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BETWEEN

3B FILMS LIMITED
(THE ISSUER COMPANY)

AND

SELLING SHAREHOLDERS
(As Per Annexure A)

AND
AXIS BANK LIMITED.
(BANKER TO THE OFFER)
AND

NIRBHAY CAPITAL SERVICES PRIVATE LIMITED
(LEAD MANAGER TO THE OFFER)

AND

MAASHITLA SECURITIES PRIVATE LIMITED
(REGISTRAR TO THE OFFER)




THIS BANKER TO THE OFFER AGREEMENT (“AGREEMENT”) IS ENTERED INTO AT
VADODARA, GUJARAT ON THIS 22" APRIL 2025 INTO BY AND AMONGST:

A)

B)

0

D)

E)

3B FILMS LIMITED (CIN: U25200GJ2014PLCO80685) , a Company incorporated under the
Companies Act, 2013 and having its registered office at SF 220, Pancham lcon, Besides D-Mart, Vasna
Road, Vadodara, Gujarat, India, 390007, represented by Mr. Ashokbhai Dhanjibhai Babariya (DIN:
03363509) , (hereinafter referred to as "The Company” or The Issuer Company” or “3B FILMS"),
which expression shall, unless it be repugnant to the context or meaning thereof, be deemed to mean and
include its successors and permitted assigns) of the FIRST PART;

AND

PROMOTER SELLING SHAREHOLDERS as set out in *Annexure A’ of this Agreement (hereinafter
referred to as "Selling Shareholder™ or “Selling Shareholders” or “88"), 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:

AND

AXIS BANK LIMITED, a company incorporated under the Companies Act, 1956 and licensed as a
bank under the Banking Regulation Act, 1949 and having its registered office at Trishul 3™ floor Opp.
Samartheshwar Temple Law Garden Ellisbridge Ahmedabad Gujarat, India, 380006. represented by
Mr. Himanshu jain (PAN: ADYPJ2983N), (hereinafter referred to as “AXIS” or “Banker to the
Offer/ Sponsor bank/ Public Offer Account Bank/Refund Bank) which expression shall, unless it be
repugnant 1o the context or meaning thereof, be deemed 1o mean and include its successors and permitted

assigns, of the THIRD PART:
AND

NIRBHAY CAPITAL SERVICES PRIVATE LIMITED (CIN: U67120GJ2006PTC047985) , a
Company incorporated unider the Companies Act. 1956 and having its Registered Office at 201, Maruti
Crystal, Opp. Rajpath Club, S.G. Highway, Bodakdev, Ahmedabad-380054, Gujarat, India (hereinafier
referred to as ““NIRBHAY™ and ” or “Lead Manger” or “NCSPL”or “Underwriter” or wLM™,
represented by Mr. Bharat Shah (DIN: 00587810) which expression shall, uniess it be repugnant to the
coniext or meaning thereof, be deemed to mean and include its successors and permitted assigns of the
FOURTH PART.

AND

MAASHITLA SECURITIES PRIVATE LIMITED (CIN: U67100DL2010PTC208725) a Company
incorporated under the Companies Act, 1956 and having its Registered Office at 451, Krishna Apra
Business Square, Netaji Subhash Place, Pitampura, New Delhi — 110034, India. (hereinafter referred to
as "Registrar to the Offer” or “MSPL” or “RTA”, represented by Mr. Mukul Agrawal (DIN:
(3532454) which expression shall, uniess it be repugnant to the context or meaning thereof, be deemed
to mean and include its successors and permitted assigns) of the FIFTH PART:

In this Agreement:




¢ SELLING SHAREHOLDERS as set out in ‘Annexure A’ of this Agreement is referred as the
“Sdﬁng.-ShW-or'“Sdﬂng Shareholders™ or “S§”

¢ NIRBHAY CAPITAL SERVICES PRIVATE LIMITED, a Registered Category-1 Merchant
Banker having Registration Code — INMO00011393 and is hereinafter referred to as the “Lead
Manager” to the Offer or “LM” or “NIRBHAY” or “NCSPL*

® AXIS BANK LIMITED is referred 1o as the "Public Offer Bank™ or "Refund Bank" or “Sponser
Bank”;

* MAASHITLA SECURITIES PRIVATE LIMITED is referred to as the “Registrar to the Offer”
or “Registrar” or “RTA™: and

(The Company, the LM, the Selling Shareholder, the Public Offer Bank, Sponsor Bank and the Registrar to
the Offer are collectively referred to as the “Parties” and individually as a “Party”)

A. The Issuer Company proposes to make an Initial public Offer upto 69,70,000 Equity Shares of face value
of Rs. 10/- each comprising fresh issue up to 37,70,000 Equity Shares of face value of Rs. 10/ each (the
“Fresh Offer”) and an offer for sale (the “Offer for Sale™), up to an aggregate of 32,00,000 Equity Shares
of face value Rs. 10/ each by SELLING SHAREHOLDERS (the “Selling Shareholder”) of the
Company (the Offer for Sale together with the Fresh Offer, is hereinafter referred as “the Offer”) in
accordance with the Chapter IX of the SEBI (ICDR) Regulations 2018, as amended, (as defined herein)

“QIBs”. Accordingly, the Equity Shares will be issued and sold only outside the United States in
compliance with Regulations of the U.S. Securitics Act and the applicable laws of the jurisdiction where
those issues and sales occur. The Equity Shares are proposed to be offered to the public under Regulation

229(1) of Chapter IX of the SEBI ICDR Regulations, in terms of which the Issue is being made.
C. The Offer has been authorized by a resolution of the Company’s Board dated June 28, 20243 and by the

shareholders” resolution dated July 01, 2024 adopted at the Extra Ordinary General Meeting,

D. The Selling Sharcholders have intimated the company of its intention to participate in the Offer for sale
by contributing its portion of the Offer for Sale through its consent letter dated June 28, 2024 as listed
Nbelow:




1 Mr. Ashokbhai Dhanjibhai 28.06.2024 Up to 10,70,000
Babariya _ Equity Shares '

2 Mr. Mukesh Dhanjibhai - 28.06.2024 Up to 10,65,000
Babariya Equity Shares =

3 Mrs. Gulabben Nitin Babariya - 28.06.2024 Up to 10.65,000
Equity Shares n

Total ' Up to 32,00.060

: Equity Shares

E. The Company and Selling Shareholders have approached and appointed the Lead Manager to manage
the Offer and the Lead Manager has accepted the engagement in terms of their mandate/ engagement
letter. The LM and the Company have executed an Offer Agreement dated August 16, 2024 in

connection with the Offer. (the “Offer Agreement”).

F. Pursuant to the SEBI circular no. CIR!GFDKPGL‘ICY;CELUi-l/Z{HS dated November 10, 2015 (the
“2015 Circular”), all Applicants are required to submit their Applications only through the ASBA
mechanism. Further, pursuant to the SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2018/138 dated
November 1, 2018 (the “2018 Circular™), the Retail Individual Applicant may also participate in this
Offer through UPI in the ASBA mechanism. Accordingly, the Company and the Selling Shareholders in
consultation with the LM, has agreed to appoint AXIS Bank as the Banker to the Offer, Sponsor Bank
and the Refund Bank to deal with the various matters relating to the procurement of Applications from
the, receipt of monies, if any, from the Underwriters pursuant 1o the terms of the Underwriting

to collection, appropriation and refund of monies in relation to the Offer and certain other matters related
thereto including (i) the collection of Appliaction Amounts from Appliacnts , (i) the transfer of funds
from the Cash Escrow Accounts to the Public Offer Account or the Refund Account, as applicable, (iii)
the refund of monies to unsuccessful Appliacnts or of the Surplus Amount (as defined hereafter) through
the Refund Account, (iv (ivithe retention of monies in the Public Offer Account received from all
successful Applicants (including ASBA Applicants ) in accordance with the Companies Act, (v)the
transfer of funds from the Public Offer Account to the account of the Selling Shareholders, (vi) to act as

G. In furtherance to the above and at the request of the Company and Selling Shareholders, AXIS Bank
Limited has agreed to act as a Banker to the Offer, in order to enable the completion of the Offer, and
has also agreed to act as the Refund Bankarinmemdancewithxhemessspaciﬁed in the Draft
Prospectus and the Prospectus and subject to the terms and conditions of this Agreement;

H. The Sponsor Bank shall act as a conduit between the stock exchange and National Payments Corporation
of India (“NPCT”) for the ASBA Applicants with UP1 ID in order to push the mandate collect requests
and / or payment instructions of the Retail Individual Applicants into the UPL.

. The Company has approached and appointed
the Offer. '

itla Securities Private Limited, as the Registrar to




1

The Company has filed the Draft Prospectus dated November 12, 2024 with the SME Platform of BSE
(the “BSE SME”).

“S‘;lg,f;"”?““y has obtained in - principle approval from the BSE dated February 28, 2025 (the “BSE

The duties, responsibilities and liabilities of the Banker to the Offer mentioned in this Agreement shall
be limited to the operation of Account(s) opened and maintained by the bank in such capacity in
accordance with this Agreement, the Draft PmspecmsfPﬂmp&ctnszbndgcd Prospectus and the SER]
(Bankers to an Issue) Regulations, 1994, as amended from time to time ("SEBI Banker Regulations')

Accordingly, in order to enable the collection, appropriation and refund of monies in relation to the Offer
and certain other matters related thereto, the Company in consultation with the Lead Manager have
agreed to appoint the Banker to the Offer, the Public Offer Account Banks and the Refund Bank on the
terms set out in this Agreement.

DEFINITIONS AND INTERPRETATION
Interpretation

Capitalized terms used in lhisAgreement_ and not specifically defined herein shafl have the respective
meanings assigned to them in the Draft Prospectus / Prospectus filed/to be filed with the Designated
Stock Exchange/ RoC. In this Agreement, unless the context otherwise requires:

(@) words denoting the singular shall include the plural and vice versa

(b)  headings are only for convenience and shall be ignored for the purposes of interpretation:
{e)  references to the word “include” or “including” shall be construed without limitation;

(d)  references to this Agreement or to any other agreement, deed or other instrument shall be

{¢)  words denoting a person shall include an individual, 1, company, partnership, trust or
other entity;

(O 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 to calendar
days in the Gregorian calendar

(hy & reference to a section, paragraph or annexure is, unless in!:lica_te_d to the contrary, a reference to
a 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 as it
may have been, or may from time to time be, amended, modified or re-enacted;

) References to “Rupees”, “Z" and “Rs.” are references to the lawful currency of the Republic of

India.
/& _alhreferences to “Banker to the Offer” shall also include references to their respective
(X Cherespondent Banks”, if such banks have been appointed by Banker to the Offer and gl
_« references to “Public Offer Accounts” shall include any accounts established by the
Correspondent Banks. pursuant to such appointment; and

; i 4
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1.2, Definitions

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:

“Affiliates” shall mean, with respect to any person: (a) any persons 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 or which has significant
influence over such person, provided that significant influence over a person is the power to
participate in the financial, management and operating policy decisions of the person but is less than
control over those policies and that shareholders beneficially holding a minimum of 20% interest in
the voting power of the person are presumed to have a significant influence on the person; 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 Affiliate, the term “control” (including the terms “controlling™,
“controlled by™ or “under common control with”) or “influence™ 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 coniract or otherwise.

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

“Allotted” or “Allotment” or “Allot™ means the issue, and allotment of the Equity Shares pursuant io
the Offer; :

"Applicant/ ASBA Applicaat” shall mean any prospective investor who has made an Application in
accordance with the Prospectus;

"Application” shall mean an indication to make an Application during the Application Period by a
prospective investor to subscribe to the Equity Shares at the Offer Price, including all revisions and

"Application Amount" shall mean the Offer Price indicated in the Application Form and payable by
an Applicant on submission of the Application in the Offer;

"Application Form" shall mean the form in terms of which the Applicant shall make an Application
to subscribe to the Equity Shares and which will be considered as the application for Allotment of the
Equity Shares in terms of the Prospectus:

"Application Period" shall mean the period between Offer Opening Date and the Offer Closing Date
(inclusive of both dates) and during which prospective Applicants can submit their Applications;

“Arbitration Act” shali have the meaning assigned to such term in Clause 15 hereto:

“Application Supported by Blocked Amount” or “ASBA™ means the application (whether physical
or electronic) used by an ASBA Applicant 10 make an application authorizing an SCSB (o block the
Application Amount in their specified bank account maintained with an SCSB;

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

ker to the Offer” means the bank(s) which is/are clearing member(s) and registered with the
SEBI as Banker to the Offer with which the Public Offer Accounts have been opened, and shall mean,
collectively, the Escrow Collection Bank(s), the Public Offer Account Bank(s), the Sponsor Banks and
the Refund Bank(s). in this case being Axis Bank Limited for the purpose of this Offer.

“Banking Hours” means in respect of Banker o the Offer, the time during Working Days wh

/’;Ncheduled commercial banks are generally open for business at Mumbai, India; _ %
.".' . 1 . ot s : O‘\'




“Board” or “Board of Directors” means Board of Directors of Company uniess otherwise specificd:
“BSE” shall mean BSE Limited.

“BSE SME” SME Platform of BSE for listing of equity shares offered under Chapter IX of the SEBI
ICDR Regulations.

“Closing Date” means the date of Allotment of the Equity Shares by the Company:

“Collection Centres” means those Centers at which the Designated intermediaries shall accept the
ASBA Forms, i.e. Designated SCSB Branches for SCSBs, specified locations for syndicates, broker
centers for registered brokers, designated RTA Locations for RTAs and designated CDP locations for
CDPs;

“Companies Act” shall mnﬂ:eCﬁmpunesAct, 2013, to the extent in force, together with the rules
and regulations made thereunder, including, without limitation, the Companies (Share Capital and
Debentures) Rules, 2014 and the Companies (Prospectus and Allotment of

Securities) Rules, 2014 (including any statutory modifications or re-enactment thereof for the time
being in force), to the extent applicable;

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

“Contrel” shall have the meaning set forth under the Securities and Exchange Board of India
(Substantial Acquisition of Shares and Takeovers) Regulations, 2011 and the terms

“Controlling” and “Controlled” shall be construed accordingly:
"Offer Documents” means the Draft Prospectus, and Prospectus;

"Draft Prospectus" shall mean document prepared in accordance with the SEBI ICDR Regulations,
which is filed with SME Platform of Stock Exchange;

“Designated Date” means the date on which the funds blocked by the SCSBs are transferred from the
ASBA Accounts specified by the ASBA Applicants to the Public Offer Account and / or Refund
Account and / or are unblocked, as applicable, in terms of the Prospectus;

“Designated Stock Exchange” means the SME Platform of BSE Limited for the purposes of the
Offer;

“Disputing Parties” shall have the meaning assigned to such term in Clause 15 hereto

"Equity Shares” shall have the meaning assigned to such ferm in the recitals hereto;

“Eligible NRI” means a Non-Resident Indian in a jurisdiction outside India where it is not unlawful to
make an offer or invitation under the Offer and in relation to whom the Prospectus will constitute an
invitation to subscribe to the Equity Shares;

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

“FEMA” means the Foreign Exchange Management Act, 1999, together with the rules and
ions framed there under;

means a Foreign Portfolio Investor, as defined under the Securities and Exchange Board of
- India (Foreign Portfolio Investors) Regulations, 2014, as registered with SEBI;

“Group Compa;kj‘ym the entities identified as Group Companies in the Draft Prospect




"Lead Manager"/"LM" shall have the meaning assigned 1o such term in the preambie hereto and in
the present case Nirbhay Capital Services Private Limited:

"Offer” shall mean the Offer upto 69,70,000 of the Equity shares of the Face Value of Rs. 10/- each
proposed to be offered by the Company to the public at sich price as may be determined by the
Company and Selling Shareholders in consultation with the LM, in accordance with SEB! ICDR
Regulations (as defined below) and other applicable Indian laws:

“Offer/lssue” shall have the meaning assigned to such term in the recitals hereto;

“Offer/Issue Closing Date” shall mean any such date on completion of the application hours after
which the Designated Intermediaries/Collection Bankers will not accept any Applications for the
Offer, which shall be notified in a widely circulated English national newspaper and a Hindi national
newspaper and a regional newspaper.

“O!Terﬂmge Opeaing Date™ shall mean any such date on which the Designated Intermediaries shall
start accepting Applications for the Offer, within the Application hours which shall be the date notified
in a widely circulated English national newspaper and a Hindi national newspaper and a regional
newspaper. .

“Offer Price/Issue Price” means the the final price at which the Equity shares will be allotted/transfer
i terms of the Prospectus, as determined by our company in consultation with Lead Manager.

“Offer Agreement” shall have the meaning assigned to such term in the recitals hereto:

“Non-Institutional Applicants” shall means all Applicants other than Retail Individual Applicants and
QIBs and who have applied for Equity Shares for an amount more than 2 2,00,000 (but not including
NRIs other than Eligible NRIs);

“NRI” or “Non-Resident Indian” means a person resident outside India, as defined under FEMA, and
wheo is a citizen of India or a Person of Indian Origin and such term as defined under the Foreign
Exchange Management (Transfer or Issue of Security by a Person Resident Outside India) Regulations,
2017, as amended;

“Parties” or “Party” shall have the meaning assigned to such term in the preambie hereto;
“Permitted Assign” mean such persons as are specified in Clause 17 hereto;

“Promoters” means such persons and entities identified as the Promoters in the Draft Prospectus
/Prospectus;

“Promoter Group” means such persons and entitics identified as the Promoter Group in Drafi

Prospectus / Prospectus;

"Prospectus” shall mean the Prospectus of the Company which will be filed with BSE (BSE SME) /
SEBI / ROC and others in accordance with Section 26 & 28 of the Companies Act, 2013 containing,
inter alia, the Offer Price, the size of the Offer and certain other information;

“PUBLIC OFFER ACCOUNT” means the accounts opened with the AXIS Bank Limited to receive
monies from the accounts held with the SCSBs by the Applicant/ ASBA Applicants, in each case on
"“"t" sossignated Date in terms of Section 40 of the Companies Act, 2013:

..,=,'- ied Institutional Buyers” or “QIBs” shall have the meaning given to such term under the
'SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2018;




“Refund Bank shall be AXIS Bank Limited pursuant to occurrence of event as mentioned in Clause

33

“Registrar to the Offer” shail have the meaning assigned to such term in the preamble hereto;

“Retail Individual Applicants” means individual Applicants (including HUFs and NRIs) who have
applied for Equity Shares for an amount not more than to ¥ 2,00,000 in the Offer:

“"ROC” shall mean Registrar omem_:anies Ahmedabad, Gujarat;

“ROC Filing” shall mean the filing of the Prospectus with the ROC and dated in terms of Section 26
& 28 of the Companies Act, 2013;

"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) Regulations, 1994 and offer services
of ASBA, including blocking of bank account, a list of which is available at

“SEBF” shall mean Securities and Exchange Board of India constituted under the Securities and
Exchange Board of India Act, 1992; and:

“Selling Shareholder” shall have the meaning assigned 1o such term in the preamble hereto and
Annexure A attached to this agreement;

“SEBI ICDR Regulations” means the Securities and Exchange Board of India (Issue of Capital and
Disclosure Requirements) Regulations, 2018 and any amendments made thereto from time to time;

“Sponsor Bank” shall mean AXIS Bank Limited, appointed by the Company in consultation with the
Lead Manager as per the 2018 Circular issued by SEBI, to act as conduit between the Designated
Stock Exchange and NPCI in order to push the mandate collect requests and / or payment instructions
of the retail investors into the UPL;:

“Underwriter” means the Underwriters to-the Offer namely Giriraj Stock Broking Private Limited
And Nirbhay Capital Services Private Limited:

“UPI ID” shall mean the ID created on Unified Payment Interface (UPI) for single-window mobile

payment system developed by the National Payments Corporation of India (NPCI);
“U.S. Securities Act” shall have the meaning assigned to such term in the recitals hereto:

i Parties acknowledge and agree that the recitals and preamble to this Agreement as well as the
 Annexures and the Schedule attached hereto form an integral part of this Agreement.

I.4. The rights and obligations of each of the Parties, except for as specified otherwise, under this
Agreement shall be several, and not joint,-and none of the Parties shall be responsible for any a?f{‘{f RV
omissions of any other : o \'»




2.  ESCROW COLLECTION BANK AND CASH ESCROW ACCOUNTS, REFUND BANK AND
REFUND ACCOUNT, PUBLIC OFFER ACCOUNT. BANK AND PUBLIC OFFER ACCOUNT
AND SPONSOR BANKS

2.1. At the request of the Company, the Selling Sharcholder and the Lead Manager, Axis Bank Limited
hereby agrees to act as an escrow collection bank, a Public Offer Account bank, a refund bank and the
sponsor bank, in relation to the Offer, in order to enable the completion of the Offer in accordance
‘with the process described in the Draft Prospectus/Prospectus, this Agreement, the SEBI ICDR
Regulations and any other Applicable Laws. The Eserow Collection Bank shall be responsible and
liable for the operation and maintenance of the Cash Escrow Accounts; The Public Offer Account
Bank shall be responsible and liable for the operation and maintenance of the Public Offer Account.
and the Refund Bank shall be responsible and liable for the operation and maintenance of the Refund
Account; the Sponsor Banks shall be responsible to act as a conduit between the Stock Exchanges and
the NPC, in order to send the mandate collect request and/or payment instructions of the UPI Bidders
into the UPL, in accordance with the process described in the Prospectus, this Agreement. the
instructions issued under this Agreement, the SEBI ICDR Regulations and any other Applicable Laws.
Notwithstanding the above, if the Sponsor Bank is unable to facilitate the UPI Mandate requests and/
or payment instructions from the UPI Bidders into the UPI for any of the Stock Exchanges for any
technical reason, the other Sponsor Banks will facilitate the handling of UPI Mandate requests with
the Stock Exchanges in accordance with this Agreement (including instructions issued under this
UPI Applicant may place their Application in the Offer using the UPI Mechanism. The Bankers to the
Offer, in their respective capacities, shall also perform all the duties and obligations in accordance
with this Agreement, the Offer Documents. SEB] ICDR Regulations and other Applicable Laws.

The Banker to the Offer hereby agree to act as such and to perform such function/duties and provide
such services that a banker to an Offer and sponsor bank are generally expected to provide and it being
clearly understood that such functions/duties and services shall always be deemed to include any
incidental or ancillary functions/duties and services and any other functions/duties and services which

Circular, applicable SEBI regulations. The duties, responsibilities and labilities of the Banker to the
Offer and Sponsor Bank mentioned in this Agreement shall be related to the operation of the
respective account opened and maintained for the Offer which shall be in accordance with this
Agreement, the SEBI regulations and other applicable laws and regulations. Provided that no
provision of this Agreement will constitute any obligation on the part of the Banker to the Offer and
Sponsor Bank to comply with the applicable instructions prescribed under the SEB! ICDR Regulations
in relation to any application money blocked under the ASBA process.

2.2. Simultaneously with the execution of this Agreement, the Banker to the Offer and Sponsor Bank shall
establish one or mare “no-lien accounts”, save for as mentioned under this agreement (the “PUBLIC
OFFER-ACCOUNT’} for transfer of funds from the SCSBs to the PUBLIC OFFER ACCOUNT.

2.3.  The Accounts shall be specified as follows:

Simultaneously with the execution of this Agreement: (i) Public Offer Account Bank shall also

establish ‘no-lien” and ‘non-interest bearing' Public Offer Account with itself, which shall be a current

account established by the Company to receive monies from the Cash Escrow Accounts and the ASBA
Ackounts on the Designated Date.

h Bablic Offer Account shall be designated as the “3B FILMS LIMITED - PUBLIC OFFER

ACCOUNT”; and

*(ii) The Refund Bank shall establish ‘no-lien and non-interest bearing refund account” with itself,
designated as the “3B FILMS LIMITED - REFUND ACCOUNT™;

e
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24. The Company and Selling Shareholder shall execute all documents and provide further information as
may be required by the Banker to the Offer and Sponsor Bank for the establishment of the above
Mentioned Public Offer Account(s).

2.5. The operation of the Public Offer Account by the Banks shall be strictly in accordance with the terms
of this Agreement and applicable laws and regulations. The Public Offer Account shall not have
cheque drawing facilities and deposits into and withdrawals and transfers from such accounts shall be
made strictly in accordance with the provisions of Clause 3 of this Agreement.

2.6. The Banker to the Offer and Sponsor Bank hereby agree, confirm and declare that they do not have
(and will not have) any beneficial interest in the amounts lying to the credit of the Public Offer
Account, and that such amounts shall be applied in accordance with the provisions of this Agreement,

Prospectus, SEBI ICDR Regulations, Companies Act, 2013 and any instructions issued in terms
thereof.

2.7. The Banker to the Offer and Sponsor Bank shall comply with ail the terms and conditions of this

Company, the Lead Manager and the Registrar to the Offer, in oomcﬂon with its responsibifiﬁcs
under this Agresment.

2.8. The Escrow Collection Bank asnd Sponsor Bank agrees and acknowledges that, in terms of the SER]
ICDR Regulations, ASBA is mandatory for all investors participating in the Offer. The Banker 1o the
Offer and Sponsor Bank confirms that it shall not accept any ASBA Form relating to any ASBA
Applicant from the Designated lntumedm:es,unept in the its capacity as an SCSB. The Escrow
Collection Bank shall strictly follow the instructions of the LM and the Registrar in this regard.

3. OPERATION OF THE PUBLIC OFFER ACCOUNT AND REFUND ACCOUNT
3-1. Deposits into the PUBLIC OFFER ACCOUNT
3.L1. Application Amounts pursuant to the Offer shall be deposited by the SCSBs and Sponsor Banks inte

the Public Offer Account (s) upon approval of Basis of Allotment by the Designated Stock
Exchange:

3.1.2. The deposits in to the Account should be made “ 3B FILMS LIMITED - PUBLIC OFFER
ACCOUNT”;




3.3. Failure of the Offer

3.3.1. The Offer shall be deemed to have failed in the event of the oceurrence of any of the following
events:

(i) the Company fails to open the Offer as per the timelines prescribed by SEBI;

(i) the Offer becoming illegal or being injuncted 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 Jjurisdiction over the
Offer;

(iti) the declaration of the intention of the Company to withdraw and/or cancel the Offer at any time
after the Offer Opening Date and before the Designated Date;

(iv) failure lo enter into the Underwriting Agreement or the Underwriting Agreement being
terminated in -accordance with its terms or having become illegal or unenforceable for any
reason or, in the event that its performance has been prevented by any judicial, statutory or

regulatory authority having requisite authority and Jurisdiction in this behalf, prior to the

(v) non-receipt of minimum 100% subscription for the Offer upon fulfilment of the underwriting
obligation of the Underwriter; and

(vi) The ROC filing not having occurred within the timelines as prescribed under 2018 Circular read
with SEBI ICDR Regulations.

33.2. The Lead Manager shall, on the receipt of the relevant information from the Company regarding
such an event, intimate in writing to the Banker to the Offer, Sponsor Bank, Refund Bank, and the

3.3.3.  The Banker to the Offer and Sponsor Bank shall be discharged of all their legal obligations under
this Agreement only if they have acted bona fide and in good faith and in accordance with the
terms of this Agreement, applicable SEBI ICDR Regulations and any applicable law or
regulation. '

334, Inthe event, the Company fails to list its Equity Shares in the manner and timelines described in

3.3.5.  If the Issuer fails to make application to the Designated Stock Exchange or obtain permission for
listing of the Equity Shares, in accordance with the provisions of Section 40 of the Companies
Act, 2013 read with applicable provisions of SEBI ICDR Regulations, the Issuer may be imposed
with such penalty as prescribed under Companies Act, 2013, SEBI ICDR Regulations and other
applicable laws, '

34, Completion of the Offer

3.4.1. The Lead Manager shall, only after the Company files the Prospectus with the Designated Stock
Exchange, intimate in writing in the prescribed form (specified in Annexure Al hereto). the Offer
Opening Date and Offer Closing Date to the Banker to the Offer. Sponsor Bank and the Registrar
to the offer at least two (2) Working Days prior to such Offer Opening Date. In case the Offer is
extended by the Company, the Lead Manager shall communicate such extension and new Offer
Clpsing Date, before the original Offer Cloging Date,




3.42. The Registrar to the Offer, shall, on or prior to the Designated Date, in writing in the prescribed
form (specified in Annexure BI hereto), intimate to the SCSBs and Sponsor Bank, the
Designated Date and provide the SCSBs and the Sponsor Bank with the written details of the

343. Upon approval of Basis of Allotment, Registrar to the Offer will share the debit file with Sponsor
bank (through Designated Stock exchange) and SCSBs, as applicable, for credit of funds in the
Public Offer Account and unblocking of excess funds in the Rlls account. The Sponsor Bank
based on the mandate approved by the RII at the time of blocking of funds, will raise the debit /
collect request from Rlls bank account, whereupon the funds will be transferred from Rlls
account to Public Offer Account and remaining funds, if any, will be unblocked without any
manual intervention by RII or his / her bank.

3.4.4. The Registrar to the Offer shall be solely responsible to prepare funds transfer schedule based on

3435,

34.6. In respect of the amounts lying to the credit of the Public Offer Account, the following specific
provisions shall be applicable:

fees, if any, payable by the Company (as applicable) in the Public Offer Account until a copy
of the instructions as per Annexure A2 is delivered to the Banker(s) to the Offer.

(iiy The Lead Manager shall, following the receipt of the listing and trading approvals, provide
the Banker to Offer and Sponsor Bank, in the prescribed form (specified in Annexure A2
hereto), instructions stating the details of the payment towards the amount representing the
fees of Lead Manager, Registrar to the Offer, and other intermediary fees, if any, payable by
the Company to various intermediaries (as applicable).

(iiiy The instructions in form of Annexure A2 issued by the Lead Manager shall be binding on

and/or instead of release of ﬁ.mdg to the

The instructions in form of Anmexure B2 issued by the LM shall be binding on the Banker
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(v) 'This provision is an irrevocable instruction from the Company to the Banker to the Offer and

Certificate’ specified in Amnexure A3 frog the Lead Manager.
(vi) The written instructions as Pper Annexure A2 and Annexure A3 shall be valid instructions if
signed by the persons named in Annexure F1 and whose specimen signatures are contained

(vii) Following the payment of all amounts as specified in Annexure A2 and Annexure B2, the
company and the Selling Shareholder shall have full recourse to any balance amounts
remaining in the Public Offer Account.

Closure of the Public Offer Account

Closure of the Refund Aceount

AXIS Bank Limited shall take the Steps necessary to ensure closure of the Public Offer Account after
receiving the written instruction from Company as mentioned in Annexure I.

DUTTES OF THE REGISTRAR

The Parties hereto agree that the duties and responsibilities of the Registrar to the Offer shall include,
without Himitation, the following;

- The Registrar to the Offer shall at all times carry out its obligations hereunder diligently and in good

faith.

2. The Registrar to the Offer shall comply with the provisions of the 2018 Circular.

including, without limitation, the following:

i. particulars relating to the allocation and A llotment of the Equity Shares for the Offer:

ii. Particulars relating to the monies o be transferred 10 the Public Offer Account in accordance
Prospectus, the SEBI ICDR Regulations and the Companies Act:




consiciez-ed; as final for the purpose of processing and the Banker to the Offer shall be responsible
for any claims, actions, losses, demands or damages that may arise in this regard.

4.4. The Registrar to the Offer shall provide in a timely manner, including as required under the SEB]

4.5,

4.6.

4.7.

ICDR Regulations, all accurate information to be provided by it under this Agreement, to ensure
approval_ of the Basis of Allotment by the Designated Stock Exchange, proper Allotment of the Equity
Shares, gnc-iudng providing the Banker to the Offer with the details of the monies and extending all

The Registrar to the Offer shall be solely responsible and liable for any delays in supplying accurate
information or processing refunds or for failure to perform its duties and responsibilities as set out in
this Agreement and shall keep other Parties hereto indemmified against any costs, charges and

Registrar to the Offer related to the Offer, The Registrar to the Offer shall be responsible for
addressing all investor complaints or gricvances relating to the Issue and ensuring that a suitable
grievance mechanism is in place to address such complaints and grievances,

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

ii. rejection of Applications due to incorrect bank/branch account details and non-furnishing of

information regarding the Applicant available with the Registrar to the Offer; and

tii. misuse of scanned signatures of the authorized signatories of the Registrar to the Offer;
iv. any claim made or issue raised by any Applicant or other third party conceming the amount, delivery,

non-delivery, fraudulent encashment or any other matters related to the payments or the service
provided by the Banker to the Offer and Sponsor Bank hercunder;

- any claim by or proceeding initiated by any regulatory or other authority under any statute or
regulation on any matters related to the payments by the Banker to the Offer and Sponsor Bank

vi. failure by the Registrar to the Offer to substantially perform any of its obligation under this

Agreement or otherwisc;

case, which may result in a claim, action, cause of action, suit, lawsuit, demand, damage, cost,
-claims for fees and expenses (including interest, penalties, attorneys’ fees, accounting fees and
investigation costs) against the Banker to ¢




4.8. The Registrar to the Offer shall use its best efforts while Processing all electronic Applications to
separate eligible 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 Prospectus, or for any other
reasons that comes to the knowledge of the Registrar to the Offer.

4.10. The Registrar to the Offer shall act in accordance with the instructions of the Company and the Lecad
Manager and the applicable SEBI ICDR Regulations and other applicable laws and regulations. In the
event of any conflict in the instructions provided to the Registrar to the Offer, it shall seek
clarifications from the Company and comply with the instructions of the Company given in
consultation with the Lead Manager.

4.15. The Registrar Will Provide the Allotment File within 15 calendar days from offer opening date.

4.16. The Registrar shall ensure full reconciliation of collections in the Public Offer Accounts with the

information and data available with them. The Registrar to the Offer, shall provide a certificate to the
Lead Manager and the Company confirming such reconciliation.

5. DUTIES AND RESPONSIBILITIES OF THE LEAD MANAGER.

3.2 The Parties hereto agree that the duties and responsi

ilities of the Lead Manager under this Agreement
shall comprise the following:

(i) The Lead Manager shall, along with the Registrar to the Offer, instruct the SCSB and the
sor Bank of the particulars of the monies to be transferred to the Public Offer Account;

or after the Offer Closing Date, the Lead Manager shall, acting along with the Registrar, 1o

i the Offer intimate the Designated Date to the Banker 1o the Offer in accordance with Clause 3-
(i) On receipt of information from the Company, the Lead Manager shall intimate in writiw i

date of the ROC Fii‘rgg to the B&Wpﬂm Offer, Sponsor Bafd: and the Registrar; and A
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6.1,

6.2,

6.3.

6.4.

6.5.

(iv) The Lead Manager will co-ordinate with all the concerned Parties to provide all necessary
information as set out in this Clause.

Subject to the provisions of Clause 10 {Indemnity), the Lead Manager shall be responsible and liable
for any failure to perform its duties and responsibilities as set out in this Agreement provided that the
Lead Manager shall, on issuing instructions in accordance with the above sub section above, be fully
discharged of their duties and obligations under this Agreement.

DUTIES AND RESPONSIBILITIES OF THE BANKER TO THE OFFER AND SPONSOR
BANK

Other than as expressly set forth in the Regulations and any eirculars issued by the SEBI, no provision
of this Agreement will constitute any obligation on the part of any of the Banker to the Offer and
Sponsor Bank to comply with the applicable instructions in relation to the application money blocked
under the ASBA process.

The Parties hereto agree that the duties and responsibilities of the Banker to Offer and Sponsor Bank
shall include, without limitation, the following:

(i} The duties of the Banker to the Offer and Sponsor Bank are as expressly set out in this
Agreement.

(i) The Banker to the Offer and Sponsor Bank shall not exercise any lien over the monies

posited with them, and shall hold the monies therein for the beneficiaries;

(i) The Banker to the Offer and Sponsor Bank shall maintain verifiable records of the. bank
schedules, and final certificates to the Registrar to the Offer;

(iv) The Bankers to the Offer and Sponsor Bank must accurately maintain at all times during the
term of this Agreement the verifiable electronic and physical records relating to deposit of funds
to public offer account;

Save and except for the terms and conditions of this Agreement, the Banker to the Offer and Sponsor

Bank shall not be bound by the provisions of any other agreement or arrangement among the other
Parties to this Agreement to which they are not a party.

The Banker to the Offer and Sponsor Bank shall act upon any written instructions of (i) the Lead
Manager intimating occurrence of the relevant eveits contemplated in Clause 3 of this Agreement and
(ii) the Registrar to the Offer and the Lead Manager in relation to amounts to be transferred and/or
refunded from the Public Offer Account. The Banker to the Offer and Sponsor Bank will be entitled to
act on instructions received from the Lead Manager and/or the Registrar to the Offer through email,
notwithstanding the fact that the signatures on email instructions cannot be authenticated.

The Banker to the Offer and Sponsor Bank shall act in good faith, in pursuance of the written
instructions of, or information provided by, the Lead Manager, as the case may be. The Banker to the
Offer shall act promptly on the receipt of such instructions or information, within the time periods
specified in this Agreement.

The Banker to the Offer and Sponsor Bank hereby represent that they and their Correspondent
Bank(s), if any, have the necessary competence, facilities and infrastructure to act as Banker to the
and Sponsor Bank, as the case may be and discharge their duties and obligations under this

* The responsibility of the Banker to the Offer to release the amount lying in the Escrow Accounts under

this Agreement shall not be affected, varied or prevented by any underlying dispute between the other
Partics pending before any government authority, including SEBI and the courts of competent
Jurisdiction in India, unless there is a specific order from such government authority, including SEBI
and the courts of ' .judﬁmWMn& to that effect and the same has come _




6.8.

6.9.

6.10.

6.11.

6.12.

6.13.

6.14.

The Banker to the Offer shall take necessary Steps to ensure closure of the Escrow Accounts once
reegipt of account closure request from the company and all monies are transferred into the Company’s
bank account and the Refund Account, as the case maybe,

Banker to the Offer and Sponsor Bank shall be liable to act strietly in accordance with the terms of this

Agreement and shall not be deemed to be fiduciary or a trustee or have any obligations of 4 fiduciary
Or a trustee under the terms of this Agreement.

All the Parties to this Agreement agree that Banker to the Offer and Sponsor Bank shall not be liabie
for any action or for the performance of its duties done in good faith as specified herein. No implied
dutiessbal!bere‘adintoﬂmA_ -hereiammimdagainafﬁankerwthe%and Banker to the
Offer shall not be bound to act in any manner not expressly provided herein, or to act on any
instructions that are in coaflict with the provisions of this Agreement.

The Public Offer Bank is not expected or required to be familiar with the provisions of any other
agreement or documents, and shall not be charged with any responsibility or liability in connection

with the observance of the provisions of any such other agreement.




any such order, judgment, decree or writ of any court, in whole or in part, it shall not be liable to any
other person or entity, by reason of such compliance, notwithstanding that it shalf be determined that
any such order, judgment, decree or writ be entered without jurisdiction or be invalid for any reason or
be subsequently reversed, modified, annulled or vacated,

6.19. The Public Offer Bank may rely upon any notice or certificate believed by it 10 be genuine and correct

6.20. This Agreement expressly sets forth all the duties of the Public Offer Bank with respect to any and all
6.21. Banker (o the Offer shall and Sponsor Bank not be required to perform any of its obligations under the
greement if such perf ' i ing i

6.22. Banker to the Offer and Sponsor Bank shall have no liability towards either of the said Parties for any
loss or damage that the other Parties hereto may claim to have suffered or incurred, either directly or
indirectly, by reason of this Agreement or any transaction or service contemplated by the provisions
hereof, In no event shaij the Banker to the Offer he liable for losses or delays resulting from computer
malfunction, interruption of communication facilities or other causes beyond Banker to the Offer's

reasonable control or for indirect, special or consequential damages.
6.23. Itis expressly agreed by and between the Parties hereto that the Co

6.24. Any act 1o be done by the Banker to the Offer and Sponsor Bank shall be done only on a Workin

6.25. The Sponsor Bank shall be responsible to

6.26. The Sponsor Bank is not required to withhold any amount fmm:or in respect of the

- The Sponsor Bank is not expected
dgreement or documents, and shall not be
with the observance of - provisions:of a
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7. DUTIES AND RESPONSIBILITIES OF THE COMPANY AND THE SELLING
SHAREHOLDER.

7.1. The Company agrees to the following:

(iii) the Company shall file the Prospectus with the RoC as soon as practicable and intimate the | ead
Manager of the RoC filing immediately thereafter.

complaints or grievances arising out of any application with respect to Offer:

(il) The Selling Sharcholder shall use jts best efforts 10 ensure that the listing of Equity Shares i«
completed within the time period stipulated under Applicable Laws (including any circulars os
directions issued by SEBI); and

(ii) The Selling Sharehotder shall provide all Necessary assistance and co-operation, wherever
applicable, to Company and the Manager with respect to the obligations of the Selling
Shareholder as specified in this Agreement,

73. The Company and The Selling Shareholder shall be severally responsible and liable for any failure to

Ceable against the Company in accordance with the terms hereof:

the execution, delivery and performance of this Agreement and any other document related hereto
by the Company has been duly authorized and does not and will not contravene (a) any applicable
law, regulation, judgment, decree or order of any governmental authority of the Company, (b) the &
organizational of the €6uip: » or (¢) any provisions of, or constitute a default urder




9.2,

9.3.

9.4,

D.5.

(i) this Agreement constitutes valid, legal and binding obligation on its part, enforceable against it
in accordance with the terms hereof: -

(ii) the execution, delj y and perf -
ﬂmrt?tn by such Party has been duly authorized and does not and will not contravene (a) any
appistfabl? law, regulation, Jjudgment, decree or order of any governmental authority, (b) the

Party or any of its assets; and

(iii) no mortgage, charge pledge, fien, trust, security interest or other encumbrance shall be created by
it over the Public Offer Account or the monies deposited therein, other than as specified in this
Agreement.

Sponsor Bank, in accordance with the Securities and Exchange Board of India (Bankers to an Issue)
Regulations 1994 and 2018 Circular (as amended from time to time), and such certificate is, and until
completion of the Offer, will be, valid and in existence, and that it is, and ungi] completion of this
Offer, will be, entitled to carry on business as Banker to the Offer and the Sponsor Bank. under all
applicable laws. the Ranker to the Offer hereby represents that it and its Correspondent Bank(s), if any,
have the necessary competence, facilities and infrastructure 1o act as Banker to the Offer. as
applicable, and discharge their duties and obligations under this Agreement,

_ 5 necessary competence, facilities ,and
infrastructure 10 act as a Merchant Banker in terms of SEBI ICDR Regulations, as amended and
discharge its duties and obligations under this Agreement.

undertakes and covenants to the Banker to the Offer,
-ompany that SEBI has granted such Registrar a
ar to the Offer under SEBI (Registrars to an Issue and Share

and such certificate shall be valid and in existence

n
2
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10.1.

10.2.

10.3.

10.4.

The Registrar to the Offer shall hereby unconditionally and immevocably undertake to indemnify and
hold harmless the Banker to the Offer, the Sponsor Bank and other Parties hereto against any and all
claims, actions, causes of action, suits, lawsuits, demands, damages, costs, claims for fees and
expenses (including interest, penalties, attorneys® fees, accounting fees and investigation Ccosts)
mlatiug.t?.or resulting from any failure by the Registrar to the Offer in performing its duties and
responsibilities under this Agreement, including, without limitation, against any fine imposed by SEBI
or any other regulatory mﬂuonty,pmwded, 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

relating to or resulting from any failure by the Company in performing its responsibilities under this
Agreement, including against any fine or penalty imposed by SEBI or any other regulatory authority
arising out of default directly attributable to a wilful act or omission by the Company. The Banker to
the Offer and Sponsor Bank shall intimate the Company of any claim within a reasonable period of
time.

The Parties acknowledge that the foregoing indemnities shall survive the resignation or replacement of
the Banker to the Offer and/or Sponsor Bank on the termination of this Agreement.

In the event the written instructions to the Banker to the Offer and/or the Sponsor Bank by the Lead
Manager and/or the Company are communicated through electronic mail (*e-mail’y/ fascimile, the
Banker to the Offer and/or the Sponsor Bank shall not be responsible or liable for determining the
authenticity or accuracy of the same, and shall be entitled, but not obliged to rely upon the instructions
on an “as it is’ basis. The Company hereby agree to indemnify and keep indemnified the Banker to the
Offer and/or the Sponsor Bank and saved harmless from all claims, losses, damages, costs including
legal expenses which the Escrow Bank ‘may incur or suffer on account of accepting written

provisions of this Agreement shall come 1o an end only upon full performance of the obligations by
the Banker to the Offer, the Sponsor Bank and the Refund Bank.

i




Offer Account from SCSBs and the Sponsor Bank, the Registrar to the Offer in co-ordination with the
Banker to the Offer and/or Sponsor Rank shall compiete the reconciliation of accounts, and give the
satisfactory confirmation in that respect to the Lead Manager in accordance with the applicable laws

aforesaid notice period, the resigning Banker to the Offer shall have the liberty to appoint substitute
Banker to the Offer and/or sponsor bank, in which case the termination shall be effective on the date
of appointment of such substitute Banker to the Offer and/or sponsor bank. The erstwhile Banker to
the Offer and/or Sponsor Bank shall continue to be liable for all actions or omissions prior to such
termination and the duties and obligations contained herein till the appointment of substitute Banker
to the Offer and/or sponsor bank. The substitute Banker to the Offer and/or sponsor bank shall enter

H22 TheBmtkw to the Offer / Public Offer Bank and/or Sponsor Bank, at any time at least 2| (twe-n:y one)

'1.2.3.  The Registrar to the Offer may terminate ﬂ_zis_&glﬂment;mly with the prior written consent of ali
other Parties to this A 3




reference no. SMDRPD/Policy/Cir-37/2001; SEBF circular dated September 3, 2013 bearing no.

delivery of the Equity Shares:

(vii) there occurs any legal, regulatory or policy change, or any development involving a prospective
regulatory or policy change (including, but not limited 10, a change in the regulatory
environment in which the Company, its Subsi iary(ies), its Associate Entity(ies) or its Affiliate's

Designated Stock Exchange, or any other Indian governmental, regulatory or judicial authority
that, in the sole judgment of the Lead Manager, is material and adverse and that makes it in the
sole judgment of the 1ead Manager, impracticable or inadvisable to proceed with the Offer, sale
or delivery of the Equity Shares:

(viii) Any other event as may be agreed to in writing among the Parties.
1125, The provisions of this Agreement shall survive the completion of the term of this Agreement as

specified in Clause 11.1 or the termination of this Agreement pursuant to Clause 11.2 of this
Agreement.

12.  LIMITATION OF LIABILITY

irect; consequential, exemplary loss, damage.
i adwill, opportunity or profit)
costs or damage or expenses.



13.1

13.2

13.2.1

1322

1323

13.2.4

1325

13.2.6

13.3

CONFIDENTIALITY

only to the extent required by law, rﬁguiafion ur.'!eEa-I process or (iv) to their respective employees
and legal counsel in connection with the performance of their respective obligations under this

The foregoing shall not apply to any information which, prior to its disclosure in connection with
this Offer, was already in the possession of the Lead Manager or the Banker to the Offer and/or
Sponsor Bank:

direction, request or mqulremenz (whether or not having the force of law) of any central bank or any
governmental, regulatory or, supervisory or other authority or administrative agency or in any
pending legal or administrative proceeding;

The extent that any of the Parties needs to disclose any information with respect to any proceeding
for the protection or enforcement of any of its rights arising out of this Agreement or the Offer;

Any information disclosed with the prior consent of the other Party; or

Any information disclosed in the Offer documents, advertisements, and any investor presentations
prepared and authorised or for use in relation by or on behalf of the Company.

information relfating to the other Parties and their account(s) and/or dealing relationship(s) with the,
including but not limited to details of its facilities, any security taken, transactions undertaken and
balances to the:

a.  the head office of, any of its bsidiaries or subsidiaries of its holding company, Affiliates.

b. professional advisers and service providers of the Permitted Parties who are under & duty of

d. any court or tribunal or Ty, supervisory, governmental or Quasi-governmental authority
with jurisdiction over the Permitted Parties; and

€. any rating agency, insurer or ins broker of, any Permitted Party.
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NOTICES :

Any notice or other communication given pursuant to this Agreement must be in writing and (i)
delivered personally (ii) sent by tele facsimile or other similar facsimile transmission to such facsimile
numbers as designated below or (iii) sent by registered mail or ovemight courier, postage prepaid. 1o
thcaddressofﬂwPanyspeciﬁedinlhemcita!sto&isAgraement.Ai

E-mail :

.....

Website: www.3 bﬁ
Contact Person: Mr. Ashok Babariya

AXIS BANK LIMITED

Telephone number: (Direct) 022 43253669

E-mail: vishal lade@axisbank.com

Website: www.axishank com

Contact Person: Vishal M. Lade

SEBI Registration Number: INBI000000 17

Corporate Identity Number (CIN): L65110GJ1 993PLCO20769

NIRBHAY CAPITAL SERVICES PRIVATE LIMITED

Address: 201, Maruti Crystal, Opp. Rajpath Club, $.G. Highway, Bodakdev, Ahmedabad - 380054
Tel: +91 98253 22308
Email: bharat(a nirbhaycapital.com
Website: www.nirbhaycapital.com
Contact Person: Mr. Bharat Shah




MAASHITLA SECURITIES PRIVATE LIMITED

CIN: U67100DL2010PTC208725

Address: 451, Krishna Apra Business Square, Netaji Subhash Place,

Pitampura, Delhi-110034, India

Kind Attn: Mr. Mukul Agrawal

Designation: Director

Tel: +91-11-45121795

E-mail: ipo{@maashitla.com

The Lead Manager, the Company and the Registrar to the Offer shall jointly and severally hold the

Banker to the Offer and Sponsor Bank harmless and shall sufficiently indemnify and keep indemnified
the Banker to the Offer and Sponsor Bank against all actions, proceedings, claims liabilities, demands,
damages, costs and expenses whatsoever, arising out of or in connection with the carrying out any act,
deed or thing based on such facsimile.

15.  GOVERNING LAW, DISPUTE RESOLUTION AND JURISDICTION
15.1 In the event of a breach by any Party, the defaulting Party shall have the right to cure such breach

153 This Agreement shall be governed by and construed in accordance with the laws of the Republic of
India, without reference to its conflict of laws rules. The courts at Vadodara, in the state of Gujarat,
India, shall have exclusive jurisdiction.

16. SEVERABILITY

if any provision of this Agreement is determined to be invalid or unenforceable in whole or in part,
such invalidity or unenforceability shall attach only to such provision or the applicabie 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.

17.  ASSIGNMENT

This Agreement shall be binding on and endure to the benefit of the Parties and their respective
successors. The Parties shall not, without the prior written consent of the other Parties, assign or
transfer any of their respective rights or obligations under this Agreement to any other person. Any
: @ ._ on to whom such assignment or transfer has been duly and validly effected shall be referred
| WA HEN P rmitted n : :
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18. FEES

18.1 The Company shail pay, on demand, all the usual and Customary service charges, transfer fees,
account maintenance, account acceplance, statement, intvestigation, funds transfer and any other
charges as are levied by the Banker to Offer as mutually agreed and such other out of pocket
cexpenses as are claimed by the Banker to Offer (collectively, the “Fees™) in connection with the
Account,

19.  FORCE MAJEURE

19.1 No Party shall be held liable or responsible for any failure or delay in performance of its duties
under this Agreement caused by any circumstances beyond its control, such as, acts of God,
i.ighgening. flood, drought, earthquake, landslide, hurricane, cyclone, typhoon, pandemic/epidemic.

government/other authorities, court drder, or in&usﬂy»widc/ region-wide/ nation-wide strike. work-

to-rule action, go slow or similar labour action general failure of electricity or other supply,
technical failure, accidental or mechanical or elecirical breakdown, computer/network failure or

20. AMENDMENT

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

21. AMBIGUITY
If any instruction is not in the form set out in this Agreement, the Banker to the Offer shall forthwith

bring it to the knowledge of the Lead Manager and get the said instruction clarified to the satisfaction
of the Banker to the Offer.




22. SPECIMEN SIGNATURES

The specimen signatures for the purpose of instructions to the Barker to the Offer are as follows:

o For the MManagegasmqmm&nnemmFl.

For the Company, as set in Annexure F2

* For the Registrar to the Offer as set out in Annexure F3,

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

| Signed for and on behalf of
3B FILMS LIMITED

Witnessed

 Mr. Ashok Babariya _

(Chairman & Managing Director)
(DIN: 03363509)

Name; Bhadresh Shah —

Signed for and on behalf of
SELLING SHAREHOLDERS

(Ashokbhai Dhanjibhai Babariya)
Otk
(Mukesh Dhanjibhai Babariya)

(Gulabben Nitin Babariya)

Signed for and on behalf of
AXIS Bank Limited

g™ 25

(Authorized Signatory)
MrHimanshu Jain

Name: piaem 17T MANIcA)

Signed for and on behalf of N
NIRBHAY CAPITAL SERVICES PRIVATE LIMITED




Mr. Bharat Shah
Managing Director
(DIN: 00587810)

Signed for and on behaif of
MAASHITLA SEC




Annexure A

28.06.2024
New Bngjn Day Schoal
Dhujiblu Vasna Bhayli Road, &uyh,
i Babariya | Vadodara-391410, Gujara
Mr. 25-26 Shantivan Society, Upto 10,65,000 | Babariyamukesh!19 | 28.06.2024
Mukesh |  Opp. 1.B. Circle, L.H. Equity Shares 75@gmail.com
Dhanjibha Road, Varachha Road,
i Babariya |  Surat-395006, Gujarat |
Mirs. |04, Milestone, w New | Upto10,65.000 | Dishi27vish@yah | 28.06.2024




i | 3B Films Limited AXIS Bank Limited
o | :fs Issuer Cmpny) (Bankers to the Offer and
(As Registrar to the Offer) | *: Sponsor Bank) |

Address: 451, Krishna Apra | _ -
Business  Square,  Netaji | Address: SF 220 Pancham lcon Besi Trishul 3" floor Opp. Samartheshwar |
Subhash ~ Place, Pitampura, | D-Mart, Vasna Road, Vadodara, Guj Temple Law Garden Ellisbridge
Delhi-110034, India ~ 390007 Ahmedabad , Gujarat, India, 380006,

From: Lead Manager,
Nirbhay Capital Services Private Limited,

Dear Sirs,

Pursuant to the clause 3.4.] of this Agreement dated April fs], 2024, We write to inform you that the Offer
Opening Date and Offer Closing Date for the Offer is [*] and [+] respectively.

Capitalized terms not defined herein shall have the same meaning as assigned to them in the Agreement.
Kindly acknowledge the receipt of this letter.
Yours faithfully,

For Nirbhay Capital Services Private Limited

Mr. Bharat Shah 0,
Managing Director W ‘wb\g"“) —j}}"‘

(DIN: 00587810)




ANNEXUREA2
FORM OF INSTRUCTIONS TO THE BANKER TO THE OFFER
To:
Banker to the Offer and Sponsor Bank
AXIS Bank Limited

Registrar

Maashitia Securities Private Limited,
CC;

Issuer Company

3b Films Limited

From: Lead Manager,
Nirbhay Capital Services Private Limited,

Dear Sirs,

Pursuant to clause 3.4.5 and 3.4.6 (ii) of the Agreement dated April [s]. 2024, we here by instruct you to

transfer on [+}, 2 [+] from the PUBLIC OFFER ACCOUNT “ 3B FILMS LIMITED — PUBLIC OFFER

Beneficiary Amount Beneficiary's | Beneficiary Beneficiary
Name (ind Bank Name | Account No, Bank Address

[e] I 1o T | e [*]

Capitalized terms not defined herein shall have the same meaning as assigned to them in the Agreement.
Kindly acknowledge the receipt of this leiter.

Yours faithfully,

For, Nirbhay Capital Services Private Limited

Mt. Bharat Shah

Managing Director
(DIN: 00587810)




FORM OF INSTRUCTIONS TO THE BANKER TO THE OFFER AND SPONSOR BANK

To:
Banker to the Offer and Sponsor Bank
AXIS Bank Limited

From: Lead Manager,
Nirbhay Capital Services Private Limited,

Pursuant fo the clause 3.4.6 (iv)/(v) of this agreement dated April [+], 2024, we here by confirm that the
Company has received listing and trading approvals for the Public Offer of Equity Shares of “3B FILMS
LIMITEDZ: We also confinm that all payments as specified in Annexure A2 have been made and that we
have “no objection™ to the Bank(s) accepting instructions from the Company for releasing of funds from the
PUBLIC OFFER ACCOUNT.

Kindly acknowledge the receipt of this letier.
Yours faithfully,

For Nirbhay Capital Services Private Limited

Managing Director
(DIN: 00587810)




To:
SCSB’s:

Copy to:
3B FILMS LIMITED

From:

Maashitia Securities Private Limited.

Pursuant to clause 3.4.2 of the Banker to the Offer Agreement dated April [+}, 2024, the Designated Date is
[®] and we here by instruct you to transfer on [e], 2 [e] from the Applicant Account to the PUBLIC OFFER
ACCOUNT OF [“3B FILMS LIMITED”] bearing Account No. [] with AXIS Bank acting as the Banker

1o the Offer

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

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

Yours faithfully,




FORM OF INSTRUCTIONS TO THE BANKER(S) TO THE OFFER AND SPONSOR BANK

Ta:
AXIS Bank Limited

From: Lead Manager,
NIRBHAY CAPITAL SERVICES PRIVATE LIMITED

Dear Sirs,

Pursuant to the clause of 3.4.6 (iv) of this Agreement dated April [+], 2024, we hereby instruct yau to transfer
B 53 e S -t [#] from the PUBLIC OFFER ACCOUNT “3B FILMS LIMITED —PUBLIC
OFFER ACCOUNT” bearing Account Name and No.[e] to the bank accmmts as mentioned belcw

Beneficiary Amount | Beneficiary's | Beneficiary | Beneficiary

- L Bank Name | AccountNo. |BankAddress | ''oC Cod¢

[e] le] fe] [e] le] [e]

Capitalized terms not defined herein shall have the same meaning as assigned to them in the Escrow
Agreement,

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

For, Nirbhay Capital Services Private Limited

o Yo~
Mr. Bharat Shah TRV ?ﬁ’@ /

Managing Director //*‘-\ 3
(DIN: 00587810) ~ \




Mr. Kunjal Soni




ANNEXURE F2

AUTHORISED SIGNATORIES OF COMPANY

Are authorized on behalf of 3B Films Limited {Issuer Company) to execute Annexure including Annexure 1.

Specimen signatures of the above are set forth below:

Name: Mr. Ashokbhai Dhanjibbai Babariya

Name: Mr. Mukesh Dhanjibhai Babariya




ANNEXURE F3
AUTHORISED SIGNATORIES OF REGISTRAR TO THE OFFER
Following are severally authorized on WMM Securities Private Limited (Registrar to the
Offer)to execute the specified Annexures as stated in this Agreement including Annexure H, I,

Specimen signatures of the above are set forth below:;




To:
Banker to the Offer and Sponsor Bank
AXIS BANK LIMITED

Registrar to the Offer
Maashitla Securities Private Limited

Copy to:
Issuer Company.
3B FILMS LIMITED

From: Lead Manager,
NIRBHAY CAPITAL SERVICES PRIVATE LIMITED

Dear Sirs,

Re: i

Pursuant to clause 3.3.2 we hereby intimate you that the Offer has failed due to the following reason:|e]

Request you to kindly unblock the account and send the received applications to the registrar for further
action.

Capitalized terms not defined herein have the same meaning as ascribed to them in the Agreement.
Please acknowledge your acceptance of the instructions on the copy attached to this letter.

For and on behaif of
Nirbhay Capital Services Private Limited

(DIN: 00587810)

Mr. Bharat Shah - : ’E\.
Managing Director o - \-ydé - e




ANNEXURE H

To:
Banker to the Offer and Sponsor Bank
AXIS BANK LIMITED

Copy to:
Issuer Company.
3B FILMS LIMITED

From: Lead Manager,
Nirbhay Capital Services Private Limited
Maashitla Securities Private Limited

Re' ' & onin 'IB Filx M i atesd A
- LR AR UNRL 61 S5 Fims Siiigiled S Aapitement dated A

Pursuant to clause 3.3.4 of the Agreement dated April -], 2024 we intimate you that the listing is not as

prescribed in the Prospectus, thus instruct vou to kindly transfer the funds from MM
ims Limited” bearing account number [] to the refund account as per below details:

Refund Amount Refund Bank |Refund Account Refund Bank IFSC Code
Account Name (in ) Name No. Addresy
le] (=] f®] i*} : is] [

For and on behalf of | | For and on bebaifof |
Nirbhay Capital Services Private Limited Maashitla Securities Private Limited

Mr. Mukul Agrawal
| Director
Managing Director (DIN: 03532454)
(DIN: 00587810)
Encl: Details of Applicant

)e\%w“}‘ . j?y'




Thanking You

For 3B FILMS LIMIT ED

oS B
e /‘%\" Sl .
Chs.irman&MﬂnagngDmW Rt

(DIN: 03363509)




