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DATED 25™ FEBRU ARY, 2026

RIGHTS ISSUE ACCOUNT AGREEMENT

AMONGST
MEGA NIRMAN & INDUSTRIES LIMITED
(ISSUER COMPANY)

AND

AL SMALL FINANCE BANK LIMITED
(BANKERS TO ISSUE)

AND
BEETAL FINANCIAL & COMPUTER SERVICES PRIVATE LIMITED
(REGISTRAR TO THE ISSUE)




| |
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THIS RIGHTS ISSUE ACCOUNT AGREEMENT (“Agreement™) is entered into on 25%
February, 2026 st New Delhi between:

MEGA NIRMAN & INDUSTRIES LIMITED, a Company incorporated under the provisions of the
Companies Act, 1956 and having its Registered Office mt 811-812, Aggarwal Cyber Plaza-1, Notaji
Subhash place, Pitsmpurs, Shakur Pur 1 Block, North West Delhi, Delhi, Delhi, India, 110034,
(hereinafter referred to as “Issuer Company™); which expression shall unless it be repugnant to the
context or meaning thereof, be deemed to mean and include its successors und Permitted Assigns; and

AU SMALL FINANCE BANK LIMITED, a Compuny incorported under Companies Act, 1956
and licensed as a bank under the Banking Regulation Act, 1949 having its registered office at 19-A
Dhuleshwar Garden, Jaipur, Rajasthan, indin, 302001 and acting for the purpose of this agreement
through its branch situated at A-3, 314, Opposite Petral Pump, Near Jawalsheri Market, Paschim
Vihar, Delhi 110063 (herein after referred as “AU Smull Finance Bank Limited/Banker to the
Issue/Rights Issue Bank™) which expression shall unless, it be repugnant to the context or meaning,
dezm to mean and include its successors and permitted assigns; and

BEETAL FINANCIAL & COMPUTER SERVICES PRIVATE LIMITED, a company
incorporated under the provisions of Companies Act, 1956 having its registered office ot Beetal
House, 3rd Floor, 99 Madangir, Behind Local Shopping Centre, Near Dada Harsukh Dass Mandir,
New Delhi - 110062 (hereinafer referred 10 as “Registrar™); and

In this Agreement:

(i) AU SMALL FINANCE BANK LIMITED hercinafier referred to as the “Rights Issue
Bank/Banker to Issoc"

(i) The Company, the Registrar and the Rights Issue Bank are together referred to as the “Partles”
and individually as a “Party™,

WHEREAS

(A) The Company is proposing t undertake an issue of its equity shares of face value 210 (ihe
“Equity Shares™), for an amount not exceeding 250.00 crores, on a rights basis 1o the Eligible
Equity Shareholders (as defined herein) of the Company 1s on the Record date (as defined
herein), in the mtio as determined by the Board of Dircctors (“Rights Equity Shares™), in
accordance with the provisians of the Companies Act, 2013 and the Securities and Exchange
Bonrd of India (Issue of Capital and Disclosure Requirements) Regulntions, 2018, us amended
read with Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) (Amendment) Regulations, 2025 (the “SEBI ICDR Regulations™) and other
applicable Indian laws through & rights issue (“lssue™..




(B) The lssue has been autharized by a resolution of Company’s Board dated 25" February, 2026,

(C) Having regard to the need to conclude the process of Allotment (as defined herein below) and
listing of the Rights Equity Shares pursuant to the [ssue, consistent with the statutory/regulatory
requirements, it is required to appoint the Banker to the Issue to deal with the various matters
relating to collection, appropriation and refind of Application Monies, and other matters related
thereto in relation to the Issue. Pursuant to provisions of the SEBI ICDR Master Circular, all
Applicants (including Renounces) are required 1o make an Application in the Issue in accordance
with SEBI ICOR Regulations. Accordingly, in order to enable the collection, appropriation and
refund of Application Monies in relation to the Issue and other matters related thereto and for the
retention of Application Monies in the Allotment Account received from all Applicants and the
transfér of funds from the Allotment Account, the Company has agreed to appoint AU SMALL
FINANCE BANK LIMITED as the Allotment Bank and Refund Bank, a8 per the terms set out in

this Agreement.

(D) The Parties hereto have agreed to enter into and be bound by the terms wud 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 hereto
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 intermediaries, control or are controlled 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 o person is
the power to participate in the financial, management and operating policy decisions of the
person but is Jess than conirol over thase policies and that the sharcholders beneficially holding
a 10% interest in the voting power of the person are presumed to have a significant influence on
the persan; and (c) any other person which is a holding company , subsidiary or joint venture
counterparty of any person in(a) or (b). As used in this definition of Affilinte, the term “control™
(including means the possession, direct or indirect of the power to direct or cause the direction
of the management and policies of a person whether through the ownership of voting shares by
contract or otherwise,

“Agreement” shall have the meaning assigned to such term in the preamble heceto;

“Allotted™ or “Allotment”™ or “Allot™ means the issue and allotment of the Issue Shares
pursuant (o the lssue;




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

*Application” shall mean an indication to make an application during the Application Period by
a prospective investor to subscribe to the Issue at the Issue Price, incloding 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 Issue.

"Application Form™ shall mean the form in terms of which the Applicant 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 andlor the Letter of Offer.

"Application/Issue Opening Date" ghall 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 nntional
newspaper and a Regronnl newspaper.

"Application/Tssue Closing Date” shall mean any such date on completion of the application
hours after which the Callection Banker(s) will not accept any Applications for the Issue, which
shall be notified s a widely circulated English national newspaper and a Hindi national
newspaper and o Regional newspaper,

"Application Period" shall meun the period between the Application Opening Date and the
Application Closing Date (inclusive of both dates) and during which prospective Applicants can
submit 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 suthorizing an SCSB
to block the Application Amount in their specified bank account maintained with an SCSBE:

“ASBA Applicant” means any Applicant which intends to apply through an ASBA;

“Associate Entity(les)” means the Company’s associote(s) as defined under Accounting
Standard 18 issued by the Council of the Institute of Chartered Accountants of India:

“Banker 1o the Issue” means the bank which is clearing member and registered with the SEBI
ns Banker(s) to the lssue with which Rights Issue account shall be opened, AU SMALL
FINANCE BANK LIMITED for the purposes of this Issue;

“Banking Hours” means in respect of Banker 1o lssue/Rights Issue Bank, muirwﬁm
at Mumbai and/or New Delhi, India;
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“Beneficiaries™ shall, in the first instance, mean the Applicants (other than the ASBA
Applicants), whose ASBA Application Forms have been accepted and Application Amounts
paid into the Banker to Issue/Rights Issue Bank and in the second instance, the Company, in
accordance with the provisions of Section 3.2 of this Agreement;

“Board" or “Bourd of Directors™ means Board of Directors of MEGA NIRMAN &
INDUSTRIES LIMITED unless otherwise specified;

“BSE" means the BSE Limited;
*Closing Date™ means the date of Allotment of the Issue Shares by the Company,

“Collection Centres” means those branches of the Rights lssue Bank where ASBA collection
form can be collected:

“Companies Act” Unless specified otherwise, this would imply to the provisions of the
Companics Act, 2013 (to the extent notified) and for Provisions of Companies Act, 1956 wrr
the sections which have not yet been replaced by the Companies Act, 2013 through sny official
notification.

“Company™ shall have the meaning assigned to such term in the preamble hereto;

“Control” shall have the meaning set forth under the Securities and Exchange Boord of India
(Substantial Acquisition of Shares and Takeovers) Regulations, 2011 s amended from time 1o
time

“Controlling” and “Controlled” shall be construed sccordingly;
“Correspondent Bank(s)” shall have the meaning assigned to such term in Section 2.7 hereto;

“Designated Date™ Designated date means the date on which fund transfer instructions will be
released (o the controlling branches of SCSH's upon approval of basis of allatment by
designated Stock exchange, BSE, following which the Board of Directors shall alloveredit the
equity shares to successful applicants.

“Designated Stock Exchange” means the BSE, for the purposes of the Issue;

“Eligible NRI” means a Non-Resident Indian in & jurisdiction outside India where it is not
untawful to make an offer or invitation under the Issue and in relation to whiom the Deaft Letter
of Offer and/or the Letter of Offer will constitute an invimtion o subseribe to the fsaue Shares;

“Equity Shares™ shall have the meaning assigned to such term in the mnh‘ilh*m‘;_v ) ";"|
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“FEMA"™ means the Foreign Exchange Management Act, 1999, together with the rules and
regulations framed there under;

“FII" means & Forelgn 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 Dmft Letter of Offer
and/or the Letter of Offer

“ICDR Regulations™ or “SEBI ICDR Regnlations™ means the Securities and Exchange Board
of India (lssue of Capital and Disclosure Requirements) Regulations, 2018, as amended from
time to time and any other applicable law, rule, regulation or direction izsved by SEBI.

“Al SMALL FINANCE BANK LIMITED” shall have the meaning nssigned to such term in
the preamble hereto;

“Issuc” shall have the meaning assigned to such térm in the recitals hereto,

“Issue Price” means Rs. 10/- per equity shure of face value Rs. 10/- each fully paid up.

“Issue Shures” 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:
“Masters™ shall have the meaning assigned 10 such term in Section 3.2.4.5 hereto,
“Noon-Institutional Applicants™ shall mean all Applicants, including sub-accounts of Flls
regisiered with the SEBI which are foreign corporate or foreign individuals, that are not
Qualified Institutional Buyers or Retail Individual Applicants and who have pleced Applications
for Equity Shares for an amount higher than Rs. 2,00,000/-;

“Non-Institutional Portion™ means such number of Equity Shares such that the Application
Value exceeds Rs. 2,00,000/-;

“NRI" or “Non-Resident Indian™ meuns a person resident outside India as defined under
FEMA and who is a citizen of India or a person of Indian origin, as defined under the Foreign

Exchange Management (Deposit) Regulations, 2000;
“Parties” or “Party” shall have the meaning assigned to such term in the preamble hereto;

“Permitted Assign”™ mean such persons as are specified in Section 17 herewy;

“Promoters™ means the entities identified as the Promoters in the Draft Letter of Offer and/or
the Letter of Offer




“Promoter Group™ means the porsons and entities identified as the Promoter Group in the
Draft Letter of Offer and/or the Letter of Offer

"Letter of Offer” shall mean the Letter of Offer of the Company which will be filed with BSE /
SEBI ROC and others in accordance with Section 26 of the Companies Act, 2013 before
opening the issue.

*Rights Issue Account” means the accounts opengd with the Banker(s) 1o the lssue to receive
maonics from the accounts held with the SCSBs by the ASBA Applicants, in each case on the
Designoted Daie in terms of Section 40 of the Companies Act, 2013 in this case being AU
SMALL FINANCE BANK LIMITEIX;

“Qualified Institutional Buyers™ or “QIBs" shall have the meaning given to such term under
the ICDR Regulations, .

“RBI" means the Reserve Bank of India;
“Registrar” shall have the meaning assigned 1o such term in the preamble hereto;
“Regulntions™ shall have the meaning assigned to such term in the recitils hereto;

“Retail Individual Applicants” means individual Applicants (including HUFs and NRIs) who
have applied for Equity Shares for an amount not more than or equal to Rs. 2,00,000, in any of
the application options in the lssue;

“ROC" shall have the mesning sssigned to such term in the recitals hereto;

“SCSB" or "Self Certified Syndicate Bank™ means the banks which are registered with SEBI

under the Securities and Exchange Board of India (Bankers to an Issue) Regulmtions, 1994 and '
offer services of ASBA, including blocking of bank account, o list of which is uvailable ot
httpfiwww. sebi gov.in/pmed/scsh.pdf ©

“SEBI™ shall have the meaning assigned 1o such term in the recitals hereto;
“Stock Exchange” means the BSE Limited;
“U.S, Securities Act” shall have the meaning assigned to such term in the recitals hereto; snd

“Warking Day"™ shall mean any day, other than 2nd and 41h Saturday of the month, Sundays or

public holidays, on which commercial bunks in Mumbai are open for business, provided

bowever, for the purpose of the time period between the Bid/Offer Closing Date and listing of

the Equity Shares an the Stock Exchanges, “Working Days™ shall mean all days excluding

Sundsys and bank fholidays in accordance with the SEBI circulsr  no.
CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015 read with circular no. ]
SEBUHO/CFIVDIL/CIR/P/2016/26 dated January 21, 2016, L
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1.2 In this Agreement, unless the context otherwise requires:

" 1.3

21

a2

(=)
(b)
(c)
(d)

words denoting the singular shall include the plum! and vice versa,

headings are only for convenience and shall be ignored for the purposes of interpretation;
references to the waord “include™ or “including” shall be construed without limitation;
references to this Agreement or to any other sgreement, deed or other instrument shall be

canstrued as a reference o such agreement, deed or other instrument as the same may from
time 1o time be amended, varied, notated or supplemented;

(e} waords denoting a person shall inclode an individual, corporation, company, partnership,

trust or ather entity;

(f) reference to any Party to this Agreement or any other agreement or deed or other

instrument shall include its successors or Permitted Assigns;

(8) unless otherwise defined the reference to “days™ shall be construed as references 1o

calendar days

(h) @ reference to a section, paragraph or annexure is, unless indicated to the contrary, a

reference to & section, paragraph or annexure of this Agreement: and

(i) references to any statute or statutory provision shall be construed as a reference to the

same 65 it may have been, or may from time to time be, amended, modified or re-enacted:

(k) references to “Rupees”™ and “Rs.” are refirences 1o the lawful currency of the Repiblic of

Indin.

The Parties acknowledge and agree that the Annexures attached hereto form an integral pan
of this Agreement,

RIGHTS ISSUE BANKS AND RIGHTS ISSUE ACCOUNTS

The banker to the issuc hereby ngrees to act as the Rights Issue bank, as the case miny be, in
relation 1o the Issue in order to enable the completion of the lssue in accordance with the
process specified in this Agreement. The duties, responsibilities and liabilities of the Rights
Issue Banks mentiosed in this Agreement shall be related to the operation of the respective
Rights Issue Account to be opened and maintained by the respective Rights lssue Banks,
which will include their duties, responsibilities and liabilities as the Rights Issue Account, ns
applicable, in accordance with this Agreement and no provision of this Agreement will
constitute any obligation on the part of any of the Rights Issue Banks to comply with the
applicable instructions prescribed under the ICDR Regulutions in refation 1o any application
manies blocked pursuant to an ASBA.

Simultancously with the execution of this Agreement, the Rights Issue Account, which shall
be established by the Company, shall be opened with AU SMALL FINANCE BANK
LIMITED. The Rights Issue Account shall be designated as “MEGA NIRMAN &
INDUSTRIES LIMITED- Rights Issue Account™



2.3
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2.6
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The Rights Issue Bank shall not have or ereate any lien on, encumbrance or other right fo 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 against any person,

The operation of the Rights Issue Account by the Rights Issue Bank shall be strictly in
accordance with thie terms of this Agreement. The Rights Issue Account shall not have cheque
drawing facilities and deposits into and withdrawals and transfers from such accounts shall be
mude strictly in sccordance with the provisions of Section 3 of this Agreement.

The Rights Issue Bank hereby agrees, confirms and declares that it does not bave (and will
not have) any beneficial interest in the amounts lying to the credit of the Rights Issue
Acoount, respectively, and that such amounts shall be applied in sccordance with the
provisions of this Agreement and any instructions issued in terms thercof.

The obligations of the Banker(s) to the Issue under this section 2 shall spply also to all
Correspondent Banks appointed by them and each Banker to the lssue shall ensure that the
respective Carrespondent Bank(s) appointed by each of them shall comply and adhire to the
obligations stated in this Agreement.

The Rights Issue Bank shall comply, and shall ensure compliance by its respective
Correspondent Banks, if any, with all the terms and conditions of this Agreement and all
directives or instructions issued by SEBI or any other regulatory authority, the Company, the
Lead Manager and the Registrar, in connection with its responsibilities as an Rights lssue
Bank under this Agreement,

OPERATION OF THE RIGHTS ISSUE ACCOUNTS

3.1 Deposits into the Rights Issue Accounis

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.

Failure of the Issue

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

i the Issue Opening Date not taking place for any reason;

(i) the Issue becoming illegal or being injected or prevented from completion, or otherwise
rendered infructuous or unenforceable, including pursuant to any order or direction
passed by any judicial, statutory or regulatory authority having requisite authority and
Jurisdiction over the lssue;



(i) the decluration 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 Dale;

(i) foilure to enter into the Underwriting Agreement or the Underwriting Agroement being

terminated in sccordance with its teems or having become illegal or unenforceable for
any reason of, in the ¢vent that its performance has been prevented by any judicial,
statutory -or regulatory authority having requisite authority and junsdiction in this
behalf, prior to the transfer of funds into the Rights Issue Account in accordance with
the terms of Section 3.2.3 of this Agreement;

32.1.2 The Company shall, on the receipt of the relevant information regarding such an event,

3213

322

323

3.2.3.1

3232

3233

intimate in writing to the Rights lssue Banks, and the Registrar (specified in Annexure G
hereta) of the occurrence of any event specified in Section 3.2.1.1 of this Agreement. Upon
intimation by the Company, the respective SCSBs shall on same day or no later than pne
working day from receipt of written intimation from the Company shall unblock the amowmt
and send all the application with them 1o the registrar for their further action.

The Bankers 1o the Issue shall be discharged of all their legal obligations under this
Agreement only if they have acted boama fide and in good fith and in accordance with the
terms of this Agreement.

Events ather than fuilure 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 Company shall intimate Rights Issue bank and the Rights issue bank
shall transfer the funds from Rights Issue account as per the written instruction (Specified in
Annexure H) from Company and the Registrar for payment 1o the beneficisry bidders.

If the Issuer fails fo make application to the Stock Exchange(s) or obtain permission for
listing of the Equity Shares, in accordance with the provisions of Section 40 of the
Companies Act, 2013, the Issuer shall be imposed to penalty as per the provisions of the
above-mentioned section,

Completion of the Issue

The Company shall, only after filing the Letier of Offer with the Designoted Stock
Exchange intimate in writing in the prescribed form (specified in Annexure Al hereto), the
Issue Opening Date to the Banker(s) to the Issue and the Registrar a1 least | business days
prier to such Issue Opening Date.

The Registrar, keeping copy to the Company, shall, on or prior to the Designated Date, shall
issue the instructions to SCSBs for blocking and unblocking of ASBA Accounts. The
smounts to be transferred to the Rights Issue Account by the SCSBs represent Applications
thut have received confirmed allocation in respect of the Equity Shares in the lssue.

Provided, however, that notwithstanding anything stated in this Agrmmarr, the Company
haenby agrees that they shall hi::linnmuthmlu:ﬁmm—iﬁm the amousit
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represonting the regisirar fees, advisory fees and other Rights lssue relwied expenses
payable by the Company 10 various intermediaries (ns applicable and as specified in writing
in the prescribed form (specified in Annexure A2) shall be paid immediately upon receipt
of listing and trading approvals in respect of the lssue from the Rights lssue Account,

In respect of the amounts lying to the credit of the Rights lssue Account, the following
specific provisions shall be spplicable:

(i)

1)

(iii)

(iv)

)

The Company agrees that it will retain a minimum amount upto the outstanding fiees
towards the lead management fees and other intermediary fees, if any, payahle by the
Company to various intermediaries (as applicable) in the Rights lssue Account until a
copy of the instructions as per Annexure A2 are delivered to the Banker(s) to the Issue.
Provided further that this amount is to be maintained in the Rights Issue account opened
with AU SMALL FINANCE BANK LIMITED

The Banker(s) to the Issue shall at all times, until instructions as per Annexure A2 are
recoived by them, retain an amount up to Rs. 50,00,000/- (Rupees Fifty Lakhs only)
towards issue expenses as mentioned in the Letter of OfTer, the amount representing the
registrar fees, advisory fees and ofher Rights Issue related expenses payable by the
Company to various intermediarics (as applicable) in the Rights Issue Account and shall
not act on any other instractions to the contrary by any person including the Company,

The Company shall, following the receipt of the listing and trading approvals, provide
AU SMALL FINANCE BANK LIMITED, in the prescribed form (specified in
Annexure A2 hereto), instructions stating the details of the payment towards the
amount representing the Issue management foes, registrar fees, advisory fees and other

Rights Issue related expenses payable by the Company to various intermediaries (as
upplicable).

The instructions in form of Annexure A2 issued by the Company shall be binding on
the Banker(s) to the Issuc irrespective of any contrary claim or instructions from any
party including the Company.

This provision is an irrevocable instruction from the Company 1o the Banker(s) 1o the
Issue to debit the Rights lssue Account as per the details contained in Annexure A2,

The Company shall have the right, [subject to listing and trading approvals and subject
to the Banker(s) receiving a No Objection Certificate in the prescribed format (ns
specified in Annexure A3) to give specific instructions as per Annexure B2 to the
Banker(s) to make payment tb specific parties prior 1o release of funds to the company
from the Rights issue account. The instructions in form of Anmexure B2 issued by the
Cmpuu:.' shall be binding on the Banker(s) to the Issue irrespective of any contrary
elaim or instructions from any party, The amount in Annexure B2 will not exceed the
amount in the Rights issue account afier lmpmg aside the amount mentioned in




Banker(s) 1o the Issue to debit the Rights Issue Account as per the details contained in
Annexure BL. The written instructions as per Anncexure B2 shall be valid instructions
if signed by the persons named in Annexure F2 and whose specimen signatures are
contained herain.

(vi) AU SMALL FINANCE BANK LIMITED shall not accept any instructions for relesse
of funds from Righis lssue Account to any other nccount uniil they receive a No
Objection Certificate in the prescribed format (specified in Annexure A3) from the
company and a copy of the listing and trading approvals from the Stock Exchange.

This provision is an imevocable instruction from the Company to the Banker(s) to not
nccept any instructions from them until they receive a No Objection Certificate in the
prescribed format (specified in Asnexure A3) from the company.

{(vii) The wrilten instructions as per Annexure A2 nnd Annexure A3 shall be valid '
: instructions if signed by the persons named In Anpexure F1 snd whose specimen
signatures are comtained herein.

[Following the payment of all amounts as specified in Annexure A2 and Annexure B2,
the Company shall have full recourse 1o any balance amounts remaining in the Rights
Issue Account.]

3.23.5 The Rights Issue Banks shall not be responsible for any claim by any Beneficinry, the
Company or any other persan for fraudulent encashment through pilferage, alteration,
forgery, duplication, or presentment through wrong bank

3236 Closure of the Rights Isswe Account

The Banker to An Issue shall close the Rights lssue Account and release any surplus

balances only afler (8) receipt of n final reconcilintion certificate from the Registrar, ’
confirming reconciliation of all monjes, implementation of the approved basis of

Allotment, completion of refunds (if any) and absence of pending claims from the

Applicant; (b) receipt of a no-liability undertaking from the Company confimiing

discharge of the Rights lssue Bank's obligations and absence of any outstanding <laims

against it, along with an indemnity for any post-closure claims that may arise; and (¢)

receipt of the final listing and trading approvals,

AU SMALL FINANCE BANK LIMITED shall take the steps necessary 1o ensure
closure of the Rights Issue Account promptly after all money in the Rights lssue
Account is transferred or the Surplus Amount is transferred as specified in sccordance
with the terms of this Agreement.
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4.5

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 ditigently and in good faith.

The Registrar shall comply with the provisions of the SEBI ICDR Regulations, SEBI ICDR
Master Circular, the SEBI master circular no. SERVHO/MIRSDYPOD-1/BICIR2023/70 dated
17 May 2023 and such other spplicable regulations and circulars issued by the SEBI from
time to time,

The Registrar shall maintain accurately electronic records relating to the ASBA Application
Fotms received from the SCSBs, as the case muy be. including, without limftstion, the
following:

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

(i) particulars relating to the allocation and Allotment of the Issue Shares for the Issue;

(i) paniculars relating to the modies to be transferred 1o the Rights lssue Account in
accordance with the terms of this Agreement, the Draft Letter of Offer, Letter of Offer,
the ICDR Regulations and the Companies Act;

The Registrar shall provide in a timely manner, including as required under the SERI 1CDR
Regulations, all accurate information to be provided by it under this Agreement, to ensure
Approval of the basis of Allotment by the Designated Stwek Exchange, proper Allotment of the
Issue Shares a including providing the Rights [ssue Banks with the details of the monies
extending all support in obtaining the final trading and listing approval of the Equity Shares
within timelines from the approval of the Basis of Allotment.

The Registrar, keeping copy 1o the Lead Manager, shall, on ar prior to the Designated Dute,
shall issue the instructions to SCSBs for blocking and unblocking of ASBA Accounts. The
amounts 1o be transferred to the Rights lssue Account by the SCSBs represent Applications
that have received confirmed allocation in nespect of the Equity Shares in the Issue.

The Registrar shall be solely responsible and liable for failure to perform its duties and
responsibilities as set out in this Agreoment and shall keep other Parties hereto indemmified
umimmymﬂ:,chmmdmarhmmmhhgmm#hymﬁ:ﬁulth
relation to any claim, demand suit or other procesding instituted by any Applicant or any
other party us s¢t out in this Agreément and any other document detailing the duties and
responsibilities of the Registrar related 1o the Issue. The Registrar shall be responsible for
addressing all investor complaints or grievances relating to the lssue,

Without prejudice to the gencrality of the foregoing, the Registrar shall be responsible for:

. ,p_:‘:'.-.-:‘_ :
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4.10

4.11

4.12

(i) failure by the Registrar to perform any obligation imposed on it under this Agreement
or olherwise:

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

(iil) misuse of scanned signatures of the authorized signatories of the Registrar,

in each case, which may result in a claim, action, cause of action, suit, lawsuit, demand,
damage, cost, ¢lnims for fees and expenses (including interest, penalties, attorneys’ fees,
nceounting fees and investigation costs) against the Rights Issue Banks or any other Parties.

The Registrar shall use its best efforts while processing all electronic Applications 1o separate
cligible Applications from ineligible Applications, i.e., Applications which are capable of
being rejected on any of the technical or other 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 Company and the Lead
Manager and applicable SEBI ICDR Regulations and other applicable laws and regulntions.
In the event of any conflict in the instructions provided to the Registrar, it shall seek
clarifications from the Company snd comply with the instructions of the Company given in
consultation with the Lead Manager.

The Registrar shall be solely responsible for promptly and sccurately uploading Applications
o 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 Registrar agrees that, upon expiry/termination of this Agrecment, it shall (7) immediately
destroy or deliver to the Rights fssue Bank, without retaining any copies in either case, all
property of the respective Rights Issue Banks including all documents and any/all dats which
is in the possession/custody/control of the Registrar, and (ii) confirm in writing to the Rigls
Issue Banks that it has duly destroyed and/or returned all such property and materials in
necordance with this Section.

The Registrar shall be responsible for performing all activities required 1o be undertaken by it
under applicable law in relation to the Issue, incloding, staiuiory and regulatory filings
required 1o be submitted by it under SEB] ICDR Regulations and other applicable laws and
regulations.

The Registrar shall be responsible for undertaking all verification and diligence required with
respect to the determination of Applicant eligibility, category wise allocation and complisnce
with applicable KYC/AML requirements. For avoidance of doubt, the Rights lssue Bank shall
have no obligation 1o undertake any such verification.
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5.2

DUTIES AND RESPONSIBILITIES OF THE BANKERS TO THE ISSUE

Other 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 Issue Banks to comply with the applicable instructions in relation to the application
money blocked under the ASBA process.

The Parties hercto agree that the duties and responsibilities of the Rights Issuc Banks shall
include, without limitation, the following:

(i

(i)

(i)

(iv)

v)

(vi)

{wii)

The duties of the Rights lssue Banks are as cxpressly set out in this Agreement. The
Rights Issue Banks (and their Cormespondent Bank(s), if any) shall ar all times carry out
their obligntions hereunder diligently and in good faith

The Rights Issue Banks shall accept the Application Forms from the Applicants on all
working davs.

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

The Rights Issue Banks shall promptly 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;

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

The Rights lssue Bank shall not exercise any lien over the monies deposited with them,
and shall hold the monies therein for the Beneficiaries;

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

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

{viii) The Rights Issuc Dank shall deliver the final certificates in respect of the Retail Portion

and Non-Institutional Portion within timelines-afier the Application Closing Dute 1o the
Registrar or such other dute ns may be;ﬁhmnba;s‘ﬂ:mmmbyﬂm Lend Manager;
i %0
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{ix) The Rights lssue Banks shall also perform all the duties enumernted in their respective
fetters of engagement. In the event of any conflict between rhe provisions of the
respective letters of engagement of the Rights lssue Banks and the provisions of this
Agreement, the provisions of this Agreement shall prevail;

(x) The Rights lssue Banks shall cooperate with each Party 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 arcangement among the other
Parties 10 this Agreement to which they are not a party.

The Rights Issue Banks shall act upon any written instructions of (i) the Issver intimating
cecurrence of the relevant events contemplated in Section 3.2.1 of this Agreement and (if) the
Registrar and the Isswer in relution 10 amounts to be transferred from the Rights lssue
Accounts, The Rights Issue Banks will be entitled 10 sct on instructions received from the
lssuer and/or the Registrar through facsimile or e-mail, notwithstanding the fact that the
signatures on facsimile instructions cannot be authenticated. The Rights lssve Bank shall
ensure that it's Correspondent Bank(s), if any, sci promptly on the receipt of such
information/instruction within the time periods specified in this Agrecment,

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

The Rights Issue Bank shall, and shall ensire that its Correspondent Bank(s), if any, shall, act
in accordance with this Agreement.

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

The Rights lssue Bank is not responsible 10 track or monitor any event, act or omission of any
parties under this Agreement and the Banker to the Offer's 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 to the Rights lssue
Bank in accordance with this transaction, the Rights Issue Bank shall be entitled to rely upon
the contents of such communications as being true and the Rights Issue Bank shall not be
lisble to any party in the event of the contents of such communications being false or
incorrect in any manner whaisoever,

Any act 1o be done by the Rights [ssue Bank shall be done only on n Business Day, during
buitking business hours, at [Mumbai, India) and in the event that any day on which the Rights
Issue Bank is required to do an sct, under the terms of this Agreement, is a day on which
banking business is not, or cannot for any reason be condueted, then the Rights lssue Bk
shall do those acts on the next succeeding Business Day,

-
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)

i)

{iii)

6.2

The Rights Issue Bank shall not be liable or responsible 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 sgree that Rights lssue Bank is acting in its capacity as an escrow agent only and
shall not be deemed to met as a trustee or us an adviser to the Parties in the performance of its
obligations under the Agreement,

The Rights Issue Bank is hereby authorized 10 comply with and obey all orders, judgments,
decrees or writs entered or issued by any court, and in the event the Rights lssue Bank obeys

‘ot complies with any such arder, judgement, decree or writ of any court, in whale or in part, it

shall not be liable o against the Company, the Selling Shareholders, the BRLMs or the
Registrar, by any Bidder ar to any other person or entity, by reason of such complinnce,
notwithstanding that it shall be determined that any such order, judgement, decree or writ be
entered without jurisdiction or be invalid for any reason or be subsequently reversed,
modified. annulled or vacated.

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

ﬂwmﬁ-punyshnll use fts best efforts to ensure that the Registrar addresses all investor
complaints or grievances arising out of any Application; and

The Company and the Registrar shall comply with the terms of this Agreement, the Draft
Letter of Offer, Letter of Offer, the SEBI (ICDR) Regulations, FEMA and all rules,
regulations and guidelines issued there under and any other applicable law, rules, regulations
or guidelines and all directives or instructions issued by SEBI or any other regulatory
uuthority in connectinn with the Issue. The Company shall be responsible and liable for any
failure an its part to perform duties as set out in this Agreement.

The Company shall file the Letter of Offer with the Stock Exchange(s) as soon as practicable
arid intimate the Lead Manager of such Filing immediately thereafter.

The Company shall be responsible and liable for any failure to perform its duties and
responsibilitics as set out in this Agreement.
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TIME 1S OF THE ESSENCE

mmduhmnwﬂmﬁm:hdlhnnﬁhcminmﬁﬂnhhepﬁmmhy
each of the Company, the Rights lssue Banks, the Correspondent Bank(s), if any, and the
Hegistrar of their mpnﬁiwduﬁu,nhﬁglﬁumud'mpmﬁbiﬂﬁumdmwpmlmmh
Agresment.

REPRESENTATIONS AND WARRANTIES AND COVENANTS

The Company represents, 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
enforcesble against the Campany in sccordance with the terms hereof;

(i} The excoution, delivery and performance of this Agreement and any other document
related hereto by the Company have been duly authorized and do not and will ot
contravene (a) any applicable law, regulation, judgment, decree or order of any
governmental authority, (b) the organizational documents of the Company, or (¢) sny
provisions of, or constitwle & default under, any other agreement or instrument or
undertaking 1o which the Company is a party or which is binding on the Compony or
any of its assets;

(i) No morgage, charge, pledge, lien, trust, security interest or other encumbrance shall be
crented or exist over the Rights 1ssue Account, or the monfes deposited therein; and

(iv) The Company shall not have recourse to any proceeds of the Issue, including any
amounts in the Rights Issue Account, until the final listing and trading approvals from
the Stock Exchanges have been obtained.

The Rights lssue Banks, and the Registrar represeats, warmats, undertakes and covenants
(severally and not jointly) to each other and to the Company that:

(i)  This Agreement constitutes o valid, legal and binding obligation on its part, enforceable
ngainst it in accordance with the terms hereaf;

(i) The execution, delivery 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 (s) any applicable law, regulstion, judgment, decree or order of any
governmental authority, (b) the organizational documents of such Party, or (c) any
provisions: of, or constituie 8 default under, any other agreement or instrument or
underiaking 1o which it is a party or which is binding on such Party or any of its asseis;
and g
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9.1

(ili) No mortgage, charge, pledge, lien, trust, security interest or other encumbrance shall be
created by it over the Rights Issue Account, or the monies deposited therein, other than
a4 specified in this Agreement.

The Rights lssue Bank represents, warrants, undertakes and covenants to the Company that
SERI has granted such Rights Issue Bank a certificate of registration to net as Banker to the
Issue in sccordance with the Securities and Exchange Board of India (Bankers 1o an lssue)
Regulations 1994, and such certificate is, and until completion of the Issue, will be, valid and
in existence, and that it is. and until completion of this Issue, will be, entitled to carry on
business as Banker to the Issue under all applicable lnws

The Rights [ssue Bank hereby represents that it and its Correspondent Bank(), if any, have
the necessary competence, fucilities and infrastructure to act as Banker 1o Issue as applicable,
and discharge their duties and obligations under this Agreement

The Company, Registrar acknowledge that the Rights Issue Bank has agreed to open the suid
Account's based on their representation that they have obtained all the necessary consents,
spprovals and licenses to enter into this transaction and for the Rights lssue Banks to perform
their functions as mentioned in this Agreement. The Company 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 representation and warranty being incomreet or untrue.

INDEMNITY

The Registrur shall indemnify and hold harmless the other Parties hereto against any and all
claims, actions, causes of action, suits, lawsuils, demands, damages, costs, claims for fees and
expenses (including interest, penalties, attorneys® fees, accounting fees and investigntion costs)
relating to or resulting from any failure by the Registrar in performing its duties and
responsibilities under this Agreement, including, withowt 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 a failure of any other Party in performing its
duties under this Agreement and any other document detailing the duties and responsibilities of
the Registrar related to the lssue, including, without limitation, any loss that the Rights Issue
Banks may suffer, incur or bear, directly or indirectly, as a result of the imposition of any penalty
caused by, arising out of, resulting from or in connection with any filure by the Registrar
including, without limitatios, any fine or penalty imposed by SEBI, the ROC, Stock Exchange or
any other regulatory authority or cournt of law.

The Company and the Registrar hereby agree 1o protect; defend, indemnify and hold harmless the

Rights Issue Bank/s against any and all costs, chorges, losses, claims, damages, dishursements,

linbilitics nnd expenses, including legal/litigation costs and attomey's foes as specifically stated in

this Agreement, which may be imposed wpon of incurred by Rights lssue Bank/s in conncction

with its aceeptance of, or appoimtment as, Rights Issue Bank/ hereunder, or in connection with the

performance of its duties hereunder, including any litigntion arising out of this Agreement or
—




invalving the subject matter hereof. The Rights lssue Bank/ shall have no liability towards any of
the said parties for any loss or dnmage that either of the parties hereto may claim 1o have suffered
or incurred, either directly or indirectly, by reason of this Agreement or any transaction or service
contemplated by the provisions hereofl.

The Company agrees and undentakes to pay or reimburse to Rights Issue Bank/s immediately on
demand without any dispute all costs, charges and expenses arising out of or in connection with
this Rights lssue Account Agreement (including but not limited to opening up of the said
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,
clc. or duty required to be paid by Rights [ssue Bank’s under this Agreement or with respect o
amendment, waiver or consent relating to this Agreement. In no event shall the Rights lssue
Bank/s be linble for losses or delays resulting from computer malfunction, imesruption of
communication facilities or other causes beyond Righis Issue Bank's reasonable control or for
indirect, special or consequential damages.

The Parties acknowledge that the foregoing indemnities in favour of the Rights Issue Banks shall
survive the resignation or replacement of the Rights Issue Bankfs or the termination of this

Agreement.

9.3 The Rights lssue Bank shall in no manner be liable or responsible for any disputes or claims

smongst the Partics 1o this Agreement for any reason, even if the Rights lssue Bank is made a
party thereto. Accordingly, the Parties to this Agreement expressly agree and undertoke tha, at all
times, during the subsistence and after cessation of its obligations under this Agreement, the
Rights Issue Bank shall NOT be Liable or responsible or be a party to any litigation/arbitration or
bear any costs of litigation unless such litigation is the outcome of its own negligence or failure to
discharge its obligations as a Rights lssue Bank. In the event the Rights lssue Bank, withowt
prejudice to its rights herein, happens to incur any such costs, charges and expenses (including
fees of Rights Issue Bank’s Advocate/s), the same shall be reimbursed by the Issuer Company to
the Rights lssue Bank immediately upon demand from the Rights Issue Bank without raising any
dispute. The Rights Issue Bank shall have no liability towards either of the said Parties for any
loss or damage that either of the Parties hereto may claim to have suffered or incurred, either
dicectly or indirectly, by reason of this Agreement or any transaction or service contemplated by
the provisions hereof unless such loss or damage is attributable to wilful default or neglect of
duties on the part of the Rights lssue Bank. In no cvent shall the Rights Issue Bank be liable for
losses or delays resulting from computer malfunction, interruption of communication facilities or
other causes beyond Rights Issue Bank's reasomable control or for indirect, special or
consequential damages.

9.4 It is expressly agreed by and between the parties hereto that the Issuer Company shall bear and

pay upfront in equal proportion all the costs, charges and expenses including the fees of the Rights
lssue Bank's Advocste/s that may be incurred by the Rights Issue Bank on sccount of any
litigation arising out of or in connection with this Agreement unless such litigation is the direct
outcome of wilful negligence or failure on part of the Rights lssuc Bank to discharge its
obligations and the Rights Issue Bank shall not be required or liable to bear or pay any such costs
and expenses. In the event the Rights Issue Bank, without prejudice to its rights herein, happens 1o
incur any such costs, charges and expenses (including fees of Rights lssue Bank’s Advoente/s),
the same shall be reimbursed by the Issuer Company to the Rights Issue Bank immediately upon
the Rights Issue Bank without raising any dispute. o
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connection with this Agreement o incidental to the enforcement of any of the provisions of this

ar in connection with sny stamp duty, statufory taxes, charges, duty, etc. or duty
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waiver or consent relating to this Agreement.
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TERMS AND TERMINATION

Terms

Subject to the termination of this Agreement in accordsnce with Section 102 of this
Agreement, the provisions of this Agreement shall come 1o an end only upon full performance
of the obligations by the Rights Issue Bank, in the following circumstances:

(i) In ease of the completion of the Issue, when the reconciled amounts from the Rights
festie Account is trapsferred as per this agreement and the Registrar in co-ordination
with the Rights Issue Banks shall complete the reconciliation of accounts, and give the
sutisfactory confirmation in that respect to the Manager in accordance with the
applicable laws und the terms and conditions of this Agreement.

(ii) In case of failure of the Issue, when the amounts is blocked in the investor account are
unblocked on the basis of instruction received from the Company and Registrar.

Termination

This Agreement may be terminated by the Company in the event of gross negligence or wilful
default on the part of the Rights lssue Banks, Such termination shall be operative only in the
event that the Company appointfs] [a] substitute Rights lssue bank(s) of equivalent standing,
which Bankers to lssue shall sgree to terms, conditions and obligations similar 1o the
provisions hereol. The erstwhile Rights Issue Bank(s) shall continue to be linble for all
netions or omissions prior 10 such termination and the duties and obligations contained hertin
till the sppointment of [a] substitute Banker 1o Issue and the tronsfer of the Application
Amounts ar other menies lying to the credit of the Rights Issue Accounts to the credit of the
substitute Rights Issue bank(s), Such termination shall be effected by prior written notice of
not Jess than the given timelines, and shall come into effect only on the transfer of the
amounts standing 1o the credit of the Rights Issue Accounts to the substituted Rights Issue
bank(s). The substitute Rights Issue bank(s) shall cnter into an agreement, substantinlly in the
form of this Agreement, with the Company and the Registrar, For the avoidance of doubr,
wnder no circumstances shall the Company be entitled to the receipt of or benefit of the
amounts lying in the Rights lssue Accounts except in sccordance with provisions of Section
223 of this Agreement. The Company may sppoint a new Rights Issue bank or designate one
of the existing Rights Issué bank(s) as s substitute for a retiring Rights Issue bank.

10.22 Any of the Rights Issue Bank, st any lime at least 21 (twenty-onc) days prior 1o the

Agpplication Opening Date, shall be entitled to terminate this Agreement and/or resign from
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10.24

termination/resignation shall be effected by prior writlen notice to all the other Parties of not
fess than 30 (fourteen) days and shall come into effect upon the Company appointing [x)
qubstitute Rights lssue bank(s) within the said 30 day period. The resigning Rights Issue
bank(s) shall continue to be linble for any and all of its actions and omissions prior 1o such
termination/resignation. However, in case the Company fails o appoint such substitute Rights
lssue bank(s) as uforesaid, then upon expiry of the said natice period the resigning Rights
Issue Bank(s) shall transfer the amount lying in the said Account/s to such account as may be
designated by Company and the resigning Rights Issue Bank(s) shall stand discharged/
released from all its abligations under this Agreement. The Rights Issue Bank may terminate
this Agreement/resign from their obligntions under this Agreement ot any time after the
collection of any Application Amount, only by mutual agreement with the Company and
subject to the receipt of necessary permissions from the SEBI and other applicable regulntory
suthorities. The resigning Rights Issue Bank(s) shall continue to be lable for any and all of
their actions and omissions prior 10 such termination/resignation. The substitute Rights Issue
Bank(s) shall enter into an agreement with the Company and the Registrar agreeing to be
bound by the terms. conditions and obligations herein.

The Registrar may terminate this Agreement only with the prior written consent of &1l other
Parties to this Agresment.

Notwithstanding anything contained in this Agreement, the Company may terminate this
Agreement upon service of written notice to the other Parties [f, afler the execution and
delivery of this Agreement and on or prior 1o the Allotment of the Equity Shares in the
Offering:

(B the lssue becoming illegal or being injuncted or prevented from completion, or

otherwise rendered infructuous or unenforceable, including pursusnt to any order or

direction passed by SEBI or any judicial, siatutory or regulatory authority having
requisite authority and jurisdiction over the Issue; -

{ii) the Company decides to withdraw andfor cancel the lssue at any time after the

Application Opening Date until the Designated Date

(i) A banking moratorium shall have been declured by Indion authorities;

(iv)  There shall have occurred any materinl sdverse change in the financial markets in Indin

ar the interational financial markets, any outhreak of war or hostilitics or terrorism or
escalation thereol or any calamity or crisis or any cother change or development
involving a prospective change in Indian or intemmational political, financial or
economic conditions (including the imposition of or & change in exchange controls or a
changge in currency exchange rates), in cach case the effect of which event, singulariy or
together with any other such cvent, is such as to make it, in the sole judgment of the

Company, impracticable or inndvisable to proceed with the Issue, offer, salo or delivery
of the Issue Shares
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(v}  There shall have occurred any change, or any development involving a prospective
change in the condition, financial or otherwise, or in the earnings, assets, business,
management, operations or prospects of the Company, its Subsidinries, its Associate
Entity(ies) or its Affiliates, individually or taken together ns & whole, whether or not
arising in the ordinary course of business that, in the sole judgment of the Company, is
material and adverse and that makes it, in the sole judgment of the Company,
impmeticable or inadvisable to proceed with the offer, sale or delivery of the lssue
Shares:

{vi}  There shall have occurred any legal, regulntory or policy change, or any development
involving » prospective regulatory or policy change (including, but not limited to, a
change in the regulatory environment in which the Company, its Subsidiaries, its
Associate Entity(ies) or its Affilintes operate or a change in the regulntions and
guidelines governing the terms of the lssue) or any order or directive from the SERI,
the Registrar of Companies, the Stock Exchanges, or any other Indian govemmental,
regulntory or judicial authority that, in the sole judgment of the Company, is material
and adverse and that makes it in the sole judgment of the Company, impracticable or
inadvisable to proceed with the offer, sale or delivery of the 1ssue Shares

{vii)  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 |
(one) year from the end of the Application Period and shall not disclose such information 1o
any third party except (i) with the prior approval of the other Parties or (i) where such
information 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 Parties, wherever
practicable, possible and permitted, and then only 1o the extent required by law, regulation or
legil process or (iv) to their respective employees and legal counsel in connection with the
performance of their respective obligations under this Agreement.

NOTICES

Any notice or other communication given pursuant to this Agreement must be in writing and
(i) semt by tele facsimile or other similar facsimile transmission to such facsimile numbers as
designated below 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 communicptions required or permitted under this
Agreement that are addressed as provided in this Section 13 will (i) if delivered by tele
facsimile or similar facsimile transmission, be deemed given when electronically sent; and (if)

if sent by registered mail or overnight courier or (iii) if sent by E-Mail, be deemed given
when sent.




In cake of notice to the Company:

MEGA NIRMAN & INDUSTRIES LIMITED

Address: 811-812, Aggarwal Cyber Plaza-1, Netaji Subhash Place, Pitampura, Delhi- 110034, India
Tel No.: 011-43590917

Contact Person: Ankan Gupta

E-mail: secretarial.mnil@gmail.com

In case of a notice to the Rights Issue Bank:

AU SMALL FINANCE BANK LIMITED
TNo: FilvowiMbo
Contact Person: (FIT pasa SWPRm

Email: QAT ov 4 S afoni 202 e o g o
In case of 8 notice to the Registrar:

BEETAL FINANCIAL & COMPUTER SERVICES PRIVATE LIMITED
Address: Beetal House, 3rd Floor, 99 Madangir, Behind Local Shopping Centre,
Near Dada Harsukh Dass Mandir, New Delhi — 110062

Tel: 9810276579

Contact Person: Punit Mitial

E-mail: punitmittal8@gmail.com

13. GOVERNING LAW AND JURISDICTION

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

14.  DISPUTE RESOLUTION

The Rights Issuc Banks shall in no manner be linble or respongible for any disputes or ¢laims
amangst the parties to this Agreement for any resson, even if the Rights lssue Banks is made
u party thereto, Accordingly, the parties to this Agreement expressly agree and undertake that,
at all times, during the subsistence and after cessation of its obligations under this Agreement,
the Rights Issue Bianks shall NOT be liable or responsible or be a party to any
litigation/arbitration or bear any costs of litigation. In the event the Rights Issue Banks
without prejudice o its rights herein, happens to incur any such costs, charges and expenses
(including fees of Rights Jssue Bank's Advocatefs), the same shall be reimbursed by the
Company to Rights lssue Banks immediately upon demand from the Rights Issue Banks
without mising any demur or protest.




15,

16.

17,

18,

19,

31.

SEVERABILITY

If uny provision of this Agreement is determined to be invalid or unenforcenble in whole or in
part, such invalidity or unenforceability shall attach enly to such provision or the applicable
part of such provision and the remaining part of such provision and all other provisions of this
Agreement shall continue to remain in full force and effect.

ASSIGNMENT

This ﬂmtﬂﬂﬂilbﬂh[ﬂdiﬂgmlﬂﬁuﬂdmmﬂwtﬂﬂﬂtnfﬂw Parties and their
respective successors, The Parties shall not, without the prior written consent of the ather
Partics, assign or transfer any of their respective rights or obligations under this Agreement to
nny ather person.
AMENDMENT

No amendment, suppleient, modification or clarification to this Agreement shall be vulid or
binding untess set forth in writing and duly executed by all the Parties 10 this Agrecirient.

COUNTERPARTS

This Agresment myhmwhmcmmmr&mhnrwhhhwhmmmm
and delivered shall be deemed to be an original, but all suech counterpurts shall constitute one
and the same instrument.

AMBIGUITY

If any of the instruclions are not in the form set out in this Agreement, the Rights Issue bank
shall bring it 1o the knowledge of the Company immediately and seck clarifications to the
Parties’ mutual satisfaction. '

FORCE MAJEURE

Notwithstanding anything to the contrary in this Agreement, the Bank shall not in any event
be fiable for any failure or delay in the performance of its obligations hercunder if it is
prevented from so performing its obligations due to any Act of God, flood, drought,
earthquake, landslide, hurricane, cyclone, typhoon, pandemic/epidemic, famine, fire,
explosion, riots or civil disturbance, war (whether declared or undeclared), act of public
enimity, terrorist sct, military nction, lockdown declared by government or regulatory
arder/otification, other action of governmentiother Authorities, court order, or industry-wide/
region-wide/ nation-wide strike, lockout, work-to-rule action, go slow or similar lnbour
action, generl fallure of electricity or other supply, techinical failure, mccidentul or
mechanical or electrical breakdown, computerfnetwork failure or failure of any money
transmission or payment gateway or core banking system or any reason which is beyond the
control of the Bank (Force Majeure Event)
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1. SPECIMEN SIGNATURES

The specimen signatures for the purpose

Tollows:

of instructions to the Rights Issve Banks are as

For the Company, as set out in Annexure F2

Forthe Registror

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

nbove.

For and on behallf of MEGA NIRMAN &
INDUSTRIES LIMITED

For and on behalf of BEETAL FINANCIAL &
COMPUTER SERVICES PRIVATE

Mr. Ankan Gupta
Exccutive Director

For and on beball of AU SMALL FINANCE
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Witnessed by:
‘. ,‘FW mtﬂ.
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