S b T ;\\\3‘::?:?:?:?:?:?:?:@:3???:&?/ R/
i ‘
SO BT (h TAAITg TAMILNADU ~
- a ) Tewellery
05 FEB 2029 A 71’ paep , [ SarmeFungdh
L;mi fed, A aclures PEEDIEFNET cipLeTHIT

GansCso Con@, b
H RC. No. 1761 / B1
g

THIS STAI"IP PAPER FORMS AN INTEGRAL PART OF THE RIGHT .
ISSUE ESGROW ACCOUNT AGREEMENT DATED FEBRUARY 05, 2025
ENTERED BY AND AMONGST THANGAMAYIL JEWELLERY
LIMITED, fSUNDAE CAPITAL ADVISORS PRIVATE LIMITED, AXIS
BANK LIMITED AND MUFG INTIME INDIA PRIVATE LIMITED IN
CONNECTION WITH THE RIGHTS ISSUE OF EQUITY SHARES BY
THANGAlVlAYIL JEWELLERY LIMITED.
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RIGHTS ISSUE ESCROW ACCOUNT AGREEMENT

This RIGHTS ISSUE ESCROW ACCOUNT AGREEMENT (the “Agreement”) is entered into
on this 05th day of February, 2025 at Madurai amongst:

THANGAMAYIL JEWELLERY LIMITED, a company incorporated under the provisions of the
Companies Act, 1956 and having its Registered Office at 124, Nethaji Road, Madurai - 625 001,
Tamil Nadu, India, and corporate office at 2nd & 3rd Floor, No. 25/6, Palami Centre, New Natham
Road, Madurai - 625 014, Tamil Nadu, India (hereinafter referred to as “Issuer Company”), which
expression shall unless it be repugnant to the context or meaning thereof, be deemed to mean and
include its successors and Permitted Assigns;

AXIS BANK LTD, a banking company incorporated under the provisions of the Companies Act,
1956 and licensed as a bank under the Banking Regulation Act, 1949 having its registered office at
Trishul, 3rd Floor, Opposite Samartheshwar Temple Law Garden Ellisbridge, Ahmedabad, Gujarat —
380 006, India and acting for the purpose of this agreement through its branch situated at Chamiers
Road Branch Chennai 1 Circle (hereinafter referred as “Axis Bank/Banker to the Issue/Rights
Issue Bank/Refund Bank”) which expression shall unless, it be repugnant to the context or meaning,
deem to mean and include its successors and permitted assigns;

SUNDAE CAPITAL ADVISORS PRIVATE LIMITED, a company incorporated under the
provisions of the Companies Act, 2013, having its registered office at 1177, 11th Floor, VEGAS Plot
No. 6, Sector 14 (North) Dwarka City Centre, New Delhi - 110 075, India and correspondence office
at 404, 4th Floor, Vaibhav Chambers Bandra Kurla Complex, Bandra (East), Mumbai - 400 051,
Maharashtra, India (the “SUNDAE” or “SUNDAE CAPITAL”), which expression shall unless, it be
repugnant to the context or meaning, deem to mean and include its successors and permitted assigns;
and

MUFG INTIME INDIA PRIVATE LIMITED (FORMERLY LINK INTIME INDIA PRIVATE
LIMITED), a company incorporated under the provisions of the Companies Act, 1956 having its
registered office at C-101, Ist Floor, 247 Park, Lal Bahadur Shastri Marg, Vikhroli (West ), Mumbai —
400 083, Maharashtra, India (hereinafter referred to as “Registrar”) which expression shall unless, it
be repugnant to the context or meaning, deem to mean and include its successors and permitted
assigns.

In this Agreement:

i. AXIS BANK LTD hereinafter referred to as the
“Rights Issue Bank” or “Banker to the Issue” or “Refund Bank”

ii. SUNDAE CAPITAL ADVISORS PRIVATE
LIMITED is a Registered Category-1 Merchant Banker having Registration Number -
INM000012494 and is hereinafter referred to as the “Lead Manager” to the Issue or “LM?”.

iii. MUFG INTIME INDIA PRIVATE LIMITED
(FORMERLY LINK INTIME INDIA PRIVATE LIMITED) hereinafter referred to as the
“Registrar to the Issue” or “Registrar”

iv. The Company, the Lead Manager, the Registrar and
the Rights Issue Bank are together referred to as the “Parties” and individually as a “Party”.

WHEREAS

(A) The Company proposes to issue the Company’s Equity Shares of face value of Rs 10/- each
(“Equity Shares”) through Rights Issue of 36,42,857 Rights Equity Shares to its existing
shareholders as of the record date, i.e. February 11, 2025 (the “Record Date”, and such shareholders,




the “Eligible Equity Shareholders™), for an amount aggregating upto  51,000.00 Lakhs, rounded
off (assuming full subscription, subject to finalisation of Basis of Allotment) at a Rights Issue Price
of ¥ 1,400/ - per equity share (including a premium of ¥ 1.390/ - per equity share ) (“Issue
Price”) to be allotted by the Company (the “Issue Shares”) in accordance with the requirements of
the Companies Act, 2013 (to the extent notified), the Securities and Exchange Board of India (Issue
of Capital and Disclosure Requirements) Regulations, 2018 (the “SEBI ICDR Regulations”) as
amended from time to time and other applicable laws to persons resident in India (including Indian
nationals resident in India who are majors, Hindu Undivided Families, Companies, Corporate Bodies
and Societies registered under the applicable laws in India and authorized to invest in shares, Indian
Mutual Funds registered with the SEBI, Indian financial institutions, commercial banks and regional
rural banks, co-operative banks (subject to RBI permission), Trusts (registered under Societies
Registration Act, 1860, or any other Trust law and are authorized under their constitution to hold and
invest in shares) and to NRIs and FIIs as defined under the Indian Laws and other eligible foreign
investors. The Equity Shares have not been and will not be registered under the U.S. Securities Act of
1933, (the “Securities Act”) or any state securities laws in the United States and may not be offered
or sold within the United States or to, or for the account or benefit of, “U.S. persons” (as defined in
Regulations under the Securities Act). Accordingly, the Equity Shares will be offered and sold only
outside the United States in compliance with Regulation S of the Securities Act and the applicable
laws of the jurisdiction where those offers and sales occur.

(B) The Issue of equity shares shall be conducted in accordance with the provisions of SEBI ICDR
Regulations, 2018 and are to be offered at the Issue Price as the Board / Rights Issue Committee may
decide.

(C) The Issue has been authorized by a resolution passed by the Board of Directors of the Company
dated September 26, 2024.

(D) The Company has appointed the Lead Manager to manage the Issue and the Lead Manager has
accepted the engagement in terms of their Mandate Letter. The LM and the Company have executed
an Issue Agreement dated December 23, 2024 in connection with this Issue (the “Issue Agreement”).

(E) The Company has filed Draft Letter of Offer dated December 23, 2024 with the National Stock
Exchange of India Limited (“NSE”) and BSE Limited (“BSE”).

(F) Accordingly, in order to enable the collection, appropriation and refund of monies in relation to
the Issue and certain other matters related thereto, the Company, in consultation with the Lead
Manager, has agreed to appoint the Rights Issue Bank on the terms set out in this Agreement.

(G) In furtherance of the above and at the request of the Company, Axis Bank has agreed to act as
the Banker to the Issue, in its capacity, in order to enable the completion of the Issue, and in
accordance with the process to be specified in the Letter of Offer and subject to the terms and
conditions of this Agreement, to deal with various matters relating to collection, appropriation and
refund of Application Monies in relation to the Issue

(H) The Parties hereto have agreed to enter into and be bound by the terms and conditions in this
Agreement.

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

1. DEFINITIONS AND INTERPRETATION

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




"Affiliate" shall mean with respect to any person; (a) any person that directly, or indirectly through
one or more intermediaries, control or are controlled by, or are under common control with such
person; (b) any persons over whom such person has a significant influence on which has significant
influence over such person , provided that significant influence over 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 the shareholders beneficially holding a 10% 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 means the possession, direct
or indirect of the power to direct or cause the direction of the management and policies of a person
whether through the ownership of voting shares by contract or otherwise.

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

“Allotted” or “Allotment” or “Allot” means the issue and allotment of the Issue Shares pursuant to
the Issue;

"Applicant" shall mean any prospective purchaser who has made an Application in accordance with
the Letter of Offer

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

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

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

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

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

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

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

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

“Associate Entity(ies)” means the Company’s associate(s) as defined under the Companies Act, 2013.
“Banker to the Issue” means the bank which is clearing member and registered with the SEBI as

Banker(s) to the Issue with which Rights Issue account shall be opened, AXIS BANK LTD for the
purposes of this Issue.




“Banking Hours” means in respect of Banker to Issue/Rights Issue Bank, their working hours at
Mumbiai, India.

“Beneficiaries” shall, in the first instance, mean the Applicants (other than the ASBA Applicants),
whose ASBA Application Forms have been accepted and Application Amounts paid into the Banker
to Issue/Rights Issue Bank and in the second instance, the Company, in accordance with the
provisions of Section 3.2 of this Agreement.

“Board” or “Board of Directors” means the Board of Directors / Rights Issue Committee duly
constituted by the Board of Thangamayil Jewellery Limited unless otherwise specified.

“BSE” means the BSE Limited.
“Closing Date” means the date of Allotment of the Issue Shares by the Company.

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

“Companies Act” Unless specified otherwise, this would imply to the provisions of the Companies
Act, 2013 and the rules and regulations framed thereunder as amended and to the extent notified.

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

“Control” shall have the meaning set forth under the Securities and Exchange Board of India
(Substantial Acquisition of Shares and Takeovers) Regulations, 2011 as amended from time to time.

“Controlling” and “Controlled” shall be construed accordingly.

“Correspondent Bank(s)” shall have the meaning assigned to such term in Section 2.7 hereto.
“Designated Date” Designated date means the date on which fund transfer instructions will be
released to the controlling branches of SCSB’s upon approval of basis of allotment by designated
Stock exchange (“BSE”), following which the Board of Directors shall allot/credit the equity shares
to successful applicants.

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

“Draft Letter of Offer” shall mean the Draft Letter of Offer dated December 23, 2024 of the
Company which was filed with the Stock Exchanges, for getting an approval letter.

“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 Issue and in relation to whom the Letter of Offer will
constitute an invitation to subscribe to the Issue Shares.

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

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

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

“Group Entities” means the entities identified as Group Entities in the Draft Letter of Offer and/or
the Letter of Offer.




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

“AXIS Bank Ltd” shall have the meaning assigned to such term in the preamble hereto.

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

“Issue Price” means a Rights Issue Price of % 1,400/ - (Rupees One thousand four hundred only) per
equity share (including a premium of ¥ 1,390/ - per equity share).

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

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

“Lead Manager” / “LM” shall have the meaning assigned to such term in the preamble hereto.
“Letter of Offer” shall mean the letter of offer proposed to be filed with the Stock Exchanges, ROC
and SEBI containing inter-alia, the Issue Price, the size of the Issue and certain other Issue related
information and shall include the abridged version of the Letter of Offer, and all amendments,

corrections, supplements or notices to investors, for use in connection with the Issue.

“NACH?” shall mean National Automated Clearing House utilised for transactions for debit clearing
and credit clearing. '

“NEFT” shall mean National Electronic Fund Transfer in terms of the regulations and directions
issued by the Reserve Bank of India or any regulatory or statutory body.

'""NSE” means the National Stock Exchange of India Limited.

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

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

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

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

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

“Rights Issue Account” means the accounts opened with the Banker(s) to the Issue to receive monies
from the accounts held with the SCSBs by the ASBA Applicants, in each case on the Designated Date
in terms of Section 40 of the Companies Act, 2013 in this case being AXIS BANK LTD.

“RBI” means the Reserve Bank of India;

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

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

d-to such term in the SEBI

“Retail Individual Applicants” shall have the meaning aseribed
Regulations; N\ - 44 7 7
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“Registrar of Companies / ROC” shall have the meaning assigned to such term in the recitals hereto.

“Renouncee(s)” shall mean any person(s) who, not being the original recipient, has/have acquired
the Rights Entitlements, in accordance with the SEBI ICDR Regulations read with the SEBI Rights
Issue Circular.

“Rights Entitlement” shall mean the number of Equity Shares that an Eligible Equity Shareholder is
entitled to in proportion to the number of Equity Shares held by such Eligible Equity Shareholder on
the Record Date.

“Right Equity Shares” shall mean the equity shares of the Company to be Allotted on a rights basis,
upon Allotment.

“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
http://www.sebi.gov.in/pmd/scsb.pdf.

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

“SEBI Rights Issue Circular” shall mean the SEBI circular bearing reference no.
SEBI/HO/CFD/DIL2/CIR/P/2020/13 dated January 22, 2020, '

“Stock Exchanges” shall collectively mean BSE and NSE.

“Surplus Amount” shall mean such portion of the Application Money received pursuant to the Issue
for which the Rights Equity Shares applied for are not Allotted.

“Transfer Date” shall mean the date on which the Application Money held in the Escrow Account
and Application Money blocked in the ASBA Accounts will be transferred to the Allotment Account
and/or Refund Account, upon finalisation of the Basis of Allotment and as approved by the
Designated Stock Exchange.

“U.S. Securities Act” shall have the meaning assigned to such term in the recitals hereto; and

’ “Working Day” shall have the meaning ascribed to it under Regulation 2(1)(mmm) of the SEBI
ICDR Regulations.

1.2 In this Agreement, unless the context otherwise requires:

(a) 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;

(c) 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
construed as a reference to such agreement, deed or other instrument as the same may from time to
time be amended, varied, notated or supplemented;

(e) words denoting a person shall include an individual, corporation, company, partnership, trust or
other entity;

(f) reference to any Party to this Agreement or any other agreement or deed or other instrument
shall include its successors or Permitted Assigns;

(g) unless otherwise defined the reference to “days” shall be construed as references to calendar
days

(h) areference to a section, paragraph or annexure is, unless indicated 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;

(k) references to “Rupees” and “Rs.” are references to the lawful-eurr ¢y of the Republic of India.




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

2.  RIGHTS ISSUE BANK AND RIGHTS ISSUE ACCOUNTS

2.1 The banker to the issue hereby agrees to act as the Rights Issue bank in relation to the Issue in
order to enable the completion of the Issue in accordance with the process specified in this Agreement.
The duties, responsibilities and liabilities of the Rights Issue Bank mentioned in this Agreement shall
be related to the operation of the Rights Issue Account to be opened and maintained by the Rights
Issue Bank, which will include its duties, responsibilities and liabilities as the Rights Issue Account,
in accordance with this Agreement and no provision of this Agreement will constitute any obligation
on the part of the Rights Issue Bank to comply with the applicable instructions prescribed under the
ICDR Regulations in relation to any application monies blocked pursuant to an ASBA.

2.2 The Banker to the Issue acknowledges and agrees that, in terms of SEBI circular no.
CIR/CFD/DIL/1/2011 dated April 29, 2011, Applications by QIBs, Non-Retail Individual Investors
and Non-Institutional Investors, where such QIBs, Non-Retail Individual Investors and Non-
Institutional Investors are not Renouncees, shall be made only through ASBA on a mandatory basis.
In accordance with the SEBI Circular SEBI/HO/CFD/DIL2/CIR/P/2020/78 dated May 06, 2020,
SEBI Circular SEBI/HO/CFD/DIL1/CIR/P/2020/136 dated July 24, 2020 and SEBI Circular
SEBI/HO/CFD/DIL1/CIR/P/2021/13 dated January 19, 2021.

2.3 Simultaneously with the execution of this Agreement, the Rights Issue Account, which shall be
established by the Company, shall be opened with AXIS BANK LTD. The Rights Issue Account
shall be designated as “THANGAMAYIL JEWELLERY LIMITED- RIGHTS ISSUE
ACCOUNT 24-25” (the “Allotment Account”)

2.4 Simultaneously with the execution of this Agreement, the Banker to the Issue shall establish a
Refund Account with itself. The Refund Account shall be designated as “THANGAMAYIL
JEWELLERY LIMITED- RIGHTS ISSUE REFUND ACCOUNT 24-25" (the “Refund
Account™)”

2.3 The Rights Issue Bank shall not have or create any lien on, encumbrance or other right to the
amounts standing to the credit of the Rights Issue account nor have any right to set off against such
amount any other amount claimed by the Rights issue Bank against any person.

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

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

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

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




3.  OPERATION OF THE RIGHTS ISSUE ACCOUNTS
3.1 Deposits into the Rights Issue Accounts

3.1.1The Rights Issue Bank(s) agree that, in terms of the SEBI ICDR Regulations, as amended,
ASBA shall be mandatory for all investors participating in the Issue.

3.2.1 Failure of the Issue

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

events:
i the Issue Opening Date not taking place for any reason;
ii. the Issue becoming illegal or being injected or prevented from completion, or otherwise

rendered infructuous or unenforceable, including pursuant to any order or direction passed by any
judicial, statutory or regulatory authority having requisite authority and jurisdiction over the Issue;

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

iv. non-receipt of any requisite regulatory approval in relation to the Issue, in a timely
manner or at all, in accordance with the Applicable Laws or at all, including the refusal by a Stock
Exchange to grant the final listing and trading approval or non-disposition of an application for a
listing and trading approval by a Stock Exchange within the period specified under Applicable
Laws;

V. non-receipt of minimum subscription as disclosed in the Letter of Offer and in terms of
the SEBI Rights Issue Relaxation Circulars, after consndermg the subscription by the Promoters and
the Promoter Group of any unsubscribed portion in the Issue, immediately post the Issue Closing
Date or any extended Issue Closing Date, if applicable; or

Vi. such other event as may be agreed upon, in writing, by the Company and the Lead
Manager.

3.2.1.2 The Lead Manager shall, on the receipt of the relevant information from the Company
regarding such an event, intimate in writing to the Rights Issue Bank, and the Registrar (specified in
Annexure G hereto) of the occurrence of any event specified in Section 3.2.1.1 of this Agreement.
Upon intimation by the Lead Manager, the respective SCSBs shall on same day or no later than one
working day from receipt of written intimation from the Lead Manager shall unblock the amount and
send all the application with them to the registrar for their further action.

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

3.2.2 Events other than failure of the Issue

In the event that the listing of the Equity Shares does not occur in the manner described in the Letter

of Offer, the Lead Manager shall intimate Rights Issue bank and the Rights issue bank shall transfer

the funds from Rights Issue account as per the written instruction (Specified in Annexure H) from

lead Manager and the Registrar for payment to the beneficiary bidders.

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

‘ 3.2.3 Completion of the Issue




3.2.3.1 The Lead Manager shall, only after the Company files the Letter of Offer with the Designated
Stock Exchange intimate in writing in the prescribed form (specified in Annexure A1 hereto), the
Issue Opening Date to the Banker(s) to the Issue and the Registrar at least 2 business days prior to
such Issue Opening Date.

3.2.3.2 The Registrar, keeping copy to the Lead Manager, shall, on or prior to the Designated Date,
shall issue the instructions to SCSBs for blocking and unblocking of ASBA Accounts. The amounts to
be transferred to the Rights Issue Account by the SCSBs represent Applications that have received
confirmed allocation in respect of the Equity Shares in the Issue. The Registrar and Lead Manager
shall instruct the Banker to the Right Issue to transfer the funds from the THANGAMAYIL
JEWELLERY LIMITED- RIGHTS ISSUE ACCOUNT 24-25” (specified in Annexure A3).

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

3.2.3.4 In respect of the amounts lying to the credit of the Rights Issue Account, the following
specific provisions shall be applicable:

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

(ii) The Banker(s) to the Issue shall at all times, until instructions as per Annexure A2 are received
by them, retain an requisite amount towards preliminary issue expenses, the amount representing the
lead management fees, registrar fees, advisory fees and other Rights Issue related expenses payable
by the Company to various intermediaries (as applicable) in the Rights Issue Account and shall not
act on any other instructions to the contrary by any person including the Company and shall act only
as per the instructions to be issued by the Lead Manager.

(iii) The Lead Manager shall, following the receipt of the listing and trading approvals, provide
AXIS BANK LTD, in the prescribed form (specified in Annexure A2 hereto), instructions stating the
details of the payment towards the amount representing the Issue management fees, registrar fees,
advisory fees and other Rights Issue related expenses payable by the Company to various
intermediaries (as applicable).

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

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

(vi) The Company shall have the right, [subject to listing and trading approvals and subject to the
Banker(s) receiving a No Objection Certificate in the prescribed format (as specified in Annexure A3)
from the Lead Manager] to give specific instructions as per Annexure B2 to the Banker(s) to transfer
money from Rights Issue Account to the Company current account. The instructions in form of
Annexure B2 issued by the Company and counter signed by the Lead Manager shall be binding on
the Banker(s) to the Issue irrespective of any contrary claim or instructions from any party including
the Lead Manager. The amount in Annexure B2 will not exceed the amount in the Rights issue
account after keeping aside the amount mentioned in Annexure A2. This provision is an irrevocable
instruction from the Company and counter signed by the Lead Manager to the Banker(s) to the Issue
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to debit the Rights Issue Account as per the details contained in Annexure B2. The written
instructions as per Annexure B2 shall be valid instructions if signed by the persons named in
Annexure F2 and whose specimen signatures are contained herein.

(vii) AXIS BANK LTD shall not accept any instructions from the company for release of funds from
Rights Issue Account to any other account until they receive a No Objection Certificate in the
prescribed format (specified in Annexure A3) from the Lead Manager and a copy of the listing and
trading approvals from the Stock Exchange.

(viii) This provision is an irrevocable instruction from the Company to the Banker(s) to not accept
any instructions from them until they receive a No Objection Certificate in the prescribed format
(specified in Annexure A3) from the Lead Manager.

(ix) The written instructions as per Annexure A2 and Annexure A3 shall be valid instructions if
signed by the persons named in Annexure F1 and whose specimen signatures are contained herein.

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

3.2.3.5 The Rights Issue Bank shall not be responsible for any claim by any Beneficiary, the
Company or any other person for fraudulent encashment through pilferage, alteration, forgery,
duplication, or presentment through wrong bank

3.2.3.6 Closure of the Rights Issue Account

AXIS BANK LTD shall take the steps necessary to ensure closure of the Rights Issue Account
promptly after all money in the Rights Issue Account is transferred or the Surplus Amount is
transferred as specified in accordance with the terms of this Agreement after receipt of written
permission from the Lead Manager.

4. DUTIES OF THE REGISTRAR

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

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

42 The Registrar shall comply with the provisions of the SEBI Circular No.
CIR/CFD/POLICYCELL/11/2015, dated November 10, 2015.

4.3 The Registrar shall maintain accurately electronic records relating to the ASBA Application
Forms received from the SCSBs, as the case may be, including, without limitation, the following:

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

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

(ii) particulars relating to the monies to be transferred to the Rights Issue Account in
accordance with the terms of this Agreement, the Draft Letter of Offer, Letter of Offer, the ICDR
Regulations and the Companies Act;

4.4 The Registrar shall provide in a timely manner, including as required under the SEBI 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 Issue Shares a
including providing the Rights Issue Bank with the details of the monies extending all support in
obtaining the final trading and listing approval of the Equity Shares within timelines from the
approval of the Basis of Allotment.
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4.5 The Registrar, keeping copy to the Lead Manager, shall, on or prior to the Designated Date,
shall issue the instructions to SCSBs for blocking and unblocking of ASBA Accounts. The amounts to
be transferred to the Rights Issue Account by the SCSBs represent Applications that have received
confirmed allocation in respect of the Equity Shares in the Issue.

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

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

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

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

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

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

4.7 The Registrar 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 Draft Letter of Offer / Letter of Offer,
or for any other reasons that comes to the knowledge of the Registrar.

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

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

4.10 The Registrar agrees that, upon expiry/termination of this Agreement, it shall (i) immediately
destroy or deliver to the Rights Issue Bank, without retaining any copies in either case, all property of
the respective Rights Issue Bank including all documents and any/all data which is in the
possession/custody/control of the Registrar, and (ii) confirm in writing to the Rights Issue Bank that it
has duly destroyed and/or returned all such property and materials in accordance with this Section.

5. DUTIES AND RESPONSIBILITIES OF THE LEAD MANAGER

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

5.2 The Parties hereto agree that the duties and responsibilities of the Lead Manager under this
Agreement shall comprise the following:
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(i) The Lead Manager shall, along with the Registrar, instruct the Rights Issue Bank in
writing the particulars of the monies to be transferred to the Rights Issue Account;

(ii) On or after the Application Closing Date, the Lead Manager shall, acting along with the
Registrar, intimate the Designated Date to the Rights Issue Bank in writing in accordance with
Section 3.2.3.2;

(iii) On receipt of information from the Company, the Lead Manager shall intimate in writing
the date of the Filing of Letter of Offer with Stock Exchange to the Rights Issue Bank and the
Registrar; and

@iv) The Lead Manager will co-ordinate with all the concerned Parties to provide all
necessary information as set out in this Section 5.2.

6. DUTIES AND RESPONSIBILITIES OF THE BANKER TO THE ISSUE

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

6.2 The Parties hereto agree that the duties and responsibilities of the Rights Issue Bank shall
include, without limitation, the following:

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

The Rights Issue Bank shall accept the Application Forms from the Applicants on all working days;

(i) The Rights Issue Bank shall not accept the Application Amounts and the Application
Forms from the Applicants at any time later than as specified from the Application Closing Date. The
Rights Issue Bank shall keep a record of such Application Amounts and the Application Forms;

(ii) The Rights Issue Bank shall promptly and no later than one (1) working day from receipt,
which shall be completed within timelines after the Application Closing Date, forward all Application
Forms to the Registrar;

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

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

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

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

(vii) The Rights Issue Bank shall deliver the final certificates in respect of the Retail Portion
and Non-Institutional Portion within timelines after the Application Closing Date to the Registrar or
such other date as may be communicated to them by the Lead Manager;

(viii) The Rights Issue Bank shall also perform all the duties enumerated in their respective
letters of engagement. In the event of any conflict between the provisions of the respective letters of
engagement of the Rights Issue Bank and the provisions of this Agreement, the provisions of this
Agreement shall prevail;
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(ix) The Rights Issue Bank shall cooperate with each Party in addressing investor complaints.

6.3 Save and except for the terms and conditions of this Agreement, the Rights Issue 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.

6.4 The Rights Issue Bank shall act upon any written instructions of (i) the Lead Manager
intimating occurrence of the relevant events contemplated in Section 3.2.1 of this Agreement and (ii)
the Registrar and the Lead Manager in relation to amounts to be transferred from the Rights Issue
Accounts. The Rights Issue Banks will be entitled to act on instructions received from the Lead
Manager and/or the Registrar through facsimile or e-mail, notwithstanding the fact that the signatures
on facsimile instructions cannot be authenticated. The Rights Issue Bank shall ensure that it’s
Correspondent Bank(s), if any, act promptly on the receipt of such information/instruction within the
time periods specified in this Agreement.

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

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

6.7 The parties agree that the obligations of the Rights Issue Bank shall be limited to the terms and
conditions as mentioned herein and no further implied duties or obligations shall be cast on the
Banker to the Issue.

6.8 The Rights Issue Bank is not responsible to track or monitor any event, act or omission of any
parties under this Agreement and the Banker to the Issue’s sole responsibility shall be to execute the
written instruction of the Party in capacity as an escrow agent.

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

6.10 Any act to be done by the Rights Issue Bank shall be done only on a Business Day, during
banking business hours, at [Mumbai / Chennai, India] and in the event that any day on which the
Rights Issue Bank is required to do an act, under the terms of this Agreement, is a day on which
banking business is not, or cannot for any reason be conducted, then the Rights Issue Bank shall do
those acts on the next succeeding Business Day.

6.11 The Rights Issue Bank shall not be liable or responsible for any delay in performance or non-
performance of its functions by reason of any statutory approval or consent not having been obtained
prior to the time for such performance.

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

7. DUTIES AND RESPONSIBILITIES OF THE COMPANY

7.1 The Company agrees to the following:

(i) The Company shall use its best efforts to ensure that the Registrar addresses all investor
complaints or grievances arising out of any Application; and
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(if) The Company and the Registrar shall comply with the terms of this Agreement, the Draft Letter
of Offer, Letter of Offer, the SEBI (ICDR) Regulations, FEMA and all rules, regulations and
guidelines issued there under and any other applicable laws, rules, regulations or guidelines and all
directives or instructions issued by SEBI or any other regulatory authority in connection with the
Issue. The Company shall be responsible and liable for any failure on its part to perform duties as set
out in this Agreement.

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

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

8. TIME IS OF THE ESSENCE

The Parties hereto agree that time shall be of the essence in respect of the performance by each of the
Company, the Lead Manager, the Rights Issue Bank, the Correspondent Bank(s), if any, and the
Registrar of their respective duties, obligations and responsibilities under or pursuant to this
Agreement.

9. REPRESENTATIONS AND WARRANTIES AND COVENANTS

9.1 The Company represents, warrants, undertakes and covenants to the Rights Issue Bank, the
Lead Manager and the Registrar that:

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

(i) The execution, delivery and performance of this Agreement and any other document related
hereto by the Company have been duly authorized and do not and will not contravene (a) any
applicable law, regulation, judgment, decree or order of any governmental authority, (b) the
organizational documents of the Company, or (c) any provisions of, or constitute a default under, any
other agreement or instrument or undertaking to which the Company is a party or which is binding on
the Company or any of its assets;

(i) No mortgage, charge, pledge, lien, trust, security interest or other encumbrance shall be created
or exist over the Rights Issue Account, or the monies deposited therein; and

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

9.2 The Rights Issue Bank, the Lead Manager, and the Registrar represents, warrants, undertakes
and covenants (severally and not jointly) to each other and to the Company that:

(i)  This Agreement constitutes a valid, legal and binding obligation on its part, enforceable against
it in accordance with the terms hereof;

(if) The execution, delivery and performance of this Agreement and any other document related
thereto by such Party has been duly authorized and does not and will not contravene (a) any
applicable law, regulation, judgment, decree or order of any governmental authority, (b) the
organizational documents of such Party, or (c) any provisions of, or constitute a default under, any
other agreement or instrument or undertaking to which it is a party or which is binding on such Party
or any of its assets; and


























































