Registrar hereby agree to protect, defend, indemnify and hold harmiess
the Rights lssue Bank/s against any and all costs, charges, losses, claims, damages,
disbursements, liabilities and expenses, including legal/litigation costs and attorney's fees as
specifically stated in this Agreement, which may be impesed upon or incurred by Rights lssue
Bank/s in connection with its acceptance of, or appointment as, Rights Issue Bank/ heraunder,
ar in connection with the padfarmance of its duties hereunder, induding any litigation arising
out of this Agreement or involving the subject matter hereof

The Company agrees and undertakes to pay or reimburse to Rights Issue Bank/s immediately
on demand without any dispute all costs, charges and expenses arsing out of or in connection
with this Rights lssue Escrow Account Agreement (including but not limited to apening up of
the sald Account/s and costs, charges and expenses) or incidental to the enforcement of any
of the provisions of this Agreement or in connection with any stamp duty, statutory taxes,
charges, duty, etc. or duty required to be paid by Rights lssue Bank/s under this Agreement or
with respect to amendment, waiver or consent relating to this Agreement. In no event shall
the Rights issue Bank/s be liable for losses o delays resulting from causes beyond Rights Issue
Bank's reasonable contral,

The Parties acknowledge that the foregoing indemnities in favour of the Rights lssue Banks
shall survive the resignation or replacement of the Rights ssue Bank/s or the termination of
this Agreement.

The Rights lssue Bank shall in no manner be liable or responsible far any disputes or claims
amongst the Parties to this Agreement for any reason, even if the Rights |ssue Bank is made a
party thereto, Accordingly, the Parties to this Agreement expressly agree and undertake that,
at alltimes, during the subsistence and after cessation of its obligations under this Agreement,
the Rights |ssue Bank shall not be Hable or responsible or be a party to any ltigation/arbitration
or bear any costs of litigation unless such Fitigation & the outcome of its own negligence or
failure to discharge its obligations as a Rights lssue Bank. In the event the Rights Issue Bank,
without prejudice to its rights herein, happens to incur any such costs, charges and expenses
(including fees of Rights lssue Bank’s Advocate/s), the same shall ba reimbursed by the lssuer
Company to the Rights Issue Bank smmediately upon demand from the Rights lssue Bank
witheut razing any dispute. The Rights Issue Bank shall have na lability towards either of the
said Parties for any loss or damage that either of the Parties hereto may claim to have sufferad
or incurred, either directly or indirectly, by reason of this Agreement or any transaction or
service contemplated by the provisions hereof unless such loss or damage s attributable to
wilful default or neglect of duties an the part of the Rights lssue Bank. In no event shall the
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Rights lssue Bank be liable for losses or delays resulting from computer malfunction,
interruption of communication facilities or other causes beyond Rights Issue Bank's reasonable
control or for indirect, special or conseguential damages.

It is expressly agreed by and between the parties hereto that the lssuer Company shall bear
and pay upfront in equal proportion all the costs, charges and expenses including the fees of
the Rights lssue Bank's Advocate/s that may be incurred by the Rights Issue Bank on account
of any fitigation arising out of or in connection with this Agreement unless such litigation s the
direct cutcome of wilful negligence or failure on part of the Rights Issue Bank to discharge its
obligations and the Rights lssue Bank shall not be required or Hable to bear or pay any such
costs and expenses.

The Issuer Company further agree and undertake to pay or reimburse to the Rights Issue Bank
immediately on demand, subject to the satisfaction of issuer Company, all costs, charges and
expenses arising out of or in connection with this Agreement or incidental to the enforeement
of any of the provisions of this agreement or in connection with any stamp duty, statutory
taxes, charges, duty, etc. or duty required to be paid by the Rights Issue Bank under this
agreement or with respect to amendment, waiver or consent relating to this Agreement.

TERMS AND TERMINATION
Terms

Subject to the termination of this Agreement in accordance with Section 11.2 of this
Agreement, the provisions of this Agreement shall come to an end only upon full performance
of the abligations by the Rights Issue Bank, in the following circumstances:

I Incase of the completion of the lssue, when the reconciled amounts from the Rights
lssue Account is transferred as per this agreement and the Reglstrar in co-ordination
with the Rights issue Banks shall complete the reconciliation of accounts, and give the
satisfactory confirmation in that respect to the Lead Managers in accordance with the
applicable laws and the terms and conditions of this Agreement,

il.  Incase of fallure of the lssue, when the amounts is blocked In the investor account are
unblocked on the basks of instruction received from the Lead Managers and Registrar.

Termination

This Agrezment may be terminated by the Company, in consultation with the Lead Managers,
In the event of gross negligence or wilful default on the part of the Rights kssue Banks. Such
termination shall be operative only in the event that the Company appoints a substitute Rights
lssue bankis] of equivalent standing, which Banker to lssue shall agree to terms, conditions
and cbiigations similar to the provisions herecf The erstwhile Rights Issue Bankis} shall
continue to be llable for all actions or omisskons prior to such termination and the duties and




11.2.2

11.23

11.24

(il

obligations contained herein till the appointment of 3 substitute Banker to Issue and the
transfer of the Application Amounts or other monies lying to the credit of the Rights lssue
Accounts to the credit of the substitute Rights lssue bank(s). Such termination shall be efected
by prior written notice of not less than the given timelinas, and shall come inta effect only on
the transfer of the amounts standing to the credit of the Rights lssue Accounts to the
substituted Rights Issue bankis), The substitute Rights Issue bank(s) shall entar into an
agreement, substantially in the form of this Agreement, with the Lead Managers, the Company
and the Registrar. For the avoidance of doubt, under no circumstances shall the Company be
entithed to the receipt of or benefit of the amounts bying in the Rights lssue Accounts except
In accordance with provisions of Section 3.2.3 of this Agreement. The Company may appoint
a new Rights Issue bank or designate one of the existing Rights issue bank [s) as a substitute
for & retiring Rights Issue bank,

Any of the Rights Isswe Bank, at any time at least 21 [twenty-one) days prior to the Application
Opening Date, shall be entitled to terminate this Agreement andfor resign from their
obligations under this Agreement, without assigning any reason whatsoever, Such
termination/resignation shall be effected by prior written notice to all the other Parties of not
less than 14 (fourteen) days and shall come into effect upon the Company appointing &
substitute Rights Issue bank(s] within the sald 21-day period. The resigning Rights Issue bank(s)
shall continue to be liable for any and all of its actions and omissions prior to such
termination/resignation. However, in case the Company fails to appeint such substitute Rights
issue bank(s) as aforesaid, then upon expiry of the said natice period the resigning Rights lssue
Bank{s) shall transfer the amount lying In the said Account/s to such account as may be
designated by the Lead Managers and the resigning Rights lssue Bank{s] shall stand
discharged/ released from all its obligations under this Agreement. The Rights Issue Bank may
terminate this Agreement/resign from their obligations under this Agreement at any time after
the collection of any Application Amount, anly by mutual agreement with the Lead Managers
and Company and subject to the receipt of necessary permissions from the SEBI and other
applicable regulatory authorities. The resigning Rights lssue Bank(s) shall continue to be liable
for any and all of their actions and omissions prior to such termination/resignation. The
substitute Rights lssue Bankis) shall enter into an agreement with the Lead Managers, the
Company and the Registrar agreeing to be bound by the terms, conditions and abligations
hergin.

The Registrar may terminate this Agreement only with the prior written consent of all other
Parties to this Agreement, b

Notwithstanding anything contained in this Agreement, the Lead Managers may terminate this
Agreement upon service of written notice to the other Parties if after the execution and
delvery of this Agreement and on or prior to the Aliotment of the Equity Shares in the Offering:

the lssue becoming illegal or being injuncted or prevented from completion, or otherwise
rendered infructuous ar unenforceable, Including pursuant to any order or direction passed




(i)

fiv]

(iv]

(i)

by SEBI or any judicial, statutory or regulatory authority having requisite authority and
jurisgiction over the lssue,

A banking maratorium shall have been declzred by Indian authorithes.

There shall have occurred any material adverse change in the financlal markets in India or the
international financlal markets, any outbrezk of war or hostilities or terrorism or escalation
thereaf or any calamity or crisis or any other change or development involving B prespective
change in Indian or international political, financial or economic conditions (including the
imposition of or a change in exchange controks or a change In currency exchange rates), in each
case the effect of which event, singularly or together with any other such event, is such as ta
make it, in the sole judgment of the Lead Managers, impracticable or inadvisable to proceed
with the lssue, offer, sale or defivery of the lssue Shares.

There shall have occurred any change, or any development Involving a prospective change in
the condition, financial or otherwise, or in the eamings, assets, business, management,
operations or prospects of the Company, its Subsidiaries, its Associate Entitylies) or its
Affilistes, individually or taken together as a whole, whether or not arising in the ordinary
course of business that, in the sole judgment of the Lead Managers, i material and adverse
and that makes It, in the sole judgment of the Manager, impracticable or inadvisable to
proceed with the offer, sale or delivery of the issue Shares.

There shall have occurred any legal, regulatory or policy change, or any development Imvolving
a prospective regulatory or policy change (including, but not limited to, a change in the
regulatary emdronment in which the Company, its Subsidiaries, its Associate Entity[ias] or its
Affiliates cperate or a change in the regulations and guidelines governing the terms of the
tssue) er any order or directive from the SEBI, the Registrar of Companies, the Stock Exchanges,
of any ather Indian governmental, regulatory or judickal autharity that, in the sole judgment
of the Lead Managers, s material and adwerse and that makes it, in the sole judgment of the
Manager, impracticable or inadvisable to proceed with the offer, sale or defivery of the lssue
Shares.

Any other event as may be agreed to in writing among the Parties,

CONFIDENTIALITY

The Parties shall keep confidential all information relating to this Agreement for a period of 1
{onej year from the end of the Application Period and shall not disclase such information to
any third party except (i) with the prior approval of the other Parties or {il] whers such
infarmation is in public domain other than by reason of breach of this Section 11, or (i) when
required by law, regulation or legal process after informing the other Partles, wherever
practicable, possible and permitted, and then only to the extent required by law, regulation or




kegal process or [iv) to their respective employees and legal counsel in connection with the
performance of their respective obligations under this Agreement,

13, NOTICES

Any notice or other communication given parsuant to this Agreement maust be in writing and
(i) sent by tele facsimile or ather similar facsimile transmission to such facsimile numbers as
designated befow or [Ii} sent by registered mail or overnight courier, postage prepaid, to the
address of the Party specified In the recitals to this Agreement or (iii] official E-Mail Id as
mentioned below. All notices and other communications required or permitted under this
Agreement that are addressed as provided in this Section 12 will (1] if delivered by tete facsimibe
or similar facsimile transmission, be deemed given when electronically sent; and (i} f sent by
registered mail ar overnight courler or (i) if sent by E-Mall, be deemed given when sent.

in case of notice to the Compamny:

LLOYDS ENGINEERING WORKS LIMITED

iformeriy known o3 Lioyds Steels Industries Limited)

Address: A-1, Madhu Estate, Ind Floor, Pandurang Budhkar Marg,

Lower Parel, Mumbai 400 013

Tel No.: +31 22 62918111

Contact Person: Ms, Rahima Shaikh (Company Secretary and Compliance officer)
E-mail: infoengg @lloyds.in

In case of a notice to the Rights Issue Bank:

Rame: AXIS BANEK LIMITED

Address: Ground, Plot No - 21,

Gulmohar Road, Mear Juhu Circle,

Vile Parle West,

Mumbal = 400049, Maharashira

Tel No: 022-262 15557

Contact Persons: Ms. Vaishall Vinayak Tambweekar
E-mall: Valshali Tambwekar @axisbank.com

Website: www.anisbank.com
SEBI Registration Number: INBIOOO00017

In case of notice to the Lead Managers:

Kame: Mark Corporate Advisors Private Limited
Address: 404/1, The Summit Business Bay,

sant Janabal Road (Service Lane),

Off W. E. Highway, Vile Parle |{East),

Mumbai-300 057




Tel No.: +31 22 2612 3208
Contact Persons: Rajendra Kanoongo
E-mail: info@markcorporateadvisors. com

Website: www. marksorporateadvisors. com
SEBI Registration Number: INMO0O0R12128

Mame: Ploneer investcorp Limited

Address: 1218, 12th Floor, Maker Chambers \,
Mariman Paint, Murmbai 400 021

Tel Na.: +91 22 66186633

Contact Persens: Varun Jain

E-mail: lpwi_cell@pinc.co.in

Website: https://pinc.co.in/

SEBI Registration Number: INMOOOO0298E

In case of a notice to the Registrar:

Bigshare Services Private Limited

Address: Office No 56-2, 6th Floor, Pinnacle Business Park,
Mext to Ahura Centre, Mahakali Caves Road,

Andheri (East] Mumbai 400093

Contact Person: Mr. Mohan O

E-mail: rightsissue@higshareonline. com

Website: www bigshareonline.com

SEBI Registration Number: INROODD01385

13, GOVERNING LawW AND JURISDICTION

This Agreement, the rights and obligations of the Parties hereto, and any claims or disputes
reiating thereto, will be governed by and construed in accordance with the laws of India and,
the courts at Mumbai, Maharashtra shall have exclusive Jurisdiction in all matters arising out
of this Agreement.

14, DNSPUTE RESOLUITION

a. Inthe event a dispute, controversy, or claim arising out of or in relation to or in connection
with the existence, validity, interpretation, implementation, termination, alleged breach or
breach of this Agreement (the “Dispute”), the Parties to such Dispute (the “Disputing
Partles™) shall attempt, in the first instance, to resolve such Dispute through amicable
dscussions among such Disputing Parties. Only if the Disputing Parties fail to resolve the
dispute by amicable arrangement and compromise, within a period of fifteen |15) days after
the occurrence of the Dispute, the Disputing Parties shall by notice in writing to each othes,
refer the Dispute to binding arbitration 1o be conducted in accordance with the provisions
of the Arbitration and Conciliation Act, 1996, as amended (the “Arbitration Act”).




b. Any reference of the Dispute to arbitration under this Agreement shall not affect
the performance of tarms, other than the terms related to the matter under arbitration, by
the Parties under this Agreement.

C. The arbitration shail be conducted as follows:

Vi,

wil,

will.

all proceedings In any such arbitration shall be conducted, and the arbitral award shall
be rendered, in the English language;

the seat of arbitration shall be Mumbai, India;

the arbitration shall be conducted by 8 panel of three arbitrators, Within a period of
15 days, one arbitrator each shall be appointed by the claimant(s) and the
respondent(s) and the two arbitrators shall, within a period of 15 days from the date
of their appaintment, jointly appoint the third or the presiding arbitrater, In the event
that the Disputing Parties fail to appoint an arbitrator or the two arbitrators fail to
appoint the third arbitrator as provided herein, such arbitrator(s) shall be appointed
in accordancd with the Arbitration Act. Each of the arbitrators so appointed shall have
at least five years of relevant experience in the area of securities and / or commercial
laws;

the arbitrators shall have the power to award Interest on any sums awarded;

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

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

the Disputing Parties shall share the costs of such arbitration proceedings egually
unless otherwise awarded or fixed by the arbitral tribunal;

the arbitrators may sward to a Disputing Party its costs and actual expenses inchuding
fees of counsel to a Disputing Party that substantially prevails on the merits in any
Dispute referred to arbitration under this Agreament;

the Disputing Partles shall co-operate in good faith to expedite the conduct of any
arbitral proceedings commenced pursuant to this Agreement and use best efforts to
assist the arbitral tribunal te produce & final and binding award within such initial
period as prescribed under the Arbitration Act. In the event that despite best efforts
by the Disputing Parties, the arbitration award is not passed within such initial period,
the Parties agree that such period will automatically stand extended for a further
period of six months, or such other period prescribed under the Arbitration Act,
without requiring any further consent of any of the Parties: and

subject to the foregoing provisions, the courts in Mumbai, shall have jurisdiction in
relation to proceedings, including with respect 1o grant of interim relief, sought under
the Arbitration Act.

SEVERABILITY

If any provision of this Agreement is determined to be invalid or unenforceahle in whole or in
part, such Invalidity or unenforceability shall attach only to such provision or the applicable
part of such provision and the remaining part of such provision and all ather provisions of this
Agreement shall continwe to remain in full foree and effect.
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7.

ASSIGNMENT

This Agreement shall be binding on and endure to the benefit of the Parties and their
respective successors, The Parties shall not, without the prior written consent of the other
Fartles, assign or transfer any of their respective rights or obligations under this Agreement to
any other person. Any such person to whom such assignment or transfer has been duly and
validly affected shall be referred to as @ “Permitted Assign®

AMENDMENT

Mo amendment, supplement, modification or clarification to this Agreement shall be valid or
binding unless set forth in writing and duly executed by all the Parties to this Agreemant.

COUNTERPARTS

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

AMBIGLITY

If any of the instructions are not in the form set out in this Agreement, the Rights lssue bank
shall bring it to the knowledge of the Company immediately and seek clarifications to the
Parties’ miutual satisfaction,

FORCE MAJEURE

Netwithstanding snything te the contrary in this Agreement, the Bank shall not in any event
be liable for any failure or delay in the performance of its obligations hereunder if it &5
prevented frem so performing its obligations due to any Act of God, flood, drought,
earthquake, landslide, hurricane, cyclone, typhoon, pandemic/epidemic, faming, fire,
ewpbosion, riots er civil disturbance, war (whether declared or undeclared), act of public
enimity, terrorist act, military action, lockdown declared by government or regulatory
order/notification, other action of government/other Authorities, court order, or industry-
wide/ region-wide/ nation-wide strike, lockaut, work-te-rule action, go slow or similar lsbour
action. In the event of suspension or termination of the Services and/or this Agraament by the
Bank on account of a Force Majeure Event, Bank shall be entitied to receive the fees accrued
for the Services provided in accordance with this Agreement till the date of such suspension
ar tarmination.




2l. SPECIMEN S5IGNATURES

The specimen signatures for the purpose of instructions to the Rights Issue Banks are as
follows:

* For the Company, as set out in Annexurs F2

#=  For MCAPL, the Lead Manager, &5 &t out in Annexure F1,

* For PINC, the Lead Manager, as set out in Annexure F1{A).

*  For the Registrar, as set out in Annexure F1(B).

In witness whereof, the Parties have caused these presents to be executed on the date mentioned
abowe,

For and on behalf of Lioyds Engineering Works | For and on behalf of Mark Corporate Advisors
Private Limited e

: For and on behalf of Pioneer investcorp
£a7p Lmied

b .

[ | = & ]
:i'lpl-f‘:"“--: F}r
4 .l ¥ g

“==""| For and on behalf of Bigshare Services Privats




T
AXIS BANK LIMITED; and
BIGSHARE SERVICES PRIVATE LIMITED

From:
Compainy
Uloyds Engineering Works Limited

Diear Skrg,

Pursuant to Section 3.2.3.1 of the Rights lssue Escrow Account Agreement dated [.] we write to inform
you that the Application/ lssue Opening Date for the Issue of Rights lssue is [ ]

Capitalized terms not defined hereén shall have the same meaning as assigned to them in the Rights

Issue Escrow Account Agreement.
Kindly acknowledge the receipt of this letter,

Yours faithfully,

For and on behalf of Lioyds Engineering Works Limited

Authorised Signatory




ANMEXURE A2

FORM OF INSTRUCTIONS TO THE BANKER(S) TO THE ISSUE
To:

AXIS BANK LIMITED

From: Compary
Liowds Engineering Warks Limited

Dear 5irs,

Pursuant to 5ection 3.2.3.3 and Section 3.2.3.4 of the Rights [ssue Escrow Account Agreement dated
[#]1 we hereby instruct you te transfer on [=], from M/S- LLOYDS ENGINEERING WORKS LIMITED-
RIGHT ISSUE ALLOTMENT A/C- 23-24 bearing account number [+] to the following bank accounts
amounts due from the company as lssue management fees, underwriting and selling commissions,
Registrar fees, and other Rights Issue refated expenses:

Beneficlary Amount Beneficiary's Beneficiary | Beneficiary IF5C Code
Name Bank Name Account Mo,  (Bank Addrase
{in Bs.)

Lapitalized terms not defined herein shall have the same meaning as assigned to them in the Rights
Issue Escrow Account Agreement.
Kindly acknowledge the receipt of this letter.

Yours faithfully,

for and an behalf of

MARE CORPORATE ADVISORS PRIVATE LIMITED PIONEER INVESTCORP LIMITED
Authorised Signatory Authorised Signatory




FORM OF INSTRUCTIONS TO THE BANKER(S] TO THE ISSUE
Tae
AXIS BANE LIMITED

From,
MARK CORPORATE ADVISORS PRIVATE LIMITED &
PIOMEER INVESTCORP LIMITED

Dear Sirs,

Re: Rights lssue Acco oy Engineering Works Limited [.][.Jand Rights 15sug Escrow Account
Agreement Dated October 16,2023

We herehy confirm that the company has received listing and trading approvals for the Rights lssue of
E.I. We also n::nﬁrm that all payments as spetified in Annexure A2 have been made and that we have

no objectien” to the Bankis) accepting instructions from the company for metleasing of funds from the
Rights Issue Account,

Kindly acknowledge the receipt of this letter.

Yours faithfully,

for and on behalf of

MARE CORPORATE ADVISORS PRIVATE LIMITED PIOMEER INVESTCORP LIMITED
Authorised Signatory Authorised Signatory




ANMNENURE B2

FORM OF INSTRUCTIONS TO THE BANKER(S) TD THE 155UE

From,

MARK CORPORATE ADVISORS PRIVATE LIMITED &
PIONEER INVESTCORP LIMITED

And

LLOYDS ENGINEERING WORKS LIMITED

Dear Sirs,

Re: Rights Issue Account of []L.1[.
2023

Pursuant to Section 3.2.3.4 (vi} of the Rights lssue Escrow Account Agreement dated ], we hereby
instruct you to transfer on from “M/S- LLOYDS ENGINEERING WORKS LIMITED - RIGHT |SSUE
ALLOTMENT A/C - 23-24" account bearing account number [] to the company account as per below
details:

Benaficiary Amount Banafician's Benaficiary Beneficiary IF5C Code
MName Bank Mame Account No. | Bank Address
{in Rs.)

Capitalized terms not defined herein shall have the same meaning as assigned to them in the Rights
Issue Escrow Account Agreement.
Kindly acknowledge the recelpt of this letter.

Yaurs faithfully,

for and on behalf of,

MARK CORPORATE ADVISORS PRIVATE LIMITED PIOMEER INVESTCORP LIMITED
Authorised Signatory Authorised Signatory

LLOYDS ENGINEERING WORKS LIMITED




ANNEXURE F1

MARK CORPORATE ADVISORS PRIVATE LIMITED

Mr. Rajendra Kanoongo (Joint Managing Director) suthorited on behalf of MARK CORPORATE
ADVISORS PRIVATE LIMITED

Specimen signatures of the above are set forth below:

A4~

Mr. Rajendra Kanoongo (Joint Managing Director)




ANNEXURE F1(A)
PIONEER INVESTCORP LIMITED

The following persaon are severally authorized on behalf of PIONEER INVESTCORP LIMITED:
1. Mr. Hemang Gandhi {Head Equity)

2. Mr S5andeep Shenoy (ED Equity)
3. Varun lain (Manager Investment Banking)

Specimen signatures of the above are set forth below:

. A

Mr. Hemang Gandhi Mr. Sandeep Shenoy Varun Jain
{Head Equity) (ED Equity) (Manager Investmant Banking)

% ; ‘_;L_,.a Ii‘%-,_.




ANNEXURE F1(8)

BIGSHARE SERVICES PRIVATE LIMITED

Mr. b fohn, General Manager Is authorized on behalf of BIGSHARE SERVICES PRIVATE LIMITED,




ANNEXURE F2

AUTHORISED SIGNATORIES OF LLOYDS ENGINEERING WORKS LIMITED

The following persons are severally on behalf of LLOYDS ENGINEERING WORKS LIMITED.
*  Mr. Mukesh R Gupta (Executive Director)
*  Mr Ashok Kumar Sharma (Indepandent Director]

*  Mr Kalpesh Prakash Agrawal (Chief Financial Officer|
=  Ms. Rahima Shaikh {Company Secretary and Compliance Officer]

Specimen signatures of the above are set forth below:

- i gl [

>~ Mukesh R. Gupta Mr Ashok Kumar Mr. Kal Prakash Agrawal Ms. Rahima Shaikh
[Executive Director) Sharma(independent  |Chief Financial Officer) [Company Secretary
Director) and Compliance
Officer)




ANNEXURE G

Toy:
ANIS BANK LIMITED
Rights |ssue Bank

Copy to
BIGSHARE SERVICES PRIVATE LIMITED

Froem: Company
LLOYDS ENGINEERING WORKS LIMITED

Dear Sirs,
Re: Rights lssue Escrow Account Agreement dated October 16, 2023

We hereby intimate you that the Issue has failed due to the following reason -
[]

Capitalized terms not defined herain have the same meaning as ascribed to them in the Rights issue
Escrow Account Agreement.

Please acknowledge your acceptance of the instructions on the copy attached to this letrer,

Yours faithfully,

for and on behall of

MARK CORPORATE ADVISORS PRIVATE LIMITED PIOMEER INVESTCORP LIMITED
Authorised Signatory Authorised Signatory




ANNEXUREH

T
XIS BANE LIMITED
Rights lssue Bank

From:
LLOY DS ENGIMEERIMNG WORKS LIMITED
BIGSHARE SERVICES PRIVATE LINITED

Dear Sirs,

Re: Rights lssue Escrow Account Agreement dated October 16, 2023

Pursuant to Section 3.2.2 of the Rights lssue Escrow Account Agreement, We hereby intimate you that
the company was not permitted listing and trading approval for the rights issue therefore the fund lying
in the M/5- LLOYDS ENGINEERING WORKS LIMITED- RIGHT ISSUE ALLOTMENT A/C- 23-24 bearing ne.
[-] shall ke transferred to M/S-LLOYDS ENGINEERING WORKS LIMITED- RIGHT ISSUE REFUND A/C 23-
24,

We further hareby intimate to transfer the funds from the M/S-LLOYDS ENGINEERING WORKS LIMITED-
RIGHTS ISSUE REFUND A/C 23-24 to the applicant accounts for which details are enclosed herewith.

Capitalized terms not defined herein have the same meaning as ascribed to them in the Rights lssue
Escrow Actount Agreament.

Please acknowledge your acoeptance of the instructions on the copy attached to this letter,

For and on behalf af Lioyds Enginearing Works Umited

Authorised Signatory

For and on behalf of Bigshare Services Private Limited

Author|sed Signatory

Encl: Sccount details of list of applicants




ANNEXURE |

Date:

AX[S BANE LIMITED

For Aftention:

Ref: °|.]° bearing account number [ ]

Sub: Account Closure Instruction

This is with reference to the Rights lssue account opened in name of M/5- LLOYDS ENGINEERING
WORKS LIMITED-RIGHT ISSUE ALLOTMENT AC-23-24 bearing account number [.] in term of Rights
lssue Escrow Account Agreement dated October 18, 2023 between LLOYDS ENGINEERING WORKS
LIMITED and AXIS BANK LIMITED.

Since all the formalities related to the Rights ksswe of [.] has been completed and no balance is there

in the aforesald account, you are hereby instructed to close the abovementionad refund account and
cofirm

Thanking You
MARK CORPORATE ADVISORS PRIVATE LIMITED PIONEER INVESTCORP LIMITED
Authorised Signatory Authorlsed Signatory

LLOYDS ENGINEERING WORKS LIMITED

Authorised Signatory




