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REGISTRAR AND SHARE TRANSFER AGENT AGREEMENT

FOR INITIAL PUBLIC OFFER OF 3B FILMS LIMITED
DATED SEPTEMBER 03, 2024
BETWEEN

3B FILMS LIMITED
(Issuer Company)

AND

MAASHITLA SECURITIES PRIVATE LIMITED
(Registrar and Transfer Agent)
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THIS REGISTRAR AND TRANSFER AGENT AGREEMENT (THE “AGREEMENT™) IS MADE AT NEW
DELHI, INDIA ON SEPTEMBER 03, 2024 AND ENTERED INTO BY AND BETWEEN:

LA SECURITIES PRIVATE LIMITED, a company within the meaning of the Companies Act, 1956,. as
ﬂtr?cfel;ll {trhe “Companies Act”) bearing Corporate Identification Number (CIN) U67109DL2010'PTC208725- and having
its Registered Office at 451, Krishna Apra Business Square, Netaji Subhash Place, Pitampura, .New Delhi — 110034,
India, (hereinafter referred to as “the Registrar” or “MSPL”), which expression shall, |:lnless it be repugnant to the
context or meaning thereof, be deemed to mean and include its successors and permitted assigns, of FIRST PART;

AND

3B FILMS LIMITED, a Company incorporated under the Companies Act 2013, as amended (the “Compame.s Act”)
bearing CIN U25200GJ2014PLC080685, and having its Corporate office at Block SF 220 Pancham Icon Besides .D-
Mart, Vasna Road, Vadodara 390007, Gujarat, India, (hereinafter referred to as “The Company”/ f‘The Isgauer”) 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 SECOND PART;

In this Agreement (The Company and the Registrar are hereinafter collectively referred to as the “Parties” and
individually as “Party™).

WHEREAS

1. The Company is proposing to undertake an initial public offer of up to 69,70,000 Equity Shares of ¥ 10/- each (the
“Equity Shares™) of the Company comprising of fresh issue/offer of up to 37,70,000 Equity Shares by the
Company and offer for sale of up to 32,00,000 equity shares (the Fresh Issue and offer for sale shall collectively
be referred to as the “Offer”, unless the context so requires); in accordance with the Companies Act (as defined
herein below), SEBI ICDR Regulations (as defined herein below) and other applicable laws at such price as may
be determined by the Company in consultation with the Lead Manager in accordance with the SEBI ICDR
Regulations, 2018 as amended from time to time at a price through fixed price method as may be disclosed in
Prospectus filed with ROC being (the “Issue/Offer Price”). The Issue/Offer will be made (i) within India to
Indian institutional, non-institutional and retail investors in accordance with the SEBI ICDR Regulations and in
“offshore transactions™ as defined in and made in reliance on Regulation S under the United States Securities Act
of 1933, as amended (the “Securities Act”) (ii) withing the United States, only to “qualified institutional buyers”
(as defined in Rule 144A under the Securities Act) pursuant to exemption from registration under the Securities
Act, and (iii) outside the United States and India, to institutional investors in offshore transactions in reliance on
Regulation §, and in each case, in compliance with applicable Indian law.

2. The Company has approached Nirbhay Capital Services Private Limited to manage the Issue/Offer as the Lead
Manager (“LM™) on an exclusive basis. The LM has accepted the mandate in terms and conditions of its Mandate
Letter and Offer Agreement executed on dated August 16, 2024 with Nirbhay Capital Services Private Limited
(the “ Offer Agreement”), subject to the terms and conditions set out therein.

3. The Company has approached the Registrar to act as the Registrar to the Issue/Offer in accordance with the terms
and conditions detailed in this Agreement and in the manner as required under applicable laws including as
prescribed by the Securities and Exchange Board of India (“SEBI”), as empowered under the Securities and
Exchange Board of India Act, 1992 (the “SEBI Act”),

4. The Registrar is an entity registered with the SEBI under the Securities and Exchange Board of India (Registrar to
an Issue and Share Transfer Agents) Regulations, 1993 (the “SEBI RTA Regulations”) and has a valid and
subsisting Registration No. INR000004370 to act as a Registrar and Share Transfer Agent to the Issue/Offer (the
activities pertaining to the Registrar arc hereinafter collectively referred to as the “Assignment”), and the
Registrar has accepted the Assignment as per the terms and conditions detailed in this Agreement. The Board of
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1.

NOW

Dircctors of the Company. by resolution dated 28" June 2024 approved the appointment of MAASHITLA
SECURITIES PRIVATE LIMITED as the Registrar to the Issuc/Offer.

In terms of Regulation 9A(1)b) of the SEBI RTA Regulations, the Registrar is required to enter into a valid
agreement with the Company for the Assignment mier alia to define the allocation of duties and responsibilities
botween the Registrar, the Company. Accordingly. the Parties have agreed Lo enter into the Agreement.

SEBT by its circular (CIR/CEFD/14/2012) dated October 4, 2012 and master circular SEBIHO/MIRSD/POD-
PPICIR/2023/70 dated May 17, 2023 has made it mandatory for all Investors (except anchor investors) o make
use ol the factlity of the application supported by blocked amount (“ASBA™) for making applications for
public/rights issucs. Further, the above-mentioned circulars also provide a mechanism to enable the Svadicate and
sub-Syndicate members to procure Application Forms submitted under the ASBA process from prospective

IMVESTOrS.

Additionally. SEBI by its circular (CIR/CFID/14/2012) dated October 4, 2012, has introduced o mechanism lor
Investors to submit Application forms (ASBA as well as non-ASBA) in public issuc/ofTer 1o any registered stock-
broker (non-syndicate member) of the Stock Iixchange and the details of the mechanism with the indicative
timelines have been set forth in the cireular itself. The circular is applicable o all Issuc/Offer documents filed on
or after January 1, 2013, and therefore, shall apply o this Issue/OfTer.

Ferms  submitted  under  the  ASBA  process  from  prospective  investors.  SEBL by its  circular
(CIR/CIED/DIL/2016) dated January 01, 2016, has revised the contents of the application form and the manner
of disclosure considering the amendments introduced by the aforementioned circulars.

SEBI by its circular (SEBUVHO/CFD/DIL2/CIR/P/2018/138) dated November 1. 2018 streamlined the process of
public issuc of equity shares and convertibles (“*UPL Circular™), Pursuant to the circular, Unificd Payments
Itertace (CUPET) s proposed 1o be introduced in a phased manner (phase I will be eflcetive (rom January 1.
2019) as an additional mode of payment with ASBA Form for applications by Retail Individual Investors throueh
intermediaries (i.c., Registered Stock-Brokers, Registrar and Transfer Agents and Depository Participants) (U
Channel™). The UPL Channel for making Applications by Retail Individual Investors will be made available in
accordance with the UPI Cireular,

Alleapitalized terms not specifically defined herein shall have the same meaning aseribed to such terms under the
Draft Prospectus (the “DIP) and Prospectus (“Prospectus,” together the “Issue/Offer Documents™) 1o be liled
by the Company with SEBI and/ or the Prospectus (the “Prospectus™) to be filed by the Company with the
Registrar of Companies, the stock exchanges and other regulatory bodics as may be applicable.

THEREFORE the Parties do hereby agree as follows:

interpretation & Definitions:

Al capitalized terms not specifically defined herein shall have the same meaning ascribed to such terins under the
Dralt Prospectus (the “DP7) and Prospectus (“Prospectus,” together the “Issuc/Offer Documents™) 1o be fled
by the Compuny with SEBIL and/ or the Prospectus (the “Prospectus™) 1o be filed by the Company with the
Registrar of Companies (“"RoC™), SMI Platform of the Stock xchanges and other regulatory bodics as may be

applicable.

I this Agreement, unless the context otherwise requires:

o words denoting the singular number shall include the plural and vice versa;
b words denoting a person shall include an individual, corporation, company. partnership. trust or other

entity having legal capacity;

For 3B FILMS LIMITED For MAASHITLA SECURITIES PRIVATE LIMITED
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e, heading and bold type Tace are only for convenience and shall be ignored Tor purposes ol interpretation:

d. reference o the word “include™ or “including”™ shall be construed without limitation:
. reference to this Agreement or to any other agreement. deed or other instrument shall be construed as

reference o such agreement, deed, or other instrument as may, (rom time o time. be amended., varied
supplemented or noted or any replacement or novation thereol;

reference e an Article, Clause, Section, Paragraph, Recital, Preamble, Schedule or Annexure s, unless
indicated to the contrary, reference to an article, clause, section, paragraph, recital, preamble. schedule or
annexure ol this Agreement;

reference Lo any statute or statutory provision shall be construed as reference 1o such statute or provision
as, [rom time to time, amended, modified or re-enacted;

q

h. reference to the word “days™ shall mean calendar days; and
i the Schedules attached hereto form an integral part of this Agreement.

L3 Allrights and obligations of the Company under this Agreement and in relation to the Issue/Offer are several and
not joint. The Company shall not be responsible for the acts, omissions or defaults of any other Party,

SAdTa T with respeet to any person means (a) any person that, direetly or indirectly, through one or more
mtermediaries, Controls or is Controlled by or is under common Control with such person. (b) any person which is o
holding company. subsidiary or joint venture of such person, and/or (¢) any person in which such person has o
“significantintluence™ or which has “significant influence™ over such person, where “significant influence™ over a person
is the power to participate in the management, financial or operating policy decisions of that person but is less than
Control over those policies and that sharcholders benceficially holding, dircetly or indircetly through one or more
mtermediaries, a 10% or higher interest in the voting power of that person are presumed to have a significant influence
over that person. For the purpose ol the definition of Affiliate, (i) the terms “holding company™ and “subsidiury™ have the
meaning set lorth in Sections 2(46) and 2(87), respectively of the Companies Act, 2013 and (i) Group Companics (it
any). Promoters and Promoter Group are deemed to be the sole Affiliates of the Company.

“Agreement” means this Registrar Agreement entered into between the Partics,

“Allotment™, “Allot” or “Allotted™ shall mean the allotment of Equity Shares pursuant to the Issue/Offer.
“Allotment Adviee™ means the Note or advice or intimation of Allotment sent to the Bidders who have been or are 1o e
Aflotted the Equity Shares after the Basis of Alloument has been approved by the Designated Stock Exchange.

“Applicable Law™ shall mean any applicable law, statute, bye law, regulation, guideline, circular, order, regulatony
policy (including any requirement or notice of any regulatory body), listing agreements with Stock Exchange (as
heremalter defined). order of any court or directive, delegated or subordinate legislation in any applicable jurisdiction.
inside or cutside India.

“Application Supported by Blocked Amount” or “ASBA™ shall mean the application, whether physical or clectronic,
used by a Bidder w apply for Equity Shares authorising a SCS13 to block the Bid Amount in their specified bank account
maintained with the SCSB.

“Basis o Allotment™ shall mean the basis on which Equity Shares will be Allotted 1o successful Bidders under the
Lisue Offei and which is deseribed in paragraph titled “Basis of Allotment ™ forming a part of “Issue Procedure™ of the
DP and Prospectus.

|
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“Bid/ Issue Closing Date”™ shall mean the date after which the LM and registered intermediaries will not aceept any
applications. and which shall be notified in all Editions of nglish daily newspaper, a Hindi daily newspaper and a
regional dailv newspaper, cach with wide circulation.

“Bids Bssue Opening Date”™ shall mean the date on which the LM and registered mtermedianies shall start aceepting
appheations, and which shall be the date notified in all Editions of English daily newspaper, a Hindi daily newspaper and
areeional daily newspaper, cach with wide circulation.

“Beard” shall mean the board ol directors of the Company.

LM shall mean lead manager to the Issue/Offer. i.c. Nirbhay Capital Services Private Limited

“Companies Act mceans the Companies Act, 1956 and/or the Companics Act, 2013, as applicable.

“Companies Act, 1956" mcans the Companics Act, 1956, as amended (without reference o the provisions ticreol tiat
hive ceased o have effeet upon the notification of the Notified Sections).

“Companies Act, 20137 means the Companies Act, 2013, 1o the extent in foree pursuant 1o the notification ol the

Notified Sections.

“Control” shall have the meaning attributed to such term under the SEBIICDR Regulations, read with the Seeurities and
Pxchange Bourd ol India (Substantial Acquisition of Shares and ‘Takcovers) Regulations, 2011 and the terms
“Countroliing” and “Controlled™ shall be construed accordingly.

“Dralt Prospectus™ or “DPT shall mean the draft offer document to be issued in accordance with the SEBLICHR
Revulations. which does not contain complete particulars ol the price at which the Equity Shares will be Alloued and the
size ol the Offer/Issue,

“lssue/Otfer Documents™ shall mean the Draft Prospectus, Prospectus, the Preliminary Oflering Memorandum, the
Oltering Memorandum, the Bid cum Application Form (including the Abridged Prospectus) and the pricing supplement.

including all supplements. corrections, amendments, corrigenda, notices 1o investors, thereto.

Issoe Period™ shall mean period between the Issue Opening Date and the Issue Closing Date inclusive of both days.
during which Bidders can submit their applications, including any revisions thereol

Clhssue Price™ shall mean the price at which the Equity Shares are allotted to suceessful Bidders and such price shall be
determined by the Company in consultation with the .M.

Plssaed Shares™ shall have the same meaning ascribed to in Recital 1;

“Promoters™ shall mean the promoters of the Company. as defined in the Draft Red Herring Prospectus Red Hering
Prospectus’ Prospectus;

“Promoter Group™ shall mean the persons and entities constituting the promoter group of the Compuny i terms ol
Regalation 2(1) (pp) ol the SEBI ICDR Regulations and disclosed in the Draft Red Hlerring Prospectus and proposed 1o
bo drsclosed inthe Red Herring Prospectus and the Prospectus,

“Prospectus” shall mean the issuce/ofler document 1o be registered with the RoC afier the Pricing Date in accordance

with Section 26 and Scction 32 of the Companies Act, 2013, and the provisions of the SEBI ICDR Regulations
Conbining. inter alia, the issuc/olTer Price ., the size of the issue/ofTer and certain other information.

I
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“Public issuc/offer Account”™ mceans an account opened with the Bankers 1o the issuc/offer by our Company under
Section 40 of the Companies Act, 2013 10 receive monies from the Escrow Account(s) the Designated Date and to which
the funds shall be transterred by the SCSBs from the ASBA Accounts.

“Stock Exehange™ shall have the same meaning as defined under Seetion 2(ggg) of SEBLICDR Regulations

CSEBLICDR Regulations™ shall mean Sccurities and Exchange Board ol India (issuc/offer of Capital and Disclosure
Reguirements) Regulations, 2018, as amended [rom time to time

“ULS. Securities Aet” the United States Securities Act of 1933,

“Working Day™ shall mean all days, other than 2™ or 4™ Saturday of the month. Sunday or a public holiday. on which
commercial banks in India arc open for business, provided however, with reference to (a) announcement of Price: and (b)
Bid/ issuc/olter Period. “Working Days™ shall mean all days excluding Saturdays, Sundays and public holidays. which
are working days for commercial banks in India are open for business

2 The Compuny hereby appoints Maashitla: Securitics Private Limited as Registrar 10 the issuc/offer and the
Registrar aceepts such appoinument. The Registrar’s responsibility under Agreement shall be as set out herein, and
the Registrar shall not be construed to be an agent of the Company, in any other manner whatsoever. For
avoidance ol doubt, it is clarified that this Agreement does not in any way bind the C ompany o dmmml Maashitla
Securities Private Limited as the Registrar and Share ‘T'ransfer Agent (“RTA™Y of the C ompany. The Company has
the absolute right to appoint any other ageney as its RTA. In the event of appointment of any agencey ather than
Maashitla Sceurities Private Limited or its associates as RTA, the Registrar shall transfer/ ‘part with any and all
datapertaining o the investors in the issuc/offer or Equity Sharcholders available to it by virtue ol being the
Registrar 1o the issuc/ofTer in a format compatible to the RTA appointed by the Company. without aimy addiiona
charges,

.l

The Registrar declares and undertakes that:

() Ihis Agreement has been duly authorized, exceuted and delivered by it. and constitutes a valid and lepally
binding obligation of the Registrar, enforceable against it in accordance with the terms hercol, The
exeeution and delivery of this Agreement, and its performance of its obligations hercunder b VL would not
contlict with or constitute breach of any applicable law, any Judgment, order or decree of any competent
court or regulator, or any agreement, deed or undertaking entered into by it

(b It has obtained a certificate of registration dated April 25, 2022, bearing Registration No. INROOOOOA 370
from SEBL which is valid as on the date of this Agreement (the “Certificate™), attached as Sehedule 111
hercto. Further, itis a *fit and proper person® as per the criteria specified in the SEBL (Criteria tor it and
Proper Person) Regulations, 2004 and Schedule 11 of the SERI (Intermediaries) Regulations. 2008 11 i vl
anassociate of the Company as mentioned under the SEBI RTA Regulations.

() It has not violated any of the conditions subject to which the Certilicate has been oranted and no
disciplinary or other procecdings have been commenced by SEBI and it is not debarred or suspended Trom
carrving on s activities as a Registrar, including this Assignment. It shall ensure that the Certificate
remains in foree, including by taking prompt steps for its renewal, when duc,

(dy It has connectivity with the depositories, namely the National Securitics Depository Limited ("NSDLS
and the Central Depository Serviees (India) Limited (*CDSL™). and the required infrastructure, |1U|ltlk~.
personnel, capacity, capability, back up data maintenance and disaster recovery system and net worth to
honor its obligations and liabilitics under this Agreement. It shall have a dedicated separate team of
personnel handling post-issuc/olTer correspondence. It shall ensure that adequate resources including

For 3B FILMS LIMITED For MAASHITLA SECURITIES PRIVATE LIMITED
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sullicient qualified manpower is dedicated in the performance of the Assienment indicated hercin and that

due care, diligence and caution shall be taken and endeavor to ensure that there are no crrors i i
Assionment to be performed by the Registrar,
(e sl perform and fulfill the Assignment, as described herein (including cooperation and compliance with

anyinstructions the Company or the LM may issuc/offer in terms hereol), and provide such other
functions, dutics, obligations and scrvices as required by applicable law (including as prescribed by Sio15]
and the Stock Exchanges and. specifically, the code of conduct specified in Schedule 111 of the SEBIRTA
Regulations and the timelines preseribed by SEBI) in respect of the issuc/offer. in an cthical. diligent.
professional and timely manner, and with the highest standards of integrity. fairness. accuracy. duc
diligence, care and skill. Tt shall not take up any activitics in conflict with the interests of the Company, the
LM or the Company s sharcholders or the investors in the issuc/ofler, or in violation ol applicable law and
procedure notified by SEBI and the Stock Exchanges. It shall make adequate prior disclosure o the
Company, and the LM of any potential arcas of conflict of interest or duties likely to impair it ability 1o
render fair, objective and unbiased services under this Agreement. It shall ensure that the Demographic
Details provided by Bidders in the Bid cum Application Forms shall not be used by it for any purpose othier
than in relation to the issuc/olTer.

(n I shall immediately notily the Company and the LM of any expected delay in completion of any of
formalitics or obligations under this Agreement, or any unavoidable delay or crrors commitied while
completing any such formalities or obligations.

The Company hereby declares that it has complied, and agrees o comply, with all applicable Liws and preseribed
procedures and formalitics 1o enable it to make the issuc/offer. The Company shall extend necessary co -operatioi
o the gegistrar on the Fresh issuc/ofTer. 11 the Registrar receives any instructions under this Agreement, which are
notin contormity with applicable Taw, the Registrar shall immediately notify the € ompany in writing, pursuant 1o
which the Company, respectively, shall be free 1o withdraw, modily or clarify such instructions The Revison
shall cooperate and comply with the instructions of the 1M, as required in connection with the issuce ofler.

Fhe Parties agree to their u\pu.llw. functions, duties and obligations pertaining 1o the Assignment in respeet of
caciactivity as specified in this Agreement and Schedule 1 hercto, which functions. dutics and oblicaiions e
mciusive and not exhaustive. The Parties may include further activities agreed mutually but all the uctivities
pertaming to the Assignment shall be listed and agreed between the Partics. The Ru'ullln agrees to andertake all
the oblizations and responsibilities as Registrar to the issuc/offer specified herein as well as in the ondem it
aereenientoescrow agreement and the syndicate agreement, the DP and the Prospectus (colicetively, the
Cissucotfer Documents™) in so far as it is not contrary to applicable law. The Registrar conseits to the inclusion
ol its name as the Registrar to the issuc/offer in the issuc/offer Documents and all such other doctuments s arc
required for the issue/ofTer, and to provide a formal consent letter in the form and manne, prescribed unda
applicable luw and s requested by the Company,

Without prejudice to the above, the Registrar's Assignment shall include without Himitaiion. the 5o

aetivitios:

@) liising with the Depositories on behall of  the Company for obtaining the International Sceuritios

Identification Number (“ISIN™Y and for finalizing the tripartite agreements 1o be entered into with e
Depositories, itfapplicable;

bh) h.lmnu with the Company for dematerialization of its Equity Shares held by its existing shareholdor
whading the Promoters and the Promoter Group, prior to filing of the DP;

i
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¢) o reviewing the seetions related 1o the issuc/offer procedure in the DP and the Prospectus and offering its

cominenls,

di providing detailed instructions o the Eserow Collection Banks (including in relation to Bids by Anchor
lnvestors) and Designated  Intermediaries. as applicable, including the format and timeline of receipt of
information;

clintimating the amount of processing fees payable to SCSI3s and brokerage and selling commission lor
Registered Brokers, RTAs and DPs;

0 intimating the: Members of the Syndicate, sub-syndicate/agents, SCSBs, Registered Brokers. Brokers.
Collecting Depositary Participants and RTAs, who are authorized to collect Application Forms from the
applicants, in relation to the issuc/ofter (the “Designated Intermediaries™) before opening ol the issuc/olter.
the Bid/ issuc/offer Opening Date and Bid/ issuc/offer Closing Date and time. including detuils of Price.
Bid/issac/ofler Period, if any;

) receiving and providing inputs to the Company for designing and printing the Bid cum Application Forns:
) collecting, within the timelines preseribed by SEBI and as specified by the Company and the [.M:

1) Bid cum Application Forms from various centres of the Bankers to the issue/olfer and Designated
mtermediarices:

) cleetronic bid data (including ASBA data) from the Stock Exchanges:
3) aggregate data in relation to the total number of Bids uploaded by the Designated Intermediarics and

the total number of Equity Shares and the total amount blocked against the uploaded Bids, (rom cuch
Designated Intermediary:

4) the physical Bid cum Application Forms from the Designated Intermediaries: and
s) PAN,DP D and Client 1D details of valid beneficiary accounts from the Depositories;

in cach case, in accordance with the instructions of the Company and the LM and reporting any disruptions/delis
i the How o Bid cum Application Forms from the Escrow Collection Banks and the SCSBs o the Compuany, and
the Registrar shall take all necessary steps 1o avoid any delay in order for the process o be completed within the
applicable timelines:

1) processing all Bids along with Bank Schedules received from the Designated Intermediarices in respect of the
issuc/ofter and the clectronic Bid file received from the Stock Exchanges in respect of the issuc/olter;

0 advising the Designated Intermediaries througsh the Stock Lixchanges of mismatches, il any. that mas warrant
wcorrection of Bid data;

k) where the Registrar requires 1o liaise with third parties for the Assignment, it shall make all clTorts 1o cnsure
that such third party carries out the duties within preseribed timelines so that there is no delay in completing
the Assionment within the preseribed timelines:

I preparing a physical book on the basis of Bids received from Anchor Investor and delivering it 10 the

Compuany and the 1L.M;

For 3B FILMS LIMITED For MAASHITLA SECURITIES PRIVATE LIMITED
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during the Bidding Period, collecting the Bid file on a daily basis from Stock Iixchanees/IM of ASBA Forms
for & value of not more than ? 2,00,000 and validating the DP 1D, Client 11 and PAN with the Depositories”
database and providing a file to the SCSBs, which shall carry out blocking of funds on a daily basis,

delivering the final Bid file received from the Stock Lixchanges containing the Bid cum Application Form
numbers and the Bid Amount to all the Escrow Collection Banks and the SCSBs. which shall use it lor
validationreconciliation at their end:

reconciling the compiled data received from the Stock Exchanges and all SCSBs with the Depositorics’
dutabase. Tor correctness of DP 1D, Client 1D and PAN;

informing the Designated Intermediaries of any crrors in the Bid details, along with advice 1o send the
rectified data within a specified date;

torwarding the exeeption report to the Stock Lxchanges for dissemination to the Syndicate Members no later
thun one Working Day from the Bid/ issuc/offer Closing Date:

rejecting duplicate copies of any Bid cum Application Form (i.c., Bids bearing the sume unique identification
number):

coordiating with the Designated Intermediaries for submission of provisional and final corulicates, alter
taking into account rectifications, i any, and reconciling any data mismatches with cach of the Desionated
Intermediaries:

obtaining the demographic details of the Bidders (including PAN and MICR code) from the Depositories.
checking this data with the Bid file and highlighting any discrepancics: if PAN is missing. cheeking whether
the Bidder falls under any exempt category:

rejecting Bids in case the DP D, Client 1D and PAN mentioned in the Bid cum Application Form and s
entered into the electronic Bidding system of the Stock Lixchanges by the Designated Tntermediarics do not
mateh with the DP D, Client 1D and PAN available in the Depositories” database and have not been rectified
by the SCSB(s) within the specified date;

matehing and validating the DP 11, Client 1D and PAN in the Depositories” database vis-a-vis the clectronic
Bid file obtained from the Stock lxchanges and providing a file of the error Bids, which will be considered os

invalid. to the 1.M;

entering accurate data based on physical Bid cum Application Forms for the preparation of the Designated
Intermediary performance report for resolution of investor grievances;

reconciling the electronic data collected from the Stock Exchanges and the data collected trom the Desicnated
ntermediaries with the details of blocked amount received from the SCSBs:

tollowing and completing all processes in relation o the issuc/offer Documents;

keeping o proper record of the Bid cum Applications Forms and monics reccived from the Bidders and
collected in the Eserow Account and/or blocked in the ASBA Accounts of the respective ASBA Biddoers.

compicte validation of beneliciary account details:

preparing a statement of” Bids proposed to be rejected, separately for QU3s, Non-Institutional Bidders and
Retadl Individual Bidders, indicating the technical reasons for rejection ol such Bids;

I
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csuring that any SCSBs applying through ASBA shall apply in the issue/offer through @ sepurawe account
opened with another SCSB, it being clarified that the failure of an SCSB to apply through another SCSI shull
be rejected on technical grounds;

) preparing the complete list of valid Bids (afier all rejections, including rejections on technical grounds), and
presenting such list categorv-wise;

validating the clectronic Bid details with the Depository records and to reconcile the Tinal certificates received
fronythe  SCSBs with  the  electronic  Bid  details  in terms  of  the  SIBL circulars,
CIR'CED/POLICYCELL/T1/2015 dated November10, 2015, CIR/CED/DIL/32010 el April 22,2010
CIR'CED/DILA201T dated April 29, 2011 and CIR/CED/14/2012 dated October 4. 2012 on the basis ol
which the Basis of Allounent will be finalized:

weeding out Bid cum Application Forms with technical errors, multiple applications or those that arce liable
lorrejection inaccordance with the Prospectus and as per the directions of SEBI and the Stocl Exchanges. it
being understood that the technical rejection list will be prepared based on clectronic Bid liles reccived Trom
the Stock Exchanges without reference to the physical Bid cum Application Forms or their enclosures:

) identifving inactive demat accounts, ifany, well in advance for effective lock-in in accordance with the SI1131
ICDR Regulations:

) carrying out due procedures in relation 1o accurately identifying and rejeeting multiple applications as
provided in the issuc/offer Documents:

providing correet data in time to enable the Company and the LM to determine and finalize the basis of
allocation and/or the Basis ol Allotment in consultation with the Designated Stock Exchange for timely
approval of the Basis of Allotment, and finalizing the list of persons entitled o allotiment of the Fquity
Shares
keeping accurately, at all times, the clectronic records relating 1o ASBAS reccived trom the Desionated
Intermediaries, including:
i) bids taken from the online IPO system of the Stock Ixchanges and Bids furnished by the Desionated
intermediarices:
2) particulars relating to the allocation and Allotment ol Equity Shares against valid Bids:
3) particulars relating 1o the requisite money 1o be transferred 1o the Public issucofler Account. i
accordance with the terms of this Agreement, the issuc/offer Documents and applicable law: and
b particulars relating to rejected/withdrawn/unsuceessful ASBAs.
) acting on the details of the Bids submitted by the ASBA bidders which have been withdiawn betore

1

linalization of the Basis of Allotiment to the Designated Stock Fxchange after the Bid/ issuc/olter Closine
Date:

immediately informing the Company and the 1M of any requests for withdrawals alier the Bid/ issue/olfer
Closing Date Irom Retail Individual Bidders and deleting the details of the Bids submitted by such Bidders

Gncluding ASBA Bidders) which have been withdrawn during preparation of Basis of Allotment:

n) assisting in sceking approval of the Basis of Allotment from the Designated Stock Txchanoe s per
applicable law and the issuc/ofier Documents. along with the LM and the Company;
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i post approval of the Basis of Allotment by the Designated Stock Lixchange. preparing the list of Allotiees
entitled o receive Equity Shares and prepare the Allotment Advice/CANS in consultation with the Company
and the LM,

ou) preparing the fund transfer schedule along with reconciliation of total funds received. amount proposed 1o be
transferred, in cach case duly centified by the Registrar. and on finalization of the Basis of Allotment. 1o
provide the following details to the controlling branches of cach SCSEB. along with instructions to unblock the
relevant bank accounts and transfer the requisite money to the Public issue/offer Account within the timelines
specified in the ASBA process:

[y Number of Equity Shares to be allotted against cach valid Bid und the Tist of successiul Bidders

2) amount 1o be transferred from the relevant bank account to the Public issuc oller Account lor cach
valid Bid and the date by which such amounts are to be transferred and ensuring that the amounts
have been transferred to the Public issuc/offer Account as per the timeline mentioned while giving
instructions 1o SCSB; and

3) Details of rejected Bids, if any, along with  reasons  for  rejection and  details ol

withdrawn/unsuccessful Bid cum Application Forms, if any, to cnable the SCSBs 10 unblock the
relevant ASBA Accounts:

pp) in accordance with applicable laws, ensuring that timely instructions arc given to SCSBs 10 unblock the
monies blocked for the Bids (of part thercol), which are unsuccessful, rejected and/or withdrawn:

qq) iniliating corporate action for credit of Fquity Shares to Allottees and ensuring that correct credit 1o the
Allotices™ demat accounts is made in the preseribed time and manner:

' recciving confirmation of credit of Equity Shares to the demat accounts of the Allottees from cach of the
Depositories and submit such details to the Stock Exchanges and file. along with the Company. the Allotment
details with the Desionated Stock Lxchange and confirm all formalities are completed:

ssioensuring that Allotment made is correet and timely uploading of the correct file in the depository svstem i
made:;

W initiating corporate action 1o Allot Equity Shares to the successful Bidders, including by transfer from the
Share Escrow Account. alter the approval of Allotment of Equity Shares by the Board of Directors:

) coordinating with the concerned Depositories and ensuring that the number of Lquity Shares Allotied to cach
catezory ol Bidders is correet in all respects:

vv) dispateh o CAN/Allotment Advice/un-blocking instructions and credit of bquity Shares 1o the Allotees
demat accounts within the time frame indicated in the issuc/offer Documents subject o certain cases kept in
abeyance in consultation with the Company/l1.M.

wawjas per the instractions of the LM, moving funds lrom the Lscrow Accounts to the Public issuc olter Account.
tor eventual eredit to the Company in accordance with the issuc/ofler Documents:

sy coordinating with Refund Banks for dispatch of refunds whenever the refunds sent through clectronic modes
have bouneed. and maintaining proper records of such refunds;

2 providing all relevant statements/reports for finalization of Basis ol Allotment. listing, and tuding. post-

ssuc/olfer monitoring reports cte. within the timelines mentioned in the issuc/offer Doctiments. in
consultation with the Company and the 1.M:

i
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/) captaring data from the clectronic Bid data files for payment of brokerage and commission. preparing the
schedule of brokerage and commission payable to the Designated Intermediaries. based on the termninals from
which ihe Bids considered eligible for Allotment were uploaded, and ensuring the dispatch of such schedules
and statements within two Working Days ol the finalization of the Basis of Allotment:

darconsolidating the list of subseriptions received through the Underwriters 1o the issuc/ofler ind evaluating
their performance.,

bbb) ensuring - compliance with applicable law, including, without limitation. SEBI Chrcular o,
CHCCEDDIL 32010 dated April 22, 2010, SEBI Circular No. CIR/CEFD/DIL/1/2011 dated April 29,2011,
SEBI Cireular No. CIR/CFD/14/2012 dated October 4, 2012; SEBI Circular No. CIR/CEFIYDIL 12013 dated
January 23,2013, SEBI master circular SEBIHO/MIRSD/POD-1/P/CIR/2023 /70 dated May 17, 2023 and
SEBL cirealar no. CIR/CED/DIL/1/2016 dated January 1. 2016 by SEBI and any other directions and
clarifications issued by SEBI from time to time, in this regard:

cee)ensuring that all steps for completion of the necessary formalities for listing and conumencement ol trading, ai
all the Stock Ixchanges where the Equity Shares are proposed to be listed. are taken within three Working
Days ol the date of closure of the issuc/ofTer, (o allow the Company to obtain listing and wradmy approvai
within the preseribed time;

ddd) Hializing various post- issuc/ofTer monitoring reports such as the final issuc/olfor monitoring report.
along with relevant documents/certificates to be submitted to SEBI within the stipulated time, m consultation
with the LM and the Company;

cee) providing data o allow the Company to publish the Allotment advertisement within the preseribed time:

H1) seitling investor complaints and gricvances in a timely manner in accordunce with applicable T and o
required by SEBLand the Stock Exchanges, providing rcgular requisite reports thereol 1o the Company, and
maintaining a complete and accurate record of any gricvances received and dealt with under the investor

grievance mechanism, for a period of at Ieast three years thercafier:

Len) assisting the Company in providing neeessary reports/information and complying with formalitics
relating to release of security deposit 1o be placed by the Company with Designated Stock Exchange:

bl providing assistance 1o the Company and the LM in all other work incidental 10 or connected with
provessing ol clectronic  Bids,  applications  for  issue/relfund/Allotment/inyesion services/listing
permission/trading permission/conneetivity with the Depositories;

- providing inan aceurate and timely manner all information to be provided by it under this Agreement. includine
providing the LM and the Company with detailed data to understand the share of commissions between tie !
and the Rezistered Brokers and to calculate the commission payable o the Registered Brokers, SCs13s, S1131
cegistered RTAs, DPs authorized 1o accept Bids as per information provided on the websites of the Stock
Exchanges:

Ji vroviding weekly reports to the Company and the 1M on the (i) status of Equity Shares held in the demat share
eSCTOW Gecount. (i) status of refunds received undelivered and electronic refunds rejected and steps taken 1o
resend the refunds w investors: and (i) status of pending investor complaints i the form required by the

Company the 1M and

KKK) in case ol failure of the issue/offer, giving appropriate instructions, 1o the SCSBs 10 unblock relevant ASDBA
Accounts. and to the Escrow Banks for refunds 1o Anchor [nvestors.
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I comnection with the issuc/offer, the Registrar shall maintain accurately and with rcasonable care. without
linitation, the following records for a minimum period ol three years from the date of listing and commencement
of tradime of the Iquity Shares. subjeet 10 agicement with tne Compuny. The Registrar shall provide the Compiny

orany of their assigns any report that is required by them using the records specilied below in a timely manner:

(a)

1d)

()

()

(h)

(1)

|
i)

(u)

|"!|

(RS

all Bid cum Application Forms received from Bidders in relation to the issuc/olfor and final Bid file
received from the Stock Fixchanges and data received from Escrow Collection Banks inciuding but not
limited 1o the Bank Schedule, Final Certificate and schedule relating to the amount blocked by SCSBs in
the ASBA Account;

tnal Bid Gl veeeived from the Stock Ixchanges:

all the cleetronic records obtained, received from all Designated Intermediaries. including Rids when fiom
the online bidding system of the Stock Iixchanges and the Designated Intermediarics:

purticalars relating to rejected Bids in the electronic file which did not get validated for the P 1D, Clicm
I or PAN with the Depositories” database:

demographic data of the Bidders obtained (rom the Depositories;

Basis of Allotment of 1iquity Shares to the Bidders as finalized by the Company in consultation with the
Designated Stoek Exchange, along with relevant annexures and details:

terms and conditions of the issuc/offer of the Equity Shares:

particulars relating to monies 1o be transferred 1o the Public issuc/olfer Account and refunds 1o be made 1o
Bidders;

particulars relating o the amounts collected from SCSBs where the Bids were uploaded by the Designared
Intermediaries:

records ol investor communication, including withdrawal requests and communication for veritving DP D
details:

hstolnames of suceessful bidders and unsuceessful bidders of the Lquity Shares;
pruticalars relating o the allocation/Allounent of the Liquity Shares Tor the issuc/offer:
details of multiple clectronic Bids (determined on the basis of common PAN) rejected by the Revistrar

all Bid cum Application Forms which are rejected and reasons thereof or withdrawn or unsuccessiul alon
with the details of rejected/withdrawn/unsuceess ful Bid cum Application FForms:

"

reconeiliation between funds deposited in the Liscrow Collection Banks or any ol their corresporident banks
and ol o amounts stated in Anchor Investor Form:

refund orders dispatched 1o the Bidders and issue ol duplicate refund orders. if any:
reconcitiation between the amount blocked in the ASBA Account of the respective ASBA Bidder based on
the Schedule provided by the SCSBs with that of the clectronic Bid file received from the Stock

'xehanoes:

details of files in case of refunds w be sent by clectronic mode such as NECS/NEFT/R TGS et
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(5) records ol correspondence in respect of investor complaints, grievances or querics:

(1) record of pre-printed issuc/offer stationary like Allotment Advice/CANs. cle., showing details of such
stationary reccived from the Company. consumed for printing. wastage. destroyed and handed over o the
Company;

Cer o Complaint register containing details ol the date ol receipt of complaint. particulars of complainant. nature
ot complaint, dawe ol disposal and manner in which they were disposed of. Complaints received from 1131
shall also be recorded in the complaints register in addition to the complaints received direct iy

tvidewils of files in case of refunds to be sent by electronic mode:

W) records ol returned mail showing details of contents of the letter details of refund orders. dute of dispatch,
date ol return and reasons for being returned: and

(x) sucli other records as may be specified by SEBI, the Compuny, the SCSBs and or the LM for carrying on
activities as Registrar 1o an issue/ofTer.

The Registrar shall not, and shall assure that its olTicers. employees and agents shall not, either betore or alier the
icrmination of its appointment hercunder, divulge o any third party any confidential information about (he
Company or the demographic details given by/of the Bidders or the issuc/olter, which come to its knowledoe in
ils capucity as Registrar o the issuc/offer.

Phe Rewistrar shall provide accurately and in a timely manner all information 1o be provided by it under this
Agreement, 1o ensure proper Allotment and transfer of the Lquity Shares, dispatch ol instructions 1o SCSBs 10
unblock the bank accounts of the respective ASBA Bidders pursuant to approval of the Basis of Allotment by the
Designated Stock Exchange, and dispatch of refund orders 10 the Anchor Investors without delay mciuding
providing the Escrow Collection Banks with the details of the monies and any surplus amount o be retunded o
the Bidders. The Registrar shall be responsible for the correctness and validity of the information relatine AN
unblocking of funds required to be made that has been provided by the Registrar 1o the Escrow Collection Banhs.
the Retund Bankers or any of their correspondent banks, the SCSBs, as the case may be.

he Registrar shall be responsible for the correctness and validity of the information farnished by it and shall
Huble for omissions and commissions in discharging its responsibilities under this Agreement

Fhe Registrar shall ensure that:

tivestars shall be sent first response within three Working Days alter reccipt of complaint:

I the enquiries/complaints from Bidders. including ASBA Bidders are deall with adequately ind mea timeh

aanner inaccordance with applicable law:
C. uniform procedure is followed for processing all Bid cum Application Forms
4! the Registrar has a proper system to track, address and redress investor complaints:
. adequate steps are taken for proper Allotment and eredit of Equity Shares and Unblocking of application

monies without delay and as per applicable law:

i shall provide status update at a periodic interval to the 1M and the Company:
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tor the cleetronic bids which are rejected as invalid hecause of DP ID/Client 1D or PAN particulars
captured by the Designated Intermediaries, cupture the name and address as and when received from the
SCSBs and the necessary rejection data is being shared to SCSBs for unblocking.

| the information furnished 10 the Designated Intermediaries in discharging its responsibility s correct and
valid: and

it maintains an insider list in accordance with the directions of the Company.

w Lguity Shares

che Registrar undertakes that it shall not generally and particularly in respect ol any dealings int

oe party Lo

i creation of false market;
b. price rigging or manipulation;
i pussing of unpublished price sensitive information to any third party, including without linitation brokers.

members of the Stock Exchanges and other intermediaries in the sceuritics market or take any other action
which is not in the interest of the investors:

d, neither it nor any of its directors, partners or managers having the management of the whole or
substantially the whole of the aftairs of their business shall cither on their respective accounts or through
their associates or family members, relatives or friends indulge in any insider trading: and

¢ neither it nor any of their Dircctors, officers, or employees (wherever applicable). or to the Reeistrars
Kknowledge, any agent or representative of the Registrar has taken or will take any action i lurtherance ol
an issuc/olfer, payment, promise to pay, or authorization or approval of the payvment or viving ol niones
property. eilts or unything clse of value, direetly or indirectly, to any person to influence officiai action or
seeure an - improper advantage for the issuc/offer; and the Registrar and their alfiliates (wherever
applicable) have conducted their businesses in compliance with applicable anti-corruption fiwe and huve
institeted and maintuined and will continue 1o maintain policics und procedures designed 1o promote wnd
achicve complianee with such laws.

fmmediately on receiving instructions from the Compuny, the Registrar shall dispateh all vefiund ordors witlin e
wriad specitied i the dssuc/offer Documents. The post- issuc/offer stationery including CAN/refund orders.
ctters ol aliocation and allocation advice, shall be kept ready and handed over 1o the Reeistrar by the Compan
within one Working Day trom the date of closure of issuc/offer. The Company will arrange (o obtin prior
approval Tor the post- issue/ofler stationery from the Stock Exchanges and the Refund Bank. 11 the UMpPUnyY. s
the case may be, is lable o pay interest due 1o delay in refunding the amount. where such a deluy is atributable
solely 1o the Registrar’s failure to refund the amount or 1o provide instructions 1o the SCSBs to unblock the bk
accounts of the respective Bidders within the period stated in the issuc/offer Documents o receiying i
wstrucdon o do so from the Company, the Registrar shall be liable to indemnify the Company for the cost
meurred by the Company in paying the interest as per the applicable law. 1 the Company and’or the | M are made
lable for compensation/damages for delay in credit of shares 1o investors accounts. where such delay
diributable o the Registrar's failure to eredit the shares within the stipulated time/reasonable time tinie mentioned
e assucotter Documents, rules, regulations and cireulars issued by SIBI or in case of any Failure or part of the
Registrar o undertake such actions as may be required in connection with the Assionment and as <ot out i this
Vureement. the Registrar shall be liable to indemnify the Company and/or the 1M for sucl; compensation kg,
s e liability, costs ete. incurred by the Company and/or the [M. as the case may be

i
|
I

.

I case o refunds through clectronic means like NECS, NEFT. Dircet Credit or R TGS clea the Resistar shall be
solehy responsibic to gather the relevant details from the Depositories and provide the Retund Buankis) with the
requisite details and files.
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Undl completion of dispatch of CANs/Allotment Advice and credit of Equity Shares to the Allottees™ demat
accounts. the Registrar will not hand over any Bid cum Application Form or other documents or records
pertaining to the issuc/offer to any other person (except to the LM and the Stock EBxchanges, subject o the
Registrar having provided prior written notice of such disclosure to the Company). The Company agrec that they
will have aceess 1o the data/documents pertaining to the issuc/offer at the office of the Registrar only as provided
herein, The Registrar undertakes not 1o disclose or cause to be disclosed any such information to any other person
without the prior written consent of the Company, as the case may be.

The Registrar will handle the Assignment from its office at 451, Krishna Apra BBusiness Square. Netaji Subhasl
Place. Pitampura, New Delhi - 110034, India, which has been declared to SEBI and approved by it tor carrying
orits activities, This office address shall be printed in all relevant stationery pertaining to the issue/ofler.

Phe issuc/offer stationery including certificates, leters of Allotment and. Allotment/Allocation Advice shall he
septready and handed over to the Registrar by the Company within three days from the date on which Registrar
specilies the quantum of issuc/olfer stationary required to be printed and the Company shall be responsible for
any detay on this account. The Company will arrange 1o obtain prior approval [or the issuc/ofler stuioners fron
the Stock Fxchange.

The Company shall make available in advance to the Registrar requisite funds for postage. mailing charges lor
dispatching of Allotment Letters/Allotment/Allocation Advice, ete.. within two Working Davs from the date of
closure of the issue ofter. On closure of the bidding period, the Registrar will submit an estimate of the work done
and the funds required for postage. The Registrar should maintain a proper account ol the amount spent by it on
behall ol the Company. The Registrar agrees to return the excess funds to the Compuny in cuse the amount on
actuals s less than the estimated account.

The Regisirar will extend all necessary assistance 1o the public representative deputed by SEBT and the
Designated Stoek Iixchange. 'The Registrar shall also assist in releasing of the bank guarantee submitted with the
Stock Bxchiunges. In the case of over subscription, allotment will be done in the presence ol i Stock Bxchanee
representative and the Registrar will extend all facilities to complete the allotnent process smoaothly and speedily
Fhe Company shall also extend necessary help to the Registrar in such matters,

The Registrar shall act as a nodal ageney for redressing complaints of Bidders, including providing guidance 1o
Bidders regarding approaching the concerned Designated Intermediary. The Registrar shall exiend all NeCUS SN
support o the Company. the LM, the SCSBs. the Registered Broker and the Syndicate as may he required tor the
stmooth and speedy Tunctioning of the ASBA process.

the Company agree and acknowledge that the Registrar may request physical Bid cum Application Forms
direethy from the Svidicate, SCSBs and the Registered Brokers in the event of exceptional circumstances such as
diserepancy orinvalidity in relation to PAN, DP 1D or Client 11D and investor complaints/gricvances,

Hhe Registear shall laise with the Company to ensure that the Equity Shares Issued as part of Ofler tor Sale wre
transterred 1o a share eserow account a day prior to the Bid/ Issuc Opening Date. This will be done along with the
.M,

Hhe Regisaar will Tinalize various post- issuc/offer monitoring reports such as the three day report or final
Bsuc/oller monitoring report, along with the relevant documents/eertificates, in consullation with (he posL-
tssueoffer merchant banker. 1o be submitted 1o S1-BI within the stipulated time,

Phe Registrar will provide all relevant statements/reports 1o ensure commencement of trading witlin the timelines
mentioned in the issue/offer Documents, in consultation with the Company and the .M
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e Company agrees that formats ol all reports. statements, share certificates and other documents shal! be
contormity with the standard designs approved by the Stock Exchange designated by the Company and the SERI
as applicable.

subject to applicable Taw, all fees und expenses relating to the issuc/otler shall be borne by the Company. The
wes and charges payable w the Registrar tor handling the Assignment shall be as speciticd in Schedule 1 hercio
alter deducting all taxes, duties and levies as per applicable law, provided that if' the Registrar is unable 1o purform
the Assiznment as set out in this Agreement, the Registrar shall refund all sums that may have been paid o it by

the Company. dircetly. as the case may be, exeept for any out-ol-pocket expenscs

Fhe Company agrees o ake a special contingeney insurance policy 1o cover risk arising out ol (i lorgery
Crrors of comnnssion/omission ele,

1 performance by any Party of any oblisation under or pursuant to this Agrecment is proevented. resticied o
terfered with by reason of complete collapse or dislocation of business in the financial market of the country due
o war, insurrection or any other serious, sustained. political or industrial disturbance or in any other cvent bevond
the reasonible control of the Party seeking 1o rely on it caused by force majeure, then (he Party so aflected (the
“Affected Party™) shall on giving notice to the other Partics be excused from such perlormance 1o the extent ol
suchprevention, restriction or interference, provided that it shall use its best endeavors Lo resumce performance of
its obligations hercunder as soon as the cause of such prevention. restriction or interference is removed and o
mitigate the consequences of such prevention, restriction or interference. On receipt of notice from the Aflecred
Pty the other Party shall be similarly excused from performance of its respective obligations hereunder during
such period as performance of the Afleeted Party’s obligations is suspended. “I'he Company may terminate thiy
Avreement on reeeipt of such a notice from the Registrar.

Phis Avrecment shal! be valid until the expiry ol one year from the date of closing of the issuc/oftor, provided tha
the Company with respect to itsel, may terminate this Agreement, with or without providing any reason. with
prior weitten notice of 10 days. 1o the other Partics. Further. the Company shall be entitled to forthiv ih termina
s Apreement vis-a-vis the Registrar, subject to written notice, if (i) the Registrar’s Certificate of Registration i
suspended withheld/cancelled or SEBIL or any other regulatory authority or any court or tribunal debars oF
suspends or stops the Registrar fron careying on its aclivities. (ii) the Registrar is in anv way prohibied o
restrained. cither by an order or direction of the SEBL. any other regulatory authority o1 any court or tribanal or

teother manner. from carrying on registrar and share transfer agent activities. For avoidance of dovbi i i
Company,in consultation with the 1M, decide not 1o proceed with the issuc/olter, this Avreoment <ol oy

teominated immediately on written notice 1o the Registrar,

he Reaistrar shall immediately inform the Company and the LM in writing, il duc 10 any unavoidable reaulaton
fnsons. its Certificate is cancelled. suspended or withheld by SEBIL or i it i« prohibited or resticted i
nerlormig the Assignment by SEBI or any court or r wulatory authority, and with progress with revard 1o iy
Leval wetion initiated against ivor any of its group entities by any regulator from time 1o time. In any ~uen event 1)
s unanle o continue w act as a Registrar to the issucfolfer or perform the Assignment, it shall immed ely
mtorn the Company and the 1M and take steps, in consultation with and as per the dircctions ot thie SHITPHEN)
i the TN 1o enable smooth transition of data held by the Registrar in relation 1o the issuc/offer, at no cost o the
company o another registrar as may be appointed by the Company in consultation with the 1 M

Crthe expiry or weemination ol this Agreement, all data and documents in the Possession or custody of e
Reeistrar shall be handed over to the Company as may be applicable. and/or the new s appointed evistear o the
rsaefotter I this relation, the Registrar shall, within three working days of being mstrucied by e ¢ ulipa
ranster alb datacand documents in its possession in respeet of the issuc/offer and the Fquity Shires and extend all
hecensany cooperation, Lo such other registrar/depository as instructed by the Company, towards whine over duties
and responsibilities as the Registrar o the issueoffer
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e Recistrar shall redress investor complaints within seven days of receipt, during the currency ol this
Avrecment, and shall continue to do so during the period it is required to maintain records under the SEBTRTA
epulations.

Hhe Company shall extend necessary cooperation to the Registrar for its complyine with the SE131 R A
Regulations. The Registrar shall provide a status report of investor complaints and gricvances on u Tortiighily
busis o the Compainy and the 1M,

mean event of detault of any of the duties. obligations and responsibilities of the Registrar herein or anv error ol
tailure i such services rendered by the Registrar, the Registrar, at its own cost, take all measures 1o imnediatedy
rectily such defaults, errors or failure within two days ol receipt of written notice by the Company. [he ¢ Ompiiny
shail be entitled o forthwith terminate the Agreement, il the Registrar is unable o rectify such detaults within two
days ol receipt of written notice by the Company, of such default, error or breach

The Registrar shall be directly responsible 1o, and hereby indemnifies and shall keep indemniticd. the Company
and the TM and their respective directors, officers. cmployees. agents, affiliates, representatives and wdvisors from
and against ol suits. claims, actions, losses and demands which may be made or commenced against any such
indemmnitied parties. by SEBL and/or the Stock Lixchanges and/or any other statutory or regulatory authorite or g
court of faw or any Bidder or holder of Equity Shares or other third party as a conscquence of any act. omission.
creor. failure or deficiency on the part of the Registrar or any of its directors, ollicers. cmployees, agents, altiliuies
rrepresentatives in performing the Assignment and services hereunder. provided that the Registrar shall not be
liable tor any indircet or consequential loss caused due 1o error or omission committed by it in eood faith, where
the Revistrar has notacted negligently or committed an act of willful misconduct.

e Compuny will bear expenses for legal advice or action which may have 1o be taken by it for no Lapse on the
purt ol the Registrar but for any eventuality which may arise in connection with the issue ofTer

Fhie Registrar may have 1o provide certain information regarding the Bidders to certain statutory and regulatory
authoritics including. without limitation, income tx authorities, The Parties acknowledge that providing sach
miormation strictly for such purpose shall not be in violation ol this Agreement

Ayonotices communication or documents may be given by personal delivery, registered or speed post or by
faesimile. The notice. communication or document shall be deemed 1o have been served on the Pary 1o whon it s
civen ifeiven by personal delivery when so delivered at the address of such Party, il given by regisicred ot specd
pestonexprration of three working days after the notice shall have been delivered 1o the post office for onward
dispatch and it given by fucsimile. on transmission thereol, provided however that any notce by fas shadl he
contimed inwriting, All notices to the Partics shall be addressed uas under:

For MAASHITLA SECURITIES PRIVATE LIMITED

For 3B FILMS LIMITED

1
|
|
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h

Lo the Issuer

3B FILMS LIMITED

CING U25200GI2014P1LCO8068S

S1220 Pancham leon Besides D-Murt,

Viasna Road, Vadodara,

Gujarat 300007

Kind Atin: Mr. Ashokbhai Dhanjibhai Babariya
Desiznation: Managing Director

Fel a1 997802 6000

F-mails chairman@ 3blilms.com

dothe Regasirar

Maashitla Seeurities Private Limited
CINUOTT00DL2010PTC208725

Vldresst ST Krishna Apra Business Square, Netaji Subhash Place,
Piteanpura, Delthi-110034. India

Kind Attn: Mr. Mukul Agrawal

Designation: Director

Fel: 2 91-11-45121795

F=mail, ipoemaashitla.com

Any chiange in the above shall be intimated by the Party concerned to the other Partics and such change shall be
clicetive five working days thercafier or such later date as may be specified by the Party whose address/contact

details are chaneed.

Nen-compiiance with any of the covenants contained herein by any Party may be reported o the SEBE within
seven days by any other Party and shall also be reported Lo the LM immediately.

i any dispute, difference or claim arises between the Parties in connection with this Agreement or the validite
merpretation, implementation or alleged breach of the terms of this Agreement or anything done o amitied 1o be
done purstant 1o this Agreement, the Partics shall attemptin the firstinstancee o resolve sach dispui throwoh
peootintion e dispute is not resolved through negotiation within 15 days afier commencement of discussions.
et any Earty may refer the dispute for resolution to an arbitration tribunal consisting of three arbrators (one o
be appointed by the Registrar, one by the Company and on¢ jointly by the appointed arbitratorsy Al proces oo
teany such Arbitration: shall be conducted under The Arbitration and Conciliation Act. 1996, and shall be
conducted i knglish, The Arbitration shall take place in New Delhi, India.

Subject 1o Clause 39 above, any disputes arising. in connection with this Agreement shall be subicet to courte
havine jurisdiction in New Delhi, India, This Agreement shall be governed by and construed exclusively in
ecordance with the laws ol India, without reference to conflict of laws rules,

Repistrar shall not be entitled 1o assign any ol its rights, dutics or abligations hereunder without the prior
wititen consent ol the other Partics.

Fhis Aorecment constitutes the entire understanding among the Parties and supersedes all prior discussions and
dereements ol orwritten, between any of the Parties relating to the Assignment.

Noamendment or modification of this Agreement shall be valid or binding on the Partics unless made Writhie
ard siened on ochalC of cach of the Parties by its authorized officer or representative.

Por S8 FILVIS LINMITED CFor MAASHITLA SECURITIES PRIVATE LINTTED
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the Tilure o delay of any party to enforce at any time any provision ol this Agreement shall not constitute a
¥
waver ol such Party’s right therealier to enforee any provision of this Agreement,

Fhe Registrar shall continue o In IL‘\DUH\lbIL‘ for the /\wnmnuu until the termination ol this Agrecment,
provided that Clauses 5. 6, 7. , 10, 11,12, 23, 28, 29, 30, 2,33, 34,30, 37, 38,3940 01 4 and this

Clause 45 shall survive lumllmlmn of lhls /\omumnl lFor dV()lddI]LL ol'doubt, it is clarificd that il the Aereeme

s prematurely terminated, the Registrar shall be entitled to only such expenses as are actually incurred antil

diic of such wermination,

This Agreement may be exceuted in any numbcer of counterparts, cach ol which shall be deemed to be an arieinal.
butsuch counterparts shall, together, constitute only one instrument.

Remainder of Page Intentionally Left Blank.

|

For 38 FIL.MS LIMITED ‘ For MAASHITLA SECURITIES PRIVA U LIVl ED
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INWHTNESS THEREOF the parties have set their hands hereinto on the day and year hercinabove written

Hiis sigpature page forms an integral part of the Registrar Agreement entered into by and among MAASHITE |

SECURITTES PRIVATE LINMITED and 38 FILMS LIMITED.

ngw‘-/

{Authorized Signatory)

S Ashokbhai Dhanjibhai Babariya

Designation: Managing Director

(DN 03363500
has signed far and on behall of 38 FILMS LIMITED

Witnessed By: '_Dl’\(,\\/z:.i POV\/\(.L’\QQ

iAuthorized Sivnatory)
Name: Mukul Aprawal

Desivnation: Directon
(DN 03332450

has signed for and on behall of MAASHITLA SECURIFITIES PRIVATE LIMITED

Witnessed By \\'H’llJl,tl{()R.\ wz-17%5]1, /;?twlff)afjh, Delhi - lloo B4

WL

For 3H FILMS LIMITED For MAASHITLA SECURITIES PRIVATE LivITED

e
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SCHEDULF

Mlocation ol activides pertaining to the Assignment between the Company and the Registrar

' Aéli\fi[y - ] 3 7 ) j Party Responsible J
L PRESBsue/offer WORK B ‘
I sosizn ol Application Form. bank schedule. pre-printed stationery. in conformity with L.M/Registrar

I applicable law )
Preparmg and ssuing detailed instructions on the procedure to be f(ollowed by the | Registrar
Bresienated Intermediaries and bid as per information provided on the websites ol the Stock
!

|
Naliingeds

a ] Plac Ang ot orders Tor and procuring pre-printed stationery
L ssuc/otter WORK |
|4 Obtaining the eleetrome bid data from the \lnLI\ lxchange : Revisirm
- Collection of final certificate and schedule pages [rom nodal branches of SCSIs Regisial
H‘ Collection of Application Forms from the Designated Intermediaries
. Processing all Application Forms in respect of the issuc/otler |

Compum

o Gaclesare of the dssue otler, colleeting Bid files from the Stock Exchanges and validuting Repistrar
e BPIDC Chient 1D and PAN with the Depositories™ database and providing a file through
e TAT o the concerned syndicate member of the ervor Bids, which will be considered s
mvadid - .
bitorming the Stock Exchanges/SEBE and providing necessary certificates 1o Lead manager | Compansy/Resistrar
on closure of the issuc/oller

S Peeparimg Underwriter statement in the event of under subscription and sceking extension | Registian
frons Stock Exchange for processing, | Compinn :
Yo sending the eleetronie bid file with certain fields like application number and amount or any Kuowisirar

other additional ficlds as may be required by the SCSBs to all the SCSBs 1o facilitate
validation ol Bid cumn Application Forms for Bids entered in the Stock Exchanges |

L 10, Reconciliation of number of forms, Equity Sharcs dPP]lLd for and money blocked with final | Registrar
! Deertificate reeeived from the SCSBs _ _ .

FE Reconethition of compiled data received from Stock Exchange(s) in respeet of Bid cum | Registrar
‘ o Anslvation Fuims |
T Matehing the reconeiled data with the Depositories: database for correctness of DP 1D, | Rewistra

Client 15 and PAN quoted inthe Bid downloaded from the Stock Iixchanges

Leieet ail formain the eleetronic file which do not get validated for the DP [ID/Client 11 | Revrstrar
| and’or PAN with the Depositories™ database
Vo Reconaihation enca regular basis of the data in the Bid registered on the online 120 svstem Rueistral
al stock excanges with SCSD data
M atchine widy data/reconciliation with Bank Schedules and the final certilicate . Registrin
16, I Colleetion ol requests, il any for withdrawal of the Application Form and acting thercor | Revisira
| | e dved vetore Ialization of the Basis of Allotment
; o Uplowding of beneliciary account details o depositories Registrar
I8 Maching with depository details ' Registran
P dentify and rejeet Bids with technical faults and multiple Bids with reference to applicable | Repistear / 1A

i provedure: prepare the list of technical rejection cases including rejected Bids based

oriseiatels between electronic Bid details and Depositories” database

!’wp.u';niun ol statement for deciding Basis of Allotment by the ¢ Company in consultution Rt
vithothe Desgneted Swoek Exchange

Campany

J\\.| iz a proper record of applications and monies blocked from the Bidders and paid 1o
the Company/SCSBs/Bankers 1o the issuc/ofller [

Kegisirm

) Pualizing Basis ol Allotmen alter approval of the Desienated Stock lixchange Comipiny
For 38 FILMS LIMITED | For MAASHITLA SECURITIES PRIV A TE Loyl
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_ Activity

Prepavation ol fund transfer schedule based on the approved Basis of Allotment

Assisting the company in Instructing the Deposiary 1o carry on the lock-in for pre- |

rauc/otier capital
Vreparation ol list o Allotted entitled 1o be allocated 1:quity Shares

Preparing astatement of Bids rejected, separately Tfor QIBs, Non Institutional Bidders and

Rewil Individual Bidders. along with reasons [or rejection of the Bids
Allotment ol Equity Shares on the basis of formula devised by Stock Exchange

Once Basis ol Allotment is approved by Designated Stock Exchange, the Registrar shall

provide the following details to the Controlling Branches (CB) of cach SCSB. alonge with
structions to unblock the relevant bank accounts and transfer the requisite money o the
Company’s aecount with in the timelines specified in the ASBA process:
(1) Sumber of shares 10 be allotted against cach valid ASBA application

|G Amount o be translerred from relevant bank account to the Company’s Public

ssueolter Account, for cach valid ASBA
{1y The date by which the Tunds referred in sub-para (i) above. shall be transforred to the
Company’s account

cviDetals ol rejectea ASBAs, i any, along with the reasons for rejections and details of

withdrawn unsuceesstul ASBAs, if any, to enable SCSBs 10 unblock the respective
bank wecounts,
Assisting in oblaining certificate from auditors/practicing compuny  sceretary that the
Atotiment has been made as per the approved Basis of Allotment
Preparation of reverse list, Iist of Allottees and non-Allottees as per the Basis of” Allotment

L approved by the Designated Stock Exchange for applicable categorics

Preparation ol allotment v

cr-cum-return statement, index register

Credit to respective demat accounts in the time specified in the Red Herring Prospectus and

as preseribed by SEEBI o ]
Preparation ol st ol Registered Brokers, SCSBs, SEBI registered RTAs and DPs authorized
feaeeept and bid as per information provided on the websites of the Stock Exchunges. 1o

- which brokerage is 1o be paid including brokerage for bids through the -1PO mechanism

Prating of distribution schedule for submission to the Stoek Lxchanges where listing is

ce duig

seerprinting ol Allolnent Advice

Mhnling ofdocuments by registered post wherever required

dcing ol application forms. application schedule and computer outpuls

Payment ol consolidated stamp duty or procuring and afTixing stamps ol appropriate value
Dispatch of CANs and Allotiment Advice within the timeframe specified in issue'ofler
Documents and applicable law

Porensure that Equity shares are Allotted only to permitted categories ol investors

boensure that Bquity Shares are Allotted to persons and entitics in accordance with the

provisions ol the Prospectus

Fo ensure saudement of all investor complaints

Publishine the Allotment advertisement before commencement ol trading, prominently

displaving the dare of commencement of trading, in all newspapers where the issue/olTor
puitie closinsadvertisements have appeared carlicr

CompanyRegistia

Party Responsibie
Keoistrar
Revistran

Reorstrar

Registrar

Registran

Company Registrar

Registrar

Registrar

Reoistrar

13« 1y
icosiral

Registray

Regisrin

Regisimn
IKeeistra
Registran
Company

lReoisirn

) IR 3
Reoistian

Registrin 'Companny

Registrar'Company

Reeistra'Company

Crovidine el reicvan repoits for listing, trading ol Lquity Shares. within the timelines | Rewstom
mentioned inthe issuc/offer Documents, in consultation with the Company and the .M
Provischig intormadon for Form FC-GPR/IFC-TRS, other forms for filing with Reserve Bunk Registrar
ol nduvrelevant authorides in relation to allotment of shares/receipt of funds from NRIs, |
Flls non-residents ele,
|
Por 3B FILMS LIMITED | For MAASHITLA SECURITIES PIddV AL LNt TR D
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. T S _Activity ) I
Woo D Fializinge various  post- issue/olter mnmluunn IL])U]I'\ a[(mn with  relevant | Registran
documents/eentificates 1o be submitted 1o SEBI within the stipulated time in consultation l
| with the Company/1.M
Fstablishing proper grievance redressal mechanism dll]lﬂ" the issuc/offer period and alier | Registrar Company
‘ | the closure of the issuc/ofTer, as per the issuc/olTer Documents ‘
48 Caicalation of commission pavable to the Registered Brokers, SCSBs. SEBI registered Registrar
REAS and DPs authorized o aceept Bids as per information provided on the websites ol the
ock Bxchunges and providing details of such commission to the Company and the [.M

| Par l\ Responsible

For 38 FILMS LIMITED | For MAASHITLA SECURITIES PRIV AT LIMITED
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SCHEDULE I1

Fees Payable to the Registrar

The following is our fee structure for all the activities in [PO Process Proposal:

[ s, PARTICULAS UNIT ‘Amount (%)
No, flos o
I. | Processing Fee

2. Validating Depository Details
Preparation of files to ASBA banks for blocking/
unblocking of investors’ account

4. |Reconciliation between bid files & amount blocked by
ASBA Banks Rs. 50,000/-
5. | Finalizing Basis of Allotment

Investor servicing, Uploading and Hosting Investor
Allotment / non allotment information on RTI Website

Email Intimation for unblocking/allotment Rs.0.60/- per email )
8. Sending SMS to applicants as per new SEB] circular l':ax:zng(l)mLZELO
dated April 20, 2022 Rs.0.60/- per SMS v
9. [Out-of-pocket Expenses As Per Schedule
below
10. | Demat Escrow Account If Applicable 2 10,000/-

* Taxes to be paid separately on the above-mentioned charges.
The charges towards adequate Insurance cover, Audit, and charges payable to the Depositories for Credit of Shares in the
respective account of Investors, will be made directly by the company to the Insurance Company/ Depositories. The
Insurance policy would cover risk arising out of fraud, forgery, errors of commission/omission, etc. Charges payable to
RTA for credit of shares in the respective account of Investors to be payable separately.

Reimbursement of other expenses

Pre-printed stationery

All pre-printed stationery, such as allotment advices, CAN-cum-Refund orders, envelopes and other related items will be
supplied to us by the company so as to reach us at least 5 days in advance of the date of mailing,

Note: Advance of 3 15,000/- Plus GST to be paid at the time of signing of this agreement.
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