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SHARE ESCROW AGREEMENT

AMONG

YASH HIGHVOLTAGE LIMITED

AND

KEYUR GIRISHCHANDRA SHAH,

AND

BIGSHARE SERVICES PRIVATE LIMITED
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SHARE ESCROW
AGREEMENT

This SHARE ESCROW AGREEMENT (this “Agreement”) 15 entered into an 2% DECEMBER 2024, at Mumbai,
Muaharashtra by and among:

L

YASH HIGHVOLTAGE LIMITED, a company incorporated under the Companies Act, 1956 and whose
registered office 1s siuated at 84/ 1B, PO KHAKHARLIA, TA SAVLL, Vadodara, VADODARA, Gujurat, India
(the “Company”);

KEYUR GIRISHCHANDRA SHAH, an Indian ¢itizen and resident of 3, Parmm Park, Behind Taksh
Bunglows, Vasna Road, Vadodara Race Course, Vadodara - 390007, Gujarat, India ("Selling Shareholder™).

BIGSHARE SERVICES PRIVATE LIMITED, acompany incorporated under the under the laws of [India and
whose registered oflice is situnted at $6-2, 6th Floor, Pinnacle Business Park, Mahakali Caves Road. next to
Ahrn Centre, Andher East, Mumbai- 400093, Maharashira, India {the “Share Eserow Agent”); ond

BIGSHARE SERVICES PRIVATE LIMITED. u company incorporaied under the under the laws of India
and whose registered office 15 situated at $6-2, 6th Fleor, Pinnacle Business Park, Mahakali Caves Road, next
1o Ahura Centre, Andher Fast, Mumbai- 400093, Maharashtra, India (the “Registrar to the Company™).

In this Agreemenl, the Company, the Selling Shareholder, the Share Escrow Agent and the Registrar o the Company
are collectively referred (o as the “Parties” and individually as s “Party™,

WHEREAS:

LA

(B)

L5

o)

()

The Company and the Selling Shareholder propose to undertake an imimial public offering of cquity shares of
% 5 each of the Company (the *Equity Shares™), comprising @ fresh fssue by the Company aggregating up
1o 64,40.000 Equity Shares {the “Fresh Issue™) and an offer for sale of up 1o 11.36,000 Equity Shares held
by the Selling Sharcholder {the “Offered Shares™ or “OfMer for Sale™, snd together with the Fresh Issue,
the *Offer™) in accordance with the Companics Act (as defined herein), the Securities and Exchange Board
of India {Issue of Capital und Disclosure Requirements) Regulations, 2018 (the “SEBIT ICDR Regulations™)
and other applicable kaws (a5 defined herein), msuch price as may be determined by the Company and the
Selling Sharcholder in consultation with the Book Running Lead Manager through the book building process
under the ICDR Begulations {the *Offer Price™).

The Offer has been authorized by a resolution of the Company's Board dated August 06, 2024 and by the
sharcholder” resolution dated August 30, 2024 pursuant o Section 62(1)(¢) of the Companies Act. 2013 al
the Annual General Meeting. The Board of the Company has taken on record the consents for OlTer Tor Sale
of the Selling Shareholder pursuant to its resolution passed in its meeung held on Ccrober 14, 2024, The
Selling Shareholder has consented 1o participating in the Offer pursuant 1o i1 authonzations, as set put 1n
Annexure A

The Company has approached and appointed the Book Runming Lead Manager (o manage the Offer and the
Book Running Lead Manager has accepied the engagement in terms of their mandate’ engagement letter, The
BELM and the Company have exccuted an Offer Agreement dated Cetaber 14, 2024, in connection with the
lssue (the “Offer Agreement™).

The Company has filed the Druft Red Herning Prospectus dated October 15, 2024 with the SME Flatform of
the BSE Limited (the “"SME-BSE™). After incorporating the commenis und observations of the BSE Limited.
the Company proposes o file the Red Herming Prospecius with the Hegstrar of Companies. Gujarar at
Abhmedabad (the “ReoC" ) and will file the Prospecius i accordance with the Compamies Act (ay deftned
herein) and the ICDR Regulations.

Pursuant to the registrar agreement doted Oetober 14, 2024, the Company has appointed Bigshare Services
Private Limited as the Registrar 1o the Offer




(F)

Q)

Subijeet to the terms of this Apreement, the Selling Shareholder has agreed to deposit his Offered Shares into
an Escrow Demat Account (as deéfined herein) opencd by the Share Escrow Agent with the Depository
Participant (as defimed kerein), in accordance with the terms of thisAgreement. The Offered Shares are
proposed to be credited 1w the demat aceouni(s) of the Allotiees (ar defined herein) pursuant to the Offer and
i accordance with Applicable Law

Subject to the terms of this Agreement, the Parties have agreed to perform the respective actions required to
be perfonmed by them to operate the Escrow Demit Account and transfer the Sold Shares (as defined herein)
pursuantto the Offer 1o the Allottees, and to transfer any remaining unsold Offered Shares back 1 the Selling
Shareholder Demiat Account (as defined herein)

NOW, THEREFORE. for good and valuable consideration, the sufliciency of which is acknowledged, the Parties
herebyagree as follows:

L.1.

DEFINITIONS AND INTERPRETATION

All cupitalized terms usad in this Agreement, includimg the recitals, shall, unless specifically defined herein,
Tave themeanings assigned w them in the Red Hemng Prospectus and the Prospectus or Offer Agreement, as
the context requires. In the event of any inconsistencies or discrepancies between the defimtions contained in
this Agreement andin the Offer Documents or Offer Agreement, the definitions in such Offer Documents or
Offer Agreement, as applicable shall prevail, to the extent of any such inconsistency or discrepancy, The
following terms shall have the meanings given to such terms below:

“Affilinte” with respect Lo any Party shall mean (i) any other person that, directly or indirectly, through one or
more intermediaries. Controls or is Controlled by or is under common Control with such Party, (i) any other
person whichis a holdimg company, subsidiary or joint veniure of such Farty, and/or (i1} any other person in
which such Party hasa “significant influence”™ or which has “significant influence™ over such Party, where
“significant influence” over a persan is the power 1o participate in the management, financial or operating policy
decisions of that person, but, is less than Control over those policies and sharcholders beneficially holding,
direetly or mdireethy, through one or morgintermedianes, a 200 or more interest in the volmg power of that
person are presumed to have o significant influenceover that person, Fur the purpeses of this definition, the terms
“holding company™ and “subsidiary”™ have the respective meanings s¢t forth in Sections 2(46) and 2(87]) of the
Companies Act. 201 3; respectively. In additien, the Promoter and the members of the Promoter Group:shall be
deemed m be Affihates of the Company

“Promoter” and “Promoter Group™ shall have the meanings given to the respective terms in the Offer
Documents,

“Agreement™ shall have the meaning given to such term in the Preamble;

“Allotted” or “Allotment” or ~Allet” unless the comext otherwise requires, means allotment of Equity Shares
offered pursuant 10 the Fresh Issue and transter of the Offered Shares by the Selling Shareholder pursuant 1o
the Offer for Sale to successiul Bidders:

“Allotment Advice™ <hall mean a note or advice or intimation of Allotment sent to the successful Bidders who
havebeen or are 1o be Alloticd the Equity Shares after the Basis of Allotment has been approved by the SME-
BSE:

“Allottee™ shall mean a successful Bidder 1o whom the Equity Shares are Allotted:

“Anchar Investor™ shall mean a Qualified Institutonal Buyer, applying under the Anchor lnvestor Portion in
accordance with the requirements specified in the ICDR Regulations and the Red Hermmg Prospecius and who
has Bid for on amount of at least 220 million

“Applicable Law” shall mean any applicable law, statte. by-law, rule; regulation, gudehne, circular,
order.notification. repulatory policy (including any requirement under, or notice of, any regulatory body ),
uniform listng agreements of the Stock Exchanges, guidance, order or decree of any court, tnbunal or any
arbitral authority. or directive, delegated or subordinate legislation in any applicable jurisdiction, inside or
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outside Indin, including any applicable securities law in any relevant jurisdiction, the SERI Act, the SCRA, the
SCRE, the Companics Act, the [CDR Regulations. the Listing Regulations, the FEMA and the respective rules
and regulations thereunder, and any instructions and communications (and agreements among Governmental
Authorities having the force of law:

“Arbitration Act” shall have the meaning given w0 such leom im Section

{040t} Board of Directors” shall have the meaning given to such term

in Becital (B):

“BRLM" or “Book Running Lead Managers” sholl mean Indorient Finaneial Services Limited;

“Banker to the Offer Agreememt” means the agreenient to be entered among the Company, the Selling
Shareholder, the BRLM, the Syndicate Member, the Bankers w0 the Offer and the Registrar to the Offer for,
inter alia, the collection of the Bid Amounts from Anchor Investors, transfer of funds to the Public Offer
Account andwhere applicable, remitting refunds of the amounts collected from Bidders, on the terms and
conditions thereof,

*Closing Date” shall mean the date of Allotment of the Equity Shares pursuant to the Offer;

“Companies Act” or “Companies Act, 2013” shall mean the Companies Act. 2013 along with the relevant
rules.notifications and ¢lan fications issued thereender;

“Company” shall have the meaning given o such term in the Preamble:

“Confidential Information” shall have the meaning given w such term in Seetion 10,9,

“Control” shall have the mepning set forth under the Securitivs and Exchange Board of India {Substanbal
Acyuisitionof Shares and Takeovers) Regulutions, 2011 and the terms "Controlling™ and "Controlled” shall
he construed accordingly;

“Corporate Action Requisition” shall mean the nstructions duly signed by the Company, in the format
prescribed by the Depositories from lime to time, along with the prescribed supporting documentation,
authorizing the Depositories to debit the Sold Shares from the Escrow Demat Account and eredit such Sold
Shares to the demat aceounts of the Allottees in relation 1o the Offer,

“Depositories” <hall mean the Matonal Secunnes Depository Limited and the Central Depository Services
{Iradind

Lismted;

“Depositories Act” shall mean the Depositories Act, 1996,

“Depository Participant” shall mean a depository participant as defined under the Depositories Act,

“Deposit Date” shall mean a1 least three (3) Working Dayvs prior 1o the filing of the Red Herming Prospectus
with theRoC or such other time as may be mutually agreed among the Selling Shareholder and the BRLM;

“Designated Stock Exchange” shall mean SME-BSE {or the purposes of the Offer.
“Dispute” shall have the meaning given to such term i Section 104G,
“Disputing Parties” shall have the meaning given 10 such tem in Section

10 4ai);

“Draft Red Herring Prospecius” or “DRHP” shall mean the dmit red hernng prospectus dated October 15,
2024, filed with SME=BSLE in accordunce with the ICDR Regulations;

5




“Fquity Shares” shall have the meaning given 1o such term in Recil (A)

“Escrow Accounts” shall mean the *no-lien’ snd “nop-interest bearing” accounts opened with the Escrow
CollectionBank and in whose favour the Bidders (excluding the ASBA Bidders) will transfer money through
direct credit NEFT/RTGS/NACH in respect of the Bid Amount when submitting a Bid,

“Escrow Demat Account” shall mean the dematerilized account opencd by the Share Escrow Agent with
the

Deposttory(ies) w keep the Offered Shares in escrow;

“Event of Failure" shall have the meaning given 1o such werm in Section 3.3,

FEMA” shall mean the Foreign Exchange Muansgement Act, [999;

“Governmental Authority™ shall include the SEBI, the Stock Exchanges. the Registrar of Companies, the
RBI. and any nauonal, state. regional o local govemment or governmental, regulatory, statutory.
administrative, fiscal, mxation, judicul, guasi-udicml or goy ernment-owned body, department, commission,
authority, count, arbitrator, tribunal, agency or entity. in Inchia or outside India:

“ICDR Regulations™ shull hove the neaning given o such teem in Recital (AR

“Indemmnified Party” shall have the meaning given fo such term in Section 7.1;

“Lien” shall mean any pre-emptive right, claim, equity, lien, pledge, mortgage, hypothecation, security
interest.charge, Irust, transfer restriction, encumbrance or any other right or interest, both present or future;

“Listing Regulations™ shall mean the Securities and Exchange Board of India (Listing Obligations and
DiselosureRequirements) Regulations, 2015

“SML - BSE™ shall have the meaning given o such term in Recital (13);

“Offer” shall have the meaming given o such term in Recital (A},

“Offer Agreement™ shall have the meaning given to such term in Recital (€]

“Offer Documents” shall menn the Draft Bed [emmg Prospecius, the Red Hernng Prospectus, the Prospecius,
the Bid cum Apphcation Form including the sbridged prospectus, the Confirmation of Allocation Notes, the
Allotment Advice. any Supplemental Offer Material and any amendments, supplements, notices, corrections or
corrigendn (o such offering docaments;

“Offer for Sale” shall have the meaning given to such term in Recital

(LAY “Offer Price™ shall have the meaning given 1o such term in Recital

(A% “OMered Shares” shall have the meamng given 1o such erm in

Recital (A),

“Parties” or “Party” shall have the meaning given to such terms in the Preamble;

“Pricing Date” shall mean the date on which the Company, in consultation with the BRLM, will finalize the
Offer Price:

“Prospectus” shall mean the prospectus to be fled with the RoC on or after the Pricing Date in accordance
with Seetion 26 of the Companies Act, 2013, and the ICDR Repulutions contmning, inter afta, the Offer Price
that is determined at the end of the Book Building Process, the size of the Offer and certain other information
including anyaddends or corngenda therelo,




“Public Offer Account(s)” shall mean the “no-lien” and “non-imierest bearmg” bank account to be opened, in
accordance with Section 40{3) of the Companmies Act with the Public Offer Account Bank to receive monies
from theEscrow Account and the ASBA Accounts on the Designated Date;

“Red Herring Prospectus” shall menn the red herring prospectus lo be issued by the Company in accordance
with Section 32 of the Companies Act, 2013, and the provisions of the ICDR Regulations, which will not have
complete particulars of the price at which the Equity Sheres will be offered and the size of the Offer, including
any addenda oreorrigenda thereto;

“Registrar” or “Registrar to the Offer” shall mean Bigshare Services Private Limied;
“Registrar to the Company” shall mean Bigshare Services Private Limied,

“RoC™ shall have the meaning diven o such term in Recitol

(D) “SCRA" shall mean the Securities Contracts (Regulation)

Act, 1956; “SCRR” shall mean the Securitics Contracts

{Repulation) Rules, 1937,

“SEBL Act™ shall mean the Securities and Exchange Board of Indin Act,

1992 SEBI shall have the meaning given w such wrm i Recial (DY)

“Selling Sharehalder™ shall have the meaning given o such term in the Preamble;

“Selling Shareholder Demat Accounts™ shall mean the demat accounts of each of the Selling Sharcholder as
set outin Schedule A:

“Selling Shareholder’s Share Eserow Failure Notice” shall have the meanmg given to such term in Seclion
5.4

“Share Escrow Agent™ shall have the meaning given 1o such term in the Preamble,
“Share Escrow Failure Notice™ shall have the meaning given o such term in Section 3.3;

“Sald Shares” shall mean the Offered Shares that are Allotted in the Offer in accordance with the finahzed
Basis of Allotment:

“Stock Exchanges” shall mean SME-BSE!

“Transfer” shall mean any “transfer” of the Offered Shares and the voting interests in relation 1o the Offered
Sharesol the Selling Sharcholders thersin and shall include (i} any transfer or other disposition of such securities
or voling interests or any intercst therein; (it) any sale, assignment. gift. donation. redemption, conversion or
other disposition of such Offered Shares or any interest heroin, porsuant 10 a0 agreement, arrangement,
mstrument or understanding by which legal utle 1o or beneficml ownerstup of such secuntics or any intorest
theremn passes from one person 1o ancther persan or to 1he same person in i different legal capaciy, whether or
not for value; and (i) any Licn, in cachease relatmg 1o the Offered Shares in or estending or attachimg 1w the
Offer orany interest therein; and

“Waorking Day” shall mean all days on which commercial banks in Mumbai are open for business provided
however,with reference to (a) announcement of Price Band and (b) Bid/Offer Period; the tenm “Working Day”
shall mean alldays, excluding Saturdays, Sundays and public holidays. on which commercial banks in Mumbai
are open for business and (¢} the ume perod between the Bid: (iter Closing Diate and the lsting of the Bguity
Shares on the Stock Exchanges, “Working Day” shall mean all rading days of the Siock Exchanges, excluding
Sundays and bank holidays in India, as per eirculars issued by SEBL including the UPE Circulars.
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i

In this Agreement. unless the context otherwise reguires:

(i}
i)

(i}

(iv)

(v]

words denoting the singular number shall include the plural and wee versa

headings and bold typeface are only for convenience and shall be ignored for the purposes of interpretation;
the ejisdem generis principle of construction shall not upply to this Agreement and, accordingly. generul
wordsshall nol be given a restrictive meaning by reason of their being preceded or followed by words
indicating particular ¢lass of aets, matters or things or by examples falling within the general words;

references 10 the words “melude™ or “icluding” shall be construed without limitation:

references to this Agreement or to any other agreement, deed or instrument shall be consirued as u

reference tothis Agregment or to suth agreement, deed or instrument as the sume may from tme 10 tme be
amended, varied, supplemented or novated,

references to any Party shall also inglude such Party's successors in iterest and permitted assigns or heirs,
exveculors. admimstrators and successors, as the case may be, under any agreement, mstrument, contract or
otherdocumaent;

references 1o 4 “person” shall include any natural person, firm, general, limited or limited liability
parnership, associntion, corparation, company. limited liability company. joint stock company, trust. joint
venture, businesstrust or other entity or unincorporaled orpunization;

(viil) references to statutes or tegulations or statutory or regulatory provisions include such statutes or statutory

provisions and any orders. rules, regulations, guidelines, clarificatons, mstruments or other subordinate
lezislation made under them as amended, supplemented. extended. consolidated, re-enacted or replaced
from time 10 time,

references 1o b aumber of davs shill mean such number of calendar days unless otherwise specified to
refer to Working Days or business days. When any number of days is prescribed in this Agreement, such
number of days shall be caleulated exclusive of the first day and inclusive of the last day.

references 1o a Preamble, Section, Paragraph, Schedule or Annexure is, unless indicaterd 1o the contrary,
a reference lo a preamble, section, paragraph, schedule or annexure of this Agreement; and

lirme is of the essence in the performance of the Parties” respective obligations: [Fany tme pened specified
herein is extended, such extended time shall also be of the essence,

The Partics acknowledge and agree that the Schedules attached hereto, form an integral part of this Agreement.

The rights, obligations, representations, warranties, covenants, underfakings and indemnities of each of the
Particsunder this Agreement shall (unless expressly otherwise set out under this Agreement) be several, and
not joint, andnone of the Parties shall be responsible for the infonnauon, obligauons, represeaianons,
warranties or for any actsor omissions of any other Party.

APPOINTMENT OF THE SHARE ESCROW AGENT AND ESTABLISHMENT OF ESCROW
DEMAT ACCOUNT

The Company and the Selling Sharcholder hereby appoint Bigshare Scrvices Private Linuted 10 uct as the
Share Escrow Agent under this Apreement, and Bigshare Services Private Limited hercby accepts such
appointment on the terms and conditions set forth herein. The Share Escrow Agent shall open the Escrow
Demat Account within three (3) Working Days from the date of this Agreement but in any event prior (o the
Deposit Date and in time for the Selling Shareholder to comply with Clause 3.1 below. Immediately upon
theopening of the Escrow Demat Account, the Share Escrow Agent shall inform each of the Company, the
Selling Shareholder, the Registrar 1o the Company and the BRLM by a notice in writing, ¢confirmming the
opening of the Escrow Demal Account, in a form as set out in Schedule B. Such written conlirmation shall
be sent in accordancewith Section 10,1 of this Agreement, such that it is received on the day that the Escrow
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34

41

Diemat Account is opened. All expenses with respect Lo opening, maintaiming and operating the Escrow Demat
Aciountin accordance with theterms of this Agreement shall be borne by the Company on behalf of cach of
the Selling Sharcholder and resimbursed to the Company by the Setling Sharcholder, in the manner agreed in
Clause 2.5 of Offer Agreement dated October 14, 2024 The Fscrow Denat Aceount shall be operated strictly
in the manner set-out in this Agreement

The Company and the Selling Sharcholder, severally and not jointly, herchy confirm and agree to do all acts
and deeds as miay be necessary to enable the Share Escrow Agent to open and operate the Escrow Demat
Account it accordance with this Agreement and Applicable Law

DEPOSIT OF OFFERED SHARES AND ESCROW TERM

Upon receipt of confimation of the opening of the Escrow Demat Account in actordance with the provisions
of this Agreement, the Selling Sharcholder agrees to debit his Offered Shares from the Selling Shareholder
Demat Account dnd eredit such Offered Shares 1o the Escrow Demat Account on or prior to the Deposit Date.
It is hereby clarified that the above debit of the Offéred Shares from the Selling Sharcholder Demat Account
and the eredit of the Offercd Shares to the Escrow Demat Account shall not be construed or deemed as:a
transter of title or any legal or beneficial ownershup or interestby the Selling Sharehelder in favor of the Share
Escrow Agent or any other person and the Sclling Shareholder shall continug to fully enjoy all the rghts
associated with his Offered Shares. The Share Escrow Agenthereby agrees and undertakes to hold in escrow
such Offered Shares credited to the Eserow Demat Aceoun! for undon behalf of, and in trust for the Selling
Sharcholder i svcordance with the terms of this Agreement and shall mstruct the Depositornies not
reeognize any transfer of such Offered Shares which 15 not in accordance with thie terms of this Agreement.
It is hereby clarified that unless the Offered Shares are ransferred to the Eserow Demat Account. the Red
Herring Prospectus will not be Niled with the RoC.

The Selling Shareholder agrees and undertakes to retain the Offered Shares in the Escrow Demat Account
until the completion of events discribed m Section 3 below

The Share Escrow Agent shall provide a written confirmation on the credit of the Offered Shares to the
Escrow Demat Account (o the Company, the Registrar o the Company and the BRLM, in a form as set owt
in Schedule C on the same Working Day on which the Offered Shares have been credited 1o the Escrow
Demat Account in accordance with Section 3.1,

Subject to and in accordance with the terms and conditions hereof, the Share Eserow Agent shall receive and
hald in the Escrow Demat Account, the Offered Shares and shall, together with the Registrar o the Company,
release the Sold Shares 1o the Allottecs in the manner provided in this Agreement. Notwithstanding the
provisions of Scction 3.1, the Share Fscrow Agent shall release and credit back to the Selling Shareholder
Demat Accounts the Offered Shaves remaining to the eredit of the Escrow Demat Account afier credit of the
Sold Shares to the demut accounts of the Allottees, if any. or in the event of an occurrence of an Event of
Failure in the manner provided in this Agreement,

OWNERSHIP OF THE OFFERED SHARES

The Parties agree that during the period that the Offered Shares are held in escrow in the Escrow Demat
Aceount interms of this Agreement, any dividend duclared or paid on the Offered Shares shall be o the credit
of the Selling Sharcholder, i1 pud by the Company, shall be released by the Company into a bank necount
notified in writing by the Selling Sharcholder. In addition, until the Closing Date, in relation to the respective
Offered Shares the Selling Sharcholder shall continue 1o exercise hi respective rights, including voting rights,
dividends and other corparate besefits if any, urtached to its Offered Shares until the Sold Shares are credited to
the demat seeounts of the Allottees on the Closing Date. Notwithstanding the above and without any liability
on the Selling Shareholder, the Allotteesof the Sold Shares shall be entitled to dividends and other corporate
benefits attached to such Sold Shares. if any, declared by the Company after the Closing Date, subject to
Applicable Law and such Sold Shares shall rank pari passte with the Equity Shares,

The Share Escrow Agent hereby agrees and confirms that the Share Escrow Agent shall have ne rights in
respect ofthe Offered Shares other than us provided for in this Agreement. The Share Escrow Agent hereby
agrees and undertakes that the Share Escrow Apent shall not at any time, whether during a claim for breach
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4.3

5.

of this Agreementor not, claim, have, be entitled to or exercise any voting rights, beneficial interest or control
over the Offercd Shares. The Parties agree that during the period that the Offered Shares are held in escrow in
the Escrow Dremat Account the Selling Sharcholder shall be entitled to give any instructions in respect of any
corporgte actions in relation w his Offered Shares. such as voung in any shareholders’ meeting until the
Closing Date: provided, however, that no corporate aetion, ineluding any corporate acuon imtiatedor provided
by the Company. will be given effeet o iF it resulls in or his the elfect of o Transfer to any person, excepl
pursuant to the Offer in accordance with the Red Hemring Prospectus, the Prospecius and this Agreement.

Notwithstanding anything smted herein and/or in any other agreement, the Partics hereby agree, that the
Selling Sharcholder is, and shall continue to be, the beneficial and legal owner of his Offered Sharesuntil the
Closing Date. The Parties further agree that, if the Offered Shares, or any part thereof, are credited back toany
Selling Shareholder pursuant to Section 5 and Section 9 of this Agreement, the Selling Shareholder shall
continue to be the legal and benelicial owner of his Offered Shares {or any part thereof) and shall continue
to enjoy the rights attached to such Offcred Shares as if no Equity Shares had been credited to the Escrow
Demat Account by the Selling Shareholder

OPERATION OF THE ESCROW DEMAT ACCOUNT
Cn the Closing Dane:

i The Company shall provide a certified copy of the resolution of the Board of Directors or the [PO
Committes of the Buoard of Directors, approving the Allotment. w the Selling Sharcholder, the Share
Eserow Agent, the Regisour (o the Company ond the BRLM.

(it} The Company shall {with a copy to the BRLM) (a) issue the Corporate Actuon Requisition (with i
copy of the resolution of the Board of Directors or the IPO Committee thereof, approving the
Allotment) 1o thelegistrar 10 the Company, the Share Escrow Agent and the Depositorics to debit
the Sold Shares trom theEscrow Demat Account and credit such Sold Shares to the respective demat
aceounts of the Allottees in relation to the Offer, and (b) inform the Registrar to the Company, the
Share Escrow Agent (with a copy to the BRLM) and the Selling Shareholder by a notice in writing
in the format provided in Sehedule Palong with a copy of the Corporate Action Reguisition.

Upon receipt of the notice of the issue of the Corporate Action Requisition [rom the Company and after
duly verifying that the Corporate Action Reguisition 1s complete in-all respects, the Registrar to the
Company and the Share Escrow Agent shall ensure: (1) the debit of the Sold Shares from the Escrow
Demat Aceount and credit to therespective demat accounts ol the Allottees of such Sold Shares in
relation to the Offer, in terms of the Corparate Action Requisition within the time period as specified
in the Red Herring Prospectus, the Prospectus and as preseribed under Applicable Law, and (i1) the
release and eredit back to the Selling Sharcholder Demat Account of any remaining unsold Offered
Shares, 1.e.. Offered Shares remaining 1o the eredit of the Escrow DematAccount (other than the
Offered Shares remaimmg to the credit of the Escrow Demat Account on account of failureto credit
such Offered Shares 1o the accounts of the Allottees) within one (1) Working Day of the completion
of transfer of the Sold Shares to the demat accounts of the Allottees n accordance with Applicable
Law.

In the event of an occurence of 4 (ailure of the Offer determined in accurdince with the Bankers to the Offer
Agreement or such other event as may be agreed upon by the Company, the Selling Sharcholder and the
BRLM in writing (an “Event of Failure”). the Company shall immedintely 1ssue a notice in wrnting (o the
Share Escrow Apent and the Remsirar o the Company (with a copy 0 the Selling Shareholder and the
BRLML in a form as set out i Schedule E (“Share Escrow Failure Notice™). The Share Escrow Fatlure
Notice shall also mdieate if the Event of Failure has occurred belore or after the transfer of the Sold Shares
to the Allottees in accordance with Section 3.5 or Section 3.6 of this Agreement,

Upon the occurrence of an Event of Failute the Selling Sharcholder may opt to issue a Share Escrow Failure
Nitiee w the Share Feerow Agent and the Registrar to the Company. with a copy 1o the Company and the
BRLM ina form as set out i Scheduale F (°Selling Shareholder®s Share Eserow Failure Notice™), in case
the Company fails 1o 15sue the Share Fscrow Failure Notice pursuant to Section 5.3 within a period of one
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(1) Working Day from the date of occurrence of such Event of Failure.

In the event of an cccurrence of an Event of Fallure pror woihe wansfer of the Sold Shares to the respective
demataccounts of the Allotuees, and upon receipt of the Share Escrow Failure Notice or the Selling
Shareholder's Share Escrow Failure Motiee: (i) the Share Escrow Agent andd the Registrar wo the Company
shiall pot eredit any Uifered Shares to any Allotee or any person other than to the Selling Sharcholder, and (i)
the Share Escrow Agentshall immediately credit such number of the Offered Shares as deposited by the
Selling Shareholder sianding to the credit of the Escrow Demat Account to the Selling Sharcholder Demat
Account within one { 1) Working Day ol receipt by the Share Eserow Agent of the Share Eserow Failure Notice
or the Selling Sharehalder sShare Escrow Failure Notice, provided however that, in cose the proceeds of the
Oiter are |ying i the Escrow Accountis) or the Public Offer Account(s) in relation 1o the Offer, the Share
Eserow Agent shall credit back the Offered Shares immediately 1o the Selling Sharchalder Demal Account
simulanecusly withthe refund of such proceeds of the Olfur o Bidders by the Selling Sharcholder in
accordance with Applicable Law

Upon receipt of the Share Lserow Pailure Notice or the Selling Sharcholder’s Share Escrow Failure Notice
on account of an Event of Failure after the ransfer of the Sold Shares 1o the Allottees bur prior to receipt of
the final listng and rading spprovals from the Stock Exchanges, the Registrar to the Company, the Share
Escrow Agent andthe Company. m consultanon with the BRL M, the Sl:l|mg Shareholder, the SEBL, the Stock
Exchanges and/or theDepositories, 25 mav be required, shall. subject w the Applicable Law, take such
appropriate steps and issue an mstruction o the Depositories (with a copy 1o the BREM) to debst the Sold
Shares that hisve been allotted to the Allonees and eredit back such Equity Shares constituting the Sold Shares
back 1o the Escrow Demul Account, in secordance with the orderdirection/guidance of the SEBL Stock
Exchanpes, Depositones, as applicable. and in anyevent within one (1) Working Day from the dawe of
receiving such mstructions. lTmmediniely upon the ereditof anyEquity Shares into the Escrow Demat Account
under this Section 5.6, the Share Escrow Agent shall immediately transfer all such Equuty Shares constituting
the Sold Shares from the Eserow Demat Account to the Selling Sharcheolder Demat Account. For purposes
of this Section 5.6. it is clurified that the wotal pumber of Sold Shares credited to the respective Selling
Sharcholder Demat Accounts shall not exceed or be less than the number of Offercd Shares ongmally credited
to the Escrow Demat Account by the Sclling Sharcholder,

e Share Escrow Agentshall cosure, und the Company shall provide-all-assistanee, as may be required. o
ensure,that the Selling Sharcholder receves s Oifered Shares 1o aceordunce with Sections 5.2, 5 50r 5.6,
s the case moy be. The Registrar to the Company and the Share Eserow Agent shall undertake such actions,

s may be required, so as to ensure that the Selling Shareholder reeeives his Offered Shares in accordance
with Sections 5.2, 5.5 and 5.6 of thix Apreement.

REPRESENTATIONS, WARRANTIES AND OBLIGATIONS OF THE SHARE ESCROW AGENT

The Share Lzorow Agent hereby represents, wanmnts, covenants and undertakes o the Company and the
Selling Shareholder thot each of the followimng statements 15 accurate at the dawe of this Agreement and 15
deemed to be repeated on each date during the tean of this Agreement by reference 1o the facts and
cirgumstances then prevailing:

(i) it has been duly incorperaled and is vahidly existing and is solvent and in good standing as & company
under Applicable Law ond Further, that no adverse order, injunction or decree, restraining it from
carrying out the setivitics sel out in this Agreement has been passed or made by @ court of competent
jurisdiction or 8 wibunal in any proceeding, and that no petition or apphication {or the instimtion af any
proceeding has been filed betorcany count of competent junsdiction or tribunal, and no steps have been
taken for s bankruptey. ansolvency. dissolution. winding up, Hauidation or receivership under any
Applicable Law. which prevents il from carry ingon it abligations under this Agreement;

As used herein, the term “solvent™ means, with respect 10 an entity, on a particular date, that on such
date, (i) the fuir market value ol the asses is greater than the liabilities of such entity, (ii) the present fair
saleable valueo! the assets of the entity is greater than the amount that will be required 10 pay the probable
liabilities of suchenuty on i debt 55 they become shsolune and mowree, (i) the entty is able to reahze
upon its assers and pay os debis ood other Babilies (including contingent abligntions) as they mature,
{iv) the ennity does not have unreasonably small capital or (v} as may be determined by a court of law;
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(i} it has the necessary authority, approvals, competence, facilities and infrastructure to act as a share escrow
agentand 1o discharge its duties and obligations under this Agreement:

{iii) this Agreement constitutes a valid, legal and binding obligation on its pan, enforcenble against it in
sceordancewith the temas hereol,

{iv} the execution, delivery and performance of this Agreement and any other document related thereto has
been duly udthorized und does not and will not contravene (2) any Applicable Law (b) its organizational/
charter documents, o (¢) uny provisions of, or constitute o default under, any other agreement or
instrument or wnderaking o which s a pary or which s inding oneany of its assets;

iv) no Lien shall be created by it over the Escrow Demat Account or the Offered Shares deposited therein,
The Offered Sharcs deposited v the Eserow Denut Account shall not be considered a5 assets of the
Share Fscrow Agent under any circumstances or events, ineluding without limitation during any
bankrupiey. insolvency. liquidation or winding up proceedings; and

ivil the Eserow Demat Account nnd the Offered Shares deposited therein shall be held by the Share Escrow
Agentin trustand in accordance with the provisions of this Agreement, kept separate and segregated from
its gencralassets and represented so in its records and instnuct the Depositories not to recognize any
trmnsfer which s notin accordance with the teoms of this Agreement.

I'he Share Escrow Agent undertakes (o act with due diligence, care and skill while discharging its obligations
underthis Agreement and Lo notify the Company, the Selling Shareholder and the BRLM in writing promptly
il it becomes aware of any circumstance which would rendar any of the above statements to be untrue or
inaccurate or misleading in any respect,

The Share Escrow Agent herchy acknow ledges and agrees that it shall be solely responsible for the operation
of theEserow Demal Aveount ot accordance with this Agreement, and Turther agrees and undertakes (©
implement all sritten instructions provided o in pecordance with the ierms of this Agrecment und comply
with Applicable Law Furher, the Share Fserow Agent shall not acton any instructions 1o the contrary to those
s¢1 oul in this Agreement,in relution W the Escrow Demat Account, by any persen, including the Company
or the Selling Shareholder.

The Share Eserow Agent shall provide w each Selling Shareholder and the Company in writing. from time 1o
time.siatements of accounts, (1) on a weekly basis and (10) a5 and when reasonably requested by any Selling
Shareholderor the Company i writing, until the completion of the Allotment of the Sold Shares.

The Share Escrow Agent agrees that it shall ensure that the Eserow Demat Account will not be operated in
any manner and [or any purpose other than as provided in this Agreement and as required under
Applicable Law, The Share Escrow Agent agrees and undertakes 1o act with due diligence, care and
skill while discharging its obligationsunder this Agreement. The Share Escrow Agent hereby agrees
and undertakes not to comply with any instructionswhich are not provided in accordance with the
terms of this Agreement. The Share Escrow Agent shall implementall written instructions provided
to it in accordance with the lerms of this Agreement and in sccordance with Applicable Law,
provided that in the case of the occurrence of any event o situation that is not expressly providedfor
under this Agreement, the Share Escrow Agent shall have the power (o, and shall be responsible 1o
seek necessary instructions or clarifications from the Company and the Selling Shareholder. Any
and all such instructions or clarifications as are duly provided by the relevant authorized signatories
of the Company and each Selling Shareholder, in writing, shall be implemented by the Share Escrow
Awent, subjeet 1o and 1n accordance withApplicable Law

The Share Escrow Agent herehy agrees and consents to the inelusion of s name and references o it for the
purposeof’ the Offer, in the Red Heming Prospects, the Prospectus, other Offer Documents and any other
material pn:]:ll.-lmdi'n Contetion with the Offer which are intended 10 be fled with the SEBI, the RoC or the
SME - BSE.
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INDEMNITY

The Share Escrow Agent hereby ogrees 1o and shall keep the Company, the Selling Sharcholder and cach of
their respective employees, directors, officers, managers, affiliates, advisors, associates, representatives,
agents.intermediaries and any other persen that, directly or indirectly through one or more intermediaries, or
other personsacting on its behalf and permitted assigns. Contrels or is Controlled by or is under common
Control with such indemnified person (the “Indemnified Party™), fully indemnified, at all times, from and
against any and all claims, penalties, delay. actions, causes of action. Labilities (probable or otherwise),
damages, suits, demands, proceedings. wits, rewards, judgments, fines, claims for fees, costs, charges,
expenses (including, without limitution, interest. penaliies; altorney fees. court costs, accouniing fees, losses
of whatsoever nature including reputational. made, suffered or ineurred from difference or fluctuation in
exchange rates of currencies ond investigation cosig) or losses, loss of GS1 creditsc or demands, intercst,
penaltics, late fee, or any amount imposed by any tas authorities (neluding GST authorities in India) ansing out
of non-compliance or default committed by the Share Escrow Agent or lossesof whatsoever nature (including
reputational) made, suffered or incurred, including pursuant to any legal proceedings instituted or threatened
against any Indemnified Party or any other party. inrelation (o or resulting fromaor consequisnt upon o ansing
out of any delay or from any breach or alleged breach of any representation. warrnty, undertaking, obligation
or the terms amd conditions set out in this Agreement or any provision of law, regulation, or order of any
court, regulatory. stattory. governmental, quasi-judicial, judicial or adminstrative authority or anising out
of the acts or emissions, sny deloy, filure, neghgence, froud, misgonduct, bad faith or wilful default orin
perfurmance of the duties, obligations and responsibilites by the Share Pscrow Agent under this Agreement,
Forthe avaidance of doubt. the aghtol any ndemmified Pany 1o be indemnified under this Section 7 shall be
in additionto any Aghts or remedies or recourses available to such Indemnified Party under Applicable Law
or equity or otherwise, including any right for damages.

The Share Escrow Agemt sprees o enter into a beter of indemnimy o o form as set out m Schedule H with
the BRLM on the dme of this Agreement. The Shure Escrow Avent acknowledges and agrees that entenng
o this Agreement for performing its daties and cespansihilities 1= sufficient consideration for issuing the letter
of indemnity in Givor of the BRI M. Dcase of any meonsistency between the Letter of Indemniy (in the form
set out 1n Schedulell) and this Agrecment. the lerms of the Better af Indemnity shall prevail,

TERMINATION

This Agreement shall be effecuve from the date of this Agreoment and shall swomancally terminate upon
the vecurrence of the earlier of any of the following:

(¥ upon the oecurrence completion of the events mentioned in Section § above in accordance with the
termisol the Red Herring Prospectus, the Prospectus and Applicable Law;

(it} the declaration or poeurrence of any event or proceeding of bankruptey, insolvency, winding-up,
liquidation or receivership (whether voluntary or otherwise) of or in respect of, or suspension or
cessationof business (whether temporary or permanent) by the Share Escrow Agent, The Share
Eserow Agent shallprompily issue o notice to the Parties, on becoming aware of the oceurrence of
any ol the events or proceedings abovementioned. including any pending, potential or threatened
proceeding which would Tikely result in the ceewrenee of such event. For the avoidance of doubr,
in eonjunction with Sectivn 8.2 below, it is hereby clunfied that on the occurrence of any event
mentioned under ths Secton 8,000, the Company and the Seliing Shareholders may, in ¢onsuliation
with the BRLM. appoint o substitute share esciow agett within seven (7) Working Days of the
termination of this Agrecment in terms of this Section®, 1{i), or within such other period as may be
determined by the Company and the Selling Sharcholder inconsultation with the BRLM, and shall
enter inte anagrecment with such substitute share escrow agent substantially in the form and nature
of this Agreement (ineluding exceuting and delivermnge o letter of indemmnity by the substitute share
eserow ngent to the BRELM in the format set out i Schedule 1)z or

(it} the oecurrence of an Lvent of Falure, provided that upon such ogcurrence, the Share Escrow Agent
will continue 1o be responsible 1o discharge its obligations under Section 3 of this Agreement.

In an event of fraud, negligence, misconduct, bad faith, breach of representations or any breach or default on
I3
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the part of the Share Escrow Agent, the Share Escrow Agent at lts own cost, shall take all measures 10
immediately rectify such fravd, negligence, misconcduct, bad faith, breach or default, as applicable within i
period of twe (2) Working Days of receipt of written notice from the Company or the Selling Shareholder
(with a copy to the BRUM). The Company and the Selling Shareholder shall reserve the right to immediately
terminate this Agreement by wrtlen notice (with 2 copy to the BRLM). if the Share Bscrow Agent is unable
1o rectify such eventwithin a penod of two (2] Working Days of receipt of written notice from the Company
or the Selling Shareholder Further, this Agreement may be immediately terminated by the Company and the
Selling Sharcholder in the eventof o breach by Share Escrow Agent of its representations, WarTinties,
abligntions or underakings i this Agreementhy o watlen notice o the Share Escrow Agent, with a copy @
the BRLM. Such termination shall be operative onlyin the ¢vent that the Company and the Selling
Sharcholder, in consultation with the BRLM, simultancously appoint o substitute share escrow agent of
equivalent standing. which shall enter into an agreement. substantially inthe form and nature of this
Agreement (including executing and delivening a letter of indemnity by the substitute share escrow agent 1o
the BRLM in the format set out in Schedule H), Further, for the purposes of entering into anew agréement,
the parties thereto shall oot be under any obligation to be guided by the directions of the erstwhileShare
Escrow Agent. The erstwhile Share Escrow Agent shall, without any limitations, continue o be liable for all
actions or omissions until sueh ermination becomes effective and shall be subject to the duties and
abligations contwned heremn until the appointment of a substitute share eserow agent and if required, shall
provide all necessaryeooperation und support to ensure the smooth tmnsition 1o such substitute share escrow
agent.

The provisions of Section & (Representations, Warramites und Qbligations of the Share Escrow Agent),
Section 7 (Mdemmindd, this Section 8.3, Section @ (Closwre of the Excrpw Demat Aceount) and Section 10
{ Crenerad) shall survive the eemination of this Agredment pursiant 1o Sections 8.1 and 8.2 of this Agreement

Subjeet to Section 8.3, 101 elanified that m e event of temunauon of this Agreement inaccondance with ihis
Clause8, the obligatons of the Share Dserow Apem shall be deemed w be completed only (1) when the
Offered Shares lving 10 the credit of the Esgrow Demat Account are transferred from the Escrow Demal
Account in accordance with Sections 3.2, 3.5 or 5.6 or (i) the new escrow demat account has been opened
and the Escrow Demat Aceounthas been duly closed. as the case may be.

CLOSURE OF THE ESCROW DEMAT ACCOUNT

The Share Fserow agent shall close the Escrow Demat Acoount within a penod of two (2) Working Days
from completion of the events outlined in Section 5 or in the event of lermination of this Agreement pursuant
w Section® and shall send a pror weitten intimation to the Company and cach Selling Sharcholder with a copy
i the BRI Mrelating 1o the closure of the Escrow Demat Account.

Notwithstanding Section 9.1 above, in the event of termination of this Agreement pursuant to Section 8.1(11)
or Scefion 82, the Share Userow Agent shall close the Escrow Demat Account and transfer the Offered
Shares whichare Iyving 1o the eredit of the Fsorow Demal Avcount o the new escrow. demat account 0 be
apened and operated

by the substitute share eserow agent ds appointed, in gecordance with Seetion 8.2, immediately, und in any
event within seven (7) Working Dayvs of such womination or within such other period as may be determined
by the Company and the Selling Shareholder in consultauon with the BRLM. Upon debitand delivery of the
Sold Sharesand any remaning Offered Shares which are lying to the credit of the Escrow Demat Account to
the Allottees and the Selling Sharcholder Demat Accounts, respectively, and closure of the Escrow Demat
Account, as set ouf in thisSection 9, the Share Escrow Agent shall be released and discharged from any and
all further obligations arising in conmection with the Offered Shares other than as st out m this Agreement,
or s required under Applicable Law, without prejudice however to the acerued rights of the Parties hereunder,
provided that upon termination due to anyevent specified under Section 8.1011) or Secton 8.2, the Share
Eserow Agentshall continue to be linble lor itsacts and omissions until such iermination and the appointment
of a substitute share esorow agent in aceordance with Section 8.2, and shall provide all necessary cooperation
and support (o ensure smooth tramsiion o such substitute share escrow agent.

GENERAL
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MNotiges and counterpars

This Agreement may be executed in counterpints, ¢ach of which when so executed and delivered shall be
decmed w be an onginal, but all such counterparts shall constitute one and the same instrument.

Ulus Agreement may be execued by debivery of a PRIE farma copy of an executed signature page with the
same force ond elfect as the dehvery of anongmally exceuted signature page. In the event any of the Parties
delivers a PIF (ormat signaiure page of o sipnature page 1w tus Agreement, such Party shall deliver an
orgimally executed stgnature page within seven (7) Working Days of delivering such PDF lommat signature
page or at any tme therealler upon request; provided, however, that the failure to deliver any such originally
exccuted signature page shall not affect the validity of the signature page delivered by m PDF formal

All notiees issued under this Agrecment shall be in writing (which shall imelude e=mail) and shall be deemed
validlydelivered 1f sent by regisiered post or recorded delivery 1o or left at the addresses as speaifisd below
ar sent 1o the e-mailof the Pamies respectively or such other addresses as cach Party may notify in writing o
the other,

It the Company:

Yash Highvoltage Limited
B4 LB PO
KHAKHARLA,
T'A., SAVLL
Vidodar,
VADDDARA,
Crujarat, India
Mob, 7490028892 Mail resigyashhv.com Mr, Tushar Lakhmapurkar- Company
Seerewry

11 1o the Selling Shareholder:

Feevur Girishechandra Sl

E-1201, NILAMBAR BLLLISSIMO-3,

NILAMBAR CIRCLL, VASNA BHAYALL ROAD, BHAYALL DIST.
VADODARA- 391 410

Crajarat, India

Tel-+41-22 )

E-mail: [Jkevurervashhy.com

IT o the Share Escrow Agent:

Bipshare Services Private Limited
$6-2, Ath Floor, Pinnacle Business Park,
Mahakali Caves Hoad,

next to Ahura Centre, Andheri East,
Mumbai- 400003,

Muharashirn, India

Tel: +91 22 62638200

E-muil:  ipobigshareonline. com
Artention: Mr. Jibu Jahn

Any Party may change its sddress by a notice given o the other Parties in the manner set forth above,

Any notice sent toany Party shall also be marked 10 each of the other Fanies to this Agreement and the
BELM.
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(1

(i)

(i)

{iv)

Assignment

Except as otherwise provaded for i this Agreement, the Aghis or obligations under this Agréement shall not
be assigned or delegated by any Party w any person without the prior wrtien consent of the other Parties.
Any attempted pssignment in contravention of this provision shall be considered as void.

Eurther Assurances

The Parties shall, with reasonable diligence, do all such things and provide all such reasonable assurances as
may be required to consummate the transactions contemplated by this Agreement in the manner contemplated
heretn, and cach Party shall provide such further documents or instruments required by any other Party as may
be reasonahly necessary or requimed under Applicable Low o effeet the purpose of this Agreement and carry
out it provisions, whether belore orafter the Closimg Date, provided that any costs and expenses payable by
the Company or the Selling Shoreholder For such furibes acuons shall be shared and pard as per the provisions
ot the Offer Agrecment

Governing Law and Jursdiction, Dispuie Resolution

This Agreement, the ghts and obhigations of the Parties heréto, and any claims or disputes relating thereto,
shall be poverned by and construed in accordance with the Tuws ol India and subject w Seetuon 10.4(i1) below,
the eounsof Mumbas, India shall have the sole and exclusive junsdiction in maters arising out of arbitration
proceedings memiwoned i Section g

I the event a dispute arses out of or in relagon o or in connecton with the existenee, validity, interpretation,
inplementation, emunation, alleged breach or breach of thas Agreement (the “Dispute™}, the Parties 1o such
Dispute shall attempt, in the frst instance, to resolve such Dispute through amicable discussions among such
disputing parties. In the event that such Dispute cannot be resolved through amicable discussions within a
period of seven (7} davs after the first ocewrmence of the Dispute {or such longer peried that may be mutually
agreed upon by the Patics o the Dispute in writing), the Parties (the *Disputing Parties™) shall, by notice
in writing o coch other, refer the Dispute o binding arbitration to be conducted in accordance with the
provisions of the Arbiraton and Cenciliation Act. 1996 (the “Arbitration Act™).

Any reference of the Dispute 1o arbitration under this Agreement shall not affect the performance of terms,
otherthan the ternis related o the mater under arbitration, by the Partigs under this Agreement or the Letter of
Indemaunity.

The arbitration shatl be canducted us fllows:

(a) all proceedings in iny such arbitanon shall be comdueted. and the aetral award shall be rendered,
in thelinglish lunpaage;

thi all Disputes between the Parties arsing out ol o in connection with this Agreement shall be referred
o orsubmitted o arbitration in Mambat, Indig and the seal and venue for arbiation shall be
Mumbad, India;

(€] each Disputing Party shall appoint one arbitrator within a period of ten (10) Working Diays from the
imitiation of the Dispute and the twe (2) arbatrators shall appoimt the third or the presiding arbitrator,
in accordance with the Arbiranon Act, provided thay m the event that there are more than two (2}
DhisputingParties. then such arbitrator(s) shall be appomnted in accordance with the Arbitration Act:
in Ay cise, enehol the arbilsitors appointed under this Seetion shall have at least five years of
relevant experience in the ares of securities andior commercial laws,

{d) the arbitrators shall have the power to award interest on any sums awarded;
el the arbatration award shall state the reasons on whicl i was based:
th the arbutration award shall be fimal, conclusive and binding on the Parties and shall be subject 1o

enforcement in any count ef competent junsdiction
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(e} the Disputing Parties shall bear therr respective gosts of such arbitrition proceedings unless
atherwise awarded or Fxed by the arbiimtors:

ih) the arbitrators may award (o o Disputing Pary its costs and sctusl expenses (including acmal fees
and expenses of 18 counscl);

i the Disputing Partics shall cooperate in good faith 1w expedite the conduet of any arbitral
proceedings commenced pursuant 1o this Agreement; and

(il subject to the forcpomg provisions, the courts in Mumbai, India shall have sele and exelusive
jurisdictionin relation o proceedings, including with respeet o grant of interim and’or appellate
relefs; brovght underhe Arbiimtion A

SUDETSCESI0n

The terms and conditions i this Agreement supersede and replace any and all prior contracts,
understandings oramrangements, whether oral or written, ameng the Partics heteto and relating to the subject
matter herco!,

Amendments
Mo modificaton. alteration or amendment of thus Agreement or any of its 1werms or provisions shall be
valid orlegally binding on the Parties unless made in writing duly exccuted by or on behalf of all the Parties

hereto.

Successors and Assigng

The torms and condions of s Aqmecment shall be binding on and inure 1o the benefit of the Parties hereto.

Severabiliny

If any provision orany periion of @ provision of this Agreement 15 or beeomes myvalid or unenforceable, such
invalidity or unenforceability shall not invalidate or render unenforceable this Agreement, but rather shall be
construed as if not containang the particular invalid or unenforceable provision or portion thereof, and the
rights andobligations of the Partes shall be construed and enforced accordingly. The Parties shall use their
best reasonable eifors w negotiale and implement o substitule grovision whieh is valid and enforceable and
which as neurly b possible provides the Parties with the benefies of the fnvalid or unenforceable proviston.

Confidenliny

(i} The Share Eserow Apent shall keep confidental all infermation and other matenials passing between it
and the other Parties in relation to the tansactions contemplated by thisAgreement, which was sither
desigriated as eomfidential or which by its nature is intended to be confidential (*Confidential
Information™), und shall not divielge such information to any other person or use such Confidential
Information other than!

{al s select emiplovees, apents or advisors that 1t reasonably determines need 1o receive the
Confidenual Information in connection with the provisiens and performance of this
Agrewment; or

ihi aity person o whorm it s required by Applicable Law w disclose such information or at the
requestol any Governmental Authonty.

(#i1 Forelation to Section 10900, the Share Faerow agentshall proeure @osure that their employees and other
persons o whom the imformuton 15 proveded comply with the termis of this Agreement. In case the Share
Eserow Agent 15 reguined 1o disclose Confidestnl Information, they shall ensure that the other Parties are
duly intormed ol such dise losure e advance, prioe o sueh diselisuce so s o cnable the Company and/or
thie redevant Selling Sharehiolder, as e case may be, o obian appoopriate injunctive or other relief 1o

17
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prevent such disclosure or minimize the disclosed information only 1o the extent required by Applicable
Law, and the Share Escrow Agent shall copperaie with any action that the Compuny and/or such Selling
Sharcholder, asthe case may be, mmy request © mantain the confidentality of such information as
peomitied under Applicablebaw,

(iit) Confidential Information shall be deemed 10 exclude any mformaton:

(m) which is dlready in the possession of the receiving panty on & nan-confidential basis,

{h) which is publicly availuble or otherwise in the public domain at the time of disclosure to the
otherParties: or

(3] which subsequently becomes publicly known other than through the breach of this

Agreement byany of the Parties hereunder,
Specific Performance

The Parties agree that each Party shall be entitled to an injunction, restruming order, right for recovery, suit
for speeific performance or such other equitable relief as o court of competent jurisdiction may decm
necessary or appropriate to restrain any other Party from committing any violation or enforce the performance
of the covenants,representations, warrantics and cbhgations contained in this Agreement. These injunctive
remedics are cumulativennd are in addition 1o any other nghts and remedies the Parties may have at
Applicable Law or in equity, includingwithout linitation o right for damages.

Specrmen Signatures

All instructions issued by the Company, the Selling Sharcholder, Registrar o the Company ond the Share
Escrow Agent shall be valid instructions ifsigned by one representative of each of the Company, gach Selling
Shareholder and/or the Share Escrow Agent as the case maybe. the name and speeimen signatures of whom
are annexed hereto as Schedule G, or any other persons as may be authorzed mowriting from time o time
by the respective Parties with intimation toeach of the other Partics,

[ Remainder of the puge intentionally kept
hfanik)




This signature page forms an integral part of the SHARE ESCROW AGREEMENT entered into by and between
Yash Highvoltage Limited, Sclling Sharcholder (Keyur Girishchandra Shah), Registrar to the Company
(Bigshure Services Private Limited) and Escrow Agent (Bigshare Services Private Limited)

In witness whereof, this Agreement has been executed by the Parties or their duly suthorised signatories the day
and vear first written above.

Signed for and on behalfl of Yash Highvoltage Limited

;’

o

Name: Keyur Girishchandra Shah
Designation: [[MANAGING DIRECTOR

DIN: || 01064180
Date:|] 02-12- 2024

b

s



This signature page forms an integral part of the SHARE ESCROW AGREEMENT entered into by and between
Yush Highvoltage Limited, Selling Sharvholder (Keyur Girisheliamdea Shah), Registrar o the Company
(Bigshare Services Private Limited) and Eserow Apent {Bigshare Services Private Limibted)

In witness whereof, this Agreement has been executed by the Parties or their duly authorised signatories the day
and year first written above.

Signed for and on behalf of Selling Shareholder

&>
-
Name: Keyur Girishchandra Shah
Manuging Direetor

Date:]] O2-12- 20 24
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This signature page forms an integral part of the SHARE ESCROW AGREEMENT entered into by and
between Yash Highvoltage Limited, Selling Shareholder (Kevor Girishehandra Shah), Registrar to the
Company (Bigshare Services Private Limited) and Eserow Agent (Bigshare Services Private Limited)

In witness whercof, this Agreement has been exceuted by the Parties or their duly authorised signatories
the day and yvear first written above.

Signed for and on behall of Registrar to the Company - Bigshare Services Private Limited

Name: Babu Rapheal
Designation: Dy, General Manager
Diate: $2.12.2024

ai




This signature page forms an integral part of the SHARE FSCROW AGREEMENT entered into by and
between Yash Highvoltage Limited, Selling Sharcholder (Kevar Girishchandra Shah), Registrar to the
Company (Bigshare Services Private Limited) and Escrow Agent {Bigshare Services Private Limited)

Iii witness whereof, this Agreement has been executed by the Parties or their duly authorised signatories the
day and year first written above.

Signed for and on behaigjggscmw Agent - Bigshare Services Private Limited

~.-"Lﬁ':'\i“;_-gL

wbe ﬁ\_{ﬁ

T, & Pl
P

Wame: Babu Repheal —
Diesignation: Dy. General Manager
Date: 02.12.2024

<
¢




ANNEXURE A

LIST OF SELLING SHAREHOLDERS

Name and uddress of Selling
e

Tt

Hud'?m
:-_'I

thu of  the | D
"ﬁn?&ﬁiﬂl-,.fﬂ“hﬁﬂﬂ:i. Le

k)

'.Ir. .: ey

Keyur Girishchandra Shah
E-1201, NILAMBAR
BELLISSIMO-3,

BHAYALL HOALY
BHAYALL D51
YADODARA- 39] 310
kevurimyvashhv, com

NILAMBAR CIRCTE, VASNA

113,000

Crotober 14, 20249




SCHEDULE A
DETANS OF THE DEMAT ACCOUNT OF THE SELLING SHAREHOLDE IS

Keyur Girishchandra Shah

Client ID: 57375387

Depository Participant: HDFC BANK
DP 1D IN3OI549

Account Name: KEYUR GIRISHCHANDRA SHAH




SCHEDULE B
[£ 2 dve festeehiond of the Shaee fxcron gt
[Fune: [#]
ln
The Compiny, the Selling Sharehobler, the Registear o the Company amd the BRLM

Sub: Notice of opening of the Eserow Demat Account porsusnt o Section 2.1 of the share eserow agreement
dated [®, 2024 (the “Share Pserow Agreement™)

Purswant 1o Section 21 of the Share Escrow Agreement, swe weile o indorm yoi Ut i Escrow Demut Account
hias heen opened o sccardunee with the provisions of the Share Escrow Agreement, the details of which are as

fistlows

Mame of the Depositiry: |*
Depository Participant: [#]
Address of Depository Participant: | =]
vP D L}
Client 1: I*]
Account Mamei |=]

Coipntaleed verms ased bur not detioed hereon shall have the mesning pssagned oosueh wermsoan the Share Esorow
Agreement

Yours sincerély,

Forand on behalt of Bigshare Services Private Limited

Authorized Signatory

T




SCHEDULE C
P e fetreriead of the Shoe Exorow Ao
[Jite: [w]
To
The Company. the Selling Shirehaliler, the Registrar to the Company ind the BRI M Dear
Sir/Ma’om.

Sub; Notice of Transter of Uffercd Shares to the Eserow Demat vevawint pursuant to Section A3l the
shure escrow agrecment dated [ o], 2024, ithe “Share Eserow Apreement™)

Pursuant 1o Seeron 5.3 o0 the Shive Escrow Agreement, wo wrile o inlorm you that the Offered Shares (Le., (o]
Equity Shares) have been credited 1o the Eserow Demat Aceount today in aceordance with Section 3.1 of the

Share Escrow Agreement

The details ot the Eguny Shares eredued o the Eserow Deman Account are as st out below:

g Name of the Selling Shareholder Number of Equity Shares i
iMe. Keyur Girishe buindra Shals [

Capitalized terms wseed but not defined herein shall have the m-szE 45;.1_gn_r.'1-lull.u such terms 10 the Share Escrow
Apreement.

Y oiars sipcerely,

For and on beball ol Bigshare Services Frivate Limited

Authorized Signatiory

Encl: Escrow Demil Account stateienl




SCHEMLED
Ol rive Perrerheod wof ohe ©osnp ]
[Zate: [w]
To
Shitre Escrow Agent. Regestrar o the Compimy and the Selling Shardlidider Cop
1 The BRLM

Subi: Issue of Corporate Aetion Reguisition in relation to the ETer pursuant (o the shure eserow sgreement
ated |®] (the *Shoare Eserow Agrecment”)

Dear Sird Ma om,
It seeordance with the Section 5101 of the Shore Escrow Agreement, the Corporate Action Requisition has been
izsued. A copy of the Corporate Action Requistion, along with o copy of the resolution of the [Board of

Directors/IPO Committer | appros g the Allotment s enclosed berewith

Capitalized werms wsed bul nol defined heren shall have the mieaning assigned to duch werms in the Share Escrow
Agrecient

Yours sieerely,

For and on behadt of Yash Highvoltsge Limited

Authorized Signatory




SCHEDULE E

JCh e detrerhead of e Companpf
[ate: [#]

I'o

The Share Escrow Agent and the Regestrar 1o the Company
Copy to: Selling Sharcholder and thy BRLEM

Brear Sir’ Ma'am,

Sub: Share Exerow Failure Notice pursuant to Section 8.3 of the share escrow apreement dated [o] (the
“Share Escrow Agreement™)

Pursuint 1o Sectipn 5.1 ol the Share Escrow Agreement. we write o fnform you thal an Evemt of Falure has
icurred, g8 follows, [#) fNate: Plouve peavide detatly of the cvear.ol faifiee]

e I e events oy farcfoee Doy ocenered gs mendoned agider Secnon 5.5 of the Share Escrow Agreemeni, the
Sotfewirg insterctions whall e provided, |

The Share Escrow Agaenl s requested w eredit back the Offered Shares from the Escrow Demat Acoount (o sach
Selling Sharebolder Demat Accuvun in aceerdance with Section 5 of the Share Eserow Agreement. Thereafter,
thee Share Escrow Auenl o regquested 1o chose the Esctow Deémm Acoount we acenrdance with Section 9 of the

Share Escrow Agrevmon

INege I i evenr o fodhaee oy ovenered ay mendioned aodor Seciyon 58 of the Share Escrow-Agreement, the
follewimg instrnetioms shall by pravitid [

Furswant by Seetion S of the Share Escrow Agreement, the Company has issued an instruction to the Depositones
for the debit of the Offered Shares and credit of such Offered Shares o the Eserow Demat Account. The Share
Escrow Agent 15 requested to transter such Olfered Shutes frem the Eserow Demat Account to each Selbing
Shareholder Demat Acvount in terms of Section 3.6 ol the Share Escrow Agrecinent.

Capitalized rerms wsed but not delined herein shall have the meanmg assigned o such terms v the Share Escrow
Agreement

Kindly ueknowledge the reccipt of this lener

¥ ours sincerely,

For nod on behall of Yash Bhighvoloage Limited

Authorized Signunory
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SCHEDULEF

FEhn the dener bead of the relevions Seflnge Sharehoider]
Date: (o]

Ty

The Share Escrow Agent and Begastrar 1 1he Com

Copy to: The Compauny, other Selling Sharcholder and the BRLM Dear
Sird Mo um,

Sub: Selling Shareholder’s Share Eserow Failure Notice pursuunt i Section 5.4 of the share escrow
ngreement dated (o] (the *Share Escrow Agreement™})

Pursieant o Section =4 of the Share Laeni Agrdenent. wie write W ilorm you that an Event of Failure has
ocedrred, ag follows: (&) SN Plese g;r'u;.ll.'rn_qu_' detiily af the even o) fuilure]

Ihvarre s B air ey af fiilure fars peonreed wy menttaned wodve Secvion 5.8 af the Shaee Excrpw Agreemen!, the
folfoowing tnserieefion s ad! be provided. |

The Share Escrow Agent i« reguested 1o credit back the Offered Shaces Trom 1he Eserow Demat Account fo the
respective Selling Shurchobder Dematl Svcounts i aecoradiies with Seotiin & of the Share Escrow Agreement,
Ihereatier. the Share Bacrow J;EL'“'I s et ndsted 1o elise the Escrow Demuat Account in pccnrdance with Scction
9 of the Share Escrow Aprecinenl

JNare: df o evend vof Jartiviee dreoercorered e mendiomed andér Segton 3 6 ab the Share Esoraw A grecnen e
foléawimg instrncitois shll by pronded |

[lie Share Escrow Agent is requested w take sppropriote steps m consultatien with the BRLM, the SERI, the
Stock Exchanges andor the Depositones. as may be required. 1o debit the Sold Shares from the respective demat
accounts of the Allotices and credit such Equity Shares: buck 1o the Eserow Demat Ageount within one (] Working
Day from the date of receipt of this notiee and immediotely wpon the vredit ol such Equity Shares 1o the Escrow
Demat Accounl, the Share Fserow Apent s reguested to immediotely transfer all such Sold Shires from the
Escrvw Demar Account to (e respegtive Sclling Shareholder Demsn Acoounts

Capithized terms ol delined hereln shall have the meanmg assigned to such teems in the Share Escrow
Agreement,
Kindly acknowledze the receipt of this letter

Yaurs simeirely.

Kevar Givishohandra Shal

i}




SCHEDULE G

LIST OF AUTHORISED SIGNATORIES
List of Authorized Signatories for purposes of the SHARE ESCROW AGREEMENT entered into by and hetween
Yash Highvoltage Limited. Selling Shareholder (Kevar Girishehandea Shah), and Eserow Agent (Bigshare Services
Privaile Llmigted)

For the COMPANY — Yash Highyvoltage Limited

(SeNoo [ Name | Designation | Specimen Signature
[ KEYUR . SHAH MANAGING
IMRECTOH

5

3 CSUMIT PODDAR {FO w

£ TUSHAR S| COMPANY
LAKHMAPURKAR SECRETARY




List of Authorized Signatorics for purposes of the SHAKE FSCROW AGREEMENT entered into by and between
Yush Highveltuge Limited, Selling Shareholder (Keyur Girishehandra Shahp, and Escrow Agent {Bigshare Scervices

Private Limited)

For Seling Shareholder — Kevur Girishehandrea Sudarshan

Sr, No, | Name == | Designation Specimen Signature _
I KEYUR GIRISHCHANDRA | MANAGING

SHAH DIRECTOR o
| U.h/ p




List of Authorized Signatories for purposes of the SHARE ESCROW AGHEEMENT entered into by and between
Yash Highvoltage Limited, Selling Shareholder (Keyur Girishehandru Shah), and Escruw Agent (Bigshare Services
Privare Limited)

For ESCROW AGENT — Bigshare Services Private Limited

S, Mo Name Iesignation sSpecimen Signature

I M. Jibo John Greneral Manager |

2 Mr, Babu Rapheal C. Iy, Genernl Manager

& Tt
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SCHEDULEH
Dute: [@], 20024

Taw

Indorient Finaneial Services Limited.
B-805, Rustomjee Central Park,
Andherd Kurfa Road, Chakala,

Mummiban 0009 1

Maharashira, I

(*BRLM™)

LETTEROF INDEMNITY

Re: Letter of indemnity to the BRLM (the ~Letter of Indemnity ™) by Bigshare Services Private
Limited (the “Share Escrow Agent™) pursuani to the share eserow agreement entered
into among Yash Highvoltage Limited (the "Com pany™), the Selling Shareholder and the
Shure Escrow Apent dated || (the “Agreement™ )

Dear Sar'Mda am

The Company wid the Selling Shareholder propose w undertake an (nitial public offering of ¢quity
shirres bearing Taee value oF 5 cach of the Company (the "Equity Shares™), comprising an offer for sele
ol BEquity Shares by the Selling Shareholder (the Offer for Sale™ or the "Offer”, and such Equity
Shares, the “CHfered Shares™) in sccordunce with the Compunies Act, 2013, along with the rules notified
thereunder. cach s amended (SCompanies Aet™), the Securites and Fxchange Board of India {Issue
of Capital dnd Dselosure Reguirementsy Repalations, 1008 (he “1ICIHR Regulations™) and other
applicable laws, ot such price ds muy be determined through the ook building process under the
ICHR Repnlativms

Bipshare Services Private Limited his been appointed 4s the share cserow agent in relation 1o the
Offer by the Compary and the Selling Sharcholder, in secordance with the Agreement. The Share
Escrow Agent wontirms thi 1t Bas e amd (ully understund s the 10100 Regulations, the Companbes
Actand il otbier Applicubbe L, ncluding the relevan circulars, cuidelines snd regulationsissued
by the Securities and Exchonge Boord of Tndio (the “SEBI™ 10 so for as they are applicable to its scope
of work underitken purswant w the Agreoment and s fully awoee of it duties, Tespinsibilities,
abligations and the consequences of any detsult on s par. Le Shore Bserow Apgent scknowledpes
that the BRLM may be exposed w Habllites or losses (0 he Shore Bscrow Agent [2ils w0 eomply with
any of s obligations; duries gnd responsibilities under the Agreemen wnd other legal requirements
applicable to 0 in reltion to the Offer,

The Share Escrow Agent undertakes to the BRLM that it shall act with due diligence, care and
skill while dischurging its obligations under the Agreement and this Letter of Indemnity. The
Share: Escrow Agent lurther represents, warrants and undenakes 1o each of the BRLM 1o

{1} implement all wrinen instructivns. including electronic instructions, provided to it by the
Company and the Selling Sharcholder in accordance with the termis of the Agrecment:

(i) provide all notiees and inthmations 1o e BREM as contemplated under the Agreemmeant,
{111} ensure that the Eserow Demat Account (as defined 1o the Agceement) will not be operated
in any manner and for any parpose other than as provided in the Agreement:

{iv) ensure compliance with all Applicable Law: and

{v) comply with the rerms and conditions of the Agreement and this Letter of Indemmity

Further, pursuunt to the provisions of the Agreementand o consideration of its appointment as
the Share Esceow Agen, the Share Lserow Agent hos-oandenaken o execuie and defiver a letter
of indemmity o the BRLM (o indemnify, ar all times, the BREM Indemmified Persons (as
defined helow') in accordance with Section 4 ol this Leter of Indemnity,

Accordingly, the Share Escrow Agent hereby, absolutely, irrevocably and unconditionally
undertakes and agrees (o keep. each of the BRIM and their respective Affiliates, and their
directors, emplovees, ollicers, managers, advisors, associates. agents, successors, permitted
assigns, representatives and any other persom that, directly or mdirectly through one or more
mtermediines, Uontrals or 1 0 ontrolled by or is under common Control with such indemnified
person (collectvely. the "BRLM Indemnified Persons”) fully indemnified. free and harmless,
at all tmes. from and aoamst way and all Tosses, Habilines, demands. cluims, causes of action,
suits, danapes, proceedings. actons, wwards weis, reveards, judements, fines, claims for fees,




costs; charues and expenses Oneluding, without lmatation, inlerest, penalties, atorney's fees
and court costs, accounting fees, losses ansing from difference or fluctuation in exchange rates
of currencies and investigation costs), of whatsoever nature made, suffered or meurred,
including pursuant to any legal proceedings instituted or threatened against the BRLM
Indemnified Persons, in relation to or resulting from or donsequent upon or arising out of any
breach or alleged breach of uny representation, wirrants or undertaking or in the performance
of the obligations and respovisibilities by the Share Pserow Agent and, or its partners,
represental.ves, officers. diovtors, management. eoiplovees. wdvisors und agenis or other
persons aeting on s behall orucsing our ol the gets o vaussions, any delay, negligence; fraud,
museonduct, bod laith, wiliv| defaule deficiency or eror ol any provasion of lww, regulation or
order of any court or regulutory, stotory, gudicnl. guasi pdicial, povernmental and'or
admimstrative authority. of the Share Eserow Agent and, or its parners, representatives,
otficers. dircctors, management, emplovees, advisors and agents or other persons acting on its
behalf under the Agreement and this Letter of Indemnity. The Share Escrow Agent shall further
indemunify, resmburse and refund all costs incurred by cuch of the BREM Indemnified Persons
in connection with investigating, preparing or defending any imvestigative, administrative,
judicinl, quasi-judicinl, staury, govermmental or egulatory action or proceeding in any
jurisdiction relited 10 or arsing out of sueh activitics, services, or role, whether or not in
connection with pending or threatened litigation 10 which any of the BELM Indemnified
Persons is a purty. incloding w addressmg investor complaine which otherwise would have
been addressed by the Share Escrow Agent in the performance of the services contemplated
under the Agreement and this Leter of Indemnity and in responding to queries relating to such
services from SEBL and or the Stoek Exchanges and:or oy other administrative, judicial, quasi-
Judicial, statitory. sovernmenta] or regulatory authoris o a ot of law,

The Share Fsorow Avent sball not i o cuse whatsoes o use the Fguity Shares beld in the
Escrow Densat Accownt (0 =atsly tus mdematy, imany mannet whaispever

The Share Fscrow Agent hereby aorees that fulore of any BIIEM Indemmitied Person to
exercise part of any of s rights under this Letter of Indemnity i one or more instances shall
net constitute oowaiver of those rights in another mstanve or a waiver by any other BRLM
Indemnified Person of any of nsrights cstablished herein

The Share Escrow Aszcnt agrees that the obligations of the Share Fscrow Agent under the Share
Escrow Agrevitent ore imcorporated in this Letter of Indemnity mafesis niterhediy.

This Eetter of lndemnity shall be effecave from the dae of execution of the Agreement and
shall survive the expiry or termination of the Agreement. The provisions of this Letter of
Indemmity are not pffected by anv other wrms (includimg any limitanions) set out 10 the
Agreement and <hall be 1 addition o any other rights that the BRLM Indemnified Person may
have at common lnw, egoity and’ or otherwise,

Adl eaputalized toms sel Torh herein thil dre mon defined hvem. unless specilically defined in
the Agrecment, =hall have the respective menmngs ascnibed o such terms in the Red Herring
Prospecius and the Prospecius liled by the Company with the regulatory authorities in
connection with the Offer. In cuse of any inconsistency between this Lenter of Indemmity and
the Apreentent. e (enms of tus Letier of Indemnity shall prevail

This Letter of Indviity may be amended or aliered anly wili the pror written approval of
each of the BRENL [he Share [serow Asent shall inform cach ol the BRLM of any termunation
Camendment o the Agreement and provide the BREM o copy ol such termnation

¢ amendmen!

The Share Escrow Avent ackuowledpes and agrees that each of the BRLM shall have all the
rights specificd under the provisions of the Agreement but shall not have any obhgations or
lighalities 1o the Shaie Escrow Agent or the Company or the Sclling Sharcholder or any other
party, expressed or implied, direet or indirect, under the terms of the Agreement or this Letter
of Indemmnity. Furtler, the Company and the Sclling Slurcholder cntering into the Agreement is
suflicient consideration for issuige this Leted of lndemoity in fuvour of the BREM.

Morwithstanding ooy iiing contatned in e Agreement. il any dispaie, differenceor claum anses
between the partics hereto in connection with this Letter of Indemnity or the wvalidity,
interpretation. tiplerentation. breach or alleged breach of the wrms of thes Letter of Indemmty
or anything doe oF cooitted 1o be done puersaant w ths | e of ndemunity, then any party may
refer the dispuie Lor resolunon o an grbacranen irbunn | consistose of three aratrators (one 0

-~




12.

LE

14,

be appointed by the Share Escrow Agent. one by the BRLM jomtly, and one jointly by the
appointed arbitrators), All proceedings in any such arbiration shall be conducted under the
Arbitration and Conciliation Act., 1996 or any re-enactment thereof and shall be conducted in
English. The urbitation shall take place i Mumba (acal and conue). The parties shall share
the costs al such arbitratien ;';}uu[l}. uwnleds awprded o1 fxed otherase by the arbitration
tribunial. The sebatral nward shill be fial, conelusive aunl bindine on the parties. This Letter of
Indemmity, the rghes and obligations hereunder, and any claons or disputes relating thereto,
shall be governed and constrocd m aecordanee with the lows ol India.

In case of any dispute between the BIRIM and the Share Escrow Agent in relation to this Letter
of Indemmity. the courts at Mumbai, India, shall have sole and exclusive junsdiction over all
matters arisiny our of the arbirmtion proceedings mentioned herein below, including with
respect o pront ol wtenm andior appellae rebiels, brought under the Arbitration and
Coniliation Act, 1996,

This Letter of Indemnity may be executed m one or more cowmerparts. each of which when
executed shall be decmed to be an origmal bur all of which aken 1ogether shall eonstitute one
and the same npreement

Phis Letter of hidooadiy muy be executed by delivery of a P formiat copy of an execuated
signaure paye vt the sy foree sadolTeet as tie delivery of an onginally executed signawre
page. In the evont auy of the Partics delivers a PDF foann signmuse page of 2 sighature page
1o this Aprecmont <uch Pary <hall deliver on ongimally executed siznature page within seven
Workimg Davs of dolwerme such PLE (ormat signmure page oc ot any time thereafter upon
request: provided, heweyer, that the Tadure 1o deliver uny such ongally executed signawre
page shall not affeet the validity of the signature page delivered in PRF format,

All nutices nad cownmunications ssued under this Letter of Indemnity or the Agreement shall
be in writing o deovened in person, or ettt by couer or by registered mail, postage prepaid,
or traismitied Do adh, with ackoowledgement of receipt requesied, and properly addressed
as coch paety apectilod below or sent 1o such other addresses o c-mail addresses as cuch party
below may notll™ e riting 10 the other, ind shall be devined 10 have been received npon having
been duly debivioed SF sent i person vr by courier or by registcred minl) or if electronically
confirmed (.f <0l b email) 1o the oiher, All notices and other communications required or
permitted under this Letter of Indemuity or the Agreement, if delivered in person, or sent by
eouricror by pecisaered mail, postage propaid, or transmiied by c-matl, with acknowledgement
of receipt roduestod . propin by addressed as cach party speciiied below. and shall be deemed
o have beci tecervad upon loving teen duly delivesed (f sem 0 person or by gourier of by
repistered mnel) o o creerromeally contimued D sent by cmal) o the other

In case of the BRI

Indorient Finaneinl S iees Limited.
B-B05, Rustowgjes Lo

Andher Kurly Roal Ll

Mumhag 400 (185,

Maharashira, indi

Telephone: + 91 74

79 13186

Email: complionee-1islin anlonentin
Attentiont Ivor Andl M

In case of the Shae 1o TS

Bigshare Services Privaie Fhmited
$6-2. 6th Floor, Tamaehe Business P,
Mahakali Caves Koo,

next to Ahura Centrl

Andheri East. Muombmg- - 000 23,
Maharashtra, [ndis

Tel: =91 22 6243K200
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Sigmature page to the Lot o) it ewecnted By alie Shaee Exerow Ay g fovee of the BREM in relation to the
fnitiad publie offering of Bgaite Shog s of Yash Mkl e Dt

Y ours sincerely,

For and on behalf of Bigshare Servives Private Limited

Authorized signatory

Marme: Jibu Joln
Designation: General Mg




