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THIS Banker to the Issue, (“Agreement”), made on this 1¢' day of December, 2025 at Mumbai, by and among.

GUJARAT COTEX LIMITED, a company incorporated under the provisions of the Indian Companies Act. 1956 and
having its registered office at Shop No. 3, Shanti Complex, Opp. Patel Petrol Pump, Amii, Dadra & Nagar Haveli
396230 (hereinafter referred to as the “Company”, which expression shall, unless it be repugnant to the context or
meaning thereof, be deemed to mean and include its successors and permitted assigns), of the FIRST PART

AND

ICICt BANK LIMITED, a banking company duly incorporated under the Companies Act (as defined herein helow}.
and having its registered office at ICICI Bank Towers, Near Chakii Circle, Old Padra Road, Vadodara. Gujarat, 390
007 and for the purpose of this Agreement acting through its branch situated at Capital Markets Division. 5th floor.
BackbayReclamation, Churchgate, Mumbai~—400020 (hereinafter referred to as the “Bank” or “ Escrow Collection
Bank” or “Banker to the Issue’, or "Refund Bank" which expression shall, unless repugnant to the context or
meaning thereof, be deemed to mean and include its successors and permitted assigns), of the SECOND PART

AND

PURVA SHAREGISTRY (INDIA) PRIVATE LIMITED, a private limited company incorporated under the Companies
Act and having its registered office at(hereinafter referred to as the “Registrar’, which expression shall, unless it be

repugnant to the context or meaning thereof, be deemed to mean and include its successors and permitted 25signs)
of the THIRD PART.

The Company, Registrar and the Banker to the Issue are hereinafter collectively referred to as “Parties’ and
individually as “Party”.

WHEREAS

A The Company proposes to issue such number of fully paid-up equity shares of face value of Rs.5:- each on
a rights basis to the existing equity shareholders of the Company as on the record date, (‘Rights Equity
Shares”) aggregating up to Rs. (including premium) as determined by the board of directors of the
Company ("Board of Directors”) including any committee thereof), pursuant to the provisions of the
Securities and Exchange Board of India, Regulations, 2018, as amended from time to time ("SEBI
Regulations”), and other applicable statutory and / or regulatory requirements. (hereinafter referred to as
the “lssue”).

B. The Board of Directors have, vide resolution passed at its meeting held on 22/11/2025, authorized the
Issued to raise funds not exceeding Rs. 4300 Lakhs, including premium, if any, as may be determined by
the Board or the Rights Issue Committee constituted in this regard.

C. The Company has approached and appointed the Registrar, as the Registrar to the Issue pursuant to anc
by way of an agreement dated executed by and between the Company and the Registrar.

D The Company will submit the DLOF / LOF to BSE Limited and has obtained in-principal approval from 8SE ;
Limited through its letter dated ___ . Having regard to the need to conclude the process of Allotment (as v
defined herein below) and listing of the Rights Equity Shares pursuant to the Issue, consistent with the

statutory / regulatory requirements, it is required to appoint a banker to the Issue to deal with the varous
matters relating to collection, appropriation and refund of monies, and other matters related therets in
relation to the Issue.
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Accordingly, in order to enable the collection, appropriation and refund of monies in relation to the Issue and
other matters related thereto, the Company, has agreed to appoint ICICI Bank Limited as the Banker tc the
Issue as per the terms set out in this Agreement.

In furtherance to the above and at the request of the Company, ICICI Bank Limited has agreed 1o act as a
Banker to the Issue, in order to enable the completion of the Issue, and has also agreed to act as the
Refund Banker in accordance with the process specified in the draft Letter of Offer and the Letter of Offer
and subject to the terms and conditions of this Agreement;

The duties, responsibilities and fiabilities of the Banker to the Issue mentioned in this Agreement shall be
limited to the operation of Escrow Account(sjopened and maintaincd by the Bank in such capacity in
accordance with this Agreement, the Letter of Offer/Abridged Letter of Offer and the SEBI (Barkers to an
Issue) Regulations, 1994, as amended from time to time.

NOW, THEREFORE, in consideration of the foregoing and the mutual promises, covenants, anf agrecments
set forth in this Agreement, and for other good and valuable consideration. the sufficiency of wnich is
hereby acknowledged by the Parties, the Parties hereby agree as follows:

1

1.1

OEFINITIONS AND INTERPRETATION

Definitions: Notwithstanding anything contained in this Agreement, in the case any liability/otgation and:or
responsibility Is placed on the Banker to the Issue and/or Refund Bank by a clause containin 5 aaptazec
term not defined in this Agreement, such a clause shall not be binding on the Banker to the Issue andior
Refund Bank. Capitalized terms used in this Agreement, unless the context otherwise requires, shall have
the meanings ascribed to such terms below:

111 “Affiliates” with respect to any Party means: (a) any person that directly or indirect'y through one
or more intermediaries, controls ar is controlied by or are under common control with suck Party.
(b) any person in which such Party has a significant influence or which has signifcant influence
over such Party provided that significant infiuence over a person is the power to participate in the
managerial, financial and operating policy decisions of the person but is less than contol vuer
those policies and that shareholders beneficially holding, directly cr indirectly through one or more
intermediary, a 10% or higher interest in the voting power of the person are presuried to have &
significant influence on the person; and/or (c) any holding company or subsidiary or cint ve-ture of
such Party. For the purposes of this definition, (i) the terms “holding company” and “subsidiary”
have the meaning set forth in Section 2 of the Companies Act. 2013: (i) “control” inciuding e
terms “controlling”, “controlled by" or "under common control with) shall have the sam.: meaning
ascribed to it under Regulation 2(e) of the SEBI (Substantial Acquision and Takecver)
Regulations, 2011; and (iii) the “Promoter” and “Promoter Group” as defined in the Latter of Offer
are deemed to be Affiliates of the Company;

112 "Agreement’ shall have the meaning ascribed to such term in the preamble to this Agreement:

113 “Allotment” or "Allotted” shall mean the allotment of Rights Equity Shares 10 successfu!
Applicants pursuant to the Issue;

114 “Allotment Account” shall mean the account opened with the Banker to the Issue. inio which the
Application Monies lying to the credit of the Escrow Accounts with respect twc’ces::'u\ Aphcants

Bt

will be transferred on the Transfer Date;  AGL ‘r‘f\




1.1.5

1.1.10

1.1.11

1.1.12

1113

1.1.14

1.1.15

1.1.16

1117

“Applicants” / “Investors” shall mean applicants who submit an Application for Allotment of
Rights Equity Shares pursuant to the Issue:

“Application’ shall refer to an application for allotment of the Rights Equity Shares in the Issue:

"Application Money’ / “Application Monies” shall refer to the money received by the Raker t¢
the Issue from the Applicants other than ASRA Applicants towards Applications for Aot aert of
Rights Equity Shares in the Issue:

"Application Supported by Blocked Amount”/ “ASBA" shall mean the applications (whether
physical or electronic) used by ASBA Investors to make an application authorizing the SCSB to
block the amount payable on application in ASBA Account:

"ASBA Applicant’ / "ASBA Investor’ shall mean Applicants who, are holding Equity Shares of the
Company in dematerialized form as on the record date and have applied for their Richis
Entitlements and/ or additional Equity Shares in dematerialized form; (a) Vino have not
renounced their Rights Entitlements in full or in part; (b) Who are not Renouncees; and (¢ Vho are
applying through blocking of funds in a bank account maintained with SCSBs. Al (I8 and other
Investors whose application value exceeds Rs. 2 lakhs complying with the above conditions can
participate in this Issue through the ASBA process only. Resident sharcholders elig:ble o appiy in
the Issue holding shares in dematerialized and physical form.

"Banker to the Issue” shall have the meaning given to sush term in the preamble to this
Agrecment;

"Banking Hours" shall mean in respect of the Banker to the Issue. their official werking hours in
Mumbaii.c. 10.00 Al to 5.00 PM:

"Basis of Allotment” means the basis on which Allotments will be made by the Company. as
detailed in the Letter of Offer:
"BSE" shall mean BSE Limited:

"Business Day” shall mean any day, other than 2nd and 4th Saturday and Sunday o public
holidays, on which commercial banks are open for business in Mumbai

"CAF" shall mean the composite application form used by an Applicant to make an applicazion for
Allotment of Rights Equity Shares in the Issue
“Company” shall have the meaning ascribed to such term in the preamble to this Agreement:

‘Companies Act” shal mean the Companics Act. 1956 as amended and to the oxtont ot
repealed and the Companies Act, 2013

‘Company Account’ shall mean the account designated by the Company wherein the lssue
Amount in the Allotment Account will be transferred on the Transfer Date:

"Designated Stock Exchange” shall mean BSE/NSE

“Eligible Shareholder” shall mean a holder of Equity Shares, as on the record date:




1.1.21

1.1.22

1.1.23

1.1.24

1.1.26

1.1.27

1.1.28

1.1.29

1.1.30

1.1.31

1.1.32

1.1.33

1.1.34

"Escrow Accounts” shall mean the accounts established in accordance with Clause 2.2 of this
Agreement:

"Equity Shares” sha!l mean the equity shares of the Company having face value of e | oy,
Five only)

D
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"FEMA” shall mean the Foreign Exchange Management Act, 1999, as amended. and the
regulations framed hereunder;

"FPI(s)" shall mean a foreign portfolio investor who has been registered pursuant o 1he FP
Regulations provided that any FIl or QFI who holds & valid certificate of registiation ehar be
deemed to be a foreign portolio investor till the expiry of the biock of three years for which iees
have been paid as per the Fll Regulations;

“Individuals” shall mean all categories of persons who are individuals or natural persons (in Sluging
Hindu Undivided Families acting through their Karta);

‘Issue” shall have the meaning ascribed to such term in the preamble to this Agreement,

Issue Closing Date” shall mean the date after which the Banker to the Issue andror Registrar to
the issue and the SCSBs, in the case of ASBA Investors, will not accept any Applications for the
Issue, as intimated by the company to the Banker o the Issue in the forma: as anne:.>d nere and
marked as Annexure B2

“Issue Opening Date” shall mean the date on which the Banker to the Issue and/-r Registrar to
the Issue and the SCSBs, in the case of ASBA Investors. shall start accepting Applcations for the
Issue, as intimated by the company to the Banker to the Issue in the format as annexcd her:to and
marked as Annexure B1;

“Letter of Offer” shall mean the letter of offer to be filed with the Stock Exchange and SE8|

"NEFT" shall mean National Electronic Fund Transfer in terms of the requlations and diractions
Issued by the Reserve Bank of India or any regulatory or statutory body;

“Non-Institutional Investors” shall have the meaning ascriocd to such term n the SEB
Regulations;

"NRI" shall mean a persen resident outside India, who is a citien of india or a peesnr o Inian
origin and will have the same meaning as ascribed o such term in the Foreigii ©xchange
Management (Deposit) Regulations. 2000, as amended:

"QIB" / “Qualified Institutional Buyer(s)’ shall have the meaning ascribed to sush ternt in the
SEBI Regulations;

‘Refund Account” shall mean the account opened with the Banker to the Issuc from waich
refunds of the Surplus Amount shall be made and which shall be operated in accordance with e
terms hereof;

sl
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1.2

1.1.36

‘Renouncees” shall mean any person(s) who has/ have acquired Rights Entitiements from
the Eligible Shareholders:

1.1.37 "Retail Individual Investors” shall have the meaning ascribed to such term i the SEB
Regulations:

1.1.38  "Rights Entitlements” shall mean the number of Rights Equity Shares that an Eligibie Shareholder
is entitled to, that is determined as a proportion to the number of Equity Shares held by such
Eligible Shareholder on the record date;

1.1.39 "Rights Issue Circulars’ shall collectively mean SEBI circular, bearing refercnce umber
SEBIHO/CFD/DIL2/CIR/PI2020/13  dated January 22, 2020, bearing referince  nuriber
SEBIHO/CFD/CIRICFDIDILB?12020 dated April 21, 2020, SEBI circular bearing reference number
SEBI/HO/CFD/DIL2/CIRIP/2020/78 dated May 6, 2020, SEBI circular bearing reference number
SEBI/HO/CFD/DIL1/CIR/P/2020/136 dated July 24 2020, SE&| sircular
SEBIHO/CFD/DIL1/CIR/PI2021/13 dated January 19, 2021 and SEBI circular bearing refsrence
number SEBI/HO/CFD/DIL2/CIR/P/2021/552 dated April 22, 2021 -

1.1.40 "Right Equity Shares” shall have the meaning ascribed to it in Recital A of this Agre: nent:

1141 "ROC" shall mean the Registrar of Companies, located at Tamil Madu. Coimbatore Favir 25 office
at No. 07, AGT Business Park, Phase Il 1st Floor, Civii Aerodrome Post Asirashi Read
Coimbatore - 641 014, Tamil Nadu, India.

1.1.42  "RTGS’ shall mean Real Time Gross Settlement:

1.1.43  “Self-Certified Syndicate Bank” or “SCSB shall mean a sclf-certified syndicate bank, registerad
with SEBI, which acts as a Banker to the Issue and which offers the facility of ASBA;

1.1.44  “SEBI" shall mean the Securities and Exchange Board of India;

1.1.45 "SEBI Regulations” shall mean the SEBI (Issue of Cepital and Disclosure Zequiremcnts)
Regulations, 2018, as amended from time to time:

1.1.46  "Stock Exchange” shall mean BSE and NSE:

1.1.47  “Surplus Amount” shall mean such portion of the Application Money received p.rsuan: to the
Issue for which the Rights Equity Shares applied for are not Allotiad:

1.1.48  “Transfer Date” shall mean the date on which the Issue Amount shal be trarserad tc e
Allotment Account in accordance with the provisions of this Agreement, upon finalizasion of the
Basis of Allotment, in consultation with the Designated Stock Exchange

Interpretation:

in this Agreement. unless the context otherwise requires:

1.2.1

words denoting the singular number shall include the plural and vice versa:

D, rust or




2.1

2.2

2.3

other entity;

123 heading and bold type face are only for convenience and shall be ignored for the purposes of
interpretation:

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

125 references to this Agreement or to any other agreement. deed or other instrumen: shai oe
construed as a reference to such agreement, deed, or other instrument as the same may frem iime
to time be amended, varied, supplemented or noted or any replacement or novation thereof

126 references to any Party to this Agreement or any other agreement or deed or other instrument shall
include its successors or Permitted Assigns (as defined below);

127 a reference to an article, clause, section, paragraph or anncxure is. unless indicared to the
contrary, a reference to an article, clause, section, paragraph or annexure of this Agreement

1.2.8  unless otherwise defined the reference to the word ‘days’ shall maan Calendar Days

1.2.9  reference to any other statute or statutory provision shall be construed as a reference tc the: same
as it may have been, or may from time to time be amended, modified or re-enacted.

1.2.10  capitalized terms used herein and not otherwise defined shall have the same meanings assigned
to such terms in the Draft Letter of Offer/ Letior of Offer.

The Parties acknowledge and agree that the Anncxures attachod heiaio form an integiar part of nis
Agreement.

BANKER TO THE ISSUE, ALLOTMENT ACCOUNT, ESCROW ACCOUNTS AND REFUND ACCOUNT

The Banker to the Issue hereby agrees to act as such and to perform such function/duties an-| provice such
services that a banker to an issue is generally expected to provide, in order to enable the conpletion o e
Issue in accordance with the process specified in the Letter of Offer. appiicable SEBI Regulations and any
other applicable laws or regulations. The duties, responsibilities and liabiities of the Banker t¢ the lssue
mentioned in this Agreement shall be limited to its respective accounts opened and maintained for the
Issue, which shall be in accordance with this Agreement, the SEBI Regulations, Rights Issue Circulars and
other applicable laws and regutations. Provided thal no provision of this Agreement will constitute any
obligation on the part of the Banker to the Issue to comply with the applicable instructions prescribes under
the SEBI Regulations in relation to any application money blocked undor the: ASBA process.

Simultanecusly with the execution of this Agreement, the Banker to the issue shall establs ore o mere
‘non- interest bearing no-lien accounts” with themselves(hereinafter referrad to as the “Escrow Azcounts”)
The Escrow Accounts shall be specified as follows:

221 The Banker to the Issue acknowledges and agrees that. in terms of SEE' ciciar 10
CIRICFD/DILA/2011 dated Aprif 29, 2011 and SEBI Rights Issu2 Circulars, Applica:ions by Cids.
Non-Retail Individual Investors and Non-Iastitutional Investors, where such QIGs. “lor-Rzai
Individual Investors and Non-Institutional Investors are not Renouncees, shall be made only
through ASBA, the alternative application mechanism on mandatory basis.

Simultaneously with the execution of this Agreement, the Company shali open and establish an Al Stnen:




24

2.5

2.6

2.7

2.8

2.9

32

Account with the Banker to the Issue. The Allotment Account shall be designated as GUJARAT COTEX
LIMITED RIGHTS ISSUE Allotment Account”.

Simultaneously with the execution of this Agreement, the Banker to the Issue shall estabish a Re‘und
Account with itself. The Refund Account shall be designated as GUJARAT COTEX LIMITED RIGHTS
ISSUE Refund Account™

The monies lying to the credit of the Escrow Accounts and the Refund Account shall be held by the Baker
to the Issue, as the case may be, solely for the benefit of the Beneficiaries, determined in accordarse with
the terms of this Agreement.

The operation of the Escrow Accounts, Allotment Account and the Refund Account by the Barker to the
Issue shall be strictly in accordance with the terms of this Agreement. The Escrow Accounts. Aiatment
Account and the Refund Account shall not have cheque drawing facilities and deposits into or witherawals
and transfers from such account shall be made strictly in accordance with this Agreement.
Banker to the Issue hereby agrees, confirms and declares that it does not have (and will ot have) any
beneficial interest in the amounts lying to the credit of the Escrow Accounts, and the Refund Ascount
respectively, and that such amounts shall be applied in accordance with the provisions of this Agreement
the SEBI Regulations and any instructions issued in terms thereof.

Banker to the Issue shall comply, with the terms of this Agreement, the SEBI Regulations, ~FiiA ard gl
rules, regulations and guidelines issued thereunder and any other applicable law, rules, regulatons of
guidelines and all directives or instructions issued by SEBI or any other requlatory authority, e Company.
and the Registrar, in connection with its responsibilities as an Banker to tha issue.

The Company shall execute ali documents and provide further information as may be requi g by
Banker to the Issue for the establishment of the above Escrow Accounts Refund Account anirt Aot ot
Account,

OPERATION OF THE ESCROW ACCOUNTS, REFUND ACCOUNT AND ALLOTMENT ACCOUNT,
Deposits into the Issue Accounts

The Rights Issue Bank(s) agree that, in terms of the SEBI ICDR Regulations, as amended, ASBA

shall be mandatory for all investors participating in the Offer.

Withdrawals and / or Application of Amounts Credited to Escrow Accounts

The withdrawals and application of amounts creditod to the Escrow Accounts shall be apprepriated or
refunded, as the case may be, on the happening of certain events and in the manner more parucusarly
described herein below:

320 Failure of the Issue

2. e}
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3.22

3.2.3

The Issue shall be deemed to have failed in the event of the occurrence of any of the
following events:

(i) the Issue shall have become illegal or shall have been injuncted or prevented
from completion, or otherwise rendered infructuous or unenforceable, including
pursuant to any order or direction passed by any judicial, statutory or requlatory
authority having requisite authority and jurisdiction over the Issue;

(if) the declaration of the intention of the Compary to withdraw and = or ~aise! *he
Issue at any time after the Issue Opening Date but prior to the Transfer Cate,
subject to compliance with the provisions of the SERBI Regulations; and

(i) non-receipt of minimum subscription shall be as disclosed in the Lettor «f Offer
after considering the subscription by the Promiatars and ! or Promoter G ups of

any unsubscribed portion in the Issue. immediaely post the Issue Closir g Date
or any extended Issue Closing Date, if applicabie

The Registrar shall, on the receipt of the relevant information from the Company regarding
such event, intimate in writing to the Banker to the Issue and the Registrar in the manner
as set forth in Annexure G of the occurrence of any event specified in Clause 3.2+ 'a)

On receipt of written intimation of the failure of the Issuc from the Registrar. the Rogistrar
shall, within 2 {two) Business Day following the reconciliation of accounts vith the Sanker
to the Issue, provide to the the Banker to the lssuc and the Company & lst of
Beneficiaries and the amounts to be refunded to such Beneficiaries.

The Registrar shall, instructions to the Banker to the Issue. along with the Comypany in
the manner set forth in Annexure D for transferring the monies standing o the credit of
the allotment Accounts maintained with them to tha Refund Account Furhsr me
Registrar, along with the Company, shall issue instructicrs as set forth in Annexure £ for
transferring the monies to the Beneficiaries.

The Banker to the Issue to be ensure the transfer of any amounts standing o the crect o
the Escrow Accounts to the Refund Account and su: ssquently 1o the Lonedcines in
accordance with the procedure set forth in the Letter of Cffer on the same Susiness ay
or within 1 {one) Business Day from the receipt of such instructions.

The Banker to the Issue shall be discharged of all their legal obligaticns uncer this
Agreement only if they have acted in a bona-fide manner and in good faith in accrrdznce
with the terms of this Agreement. applicable SEBI Regulations and any apziicable law of
regulation.

Events other than failure of the Issue

The amounts held in the Escrow Accounts shall be refunded by the Banker to the lssue. in
accordance with the instructions and directions received from the Registrar and sta’utery wné o

regulatory requirements. and in the manner set forth in Annexure D and Annexure o, i the esen
that the listing of the Rights Equity Shares does not occur in the nianner described i Lt of
Offer.

Completion of the Issuc

~ o
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3.2.4

(¢)

Refunds

The company shall, after the fiing of the Letter of Offer with the Designatet Stock
Exchange intimate in writing in the prescribed format (specified in Annexure 81 anc
Annexure B2 hereto), the Issue Opening Date and the Issue Closing Date 10 the Banker
to the Issue and the Registrar, with a copy to the Company. at least 1 (one; Business
Days prior to such Issue Opening Date and Issue Closing Date respectively. In case the
issue is extended by the Company, shall communicate such extension and new issue
closing date in before the original issue Closing Date.

On the finalization of the Basis of Allotment, as approved by the Desicnatec Stock
Exchange, (a) the Company shall, in writing in the prescribed format (specified in
Annexure A hereto), intimate to the Company Account to which the Issue Amount 'ying to
the credit of the Allotment Account with respect to successful Applicants. need to ne
transferred to and such intimation shall be provided either on or immediately prin” 1o e
Transfer Date. All application monies blocked under the ASBA process shal asc gel
credited to the Allotment Account.

The Banker to the Issue, on the Transfer Date, upon receipt of the details from the
Company relating to the transfer to be made to the Allotment Account and the Reiunc
Account, shall transfer, within Banking Hours. the Application Monies ard tha Surolu
Amount. i.e. amounts liable to be refunded in accordance with the applicabie siatutory
and/or regulatory requirements, to the Refund Account. The Surplus Amourt shai be
refunded by the Company to the Applicants in accordance with the terms st e 1 e
Letter of Offer/Abridged Letter of Offer. Further, the Registrar and the Comgpany, shall
issue Instructions as set forth in Annexure E for transferring the monies to the
Beneficiaries. The Banker to the Issue acknowledges that in accordance with the SEBI
Circular bearing number SEBI/HO/CFD/DIL2/CIRIPI2021/552 dated April 22, 2C21

The Registrar shall within 2 (twoj Calendar Days of tho date of approval of the Basis of
Allotment by the Designated Stock Exchange over-print the refund warrants and tispaich
the same to the respective Bencficiaries. In accordance with the SEBI Circular bearng
number SEBI/HO/CFD/DIL2/CIR/P2021/552 dated April 22, 2021 Notwithstand ng ine
above, the entire process of dispatch of refund warrants / refunds through electionic
clearance shall be completed within time prescribed by SEBI and Stock Exchanges ir this
regard. Subject to the provisions of this Agreement, it is agreed that in the ever: the Conk
does not comply with the refund instructions issued by the Registrar. the Ban. snal
subject to applicable statutory/regulatory requirements including the requirements of e
SEBI ICOR Regulations, stand absolved of all or any other liability that may aisc dus te
such non-compliance with the refund instructions issued by the Registrar.

The refunds pertaining to amounts in the Refund Account shall be made to e resoecive
Applicants in the following manner.

(i) NEFT - Payment of refund shall be undertaken through NEFT wherever ‘nc
Investors™ bank has been assigned the Indian Financial System Sooe |F
which can be linked to a MICR, allotied to mat particular bank siacr 150
Code will be obtained from the website of RE! as on a date immec-at:ly orin: to
the date of paymant of refund. duly mapped vith MICR numbers. Whare jor e




Investors have registered their nine-digit MICR number and their bank account
number with the Registrar or with the depository participant while opening and
operating the demat account, the same will be duly mapped with tie 1FS: Code
of that particular bank branch and the payment of refund will b made t¢ e
Investors through this method.

(i) RTGS - If the refund amount exceeds Rs.200,000(rupees two lakh only). the
Investors have the option to receive refund through RTGS. Such elicinle
Investors who indicate their preference to receive refund through RTS8 are
required to provide the IFSC code in the CAF In the event the same is not
provided, refund shall be made through NACH or any other igivle maae.
Charges, if any, levied by the Investor's bank receiving the credit viould be bume
by the Investor.

(i) Direct Credit — Investors having bank accounts with the Banker ¢ the |-suc
shall be eligible to receive refunds through direct credit. Charges. if any lovied
by the relevant bank(s) for the same would be borne by the issuer.

(iv) For all other Investors, the refund orders will ba dispatched througin soecd Lost
registered post. Such refunds will be made by cheques or demans arafte g aur
in favour of the sole/ first Investor and payable at par.

Credit of refunds to Investors in any other electronic manner perissible uicer
the banking laws, which are in force and are permitted by the SEuI fram timz to
time.

Online validation, if available, at the point of payment by the Banker to the Issue is subject
to the Company ensuring that the Registrar provides complete master lists. “Masters ) to
the Banker 1o the Issug, in the format specified by the Banker to the Issue.

All refunds under this Agreement shall be payable by the Banker to the Isstz. The Banker
to the Issue reserves the right to return refund warrants unpaid, if they are not menticned
in the Masters provided by the Registrar, or in case of any mismatch in any of the fields
when compared for validation with the Masters.

The Banker o the Issue shall not be responsinle for any claim by any Eone ciory e
Company, or any other person for fraudulent cncashiment through pilferece. aitraion
forgery, duplication, or presentment through wrong ban-. provided the Banker to te 1aude
has acled in good faith.

The Banker to the Issue shall comply with the terms of this Agreement, apolicabiz SEBI
Regulations, FEMA and any other applicable statutory and/or regulatory requiremenis

and all directives or instructions issued by the Registrar in conne i iU s
responsibilities as a Banker to the Issue.

Amounts shall only be withdrawn from the Escrow Accounts to the extent such it driwal
does not cause any of the Escrow Accounts to have a negative balance and the Banker to
the Issue shall not incur any liability whatsoever for any non-distribution 11 =uch
circumstance.




3.3

4

3.2.5

Allotment Account

(a) Allotment Account shall be operated as per the writlen instructicns of the Corpany and
the Registrar.

(b) The Banker to the Issue shall on receipt of written instructions from the Registrar and the
Company, transfer the funds lying to the credit of the Ailotment Account instrucied as pel
Annexure F to the Company's Account, immediately upon receipt of instruction: erclosad
with listing and trading approval.

(c) The Company agrees to retain requisite amount towards preliminary Issue expenscs.
including, without limitation management fees. advisory fees, underwriting fees.
and other issue expenses payable by the Company, in the relevant Allotment Accounts
until such time as the Registrar instructed the Bankers to the Issuc, as per Annexure F
with a copy to the Company and the Registrar.

. The Registrar shall, following the receipt of the listing and trading approvals
provide the Bankers to the Issue, in the prescribed form (Annexure F heretz: insti iotons
stating the detalls of the payment towards the amount representing the ‘ssue “eitec
expenses payabie by the Company to various intermediaries (as applicable:, vitn a copy
to the Company and the Registrar.

Closure of the Escrow Accounts, Refund Account and Allotment Account

3.3.1

3.32

DUTIES OF THE REGISTRAR

The Company and Banker to the Issue shall take necessary steps to ensure closure of the =scrow
Accounts once all monics are transferred into the Allotment Account and the Refura Accuant. as
the case may be and after receiving account closure letter from the cempany. in accordare with
the terms of this Agreement.

The Company and the Bankers to the Issue shall take the steps necessary to ensure closurs of e
Refund Account promptly after all monies in the Refund Account are transferred and afier reseiving
account closure letter from the company in accordance with the terms of this Agreement

The Company and the Banker to the Issue shall take the steps recessary o ensure chouur o e
Allotment Account promptly after all monies in the Allotment Account are transfon o aril wier
receiving account closure letter from the company in accordance with the erms of this
Agreement.

The Banker to the Issue, in relation to the Escrow Account or Refund Account. as applicab!z, shal
act upon any written instructions of the Registrar in relation to amounts to be trarsfored and of
refunded from the Escrow Accounts or in relation to amounts ‘0 be transferred atto o furdac
from the Refund Account prior o listing approvals or otherwise. The Banker to the lssus <ha. act
promptly on the receipt of such information/instruction within the time periods speciied in this
Agreement. The Banker to the Issue shall stand discharged of ail their legal obligations urier {his
Agreement only if they have acted in accordance with the terms of this Agreement. the SEBI
Regulations and any law or regulation that may be applicable to a transaction of this narre

N



4.1

4.2

4.3

4.4

4.5

The Parties hereto agree that the duties and responsibllities of the Registrar, shall include, witrout limitation

the following and the Registrar shall at all times carry out its obligations hereunder diligenty and in cood
faith.

The Registrar shalf maintain accurately at all times the physical and electronic records relating to the Issue
and the CAF and Applications on plain paper received from the Banker to the Issue inctuding, without
limitation, the following:

4.21 the applications received from the Banker to the lssue and &l information incide tal thereto in
respect of the Issue and tally the same with the schedule proviced by the Banker to the fssue In
accordance with grounds for technical rejection, in case of any discrepancy betwesn the amount
paid and payable, the application will be rejected.

4.22  particulars relating to the allocation / allotment of the Rights Equity Shares for the Iss:e:

423 particulars relating to the monies to be transferred to the Allotment Account, and the refunds tu ne
made to the Applicants in accordance with the terms of this Agreement, the Letter of Ofier. e
SEBI Regulations, SEBI Rights Issue Circulars and the Companies Act;

4.2.4  particulars of various pre-printed and other stationery supported by reconciliatior of carceied:
spollt stationery:

4.25  particulars of multiple Applications submitted by ASBA Applicants (determined on the basis of
common PAN) and rejected by the Registrar:

426 particulars of files in case of refunds to be sent by electronic mode. such as NACH! NEFT RTS8
¢le; and

4.27  particulars relating to, or on, the refund warrants dispatched to Applicants.

The Registrar shall ensure that all application forms inciuding plain paper applications received directly by it
shall be banked immediately or the very next Business Day and in no event later than Issue Closing Date or
such extended Issue Closing Date.

The Registrar shall provide in a timely manner, including as required under the SEBI Reguiations, all
accurate Information to be provided by it under this Agreement, to ensure approval of the Basis of Allotmient
by the Designated Stock Exchange, Allotment of the Rights Equity Shares and dispateh of refund warrants
without delay, including providing the Banker to the Issue with the detaiis of the monies and any surplus
Amount required to be refunded to the Applicants. all within 1 (one) Business Day from approvai of he
Basis of Allotment or within 10 (ten) Business Days from the Issue Closing Date. whicheve: is carler ang
extend all support in obtaining the final trading and listing approval of the Rights Equity Shares within 2 (1.0
Business Days from the approval of the Basis of Allotment by the Designated Stock ha-ge In
accordance with the SEBI Circular bearing number SEBIHOICED/DILZICIRPIZ021/552 ¢ atec
2021, in case of Applications made through the ASBA. refunds. if any for un-allotted or partaly alliotied
applications shall be completed on or before T+1 day (T being the date of finalisation of Basis of Aiotment).

The Registrar shall be solely responsible and liable for any delays in supplying accurate information o for
supplying Applicants with false / misleading information or processing refunds or for the mizuse of refund
instructions or for failure to perform its duties and responsibiiities as set out in this Agregriant and shall
keep other Parties hereto indemnified against any costs, charges and expenses or 10sscs resulting from

il R
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4.6

4.7

4.8

4.10

such delay or default in relation to any claim, demand suit or other proceeding instituted by any Applicant or
any other party or any fine or penalty imposed by SEBI or any other regulatory authority provided however
that the Registrar shall not be responsible for any of the foregoing resulting from a failure of any other Farty
in performing its duties under this Agreement.

The Registrar shall be solely responsible for the correctness and the vaiicity of the information relating to
any refunds required to be made that has been provided by the Registrar to the Banker to the issue. The
Registrar shall ensure that, in case of issuance of any duplicate warrant for any reason. inzluding
defacement, change in bank details, tearing of warrant or loss of warrant_ it will convey the details of cuch
new warrant immediately to Banker to the Issue and in any event before such warrant is presanted (01101
payment, falling which the Regislrar shall be responsible for any losses, costs, damages and cxpenses that
the Banker to the Issue may suffer as a result of dishonour of such warrant or payment of duplicate
warrants. The Registrar shall also ensure that the refund bank details are printed on each refund warrant as
per SEBI Regulations. The Registrar shall be responsible for addressing all investor complaints or
grievances relating to the Issue.

The Registrar shall use its best cfforts while processing all applications tc separate the eligib'c aoplizatons
from ineligible applications, i.e., applications which arc capable of being rejected on any of the techiical or
other grounds as stated in the 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 Company and the Registrar. the Banker te
the Issue and applicable provisions of SEBI Regulations and other applicable laws and regliations Ir the
event of any conflict in the instructions provided to the Registrar, it shall seek clarificaiions from e
Company and comply with the instructions of the Company given in consultation with the Registrar.

The Registrar shall be solely responsible for accurate uploading of filcs for credit of the Rignte Eouity

Shares into the demat accounts of successful Applicants based on the approved Basis of Alotmen: by e
Designated Stock Exchange.

The Registrar shall be solely responsible and liable for any losses to other parties caused by arising out of.
or resulting from or in connection with any failure to perform its duties and responsibilities as set out in this
Agreement and any other document detailing the duties and responsibilitics of the Registrar related to the
Issue, including, without limitation, any loss that Banker to the Issue may suffer, incur or bear. dircctly or
indirectly, as a result of the imposition of any penalty caused by, arising out of, resulting from or in
connection with any failure by the Registrar to act on the returned NACH/RTGS/direct crodis crses
Instructions within 3 (three) Business Day of receipt of intimation in this regard from the Banker to th2 lssue
concerned, including, without limitation, any fine or penalty imposed by SEBI or any other regulatory
authority or court of law.

Without prejudice to the generality of the foregoing. the Registrar shall be responsible for:

4111 any delay. default or failure by the Registrar in performing its duties and responsibiltes under this
Agreement. including. without limitation. against any notice issued, fine imposed - i cx TRSY
undertaken by SEBI or any other requlatory authority. provided however that the Recistrar sna ot
be responsible for any of the foregeing resuling from a failure of any other Party in perormn; its
duties under this Agreement; and

4.11.2  any failure by the Registrar in acting on the returned NACH/RTGS/Direct credit cases Instroctions,
including, without limitation, against any fine or penalty imposed by SEBI or any other reculatory
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412

413
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4.15

authority or court of law provided however, that the Registrar shall not be responsible fer failure in
complying with returned NACH/RTGS/Direct credit cases Insiructions resulting from faiure of
Escrow /Banker to the Issue in furnishing details to the Registrar within 48 hours of Escrow 3anker
to the Issue obtaining the said details from Reserve Bank of India;

4113 the processing of the returned NACH/RTGS/Direct credit cases Instructions by Escrow /Banker tc
the Issue;

4114 failure by Registrar to substantially perform any obligation imposed on it under this Agroenen o
otherwise:

4115  misuse of refund instructions;

4.11.6  rejection due to incorrect bank/branch, account details, and non-furnishing of information of tne
Applicant available with Registrar:

4.11.7 prompt and accurate uploading of Applications to ensure the credit of Rights Equity Shares it ine
relevant dematerialized accounts of the successful Applicants based on the approved basis of
Allotment by the Designated Stock Exchange: and/or

4118 any dclay/error  attributable to  the Registrar  for returned  NACH/RTGS Direct cedit
casesInstructions are given by Collecting/Banker to the Issue through RTGS/NACH:;

which may result in a claim, action, cause of action. suit, lawsuit. demand. damage. cost, claims for fees and
expenses (including interest, penalties, attorneys' fees, accounting fees and investigation costs; wgens
Banker to the Issue or any other Parties.

The Registrar shall indemnify and fully hold harmiess the other Parties hereto against any and all clauns,
actions, causes of action, suits, lawsuits, demands, damages, costs. claims for fees and expelses
{including interest, penalties, attorneys’ fees, accounting fees and investigation costs) relating to or restiting
from any failure by the Registrar in performing its duties and responsibilities under this Agreement,
Including. 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 resulting from the gross
negligence or willful default of any other Party in performing its duties under this Agreement.

The Registrar shall be solely responsible for providing to the Banker to the Issue the compleic detars ¢f all
refund orders prior to dispatch of the same immediately on finalization of Basis of Allotment.

The Registrar shall ensure the collection of the paid refund orders daily from the respective Banker to the
Issue and shall arrange to reconcile the accounts with the Master at its own cost. The final recorailiation of
the refund order account with the paid and unpaid refund orders will be completed by the Ragictre v i
120 days from the final validity date of the refund orders.

The Registrar shall solely be responsible for the custody. sccurity ana reconciliation of alt the ref.nc aricrs
and the related stationery documents and writings.

The Registrar shall print refund orders as per the specifications for printing of payment insrumints as

prescribed by Banker to the Issue which shall be in the form and manner as prescribed by regulciory
authorities and the Registrar shall not raise any objection in respect of the same.
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4.16

4.17

5.1

The Registrar agrees that upon expiry/termination of this Agreement, it shall (i) immediatciy destrey or
deliver to the Banker to the Issue, without retaining any copies in either case, all proverty of the Sanker to
the Issue and materials related to the refund orders, including all documents and any/all data which s in the
possession/custody/control of the Registrar, and (if) confirm in writing to the Banker to the Issue that it has

duly destroyed and/or returned all such property and materials in accordance with this Clause 416 of this
Agreement.

The Registrar will not revalidate the expired refund orders. Instead, a list of such refund orders wi. be
provided to the Banker to the Issue who will arrange to issue a banker's cheque/demand draft. Al unused
and destroyed/mutilated/cancelizd stationery should be returned to the Banker to the lssue within 0 iten)
days from the date of the refund warrant: The Registrar will adhere to any instructions proviged by the
Banker to the Issue to prevent fraudulent encashment of the refund warrants (including without limitazion
printing of Bank mandates on refund orders not leaving any blank spaces on instruments) Prov dad
however, in the absence of a mandate or instruction from the Banker to the Issue, the Regist-ar ¢hali fulow
the address and particulars given in the CAF or as provided by Investor otherwise

DUTIES AND RESPONSIBILITIES OF THE BANKER TO THE ISSUE ESCROW COLLETION BANK AND
REFUND BANK

No provision of this Agreement will constitute any obligation on the part of the Banker 10 the [.sie
maintaining the Escrow Accounts to comply with the applicable instructions prescribed under the SEB
Regulations in relation to any application money blocked under the ASBA process. The Parties hereto agree
that the duties and responsibilities of the Banker to the Issue shall include, inter-alia, the following:

5. 1.1 The Banker to the Issue shall at all times carry out their obligations hereunder diligenty, ¢ooc
faith and in accordance with the terms of this Agreement;

512 The Banker to the Issue shall not accept any CAFs at any time after issue closure. but ex i ing.
the Issue Closing Date, unless advised to the contrary by the Registrar. Provided that
notwithstanding anything contained herein. the persons belonging to the Promoter and,or Pramoter
Group, and/ or some other investor, may apply for any unsubscribed portion of the Isiue as
determined immediately post the Issue Closing Date, and shall deposit the consideration rowrds
such unsubscribed portion in the Escrow Accounts post the lssue Closing Date:

513 The Banker to the Issue shall promptly, and no laler than 2 itwo) Business Day from 20l
forwaid all CAFs to the Registrar. provided however the iast lot of CAFs shall be forwaride : t¢ e
Registrar within 1 {ong) Business Day of the Issue Closing Date;

514 Further, on the Transfer Date. the Banker to the Issue shall transfer the Surplus “meur: t¢ the
Refund Account. The Banker to the Issue shall continue to hold these monies in trust for and on
behal of the Applicant untit the refund instructions are given by the Registrar jointly, ar i snall
make the payment of stich amounts in accordance with the Letter of Offer within 2 « two: Bisiness
Days of receipt of such instructions In case of Applications made through the ASEBA ‘acility.,
refunds. if any for un-allotted or partially allotted applications shall be completed on or insiructior,
provided by the registrar. The Banker to the Issue shall continue to hold allotment mo e, In
Aliotment Account, in trust for and on behaif of the Company until the written instruciions ar> gien
by the Company and the Registrar jointly, and shall make the payment of such an cunis ithe
(one) Business Day of receipt of such instructions:

9.1.5 Inthe event of the failure of the Issue, the Banker to the Issue sha!l make payments in accerdance
with Clause 3.2.1of this Agreement;
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5.4
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9.16  The Banker to the Issue and, where applicable, the Banker to the Issue shall cooperate with cach
Party in addressing investor complaints and in particular, with reference to steps taken to redress
investor complaints relating to refunds.

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

The Banker to the Issue will be entitled to act on instructions received from the Registrar, as applicaile and
as the case may be, through facsimile and: or email

The Banker to the Issue shall not be deemed to be fiduciary or a trustee or have any obligations of a
fiduciary or a trustee under the terms of this Agreement.

The Banker to the Issue shall be entitied to rely and act upon the facsimile and/ or email instructions
received from the Registrar and presume that any person sending a facsimile on behalf of the Registrar is
duly authorized to do so, and that any instructions contained in such facsimie or email are genuine. The
Banker to the Issue is under no obligation to verify the authenticity of any instructions received unuer this
Agreement and obliged to reply upon the instructions on ‘as it is' basis.

The Banker to the Issue shall stand fully discharged of all legal obligations under this Agresment. if they
have acted bona fide and in good faith, in pursuance of the writter instructions (including fazsimile
instructions) of. or information provided by. the Registrar, as the case may be. The Banker to e ss.e <nal
act promptly on the receipt of such instructions or information. within :he time periods specifen in mis
Agreement provided that the instructions are ot ambiguous or incomplete which in its opinion ¢ nf ot wtr
any of the provisions of this Agreement in which case it shall be entitied to refrain from takizg any aciion
The Banker to the Issue shall not in any case whatsoever use the amounts held in the Escrow Accounts o
the Refund Account.

The responsibifity of the Banker to the Issue to release the amount lying in the Escrow Accounts unler {is
Agreement shall not be affected. varied or prevented by any underlying dispute between the other Paties
pending before any government authority, including SEBI anc the courts of competent junsciction ¢ i dia
unless there is a specific order from such government authority, including SEBI and the courts of competent
jurisdiction in India, to that effect and the same has come to the knowledge of the Banker to the issue

The Banker to the Issue shall take necessary steps to ensure closure of the Escrow Accounts once al
monies are transferred into the Company Account and the Refund Account, and after FeZCIVNG Wi Tan
nstruction from company for account closure letter from the company as the case maybe.

Any act to be done by the Banker to the Issue shall be required to be dore only on a Business Lay duing
usual banking Business Hours and in the event that any day en which the Banker to the Issue is requirec to
do an act under the terms of the Agreement. 1s a day on which banking DUSINESS 1S NOL, G cannot 1or any
reason be, conducted, then the Banker to the Issue shall be entitled to do those acts on the next succeeding
Business Day.

Itis clarified that the Banker to the Issue is not concerned with, is not put to notice of, ana shal not ne
deemed to be put to notice (express, implied, constructive or otherwise) o, any agreement - arrangement




5.11

513

5.14

5.15

5.16

517

that has or may have been entered into and executed between any Parties (including the Acquirars . other
than those that the Banker to the Issue has executed. The Parties agree that in the event of a sonflict
between this Agreement and any other agreement / arrangement in relation to the Issue, the provisions of
this Agreement shall prevail with regard to the Banker to the Issue. The Banker to the Issue shall have no
other obligations or duties other than those expressly set out in this Agreement.

All the Parties to this Agreement agree that the Banker to the Issue shall rot be liable for any actici or for
the performance of its duties done in good faith as specified herein. No implied duties shall be reac :nte me
Agreement herein contained against the Banker to the Issue and the Banker to the Issue shall not be beund
to act In any manner not expressly provided herein. or to act on any instructions that are in conflict it the
provisions of this Agreement.

The Banker to the Issue undertakes to perform only such duties as ara expressly set forth horen, Tne
Banker to the Issue is ncither aware of the contents of nor is a party to any other agreement executad
between the other Parties to this Agreement,

The Banker to the Issue shall have no liability or duty to inquire as to the provisions of any agieene t olne
than this Agreement. The Barker to the Issue may rely upon and shall not be liable for actii o rera: {8
from acting upon any writien instructions believed by it to be genuine. The Banker to the issue <nar oe
under no duty to inquire into or investigate the validity, accuracy or content of any such dosument or any
document purported to have been signed by or on behalf of the other Parties.

The Banker to the Issue will not be required to institute or defend any action Involving any matlers raferraa
to herein or which affect it or its duties or liabilities hereunder The Banker to the Issue shall rct be liple or
anything done, suffered or omiited in good faith by it in accordance with the advice or opInior. Gi s
counsels, accountants or other skilled persons In the event that the Banxer to the Issue sheii be urceain
as to its duties or rights hereunder or shall receive instructions. claims or demands from ary party hereto
which, in its opinion, conflict with any of the provisions of this Agreement. it shall be entitled to refran from
taking any action and inform the Registrar to the Offer and seek further advice on such issue. if any

The Banker to the Issue shall have no liability towards either of the said Farties for any loss ¢r dzmiege wat
the other Parties hereto may claim to have suffered or incurred, either dircctly or indirectly, by reaso: of s
Agreement or any transaction or service contemplated by the provisions hereof. In no event sha't e 3anier
o the Issue be liable for losses or delays resulting from computer malfunction. iter apion o
communication facilities or other causes beyond Banker to the Issue’ reasanable control af for nidvect
special or consequential damages.

tis expressly agreed by and between the Partics hereto that the Company shall bear and cay Jp-oi: al
the costs, charges and expenscs including the fees of the Banker to the lssue’ advocate/s that ‘nay o¢
incurred by the Banker to the Issue on account of any litigation arising out of or in connection w.th mis
Agreement and the Banker to the issue shall not be required or liable (& bear or pay any such costs ana
expenses |In the event the Banker to the Issue, without prejudice to its rights herein, happens to incur any
such costs, charges and expenses (including fees of Banker to the lssue’ advocate’s), the samie <nail pe

reimbursed by the Company to Ranker to the Issue immediately upon demand from the Banker to the: Isuue.

Notwithstanding anything conta'ned in this Agreement, the Escrow Collection Bank/ Refund Bank shel Nt
be obligated to make any transfer of funds under this Agreement, uniess the requisite documents. as
required by applicable law for such transfer of funds are submitted to the Escrow Collection Bank . Reunid
Bank/ to its satisfaction.
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6  DUTIES AND RESPONSIBILITIES OF THE COMPANY

6.1 The Parties hereto agree that the duties of the Company shall be as set out below:

6.1.1

6.1.2

6.1.3

The Company shall use their appropriate rights and powers under the agrecment among
the Company and the Registrar dated to ensure that the Registrar instructs ine Bankes to
the Issue of the details of the refunds to be made to the Applicants in writing:

The Company shall ensure that the Registrar in respect of any Surplus Amount instrcts
the Bankers to the Issue to refund such amounts to the Applicants in writing and

The Company shall make best efforts to ensure that the Registrar addresses 2l e sior
complaints or grievances arising out of any application.

6.2 The Company shall comply with the terms of this Agreement, the Letter of Offer, the SEB. ICDR
Regulations. FEMA and all rules, regulations and guidelines issued thereunder and an. ot
applicable law. rules, reguiations or guidelines and all directives or nstructions issued by SZE o any
other regulatory authority in connection with the Issue. The Company shall be responsioie ani Lable
for any failure on its part to perform duties as sct out in this Agreement,

6.3 The Company shall provide all the details as required and necessary for opening and operatng the
Escrow Accounts

6.4 The Company shall on issuing instructions to the Registrar in accordance with Clause 5.1 ab e ne
futly discharged of their duties and responsibilities under Clause 6.1 anove.

7 TIMEIS OF THE ESSENCE

The Parties hereto agree that time shall be of the essence in respect of the performance by eact of the
Company, Registrar, the Banker to the Issue and the Registrar of their respective duties, cbligaticns and
responsibilities under or pursuant to this Agreement

8  REPRESENTATIONS AND WARRANTIES

8.1 The Company hereby warrants and undertakes that:

8.1.1

8.1.2

8.1.3

this Agreement constitutes a valid. legal and binding obligation of the Company ard is
enforceable against the Company in accordance with th= terms hereof

the execution and delivery of this Agreement by the Conmpany has been duly authorzed
and will not contravene any provisions of, or constitute a default uncer, any ciher
agreement or instrument to which the Company is a party. and

no charge, sccurity interest or other encumbrance shall be created or cxis' over e
Escrow Accounts. the Refund Account and the Allotment Account ¢ tre mo uas
deposited therein,

the Company hereby agrees and confirms that Company is not prohibited from accessing

1




the capital market under any order or directions issued by SEBI.

8.1.5  the Company hereby declares that it has complied with or agrees to comply with ali the
statutory formalities under the Companies Act, the SEBI ICDR Regulations ani ctier
relevant statutes to enable it to make the Issue.

8.1.6  the Company shall take steps and get the necessary approvals, statutory or other.ise for
the proposed Issue;

8.1.7 the Company confirms that it entored inlo an agreement  with  depesitry Tor
dematerialization of Rights Equity Shares proposed to be issued and shal issue fints
Equity Sheres in dematerialized form only  without giving an optich o its
shareholders/subscribers/investors to hold the securities offered in this Issue in raysica
form,

8.1.8  the Company unconditionally undertakes to provide al material help anc access to its
documents in order to enable the Escrow Collection Bank / Refund Bank to give effect to
the rules / regulations of the aforesaid authorities.

8.1.9  the Company agrees that the Escrow Collection Bank shall be entitled ‘o e tne s
branches for the collection of application money, in confarmity with the guidelines i1scued
by SEBI from time to time.

8.2 The Banker to the Issue undertake and covenant that:

8.3

8.4

8.2.1  this Agreement constitutes a valid, legal, and binding obligation on their part, enfoiceanle
against it in accordance with the terms hereof:

8.2.2  the execution and delivery of this Agreement has boen duly authorize: ard it o
contravene any provisions of, or constitute a default under, any other agreet ent or
instrument to which it is a party; and

8.23  no charge, security. interest or other encumbrance shall be created or exist cver the
Account(s), or the monies deposited therein.

8.2.4  The Banker to the Issue shall not collect application moreys in cash

The Bankers to the Issue represent, warrant, undertake and covenant to the Company that SFBI hag
granted such Banker to the Issue a certificate of registration to act as Bankers to the frsus in
accordance with the SEBI (Bankers to the Issue) Regulation, 1994 as amended. and such cetif ate
is, and until completion of this Issue, will be, valid and the Bankers to the Issue would be en‘tles to

carry on business as Bankers to the Issue, until such period under il applicatle laws.

No disciplinary or other proceedings have been commenced against it by SEBI which will af xct the
performance of its obligations under this agreement and that it is not debarred or suspenc: d 1o
carrying on any activities by SEBI such that such debarment or suspension will affect the perfo . ice
of its obligations under this Agreement. That it shall abide by as far as applicable to tiis agreeren:
the SEBI Regulations, as amended. the stock exchange regulationz. code of conduct stipulate ir the
SEBI (Banker to an Issue) Regulations, 1994 and the terms and corditions of this agreement.




8.5 The Bankers to the Issue further represent and warrant to the Company that it has e nesessary
competence, facilities and infrastructure to act as Bankers to the Issue and discharge its dutias and
obligation under this Agreement.

TERM AND TERMINATION

9.1 Term

9.1.1  Subject to the termination of this Agreement in accordance with Clause 10.2 of this
Agreement, the provisions of this Agreement shall come to an end only wpoh Tul
performance of the obligations by the Banker to the Issue, in the following circumstances

9.1.1.1 In case of the completion of the Issue. whan the amounts from the Escrowm
Accounts are transferred to the Allotment Account, and the Surplus Ane ints
ere transferred to the Refund Account, notwithstanding the termination of this
Agreement. (i) the Banker to the Issue in co-ordination with the Registiar ial:
complete the reconciliation of accounts; and 1ii) the Banker to the 'ss..e snali
be liable to discharge their duties as specified under this Agreement

9.1.1.2 In case of failure of the Issue, when the anounts in the Escrow Acouats alc
transferred to the Refund Account in accordance with the terins of this
Agreement, applicable SEBI Regulations, SEBI Circular bearng numter
SEBIHO/CFDIDILYCIR/P2021/47  dated  March 31, 2021 and  oler
applicable laws and regulations.

9.2 Termination

Without prejudice to the provisions of Clause 14 beiow, this Agrecment may be terminated by the Cempany
In consultation with the Registrar. in the event of gross negligence. or willful default on tre var of me
Banker to the Issue. Such termination shall be operative only in the event that the Company simuitancously
appoints substitute banker to the issue of equivalent standing. and the new banker to the issue shal. agree
10 terms, conditions and obligations similar to the provisions hereof. The Banker to the Issue shall cont.ne
to be liable for all actions or omissions prior to such termination and the duties and obligations conta nza
nerein tilf the appointment of substitute banker to the issue and the transfer of the Issue Aliins r e,
monies lying to the credit of the Escrow Accouns to the credit of the substitute banker 10 112 S9ue 10
thereafter the concerned Banker to the Issue shall stand dischargedirelcased from all its obiigations uner
this Agreement. Such termination shall be given effect by Issuing a prios veritten notice of not less tan 15
(fifteen) days to the Banker to the Issues, and shall come into effect only on the transfer of the amounts
standing to the credit of the Escrow Accounts to the substituted Banker to the Issues. The susstitute baker
to the issue shall enter into an agreement substantially in the form of this Agreement with the Company. ang
the Registrar. For the avoidance of doubt, under no circumstances. sha'l the Company be cntiled 1¢ e
receipt of or benefit of the amounts lying in the Escrow Accounts. The Zompany in consuhation with e
Registrar may appoint a new banker to the issue or designate one of the exisling Banker to the issue a5 4
substitute for a retiring Banker to the Issue.

921 This Agrecment may not be terminated by the Banker to the Issue, from tie catc
sing cae

Alter Freeze Period, the Parties to this Agreement snall be entitled to wrminate mis
Agreement and/or resign from thoir ebligations under this Agreement. Such terminazion
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resignation shall be given effect by issuing a prior written notice to all the other Partics of
not less than 30 (thirty) Business Days. The Company in consultation with the Registrar
shall within the notice period, appoint substitute banker to the issue(s) to parform the
functions of the Banker to the Issue(s). These substitute banker to the issue(s) she!l enter
into an agreement with the Company, and the Registrar agreeing to be bound by the
terms, conditions and obligations herein. At the end of the notice period, in the situction
that the Company has not appointed substitute Banker to the Issue(s). the vefiring Banker
to the Issue(s) shall, transfer the amount/s lying in the escrow account to such account as
may be designated by the parties, and the retiring Banker to the Issue shall stand
discharged / released from all its obligations under this Agreement.

9.2.2  The Registrar may terminate this Agreement only with the prior written conscnt of il clher
Parties to this Agreemant.

9.23  The provisions of Clauses 4.10. 4.11. 415, 5.3, 55 56, 57 *his Claucs 102 4 anc
Clauses 11, 12,13, 15, 16 and 17 of this Agreement shall survive the completios of the
term of this Agreement as specified in Clause 10.1 or the termination of this Agreement
pursuant to Clause 10.2 of this Agreement.

10 CONFIDENTIALITY AND DISCLOSURE

The parties to this Agreement shall keep all information confidential which will ve shared by the cuen
Parties during the course of this Agreement and shall not disclose such confidential information 1o any i
party without prior permission of the respective Party, except in case of any legal or statutory requirement to
disclose the same. The terms of this Confidentiality clause shall survive the termination of the AQGreeter . o;
reasons whatsoever.

11 NOTICES

Any notice, e-mail or other communicztion given pursuant to this Agreement must be in writing and 1, delivered
personally, (i) sent by teletuesimile or other similar facsimile transmission. (i) or sent by recistorag
mail postage prepaid. to the address of the Party specified below. or ‘o the facsimile numbers stec fiad
pelow. All notices and other communications required or permitted under inis Agreement that are adare: sed
as provided in this Clause 12.1 will (i) if delivered personally or by overnisht courier. be deemicd given upon
delivery; and (i) il delivered by telefacsimile or similar facsimile transmission. be deemed QN
when electronically contirmed: and (ii1)if sent by registered mail, be vceemed given when recelved.

11.1 Any notice between the parties hereto relating to this Agreement shall except as otherwise exoressly
provided herein, be sent by hand delivary, by first class mail or airmall, or by facsimile troas s e ¢

For the Company:

GUJARAT COTEX LIMITED
Shop No. 3, Shanti Complex, Opp. Patel Petrol Pump, Amii, Dadra & Nagar Havell Dadra & Nagar Havid,
Dadra & Nagar Haveli, India, 296230
Contact No: +91 93279 77729
Email: jayprabha@hotmail.com
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Contact Person Name: Shailesh J Parekh

For Banker to the Issue and Refund Bank

ICICI Bank Limited

Capital Market Divison,

5th Floor,

HT Parckh Marg,

Backbay Reclamation,

Churchgate, Mumbai - 400020
Contact No' +022 6581891 1/623/924
Emallipocmg@icicibank.com
Contact Person Name;

For the Registrar:
PURVA SHAREGISTRY (INDIA) PRIVATE LIMITED

Unit No. 9, Shiv Shaktj Industrial Estate, Near Lodha Excelus, J. R. Boricha Marg, +
Lower Parel (E), Mumbai - 400011

Tel.: +91 22 4961 4132

E-mail: newissue@purvashare.com

Contact Person Name: Decpali Dhuri

11.2 Any Party hereto may change its address by a notice given to the ofier Parties hereto in the manner
set forth above. All notices shall be in English.

11.3 Any notice sent to any Farty shall also be marked to all the remaining Parties to this /greenent as

well

13. Limitation of Liability

[3.] Notwithstanding anything to the contrary contained herein, the Banker to the Tssue shal!
not be liable for any indirect. incidental. consequential or exemplary losses. labilities. ciais.,
actions or damages suffered by the other Partics.

14 GOVERNING LAW AND JURISDICTION

This Agreement shall be governed by and construed in accordance with the iaws of the Repunic of b,
Subject to Clause 15 hereof, the civil courts in Mumbai shall have the jurisdiction. in respect of all dispt tes
differences, controversies or claims arising out of or relating to this Agrecmant or the breach, werminstic - or
validity thereof.

15 FORCE MAJEURE




Notwithstanding anything stated in Clause 10 above, on the occurrence of the foliowing
conditions, the Partics shall meet to mutually decide on the future course of action and in he
event they fail to arrive at a mutually agreeable course of action within a period of 7 'seven)
Business Days from the date on which the event occurred, then any of the Parties shall be ent tiad
to terminate this Agreement after the expiry of the said period of 7 (seven) Business Days by
giving a written notice thereof to the other Parties:

a complete break down or dislocation of business in the major financial markets affecting any cr all
of the cities of New Delhi, Mumbai, Kolkata , Chennai and as a result of which the success of e
Issue is likely to be prejudicially affected:

declaration of war or occurrence of insurrection, civil commotion cr any other serious or susta.nad
financial, political or industrial emergency cor disturbance affecting the financial markets in any or
all of the cities of New Delhi, Mumbai, Kolkata or Chennai and as a result of which the sucsess o
the Issue is likely to be prejudicially affected;

any material adverse change in the international financial or oolitical conditions = = st of
which trading generally on the BSE or in the NSE is suspended for a continuous period of micre
than 15 (fifteen) Business Days or future trading on the BSE or in the NSE is likely to be materially
limited or restricted as a result of which the success of the Issue is likely to be prejudicially
affected; or

any circumstances beyond the control of the Parties, including, but not limited tc. ac's of 3 .d
orders or restricions, war or warlike conditions, hostilities. sanctions, mobilizatio s tio ke 108
embargoes, detentions. revolutions, riots. ioating. strikes earnthquakes, fires or accicerts, faiui = of
communication or banking systems or

any other event as may be agreed to between the Parties in writing.

16 SEVERABILITY

I any provision of this Agrcement is determined to be invalid or unenforceable in whole or in part sush
invalidity or unenforceability shall attach only to such provision or the applicable part of such provison and
the remaining part of such provision and all other provisions of this Agreement shall continuc tc renan Ir
full force and effect.

17 INDEMINITY

a

7
FECTIN A

)

The Company shall hereby unconditionally and irrevocably undiertake to keep the Banke: to the
Issue and all of its respective officers, ciployees, directors ard agents, (each ar “Indeinniiiag
Party’), indemnified in full at al times against all losses. labilities. actions. procesdings.
judgments, suits, claims, counter-claims, demands, damages penalties, costs, xpenses a1
disbursements, ("Indemnified Loss"), which may be incurred or suffered by or brought agans:
such Indemnified Party including the fees and disbursements under this Agreement. as a result of
or in connection with any actions taken by such Indemnified Party in accordance with the tern's of
this Agreement. provided that this indemnity shall not apply in respect of an Indennified Party to
the extent a court of competent jurisdiction determines that any such Indemnified Loss s . .curac
or suffered by or brought against such Indemnified Party arises directly from the il

misconduct or negligence of such Indemnified Party. The Company hereto acknowledges na: e
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foregoing indemnities shall survive the resignation or removal of the Banker to the Issue or the
termination of this Agreement.

b. In the event the written instructions to the Banker to the Issue by and/or the Compeny are
communicated through electronic mail (‘e-mail)/ facsimile, the Banker to the lssue shall nol he
responsible or liable for determining the authenticity or accuracy of the same, and shall be entitled but
not obliged to rely upon the instructions on an ‘as it is' basis. The Company hereby agrees to incemnify
and keep indemnified the Banker to the Issuc and saved harmless from all claims, losses. danajges
costs including legal expenses which the Banker to the lssuc may incur or suffer an accourt of
accepting written instructions as stated above and/or as a resul® cof accepling and actirg c¢r rof
accepting or omitting to act) upon all or any of the instructions given or deemed to have heen civer or
purportediy given by or on behalf of the Company.

18 ASSIGNMENT

This Agreement shall be binding on and ensure to the benefit of the Partics and their respective SUCCRSL07S,
The Parties may not, without the prior written consent of the other Partios, assign or transfer any of mair
respective rights or obligations under this Agreement to any other persor: Any such person to vihon such
assignment or transfer has been duly and validly effected shall be referred to as a “Permitted Assign

19 AMENDMENT

No amendment, supplement, modification or clarification to this Agreement shall be valid or vinding unisss
set forth in writing and duly executed by all the Parties to this Agrecment.

20 COUNTERPARTS

21

This Agreecment shall be executed in one original which shall be retained hy the Company The other Pa-iae
shall receive copies of the Agreement, which shall be duly certified as true and notarized by the: Com: any

AUTHORIZED SIGNATORIES AND CALL BACK CONTACTS

The Registrar and Company agree that any of the following persons shall be their respective aut or zad
signatories and call back contacts authorized on behalf of the. the Registrar and the Company (0 gt or 1ne
instructions issued 1o the Banker to the lssue and the Registrar as ‘12 case may be. Tho sroconar
signatures and contact details of persons authorized 1o sign on behalf of ‘ha and the Compary i & be.ow
The Company undertake to give the Bankcr to the Issue two (2) clear Business Days’ notice in writing of any
amendment to their authorized signatories or Call-back Contacts:

For_(any one of the below is authorized on behalf of the company to cxecute the relovant docun ane i
accordance with this Agreement)

‘WS'.rNdWVNafnréf " Designation Signawrz |
| | ) ]
101 | SHAILESHKUMAR | Managing Director | ¢ T Dot
l CJAYANTKUMAR PAREKH | ;{‘{/g - y"
102 | CHETANKUMAR ' Managing Director @

. SHAILESHKUIMAR PAREKH R




For (any one of the below is authorized on behaif of the registrar to exccute the relevant documanis in
accordance with this Agreement)

r ~ ) 7 - ""‘ - "‘""'—[“" T e T s o

(SNo [Name Designation | Signature” |

e Deopal O Gomplnce Offcer - =~ OO
r\.; ‘\{%‘1; ’ ©

In witness whereof tne parties have caused these presents 1o be executed on this [#]day of [«]. at Mumba

For and behalf of GUJARAT COTEX LIMITED For and hehalf of

Issuer Company) ICICI Bank Limited
i (Banker to the Issuc)

& T Py /\M/

Shaileshkumarlavantkumar Parekh AuthorizedSignatory
Managing Dircetor (DIN:01246270)

For and behalf of PURVA SHAREGISTRY
(INDIA) PRIVATE LIMITED
(Registrar to the Issue)

\utherizedSignatory




ANNEXURE A
To:
Issue Company
Address
Dear Sir,
Re: Banker to the Issue Agreement dated 1% December 2025 and details of the Company's Bark Account

Pursuant to Clause 3.2.3(b) of the Banker to the Issue Agreement dated 1 December 2025, we write to inform you
following details of the Company Account.

Name of the Bank: [ ]
Account Number: [ ]

Capitalized terms not defined herein shall have the same meaning as assigned 1o them in the Banker tc ti lssue
Agreement.

Kindly acknowledge the recaipt of this latter.
Yours faithfully.

For and on behalf of ICICI BANK LIMITED

Authorised Signatory

~ A
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ANNEXURE B1

To:

[Name of Banker to the Issue]
[Address]

And

PURVA SHAREGISTRY (INDIA) PVT. LTD.
9 SHIV SHAKTIIND.ESTT

J R BORICHA MARG

LOWER PAREL E MUMBAI- 400011

Dear Sirs,

Re: Banker to the Issue Agreement dated [e], 2025 and the Issue Opening Date

Pursuant to Clause 3.2.3 (a) of the Banker to the Issue Agreement dated (o], 2028 we write to inform you that the
'ssue Opening Date for the Rights Issuc of is [e].

Capitalized terms not defined herein shall have the same meaning as assigned to them in the Banker 1o the lssue
Agrecment,

Kindly acknowledge the receipt of this letter.

Yours faithfully.

For and on behalf of GUJARAT COTEX LIMITED
<. /)//%ﬂflx

Shaileshkumar Jayantkumar Parekh
Managing Director(DIN:01246270)
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ANNEXURE B2

To:
[Name of Banker to the Issue]

[Address] | ? U

And
PURVA SHAREGISTRY (INDIA) PVT. LTD.
9 SHIV SHAKTI IND.ESTT

J RBORICHA MARG
LOWER PAREL E MUMBAI- 400011

Dear Sirs,
Re: Banker to the Issue Agreement dated [e]. 2025 and the Issue Closing Date

Pursuant to Clause 3.2.3(a) of the Banker to the Issue Agreement dated [e], 2025 we write to inform you at the
'ssue Closing Date for the Rights Issue of is [o].

Capitalized terms not defined herein shail have the same meaning as assigned to them in the Banker i th: lcue
Agreement.

Kindly acknowledge the receipt of this letter.
Yours faithfully,

For and on behalf of GUJARAT COTEX LIMITED
& T Peraih

Shaileshiumar Jayantkumar Parekh
Managing Director(DIN:(1246270)

sl
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ANNEXURE D

To:
[Banker to the Issue]

ADDRESS

Dear Sirs,

Re: Banker to the Issue Agreement deted [o], 2025 and the transfer from the Banker to the Issue Agreement to
the Refund Account

Pursuant to Clauses 3.2.1(d) / 3.2.2 of the Banker to the Issue Agreement dated [e] 2025, we hereby nstiuct yeu to
transfer Rs. [e] from the Account bearing account name and no. to the Refund Account titled [#] bearing account
number No. [e].

Capitalized terms not defined herein shall have the same meaning as assigned to them in the Banker (€ the: [-sue
Agreement.

Kindly acknowledge your acceptance of the instructions on the copy attached to this iatter.

Yours faithfully.

SHAREGISTRY (iNDIA} i V-~

For and on behalf of GUJARAT COTEX LIMITED For and on beha!f of PL

C.T ratai

' Shailoshkumar Jia‘y‘éntkumar Parekh
- Managing Director(1DIN:01246270)

Puge 3005




Ianaging Director(DIN:012-16270)

ANNEXURE E
To:

[Banker to the Issue]

Address
Dear Sirs,

Re: Banker to the Issue Agreement dated [e] 2025 and the transfer from the Escrow Accounts 1o the Helund
Account

Pursuant to Clause 3.2.1( d) / 3.2.2/ 3.2.3.(c)of the Banker to the Issue Agreement dated [e], 2025, we he-eby
nstruct you to transfer, Rs. [e] from the Refund Account titled “[#]" bearing account No. [e] to the Applicants as set
out in the enclosure hereto.

Capitalized terms not defined herein shall have the same meaning as assigned to them in the Banker © the Icsue
Agreement.

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

For and behalf of

For and on behalf of GUJARAT COTEX LIMITED For and on behaif of
LTD.

HAREGISTRY (INDIA) V7

g '7 /J//%Y ( {1

Shaileshkumar Jéyéntkumar Parekh

] Y
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! 'Srhé'iléghk[lriﬁramr]é?yﬁantkumar Parekh
Managing Director(DIN:01246270)

ANNEXURE F

To:
Banker to the Issue]

Address

Dear Sir,

Re: Banker to the Issue Agreement dated [.], 2025and the details of the Application Monies with respe.t to
successful Applicants, pursuant to Clause [+] and [+] of the Banker to the Issue Agreement

Pursuant to Clause 3.2.5(b) / 3.2.5(c) of the Banker to the Issue Agreement dated [-] 2025, we hereby instruct yeu to

transfer 2[e] from the Allotment Account titled [+} bearing account number [+] to the following account in the manner
as stated below:

Béﬁéficiary Name  Amount Berxeficia;y Bank Beneficiafy Account Beneficiary Bank {FSC
(in?) Name No. Address Coce
in

Capitalized terms not defined herein shall have the same meaning as assigned to them in the Banker to the Issue
Agreement.

Kindly acknowledge your acceptance of the instructions on the copy attached to this istter

Yours faithfully,

For and on behalf of GUJARAT COTEX LIMITED For and on behaif of PURVA SHAREGISTRY (INDIA) ©-v”
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ANNEXURE G
To:

{Banker to the Issue]

And

(Registrar)

Dear Sirs,

Re: Banker to the Issue Agreement dated [e], 2025 and the transfer from the Escrow Account to the ‘tef.nd
Account

Pursuant to clause 3.2.1, we write to intimate you that the Issue has failed due to the following reason as se’ ot in
Clause 3.2.1(a) of the Banker to the Issue Agreement:

[]

Capitalized terms not defined herein shall have the same meaning as assigned to them in the Banker tc the lesue
Agreement.

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

Yours faithfully,

For and on behalf of GUJARAT COTEX LIMITED

Shaileshkumar Jayantkumar Parekh
Managing Director(IDIN:Q1246270)

Copy to:
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