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DATED THIS 6" DAY OF MAY, 2025

CASH ESCROW AND SPONSOR BANK AGREEMEN 1
BY AND AMONG

NEPTUNE PETROCHEMICALS LIMITED
(“The tssuer or Company®)
AND

BEELINE CAPITAL ADVISORS PRIVATE LIMITED
(*'Lead Manager to the Offer or BRLM")

AND
MUFG INTIME INDIA PRIVATE LIMITED
(Formerly known as Link intime India Private Limited)
(“Registrar to the Offer")
AND
YES BANK LIMITED

(In the Capacity of “Banker to the Issue / Public Offer Bunk™” or “Escrow Colleetion
Bank” or “Refund Bank” or “Sponsor Bank™)

'l ‘For, NEPTUNE PETROCHEMICALS LIMITED
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ESCROW AND SPONSOR BANK AGREEMENT

This ESCROW AND SPONSOR BANK AGREEMENT (hercinafler referred to as the
“Agreement”) is entered at Mumbai, by and amongst.

(13 NEPTUNE PETROCHEMICALS LIMITED (CIN-U24299GJ2021PLC126567),
company incorporated under the provisions of Companies Act, 2013, having its registered
office at Block-B, Officc No. 606, Mondeal !ieights Nr. Panchratna Party Plon 8. G
Highway, Ahmedabad, Gujara, India, 380015 (hereinafier referred to as “the Company™ or
“Issuer’”) which expression shall, unless it be ropugnant to the context or meaning thercol,
be deemed to mean and include its authonized representatives, successors, permitted assigns
and nominees of the FIRST PART ;and

(2) BEELINE CAPITAL ADVISORS PRIVATE LIMITED (CIN-
U67190GJ2020PTC114322), a company incorporated under Companics Act, 2013 and
having its Registered office at 13 1311-1314, Shilp Comporate Park, Near Rajpath Club. Rajpati
Rangoli Road, Sarkhej- Gandhinagar Hwy, Ahmedabad- 380054, Gujarat, India. {hereinatte
referred to as “the Lead Manager to the Offer” or “BRLM™ or *LM™ and, which expression
shall, unless it be repugnant to the context ormeaning thereof, be deemed o mean and 1nclude
its authorized representalive, successors, permitied assigns and nominees of the SECOND
PART; and

(3) MUFG INTIME INDIA PRIVATE LIMITED (formerly known as Link Intune India Private
Limited) (CIN- U67190MI11999P TC118368), & company incorporated uader the Conmanies
Act, 1956 and having its Repistered Office at C 104, 247 Park, Lal Babadur Shastrt Muarg,
Vikhroli (West), Mumbai 400 083, India (hereinafter referred to as “Registrar™ or "RTA”
“the Registrar to the Offer”), which expression shall, unless 1t be repugnant to the context ar
meaning thereof, be deemed to mean and include its authorized representative, successors and
permitted assigns and nominees of THIRD PART: and

(4) YES Bank Limited (CIN- L.65190MH2003PLC143249), a company incorporated under the
Companics Act, 1956 of India and carrying on business as a banking company under the
Banking Regulation Act, 1949, having its registered office at YES Bank House, Off Western
Express highway, Santacruz East Mumbai, Mumbai City- 400055 and a Branch Office at
Gurugram, Haryana, holding SERI Registration for Bankers to Issue (Code: INBIGOUOGISS),
{(ereinafter veferred to as “Bankers to the Issue™ / “Public Offer Bank™ or “Escrow
Collection Bank” ur “Retund Banl™ or “Sponsor Bank™) which expression shall unless o
be repugnant {o the context or meaning thercol mean and include ity awhorized
representative, successors. permitted assigns and sominees ol the FOURTH PART.

In this Agrecment,

(i) Beeline Capital Advisors Private Limited referred to as the "Book Running [ead
Managers” or the “BRLM” or “LM"

(ii) YES Bank Limited is referred to as the “Banker to the Issue™ “Escrow Collection
Bank”/ “Public Offer Account Bank”/ “Refund Bank™ “Sponsor Bank™;

(i) MUFG Intime India Private Limited (formerly known a8 Link intime India Private
Limited) is referred o as the *Registrar to the offer or R'TA™ or “Registrar™,

{iv) The Company, the BRLM, the Registrar and Banker to the Issue are coliectively referred
to as the “Parties” and individually as a “Party”,

{v) The words “Public offcr Account™ or "Public Issue Account” are used interchangeablyhere
in this agreement, any reference will be constructed as same.
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WHEREAS,

(8)

(B)
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The Company is proposing to undertake an initial public offering of up lo 60,500,000
Lquity Shares of face value of Rs. 10/- each fully paid up (“Equity Shares”) for cash at
such price as may be determined through book building process in accordance with the
requirements of the Companies Act, 2013, the Sccurities and Exchange Board of India
(Issue of Capital and Disclosure Requirements) Regulations, 2018 (“SEBI ICDR
Regulations”) and other apphicable laws,

The present issuc has been Authorised pursuant Lo resolution pussed by the board of
directors of the Company (“Board of Directors”) 4t us suceting held on Jul

and by the sharcholders of the Company by way of Special Resolution %n::ma;;n‘- o
Section 62(1)(¢) of the Companies Act, 2013 at the AGM held on September 03, 2024,

The Company has appeinted the BRLM to manage the issuc on an exclusive basis and
the BRLM has accepled the engagemient lester and entered inlo an issue agreement dated
September 12, 2024. The BRLM has accepted the engagement an terms of the
engagementleiter (“the Engagement Letter™), subject to the tonms and conditions set
out in the Engagement Letler.

The Company and the Registrar have executed an agreement dated Septembor 14, 2024
(the “Registrar Agreement”), pursuant to which the Company have appoinicd MUFG
Intime India Private Limited (formerly known as Link Intime India Private Limited)
as the Registrar to the Offer,

The Company has filed a Draft Red Herring Prospectus dated March I8, 2025, with the
Stock Exchange i, Emerge platfonm of National Steck Pxchange of India Tamited
(“*NSE Emerge”) in accordance with the SEBIICDR Repulations, 2018,

The Company in consultation with the BRLM, may appoint the Syndicate Member 1o
procure Bids for the Offer (other than Bids directly submtted 1o the Sclf Cortified
Syndicate Banks (“8CSBs”) and Bids collecied by Repistered Brokers at the Broka
Centers, CPs at the designated CDP 1ocations and the RTA at the desiguated RTA
Locations). The Company and the BRIM may coter into 2 syndicate agreement (the
“Syndicate Agreement”) with the syndicate member for procuring Bids for the Otier,
collection of Bid Amounts and concluding the process of Aliotment and listing consistent
with the requirements of the SEBI ICDR Regulations, subject to the terms and conditions
contained therein. All investors (except Anchor Investors) shail participate in this Otfer
only through the ASBA process. Accordingly, the BRLM shall collect Bids fron: the
Anchor Investors where the amounts are required to be deposited with the Escrow
Collection Banks and held and distributed in accordance with the terms of this
Agreciment.

All Bidders other than Anchor Investors are required to submit their Bids only through
the ASBA mechanism. Anchor lnvestors are requred 1o Bid only through non-ASBA
process in the Offer. The Individual investors are required to authorize the mandate
requests initiated by Sponsor Bank to block their bid amount through the LPI
mechanism. The bid amounrts from the anchor investors are proposed 1o be deposited
with the cscrow collection bank and held and distributed in accordance with the terms of
this agreement accordingly. the company in consultatior with BRLM proposed to
appoint Iscrow Collection Bank, Public Issue Account Bank, Refund Bank, the Sponsor
Bank, on the terms sot out in the agreement, to deal with the varicus matter relating to
collection, appropriations and refund of monies in relation to the issue and certan olher
matters rclated thereto as described in REP and the Prospectus including (i) The
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(H)

Collection of BID Amount rom Anchor Investor (i1) The wanster of funds from the
public issue uccount 10 Lompany's aceount (151} Appointment of the spoensor bank 1o act
43 conduit between the NSL and NPCI, to facilitate the usage of UPI mechanism by
individual investors {iv) The refind monies to unsueeessful anchor investors from the
eSCrow account or unblocking of funds in case of ASBA Bidders (v) The retention of
monies in the public issue account from all bidders (including ASBA Bidders) in
accordance with Companies Act and other applicable laws, {vi) Transfer of funds from
public issue account 1o company’s account (vii) The refund of monies to alf bidders, in
the event company fails to ake listing and trading approval and cerain other matter as
prescribed in RHP or Prospectus, in accordance with Applicable law.

SEBI has introduced the use of unified payments interface C'UPT™), whicly is an
electronic payment system operated by the National Payments Corporation of India
("NPCI™), as a payment mechanism with the ASBA process for applications in public
issucs by RIBs through the Syndicate Member, Registered Brokers, the Registrar and
Depository Participants. ‘The UP| mechanism, when opted for by Individual investors,
shall be used along with the ASBA PROCESS. I accordance with the reguiremenisof

2018 Circular, the Cowmpany in consultation with the Manager. aoreby gpnoins Y)
Bank Limited (who shall also act as the Fscrow Bank, Public Offer Accoum Bank R
Bank and Sporsor Bank ) in accordance with the terms of this Agrecment, to setas 4

conduit between the Stock Exchanges and the NPCI in order to push the mandztc colloct
i

requests and/ or payment instructions of the RIBs info the UP] and perform otherdut
and undertake such obligations in relation 10 the 201 8 Circuler and this Agreement;

o

NOW, THEREFORE, IT IS HEREBY AGREED BY AND AMONG THE PARTIES AN
FOLLOWS:

For, NEPTUNE PETROCHEMICALS LIMITED

INTERPRETATION A ND DEFINITIONS

All capitalized terms used in this Agreement. ncluding the recitals shal) tnless
specifically defined herein, have the meanings assigned to them in the Draft Red
Herring Prospectus, Red Hearing Prospectus and the Prospectus shall prevail, o the
extent of such meonsisiency. Provided however that any such definitions noy expressly
set out in this Agreement shall not IMpose any obligations on the jiserow Coiicetson
Bank.

In this Agreement, unless the context otherwise requires:

(a) words denoting (he singular number shall include the plural and vice versa:

(b} words denoling a person shall include a natera) person, firm. general, limited
or limited liabitity, partnership, association, veature, corporation, company.
partnership, trust or other entity having legal capacity;

(¢} heading and bold type face are only for convenience and shall be 1pnored for
the purposes of interpretation:

(d) references (o the word “include” or Mincluding” shafl be construed without
iimitation:
{e] references 1o this Agreement or 1w any other agreement, deed or oihg

tnstrument shall be constryed 48 4 relerence to such agreement. deed, or other
instrument as the same may fipm |
supplemented or novated:

me do tme be amended. varied,

W .
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{ references to any party 1o this Agreement or any other agreement of ceed o
other instrument shall include its successors or permitted assigus;

(e a reference o an anticle, clause, recital, preamble. annexure or schedule s,
unless indicated to the contrary, a reference 10 a clause, recital, preantbic or
schedule of this Agreement;

{h) references to stawies or regulations or statwtory or regulalory provisions
include such statutes or statutory provisions and any orders, rules, regulations,
guidelines, clarifications, instrurnents or other subordinate tegisiation made
under them as amended, supplemented, extended, conselidated. re-enacted or
replaced from time 1o time;

{1 any conscnt, approval, authorization, waiver to be obtained from any of the
Parties shall deemed to mean the prior written consent, approval, authorization,
waiver of the respective party;

6) unless otherwise defined the reference to the word "days’ shall nrean calepdar
days in the Gregorian calendar. When any number of days is preseribed i this
Agreement, such number of days shall be calculated exclusive of the (sl day
and inclusive of the last day;

(k) time is of the essence in the performance of the Partics’ respective abligations
I any time period specified herein is extended in accordance withthe terms of
this Aprecment, such extended time shall also be of the LELENCE:

48] any delermination with respect 10 the malenality or reasonablencss o any
matter including of any cvent. ecewrrence. circumstance, Fire:

infermation, document, authorization, proceeding, dct. omission, cluims,

breach, default or otherwise shall be made by the BRLM.

1.3 The Parties acknowledge and agree that the annexures and schedules ajtached hereto
form an integral part of this Agreement.
1.4 Inthis Agreemen, including the preamble and recitals hereto, the folfowing terms shall,

unless be repugnant to the context thereof, have the following meaninos:

“Affiliates” shall mean, with respect to any person: (a) any persons that dircetly or
indirectly through onc or more intermiediarics, control or are controfled by or arc under
common control with such person; (b) any persons over whom such person hay a
significant influence or which has significant influence over such purson. provided that
significant influence over a person is the power o participate i the fisancia,
management and operating policy decisions of the person but is less than coniro! over
those policics and that shareholders benetically helding a 20% interest in the voling
power of the person are presumed to have a significant influcnee on the person; and (¢)
any other person which is a holding company, subsidiary or joint ventuse counterparty
of any person in (a) or (b). As used in this definition of Affiliate, the term “control”
(including the terms “controliing”, “contralicd by or “under common control with™)
or “influence” means the possession, direct or indirect of the power 1o dircet or cause
the direction of the wanagement and policics of 2 person whether through the
ownership of voling shares by contract or otherwise.

“Agreement” has the meaning ascribed to i Preamble of this Agreament,

‘For, NEPTUNE PETROCHEMICALS LIKITED 6
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“Anchor Investor” shall mean a Qualified Institutional Buyer, applying under the
Anchorlnvestor portion for a minimum Bid as per the SEBI ICDR Regulations.

“Anchor Investor Application Form” shail mcan the form used by an Asnchor
Investor to make a Bid in the Anchor lnvestor Portion in accordance with the
requirement specified under the SEBI ICDR Regulations and the Red Jerring
Prospectus.

“Anchor Investor Allocation Price” shall mean the price at which allocation is done
to the Anchor Investors in terms of the Red Herring Prospectus and the Prospectus. The
Anchor Investor Price determined by the Company, i consultation with the BRLM

“Anchor Investor Bidding Date” or “Anchor Investor Bid/ Issue Period™ shall
mean the day, being one working day prior to the Bid/Issue Opening Date, on which
Bids by Anchor [nvestor shall be submitted, prior to and after which the BRIM wili
not aceept any Bids from Anchor lnvesiors, and allpeation 1o Anchor Investor shall be
completed.

“Anchor Investor Portion™ means up 1o 60% of the QIB Portion, which may he
allocated by the Company, in consultation with the BRLM. 10 Anchor hvesiors on a
discretionary basis in accordance with the SEBI ICDR Repulations. One-third ol the
Anchor Investor Portion shall be reserved for domestic Mutual Funds, subject to valid
Bids being received from domestic Mutual Funds at or above the Anchor Investor
Allocation Price, in accordance with the SEB] ICDR Regulations.

“Application Supported by Blocked Amount” or “ASBA” shall mcan the application
(whether physica! or clectronic) by a Bidder (other than Anchor Investors) (o make a
Bid authorising the relevant SCSB or the relevant bank of 2 Retail Individuai Bidder
using the UPI muchanisin. (o block the Bid Amount in the relevant ASBA Account;

“Banking Hours” shall mean the official working hours for the respeciive Bscrow
Collection Banks, Public Offer Account Bank, Refund Bank and Spunsor Bank at
Mumbati;

“Beneficiaries” shall mean in the first instance, (a) the Anchor Investors, bidding
through the members of the syndicate to whom their Bids were submitted and whose
Rids have been registered and Bid Amounts have been deposiied 1 the Bscrow
Account; and (b) the underwriters or any other person who have deposited amounts, 1f
any, in the Escrow Accounts pursuant Lo any underwriting obligations in terms of the
Underwriting Agreement; and in the second instance; the Company {exeept o the
extent of the expenses incurred in relation to the Offer and payable out of the Offer
proceeds), where the Bid Amounts for successful Bids are transferred to the Public
Offcr Account, in accordance with the provisions of Clause 3: and (1) i the third
instances, in case of refunds in the 1ssue(a) if relunds are to be made prior 1o the wansicr
of monies iito the Public Offer Acconnt, the Anchar Investors or the underwrilers or
any other person, as the case may be (b} if the refunds are 1o be made alter the wansior
of monics {o the Public Offer Account, ali Bidders who are cligibic to reecive reiunds
in the Offer;

SO

“Bid cum Application Form" shall mean the Anchor Investor Application Form
orthe ASBA Fonm, as the context may require.

“Bidding Centers” shall mean the centers at which the Designated {ntermediarics shall
accept the ASBA Forms, 1., Designated Branches for QCSs. Specified Lovations for
the Syndicate, Brokers Centre’s for Registered Brokers, Designated RTA Locations fer
RTAs and Designated CDP Locations for CDPs; e

‘For, NEPTUNE PETROCHEMICALS LIMITED
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“Board of Dircectors” means Board of directors of the Issuer Company

“Broker Centers” shall mean the centers notified by the Stock Exchanges where
Bidders can submit ASBA Forms.to Registered Brokers, The details of such Broker
Centre’s, along with the names and contact details of the Registered Brokers ave
availubiec on the respeetive websites of the Stock Exchanges (www nseindia.com)

“Bidder"” shall mean any prospective investor who makes a Bid pursuant to the s
of the Red Herring Prospectus and the Bid cum Application Form and unless otherwise
stated or implied, includes an Anchor lnvestor;

“Bid/Offer Closing Date” shall mean except in relation to any Bids received from the
Anchor Investors, the date after which he Desipnated Intermediaries will not aceepl
any Bids for the Offer which shall be notified in all ¢ditions of the Enelish nationil
daily newspaper, Hindi national aewspaper and all editions of the Gujrayi newspaper
{Gujrati being the regional language ol Gujarat where our Registered Office 18 [oeated)
cach with wide circulation. The Company in consultation with the BREM, conside
closing the Bid/ Offer Period for QIBs one Working Day prior to the Bid/ Ofter Closing
Date in accordance with the SEBI Regulations which shall alse be sotified by
advertisement in the samé newspapers where the Bid/ Offcr Opening Date was
published, in accordance with the SEBI ICDR Regulations;

“Bid/Offer Opening Date™ shall mean. except in relation to any Bids received from
the Anchor Investors, the date on which the Designated Intermedianes will star
accepting Bids for the Offer, which shall be notified in all editons of the English
national daily newspaper, all editions of the Hindi national daily newspaper. and atl
editions of the Gujarat daily newspaper. each with wide circulation;

“Bid/Otfer Period” shall mean, except in relation 10 Anchor Investors. the penod
between the Bid/Offer Opening Date and the Bid/Ofler Closing Dale, inchusive of both
days, during which Bidders can subinit thelr Bids, including any revisions thereof’
verpant,
as defined under the Depositories Act, 1996 and registered under Section 12 (1A} of
the SEBI Act and who is eligible to procure Bids at the Designated CDP Locations in
ferms of circular no, CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015
issued by SEBI as per the list available on the websites of the NSI;

"Collecting Depository Participant” or “CDP" shall mean a depositery panti

“Companics Act, 2013" means Companies Act, 2013, to the extent in force pursuam
to the notification of scetions ol the Companies Act. 2013, along with the refevant rules
made thereunder;

“Control” has the meaning set out under the Securities and Exchange Board of india
(Substantial Acquisition of Shares and Takcovers) Regulations, 2011, as amended, and
the terms “Controlling” and “Cantrolied” shall be consirued accordingly:

“Designated CDP Locations” shall mean such locations of the CDPs where ASBA
Bidders can submit the ASBA Forms, & Lst of which, along with names and contact
details of the Collecting Depository Participants cligible to accept ASBA Forns are
available on the websites of the respective Stock Exchanges (www.nseipdia con) as
updated from time to time;

“Designated Date” shall mean the date on which the Escrow Collection Bank(s)

transfer funds from the Hscrow Account to the Public Offer Account or the Refund

‘For, NEPTUNE PETROCHEMICALS LIMITED 4
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Account, as the case may be, and the instructions are issued to the SCSBs {10 case ¢
RIBs using UPI mechanism, instruction issued through the Sponsor Bank) for the
transfer of amounts blocked by the SCS8s in the ASBA Accounts to the Public Ofter
Aceount or the Refund Account, as the case may be, in terms of this Red tering
Prospectus following which Equity Shares will be Alletted in the Ofter:

“Designated Intermediaries” shall mean collectively, the wembers ol the Syndicate.
sub-syndicatc/agents, SCSBs, Registered Brokers, CDPs and RTAs, who are
authorised to collect Bid cum Application Forms from the Bidders (other than Anchor
Investors), in relation to the Offer;

“Designated Branches” shall mean such branches of the SCSBs which muay cullect the
Bid cum Application Form uscd by Bidders (other than Anchor Investors), a list of
which 15 available at the website of the SEBI
(http://www.sebi gov. in‘sebiweb/home/tist!S/33/0/0/Recognised-Intermediaries)  and
updated from time to time:

“Designated RTA Locations” shall mean such locations of the RTAs where ASBA
Bidders can submit the ASBA Forms. The details of such Designated RTA locaiions,
along with names and contact details of the RTAs arc available on the respective
websites of the Stock Exchanges (www nseindia com), as updated from time to time;

“Dispute” has the meaning ascribed to it in Clause 14 of this Agreement;

“Draft Red Herring Prospectus” shail mean the Draft Red Herring Prospecius ot the
Company that was filed with NSE Emerge in accordance with Section 26 read with
Section 32 of the Companies Act, 2013 for getting in- principal approval;

“Drop Dead Date” means such date after the Bid/Offer Closing Date not exceeding six
Working Days from the Bid/Offer Closing Date, as may be mutuaily agreed by the
Company and the BRLM;

“Escrow Accounts” shall mean account(s) established in accordance with Clause 2.2 of
this Agreement;

“Eserow Collection Banks” shall have the meaning aseribed to such wrm in the
preambie to this Agrecment,

“YFS8C™ shall mean the Indian Financial System Code,

“Mandate Request” means, a request (intimating the RIB by way of a notfcation on
the UP1 application and by way of & SMS directing the RIB to such UPLapphostion)
to the RIB initiated by the Sponsor Bank to authorise blocking of funds on the UPI
application cquivalent to Bid Amount and subsequent debit of funds m case of
Alloment;

SNEFT™ shall mean National Electronic Funds Transfer in terms of the repulations and
directions issued by the RBI or any regulatory of statutory body;

“NPCY” shall mean Nationa! Payments Corporation of India, an entity regulated by
Reserve Bank of India, which is ap umbrella organization lor all retail payments i
India;

“Offer Documents” means the Draft Red Herring Prospectus, the Red Herring
Prospectus and the Prospectus, as approved by the Company and as filed or 1o be filed

‘For, NEPTUNE PETROCHEMICALS LIMITED |
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“RnC" shall have the meaning aseribed to this A pregment;

“RoC Filing” shall mean the date on which the Prospectus is {iled with the RoC and
dated in terms of Scetion 32(4) of the Companies Act. 2013;

“RTGS” shall mcan real time gross settlement in terms of the regulations and
directions issucd by the RBI or any regulatory or statutory body;

“SEBI” shall mean the Securities and Exchange Board of India;

“SEBI ICDR Regulations” has the same mesning given to such term in Recital A olthis
Agreement;

“Securities Transaction Tax” has the meamng given to such terin i Clause 323 2,
{a) of this Agreement;

“Self-Certified Syndicate Banks” or “SCSBs’ shall mean the banks registered with the
SEBI which offers the facility of ASBA and the list of which is available on the wehsite
of the hitp:/iwww.sebi.gov.in/sebiweb/home/list/5/33/0/0/Recogmsed- Intermediaries;

“Sponsor Bank™ shall mean YES Bank Limited, appointed by the Company 10 act as o
conduil between the Stock Bxchanges and NPCH i order to push the mandate colleut
requests and / or payment instructions of the RIBs using the UPL RI13

“Stock Exchange” shall mean National Stock Exchange of India Limited (NSE:

“Surplus Amount” in respect of a particular Bid by an Anchor Investor, shall mean any
amount paid in respect of such Bid that is in excess of the amount arrived at by multiplying
the number of Eguity Shares allocated in respect of such Bid with the Auchor lnvestor
Offer Price, and shall include Bid Amounts below the Anchor [nvesterOffer Price, o
respect of which no bquity Shares are 1o be Alletted, For the sake of ¢lanty, i ease of a
unsuccessful Bid by an Anchor Investor, the entire amount paid towards the Bid shaii be
considered to be the Surplus Amount;

“Syndicate” or “Members of the Syndicate” shail mean the BRLM andior the
Syndicate Members;

“Syndicate Agreement” has the meaning gaven in this Agreement;

“UPT” shall mean the Unified paymeoms interface, which is an instant paymen:
mechanism, developed by NPCI;

“UPI ID” shall mean the 1D ercated on the UPl for single-window mobile payment
system developed by the NPCI;

“Underwriting Agreement” shall mean the agrecment proposed to be entered int
amongst the Company, Syndicate Member and the Underwriters, on or afier the Pricimg
Date; and

“Working Days” means any day, other than the second and fourth Saturdays of cach
calendar month, Sundays and public holidays, on which commercial banks m | taryana,
India are open.

For, NEPTUNE PETROCHEMICALS LIMITED
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with the SEBI, the Stock Exchange(s) (as defined hercafier) and the ROC, 15 applicable,
together with Bid cum Application Form including (he Abridged Prospectus the CANs
for Anchor Investors. the Allotment Advice and any amendments, supplements,
notices, corrections or corrigenda 1o such offering documents and infernational
supplement/wrap;

“Offer Expenses™ has the meaning given o such tenn in Clause 3.2.3.2 {a) of thig
Agreement;

“Offer Price” means the final price at which the Equity Shares will be allotted/transfor
in terms of the Prospectus. The Jssue Price will be decided by our Company in
consultation with the Baok Running, |ead Manager;

“Pay-in Date” with respect Lo Anchor Investors, shall mean the date as mentioned iy
the but not later than two Working Days afier the Bid/Offer Closing Date on or prior
to which the date (he difference between the Anchor Investor Allocation Price and the
Anchor Investor Offer Price is payable in the event the Anchor Investor Offer Price iy
higher than the Anchor Investor Allocation Price as mentioned in the Clause 10 of
Schedule X1l of SEBI (iCDR) Regulation, 2018%:

“Person(s)” means ang includes any individual, sole proprietorship. unincomorated
association, body corporate, corporation, company, partnership, limied
company. jomt venture, Governmental Authority or trast or any other ¢
organization;

“Public Offer Account” shall mean the account(s) to be opened with the Banker(s) to
the Offer under Section 40(3) of the Companies Act 2013 to receive monies from the
Anchor Escrow Account(s) and the A SBA Accounts vn the Designated Dase:

“Public Offer Account Bank™ shall mean the bunk(s) with which the Public Offer
Account(s) shull be maintzined, in this case beng YES Bank Limied:

“Refund Aceount” shall mean accowul(sj opened with the Refund Bank from wiiich
refunds, if any, of the whole or part of the Bid Amount shall be made to Anchor
Investors:

“Refund Bank™ shall have the meaning piven to such term in the preamble to this
Agreement;

“Registered Broker” shall mean stock brokers registered with the siock exchangey
having nationwide tertuinals, other than the members of the Syndicate and cligible 1o
procure Bids in terms of circular number CIR/CFD/14/2012 dated Octobser 14,2012,
issued by SEBJ;

“Registrar and Share Transfer Agents” or “RTA” shall mean Registrar and share
transter agents registered witly SEBIand eligibic 1o procure Bids at the Designated RTA
Locations in terms of circular no. CIRICFDPOLICYCELL/ 12015 dated Novenhe
H0, 2015 issued by SERI:

“Registrar Agreement” means the agreement dated Seplember 14 2024, entered into
amongst the Company and the Registrar to the Offer in relation 10 the responsibiigioy
and obligations of the Registrar to the Offer pertaining 1o the Offer:

“Individual Investor” means a Bidder (including 11U applying through their karta and
Eligible NRisy whose who apply for minimum application size

For, NEPTUNE PETROCHEMICALS LIMITED 10
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2. ESCROW COLLECTION BANKS AND ESCROW ACCOUNTS, REFUND
BANK AND REFUND ACCOUNT AND PUBLIC OFFER ACCOUNT BANK
AND PUBLIC OFFER ACCOUNT AND SPONSOR BANK

2.1 At the request of the Company, the BRLM, the Banker 10 the tssue and horeby dgrees
1o act us an Fscrow Collection Bark, the Public Offer Account Bank. Refund Bank.
Sponsor Bank in erder to enable the completion ol the Offer m accurdance with this
Agreement which is in line with the process described in the Red Heming Prospectus,
the Prospectus, the Preliminary Offering Memorandum, the Offering Memoranduny, |
the SEBI ICDR Regulations and any other Applicable Laws.

The Banker to the Issue confirms that it shall not accept any Bid Amount relating to
any Bidder except Anchor Investors, {rom the Members of the Syndicate/ sub-
Syndicate Members/SCSBs/Registered Broker/RTAs/CDPs in its Capagilty as the
Escrow Collection Bank and from the Underwriters, in case underwriling obligations
arc triggercd pursuant to the Underwriting Agreement and in accordance with Red
Herring Prospectus, the Prospectus, this Agreements, the SEBI ICDR Regulations and
other Applicable Law.

The Banker to the Issue agrees that, in terms of SERI cucular no
CIR/CFD/POLICYCELL/ 172015 dated November 10, 2015, applications by all
Bidders (except Anchor Investors) shall be made only through the ASBA
mandatory basis. The Eserow Collection Bunk shali be responsibie for th
and maintenance of the Escrow Accounts; the Public Offer Account Bank shal)
responsible for the operation and maintenance of the Public Offer Account; the Relund
Bank shall be responsible for the operation and maintenance of the Retfund Account
and the Sponsor Bank shall be responsible for being a (2) To act as conduit between the
Stock Exchanges (NSE) and NPCL in order to push the UPI Mandate Request and/or
paynmen! instructions of the Retail Individual Bidders in tarthe UPL (b) Collegt requests
and/or payment instructions of the Retal Individual Investors inte the UPL in
accordance with this Agreement which 1s in line with Red Herring Prospectus. the
Prospectus, the Prelinunary OfferingMemorancum, the Offeripg Memerandum, this
Agreement, the instructions issued under this Agreement, the SEBI ICDR Regulations,
2018 and other Applicable Laws.

{c) for discharging the dutics and responsibilitics of Sponsor Bank as applicabic in a
public issuc in accordance with the Red llerring Prospeotus, the Prospectus, this
Agreement, the UPI Cireulars, the SEBIICDR Regulation and other Applicable Law,

{acihily on g

aperation

2. Simultaneously with the cxecution of this Agrecment, the Bserow Collection Rank shall
establish one or more "no lien” and ‘non-interest bearing” acconnts with isell forthe
receipt of: {i) Bid Amounts from resident and non-resident Anchor Investors: and
(ii) amount from the underwriters, if any. pursuant to thewr underwniing obligations in
terms of the Underwriting Agreement, (the “Escrow Accounts’).

(iii)The Escrow Accounts shall be specified as foilows:

o In case of resident Anchor lnvestors “NEPTUNE PETROCHEMICALS LIMITED
PO - ANCHOR ACCOUNT-R”

v In gase  of non-resident Anchor Investors: “NEPFTUNE '*1‘.:
PETROCHEMICALS LIMITED [PO - ANCHOR ACCOUNT- NR”

Simultancously with the execution of this Agreement: (i) Public Issue Account Bank shall also
establish ‘no-lien’ and ‘non-interest bearing’ Public Offer Account for the Company designaied as
“NEPTUNE PETROCHEMICALS LIMITED-PUBLIC ISSUE ACCOUNT?, This account shall
be an account established by the Company, 1o reccive monws from the Escrow accounts and.gh
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SCSBs on the Designated date and (i) the Refund DBank shal) establish 'no-lien and non-interest-
bearing refund account’ with itse)f, designated as the “Refund Account - SNEPTUNE
PETROCHEMICALS LIMITED- REFUND ACCOUNT” (*Refund Account’).

A The Company agree that it shall execute all forms or documents and provide further
information with respect to itself, as may be required under the Applicable Laws by the
Banker to the Issue for the establishment of the above Escrow Account, Refund
Account and Public Offer Account, respectively. The Escrow Colicetion Bank vy The
Refund Bank or The Public Offer Account Bank shall provide the BRIM, the Registrar
and the Company with confirmation about the opening of the Escrow Account andthe
Refund Account and Public Issue Account.

24 None of the Escrow Account, Public Offer Account and Refund Acceunt shall have
cheque drawn facilities. Deposits into of withdrawals and transfers from such accounts
shall be made strietly in accordance with the provisions of Clause 3 of this Agreement

15 The Banker to the Issue hereby agroes, confirms and declares that it does not have {and
will not have) any benelicial interest (by whatever name catled) of any kind whaisoever
on the amount lying Lo the credit of the Escrow Accounts, Public Offer Account and
the Refund Account and that such amounts shall be applicd, held and tansferred n
accordance with the provisions of this Agreement, which is as per the Red Merring
Prospectus, the Prospectus, the Preliminary Offering Memorandum, the Offering
Memorandum, the Companies Act, the SERLICDR Regulations, Applicable Laws and
the instructions issued in terms thercof by ihe relevant Party(ies) in accordance with
this Agreement. '

2.6 The Banker to the lssue shall be entitied 10 appomt, with the prior consent in writing
from the Company and the BRLM, prior 1o the Anchor Investor Bid/Offer Period, such
other banks as their agents (which are registered with SERI under the Securtics and
Exchange Board of India (Bankers to an [ssug) Regulations. 1994, as mmended, 1o adt
as their correspondent (“Correspondent Bank(s)) for the collection af Bid Amounmts
and/or refund of the Surplus Amounis, as apphcable. as well as for carying out iy of
its dutics and obligations under this Agreement., provided that cach such Correspondaint
Bank provides writien confirmation that it shatl act entirely accordance with the
terms of this Agreement 1o the Company and 1o the Members of the Syndicate. The
BRLM shell co-ordinate and correspond with the Eserow Collection Bank, the Public
Offer Account Bank and the Refund Bank and not with any of the Corresponden: Bank
and the Escrow Collection Bank shall remain fully responsible for ali obligations ol the
Correspendent Bank so appointed.

27 The Banker to the Jssue hereby agrees and confiems that it shall shall comply with thy
terms and conditions of this Agreement. Further, the Sponsor Bank shall comply with
the UPI Circularin jetier and in spirit and any consequent amendments o the LPl
Circular, if apy and other Applicable Law. T is further agreed that registration of the
Correspondent Banks,if any, with SEBI does not absolve the Banker to the lssue from
its obligations as a principal. Neither the Comypany nor the BRLM will b responsible
for any fees to be paid to the (torrespondent Banks.

2.3 The monies lying to the credit of the Escrow Accounts, the Public Offer Account and
the Refund Account shall be held by the Escrow Collection Bank. the Public Offer
Account Bank and the Refund Bank. as the casc may be. for the beneiit of and s a
fiduciary of the Benefiviurics a8 specified in this Agreement. The Pscrow Collegtion
Bank, the Public Offer Account Bank and the Refund Bank, as the case may b, shall
not have or create any lien on, or encumbrancs or other right to, the amounis standing

‘For, NEPTUNE PETROCHEMICALS LIMITER
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| ‘For, NEPTUNE PETROCHEMICALS LIMITED

to the credit of the Escrow Accounts, the Public Offer Account and the Refund Account
nor have any right to set off agains: such wmount any other amount claimed by the
Escrow Collcction Bank, the Public Offer Account Bank or the Refund Bank ugaimst
any person, including by reason of non-paymient of charges or fees 0 the Escrow
Collection Bank or the Public Offer Account Bank or the Refund Bank, as the case may
be, for rendering scrvices as agreed under this Agreement or for any Olher reason
whatsocver. :

OPERATION OF THE ESCROW ACCOUNTS
Deposit into the Escrow Accounts

The Bid Amounts (iss Indian Rupees only) retating to Bids ftom the Anchor [nvestors.
collected by the BRLM on the Anchor Invesior Bidding Date in the manner sct forth in
the Red Herring Prospectus, the Preliminary Offering Memorandum and the Syndicute
Agreement, with the Escrow Collection Bank at their designated branches, and shail be
credited to the appropriate Escrow Accounts. Additionally, In the cvent the Issuce Price
is higher than the Anchor Investor Allocation Price, then any incremental amounl
collected from the Anchar investor untl the Pay-in date for anchor investor mentioned
inn the CAN shall also be eredited to relevant iscrow Aecount. Furnther an
payable by the Underwiiter or any other persop pursuant to any Und
obhgation, such amount shall also be deposited into and credited to the appropriate
Escrow Accounts prior {o finalization of the Basis of Allotment or such other time as
may be agreed among the partics to the Underwriting Agreement. All amounts lymg to
the credit of the Escrow Accounts shall be held for the benefit of the Beneficiaries.

anount

/rling

Notwithstanding anything written in this agreement, it 15 nereby agreed between the
parties that, the YES Bank Limited shall act only and only as per the wstructions
received from the Beclse Capital Advisors Prvate Dinited the wansactions fortransie
or refund from the such accounts as opened with YES Bank Limited for tus purpose
shall be only be initiated when the Lead Manager/BRLM will givewriiten msiruchions
to the YES Bank Limited.

The transfer instructions for payment into Escrow Accounts shall be drawn in favow
of the Escrow Accounts specified in Clause 2.2

The Escrow Collection Bank agrees that. i tenus of the Applicable Law. ASBA shall
be mandatory for all investers participating in the Offer, other than the Anchor
Investors, The Fscrow Collection Bask confirms that 1t shall not accepi any ASBA
Form relating to any ASBA Bidder from the Designated Intermedianies, except i s
capacity as an SCSB. The Escrow Cellection Bank shall strictly follow the wstructions
of the BRLM and the Registrar in this regard,

In the event of any inadvertent error in calculation of any amounis 1o be transierred
from the Escrow Account(s) to the Public Offer Account or the Refund Account. as the
case may be, the BRIM and the Company may. pursuant to an intimation to the Yserow
Collection Bank. the Public Offer Accoum Bank, or the Refund Bank. as nocessary,
with a copy lo the Registrar . provide revised instructions to the Escrow Coliection
Bank, the Public Offcr Account Bank, or the Refund Bank, as applicable, o transier
the specified amounts to the Public Offer Account or the Refund Account provided that
such revised instructions shall be issucd promptly upen any of the BRULM or the
Company becoming aware of such error having occurred (or erreneous wistbruchion
having been delivered) with a copy to the other Party. On the issuance of revised
instrictions as per this Clause 3.1.4, the crroncous instruction(s) previousty wsued in
this regard to the Escrow Collcction Bank, Public Offer Account Bank or Refurd Bank,
as applicable, shail stand cancelled and superseded by the revised istructions as per
14

("'QQQ'

MANAGING DIRECTOR




3.2

F.2.1.

3.2kl

: ‘For, NEPTUNE PETROGHEMICALS LIMITED

this Clause without any further act, intimation or instruction being requiied from or by
any Parties, and the obligations and responsibilitics of the respective Parties in this
regard shall be construed with reference (o the revised mstructions so delivered by the
BRLM and the Company in terms of this Clause 3.1.4.

Partics acknowledge that for every bid entered in the Stock Exchange bidding platiorm,
the audit trial shal! be maintained by NPCI with UPI as the payment mechanism. The
liability 10 compensaie the investor in case of fuiied transaction shall be wih the
concerncd entity in the “ASBA with UPI as the paymenl mechanism™ Sponsor
Bank/NPCI/Public Issuc Account Bunk/Escrow Collection Bank/Refund Bank) a
whose end the lifecycle of the transaction has come to a halt. Parties acknowledge that
NPCI shall share the andit trail of all disputed transaction/investor complaints to the
Sponsor Bank/Public Issue Bank/Lscrow Collection Bank/Refund Bank. BRLM shall
obtain the audit trail {rom the Banker to the Issue for analysis and fixation of hability

Application of amounts credited to Eserow Account. Public Offer Account and
Refund Account

The application of amount credited to the Fscrow Account, shall be appropriated or
refunded, as the case may be, on the oceurrence of certain events and i the manner
more particularly described herein below,

Failure of the Offer

The Offer shall be degmed to have failed in the event of occurrence of any one of the
following evens:

(a) Any cvent due to which the process of Bidding or the acceptance of Bids cannol
stait, on the date mention in the Red Herring Prospectus and includingany otha
revised date agreed betwecen the Parties for any reason;

(b) The deelaration of the intention of the Company in consultation with BREM 1o
withdraw and/ or cancel the Offer, communicated cither by the company or by
the BRI.M:

() The Offer shall have become illegal or, shall have been injuncted or prevented
from completion, or otherwise rendered infructuous or uncnforceable,
including pursuant to any Applicable Law or order or direction passed by
SEBI, any judicial, statutory or regulatory authority having requisite authorty
and jurisdiction over the Offer, without limitation, refusal by a Stock Fxchanye
to grant the listing and trading approval or aen-dispoesition of an application
for a listing and trading approval by a Stock Exchange with in the period
specified under the Apphicable Laws (“Stock Exchange Refusal™),

{d) Non-receipt of any regulatory approvals which can result into o materiai
adversc change, in a imely manner in accordance with the Appiicable Laws or
at all, including, the listing and irading approval;

(e) Failure to emuer into the Underwriting Agreement on or prios 1o iiting ol the
Prospectus with the ROC unless such date is otherwise extended 1 writing by
the partics to the Underwriting Agreement or the Underwriting Agreement, it
cxecuted, or the Offer Agreement or the Engagement Leticrs bamng terminated
in accordance with its terms or having become illegal or unenforceable for any
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reason or, non-compliant with Applicable Laws of, if its performance hus been
prevented by SEBI, any court ur other judicial, statutory or regulatory body or
tribunal having requisite authority and jurisdiction in this behalf;

(§3] The number of Prospcctive Allottees being less than 200; (Minimum
Subscription Failure)

(g) ‘The ROC Filing not being completed on or prior to the Drop Dead Date for any
reasorn;

(h) Non-receipt by the Campany of mimnipyn subscription of 90% in the bresh
Issue;

(0 There is insu{ficient subscription in the issue for complying with the applicable

requirements relating to minimum public fleat under Rule 19(2)b; of the
Securities Contracts Regulation Rules, 1957, as amended.

i) Any of the Fee Letter, the Issuc Agrecment is terminated against ali the
BRLM/Underwriters (as the case may be) in accordance with its terms or
becoming illepal or unenforecable for any reason or. in the cvent

performance has been prevented by any judicial, statutery, guasi-judicial,

adminisirative and/or regulatory authority having requisite wuthority and
jurisdiction in this behalf.

(k) Such other cvent as may be mutually agreed upon among the Company and the
BRLM.

32,12, The BRLM shail intimate in writing to-the Banker o the [ssue, u8 gpproprate, and the
Registrar of the neeurrenct ol any of the tolowing, 0 the fomm presenned (as el ol
in Schedule 1 hereto).

(a) An event specified in Clausc 3.2.1.1, foliowing the receipt of the relevant
information from the Company; and/or

(b) An event speetfied in Clagse 12, if the BRLM choase to collecuvely werminaie
this Agreement,

3.2.13.  Upon receipt of an intimation from the BRLM in writing as per clause 3.2.1.2;

(a) The Escrow Collection Bank/Public Issuc Account Bank shall, on receipt of an
intimation from the BRLM in writing as per Clause 3.2.1.2, aflter notice to the
Registrar, BRLM and the Company forthwith on the same Working Day (for
instructions issued during the business hours) and in any case not later than one
Working Day from the reeeipt of wiitten intination from the BRLM, transfer any
amounts standing to the credit of the Excrow AcCoum i e Refund Aceount held
with the Refund Bank. in accordance with e direetion reccivedirom the BRIV
in the preseribed format. Provided that n the event of a Minimum Subscription
Failure or a Stock Exchange Refusal, the Escrow Collection Bank shall fortiwath,
on the same Working Day, or in the cvent theintimation is received post banking
hours, on the immediate next Working Day.transter, with notice to the BRLM and
the Company, any amounts standing tothe credit of the Escrow Accounts to the
Refund Account held with the Refund Bank, in accerdance with the direction
received from the BRLM in the preseribed form.,

‘For, NEPTUNE PETROCHEMICALS LIMITED =
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(b} On receipt of intimation from the BRI.M of the failure of the Oifer as per Clause
3.2.1.2, the Registrar shall forthwith, but not later than one Working Day.
following the reconciliation of aeeounis (which reconeiliation shall be conmnletcd
within one { 1) Working Day alter the receipt of intimation of fartureo! the Ofjcr)
with the Escrow Collection Bank or Public Offer Account Bank, asapphicabie,
provide to the SCSBs, Refund Bank and the Sponsor RBank, asapplicable, with 4
copy to the BRLM and the Company, 2 list of Beneliciaries and the amounts to be
refunded by the Refund Bank to such Beneficiaries (in the form specified in
Schedule 11, hereto} and a list of ASBA Bidders for unblocking the ASBA
Accounts {(including accounts blocked through the UPI mechanismy. as applicabie.
The Company shall, within onc Wierking Day of the receipt of the list ol
Reneficiaries and the amounts to be refunded thercto i accordance with tiis
Clause 3.2.1.3, prepare and deliver the requisite stationery for printing of refund
intimations to the Registrar’s office, who in turn shall immediately dispaten such
intimations (o the respective Bidders andin any event no later than the tinie penod
specified in this regard in the Red Herring Prospectus, the Prospectus, the
Preliminary Offering Memorandum and the Offering Memorandum. The Re aistrar
agrees 1o be bound by any suchinstructions from the BRL.M and agrees 10 render
all requisite cooperation andassistance in this regard.

(c) In case of Anchor Investors 1o whom refunds arc 1o be made through clecirom
transfer of funds, the Refund Bank shall. within one Working Day of il (
the list of Beneficiaries and the amounts to be refunded thereto in accordancewiih
Clause 3.2.1.3(b), atter notice to the BRLM, the Company, ensure the wansier of
the requisite amount to the account ol the Beneficiaries, as directedby the Re gistrar
(in the form specilied in Schedule 11, hereto). Such Anchor Investors will he sent
a letter through ¢-mail by the Registrar informing them about the mode of eredit
of Refund within four Working Days afier the Bid/Offer Closing ate

(d) The Refund Bank shall provide the details of the UTR/control numbers ol suth
remitiances to the Registrar on the same day. Such Anchor Investors wiil be sent &
jetter through elcctronic mail on the datc of the remittance by the Registiar
informing them about the mode of credit of refund within onc (1} Working Day
after the remittance date. in the ovent Of any returnsireiects from
NEFT/RTGS/NECS/direct credit, the Refund Bank shall inform the BRLEM
forthwith and arrange for such refunds 10 be made through 1mmediaic deliveryof
demand draits if requesied by the Bidder sndior the BRLM. The Pefund Bank shatl
act in accordance with the instructions of the BRIM for issuances ol these
instruments. Physical refunds (if any) shall also be the responsibility of the Reti
Bank.

(¢) Theentire process of refunds shall be completed within four (4) Working Daysfrom
the Bid/Offer Closing Date in accordance with Applicuble Law. The Rencficiaries
will be sent a letier by the Registrar, through oomant informing them about the mode
of credit of refund within four Working Days after the Bidd Offer Closing Daie by
the Registrar.

{f) The Banker to the Issue shall stand discharged of all their lepal obligations under
this Agreement only if they have acted ina bona fide manner and in goodfaith and in
accordance with the terms of this Agreement.

(g) The Registrar, the Escrow Collection Bank, Public Offer Bank, Sponser Bank and
ihe Refunds Bauk agree to be boand by any instruction in writing from the BRLM
and also agrec 1o render all requisite cooperaticn and assistance reguired m this
regard.

; For, NEPTUNE PETROCHE!‘MCALS LINITER o
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3.2.2.  Events other than failure of the Offer

3.2.2.1. After the funds are transferred to the Public Offer Account, m the event that the listing
of the Equity Shares does not occur m the manner described in the Offer Documents,
SERI ICDR Regulations or any other Applicable Laws, the BRLM shall intimate the
Public Offer Account Bank and the Registrar in writing (with a copy to the Company).
The Public Offer Account Bank shall, and the Registrar shall ensure that the Public Offer
Account Bank shall, after a notice to the BRLM (with a copy to the Companyj, not later
than one Working Day from the date of receipt of the aforementioned notice,transfer the
amount 1o be refunded from the Public Offer Account to the Refund Account. Thereafter
the Refund Bank shall within one Working Day. cnsure the refundof amounts held mthe
Refund Account 1o the Bidders in accerdance with the Applicable Law as por the modes
specified in the Red Heming Prospectus and the Prospectus. All refunds under this
Agreement shall be payable by the Refund Bank anduntil such refunds are paid as agrocd
herein, the monies lying in the Refund Account shall be held for the benefit of the Bidders
without any right or lien théreon, :

3.2.3.  Completion of the Offer
3.2.3.1.  In the cvent of the completion of the Offer:

{a)  The BRLM shall, after the filing of the Red Herring Prospectus with the R
and prior to the Anchor Investor Bidding Date, and upon receipt of information
from the Company, intimate in writing in the form provided 1o Schedule il
hereto, the Anchor Tnvestor Bidding Date and the Bid/Offer Opening Date and
Bid/Offer Closing Date to the Escrow Coliection Bank, Public Offer Account
Bank, Refund Bank, the Sponsor Bank and the Registrar with a copy to the
Company.

() The Registrar along with the BRLM shall. on or prior 1o the Designated Datc in
writing, in the form provided in Schedule IV, intimate the Escrow Collection
Bank (with a copy to the Company), the Designated Date, and provide the
Escrow Collection Bank with the written details of the Bid Amounts relating to
the Anchor Investors and amounts, if any, paid by the Underwriters or any other
person pursuant to any underwriting obligations in terms of the Underwriting
Agreement 10 be transferred to the Public Offer Account. The Registrar, along,
with the BRLM, shall also. on or prior to the Designated Date tn writing intimate
the SCSBs and the Sponsor Bank (with & copy to the Cempany). the Designated
Date, and provide the SCSBs and Sponsor Bank with the written desails of the
Bid Amounts that have to be transferred to the Public Offer Account. The
Sponsor Bank shall be responsibic for sharing the details of Bid Amounts that
are required to be transferred 10 the Public Offer Account from the respective
bank accounts of the RIB Bidders using UPL mechanism. On the Designated
Date, the Escrow Collection Bank, the SCSRs {including the RIB’s bank on
raising of debit/ colleet request by the Sponsor Bank on recatpt of such details
from the BR1.M and the Registrar or the Sponsor Bank (in easc ot Kilis Bidding
using the UPE mechanism), within Bankimg Hours, transter the asi
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to the credit of the Escrow Accounts or blocked in the ASBA Accounts
relation to the successful Bids, (o the Public Offcer Account. The Sponsor Bank
based on the mandate approved by the respective RIBs at the time of blocking
of their respective funds, will raise the debit/ collect request {rom the RIB's
bank account, whereupon the funds will be transierred from the RIB's account
to the Public Offer Account and the remaining funds, il any, will be unblocked
without any manual intervention by the RIB or its bank. Immediately upon the
transfer of the amounts 1o the Public Offer Account, the Escrow Collection Bank
shall appropriately confirm the same to the Registrar and BRLM {(with 4 copy
to the Company). Subjeet to the receipt of the final listing and tading approvals,
thie amounts to be either unblocked or transferred to the Public Offer Account
by the Escrow Coliection Bank represent Bids from Anchor lavestors that have
received confirmed allocation int respect of the Equity Shares in the Offer end
amounts, if any, puid by the underwriicrs or any other person pursuant 1o any
underwriling obligations in terms of the Underwriting Agreement, The amounts
1o be transferred from the Hidders ASBA Account and transferred o the Public
Offer Account by the SCSBs (inciuding the RIB's bank on ralsing of deba
colleet request by the Sponsor Bank ), as applicable, represent Bids from ASBA
Bidders that have reccived confirmed allocation in respect of the Equaty Shares
in the Offer.

(c) ‘Thereupon, in rclation to amounts lying to the credit of the Public Offer
Account, the Bidders or Underwriters shall have no beneficial intercst therein
save as provided in Section 40 of the Companies Act, 2013. For the avoidance
of doubt, it is clarified that the Bidders or Underwriters shall continue to be
Beneficiaries in relation to the Surplus Amount, if any, and subject 10 Clause
3.2.2.1 and receipt of the {inal listing and trading approvals, the Company (1o
the extent of the expenses incurred in relation to the Offer and payable out of
the Offer proceeds) shall be the Beneficianes in respect of the momes
transferred to the Public Offer Account. Further, it s hereby clarified that until
the receipt of final listing and trading approvals from the Stock Exchanges, the
Public Offer Account Bank shail not transfer the monies due to the Company,
if applicable, net of the Offer Expenses. from the Public Offer Account to the
Company's bank account. The transfer to the Public Offer Account shall be
subjcet to the Public Offer Account Bank receiving written instructions from

e W

the Company and/or the BRLM, 1 accordance with Clause 3.2.3.2

{(d) Nolwithstanding anything statcd in this Agreement, the Compuny hereby
agree that they shall take all necessary actions i ensure that the sssue expenses
shall be paid to the respective intermediaries with in 7 working days post the
date of receipt of the final invoice from the respective intermediaries by the
Company in accordance with the arrangements. Agreements with the relevant
intermediary. The Company agrees to the retention of an amount equivalent o
(i) the Securities Transaction Tax Pavable by it in respect of its Equity Shares
as per Applicable Law, and (i) the stamp duty payable on transier of byuity
sharcs, in the Public Issuc Accoum of Company and authorizes the BRLM 1o
instruct the Public Issue Account Bank 1o remit such amounts at the instruchon
of the BRLM for payment of Securities Transaction Tax by the BRLM to (he t
Indian taxation/ revenue authoritics, mmmediately upon rcceipt with the
provision of this Agreement. The Company shall exiend such reasonable
cooperation as may be requested by the BRLM 1o deposit the Securities
Transaction in & tmely munner. Furthor, the Company shall pay withhoiding
wx as per Applicable Law and shall share challan of sach pavinent with the
BR1M,

For, NEPTUNE PET ROCHEMICALS LIMITED
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(e) Notwithstanding anything staied 1 this Agreoment, the Compuany hereby agree
that they shall take all necessary actions 1o cnsure that the mones payablein
terms of the Engagement Letter shall be paid to the BRLM and o the fepgal
counsels upon receipt of the final listing and trading approvals from the Stuck
Exchange in accordance with the provisions of this Agreement and the
Engagement [etter.

(0 The Registrar shall, within threc Working Days from the Bid/Ofler Closing
Date, in the prescribed form (specificd in Schedule V hereto}, wntimate the
BRLM (with & copy to the Company), the aggregate amount ol commission
payable to the Designated Intermediarics and Sponsor Bank as caleulated by
the Registrar. For the avoidance of doubt, the quantum of commission pavable
to the Sponsor Bank, Registered Brokers, the RTAs and the CDPs shall be
determined on the basis of such Bid cum Application Tormns
processcd/procured by them and which are eligible for Allotment, m
accordance with Applicable Law and the payment of commission L0 the
Registered Brokers will be made by the Stoek Fxchange and the BRLM shall
not be liable to make such payments.

(g) The fees payable to the Sponsor Bank for services provided shali be in
accordance withthe 2018 Circular and this Agreement, based on each vahd Bl
cum Application Form plus appiicabletaxes.

{h) The BRLM hereby severally authorized Lo take such action in accordance with
the terms of this Agrecment as may be necessary in connection with the ransfer
of amounts from the Escrow Accounts 1o the Public [ssue Account of company
and Refund Account as applieable.

3.2.3.2 Notwithstanding anything stated in this Agreement, in respect of the wmounis
lying to the credit of the Public Offer Account, the following specific
provisions shall be applicable:

(a) The Company agree to retain not less than such amounts as may have been
cstimated towards Offer expenses and disclosed i the Prospectus o be
specified by the BRLM towards Offer expenscs inchading, without bnntalion
{A) (i) [ces, advisory fees, incentives, commissions, brokerage and exponses
payable to various intermediarics in terms of the HEngagement Letter, the Glter
Agreement, the Syndicate Agreement, this Agrecment and the Underwntipg
Agreement by the Company (i} fees and expenses payeble to the legal counsel:
(iv} Fees and Expenses payable to the SCSBs, Registered Broker, Collecting
Depository participants, RTAs, Sponsor Bank as mentioncd in the Syndicale
Agreement: and (iv) and other expenses in connection with the Issue including
road show cxpenses, advertisement, media and other cxpenses (colicetively
referred to as “Issue Expenses™ (B) sccuritics transaction fax, for opward
depositing of securitios transaction tax arising out of the Offer 1o the Indian
revenue authorities, purswant to the Chapier VI of the Finance Act (Ao 1,
2004, as amended, at such ratc as may be presciibed therein and 10 accordance
with the Chartered Accountant Certificate ("Securities Transaction Tax”)
(expenses cotiectively referred as the “Offer Expenses™), in the Public Ofter
Account until such time as the BREM instruct the Public Offer Account Bank,
in the form specified in Schedule VI or Schedule VI as applicable, with @
copy o the Company and the Public Offcr Account Bank agrees 10 retdin not
less than such amounts (the Chartered Accountant certificate shait be reguired
for ascertuining the taxable umount payable 1o authority, in case of Securitiey
Transaction Tax, if applicable. For Expenses as included in Pari (4], anly

For, NEPTUNE PETROCHERMICALS LIMITED 2
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BRLM confirmation shall be sufficey. The amount of which shall be conlinmed
by the certificate in writing provided by a reputable Chartered Accountant
appointed by the Company, in the format provided in Schedute VIl T
withholding tax is applicable, the Company will deduct the same from the fee
payment and willprovide the members of the Syndicate andicr any other
intermediary, as the case may be, with an original or authenticated copy of the
tax receipt. [n casc some expenses {other than the listing {ees) have been paid
by the Company nrelation to the Offer, the same would be resmbursed from
(he Public Offer Account as part of Offer Expenses. In the event of withdrawal,
postponement or abandonment of the Offer or the Offer is not successful or
consummated, allcosts and expenses with respect 1o the Offer shall be borne
solely by the Company including but not limited 1o, the fees and expenses ol
the BRLM andthe legal counscls in relation to the Offer.

(b} Post receipt of final listing and trading approvals from the stock exchange and
the certificate provided in Clause 3.2.3.2() The BRLM shall by one or more
instruction in Sehedule VT 1o the Public Offer Account Bunk, with a vopy o
the Company, of the Public Offer Account Bank of the payment owards the
offer expenses (excluding securities transaction tax) and the Public Offer
Account Bank shall remit such amount within § working day of receipt of
instruction [rom the BRLM,

() The Company acknowledges and accepts for itself only, that: {i) the amount
of applicable Sceurities Transaction Tax for which nstructions will be
provided in form 48 specified in Schedule VI by the BRLM will be
calculated as per certificate provided under the Clause 3.2.3.2 (1) above: and
(i) the Securities Transaction ‘Tax shall be deducied solely and exclusively
from the proceeds of the Offer, frow the Public Offer Account, for the purposes
of remitting such amount in accordance with the procedure mentioned above
The responsibility for procuring and providing the certificates provaded in
Ciause 3.2.3.2(a) shall be upon the Company, and (he BRLM shall not be liable
for the computation of the Securties Transachon Tax, The BRLM shiall, on
reeeipt of the certificates in avcordance with Clagse 3.2.3.2(4) above, transio
the amount of Sceurities Transaction Tax set oul therein 1o the lndian revenue
authorities/Income tax department, as per the prevailing mechanism under
Applicable Laws at the time of the suid transfer and upon such transfer of funds
having been completed, the BRLM shall stand fuily and validly discharged of
their obligations towards payment of Securities Transaction Tax under tins
Clause 3.2.3.2.

(d) Notwithstanding anything lo the contrary in this Agrecment, cach of the Parties
hereby agrees that the BRLM will not have any responsibility, obligatton of
liability whatsoever, directly or indircetly, with regard 10 withholding tax or
any similar obligation in relation to proceeds realized from the Offer. 1 g
hercby clarificd that nothing contained in this Agreement or i any other
agrecinent or document shall make the BRLM liable for (a) the compuiation of
the Securities Trunsaction Tax payable in relation to the Offer; or (b payment
of the Securitics Transaction Tax paysble in relation to the Offer. The
obligation of the BRLM in respect of the Securitics Trapsaction Tax will be
limited 1o the remittance of such Securities Transagtion Jax pursuani to and in
accordance with Applicable Law

(e) Until such time that instructions in the form gpecified in Schedule VHI are
received from the BRLM, the Public Offer Account Bank shall retan the
amount of Offer Fxpenses mentioned in Clause 3.2.3.2{a) above in the Public

Offer Account and shall not act on any instrction, including that of the
71
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Company. The instruetions in the form specified in Schedule V1 and Sehedule
VIIT shall be irrevocable and binding on the Public Offer Account Bank
irrespective of any contrary claum or instructions from any other Purty
including the Company.

The BRLM shall, following the receipt of the details of the bank accounts as
specified in Clause 3.2.3.2 (f) and subject to payment of the Offer Expenses, as
speeified in Clause 3.2.3.2 (a), (¢} and (d) above, provide the Public Offer
Account Bank (with a copy to the Company), in the form prescribed in
Schedule IX instructions stating the wnount to be transfented from the Public
Offer Account to the rospective bank acvcount(s) of the Company. and the
Public Offer Account Bank shall remit such amounts within one Working Day
from the receipt of such instructions, subject to receipt of all reguisite
remittance decuments by the Public Offer Account Bank. The BRLM shiali not
provide any documentation or confirmation or execute any document 1
relation to the remittance, save and except the fund transfer instructions heing
provided by them to the Public Offer Account Bank; The BRLM shal '

ng e
considered as a “Remiwter”, The responsibility ef providing ail remuttance
documents shall only be of the Company in terms of the provisions of this
Agreement, and no responsibility shatl lic op the BRLM in relation 1o the sume.
The BREM shall also not be responsible for any delay in preparation/ dehivery
of the remittance documents including but not limited to Form AZ, 15 CA/ CR,
customer request letier {CRL) and any such other documents reguested by the
Public Offcr Bank. The Parties hereby agree that the BRLM shall not be liable
in any manner whatsoever for collcetion, payment or deposit of any capital
gains tax, which may be liable to pay under Applicable Law and as may be
determined by the Indian révenue duthorties.

The written instructions as per Schedule VI Schedule VIH and Schedule IX
shall be valid instructions if signed by the persons named as avthonscd
signatories of the BRLM in Schedule XI A, and whose specimen signatures
are contained herein, in accordance with Clause 15 or as may be authorized by
the respective BRLM with intimation to the Escrow Collection Bank, Pubtic
Offer Account Bank or the Refund Bank, with a copy of such intmation to the
Company as the case may be.

The written instructions issued by the BREM shall be binding on the Py
Offer Account Bank irrespective of any contrary claint or instructions fom any
party including the Company.

The Partics acknowledge and agree that the sharing of all costs, charges, fees
and cxpenscs associated with and incurred in connection with the Offer
(including any variable or discretionary [ees. expenses and cosis arising
connection with the Offer) will be in accordance with this Agreement, the Offer
Agreement and the Engagement Letier entered into between the Company, and
the BRI.M.

Further, in the cvent of any expenses or amounts in relation (o the Offer ay
agreed in this Agreement, the Engagement Letter, Offer Agreement., Syndicate
Agreement and Underwriting Agreement or as may otherwise be agreed
between the Syndicate Member and the Company, failing due to the Syndicate
Member afier closure of the Public Offer Aceount, or 1o the exienl thay suct
expenses or amounts falling due to the wambers of the Syndicate are not puc
from the Public Offer Account, the Company shall pay such exponses o
amounts at the first mstance upon receipt of copy of invoiee from such
intermediarics and/or service providers.

B it
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(k) All Payment by the Company are subject to deduction on account of any
withholding taxes under the Income-tax Act,1961 as applicable in connection
with fees payable.

(h Further, the Company shall provide Fscrow Banker, document as may be
required by them to complete the remittance process,

Refunds

{a) In accordance with the procedure set out in the Red Herring Prospectus, the
Regstrar along with the BRLM shall at any time on or after Designuted Date
in the form provided in Schedule X hereto provide the Escrow Collection Bank
(with a copy to the Company) with details of the Surplus Amount, if any, to be
transferred to the Refund Account with the Refund Bank. Further, the Registrar
{with a copy to cach of the BRLM, the Company) shall also provide the Refund
Bank details of the Bidders to whom refunds have to be made from the Refind
Account in the form provided in Schedule I hercto.

(b) Notwithstanding the above, the entire process of refunds through cleetronic
clearance shall be completed within Four Working Days from the Bid/ Offer
Closing Date in terms of the SEBI ICDR Regulations, relevant circulars issued
by SEBI and other Applicable T.aws

The Lscrow Collection Bank agrees that it shall immediately and i
than one Working Day of reecipt of such intumation as provided m ¢
the BRLM transfer the Surplus Amownt w the Refund Accouns. Further. the Refund
Bank shall immediately and in any cvent no later than one Working Day of the receup
of intimation as per Clause 0, issue refund mstructions 1o the electronic clear ing house.
Such instructions by the Reg,lstrm, shall be issued within such time that, the entire
process of refunds through clectronic clearance shall be completed within Four
Working Days [rom the Bid/ Offer Closing Date in terms of the SEB! ICDHR
Regulations, relevant civeulars issued by SEBI and other Applicable Laws,

Tl Plai 8

The refunds pertaining to amounts in the Refund Account shall be made by the Refund
Bank to the respective Anchor luvestors in manuer provided in the Red Hepring
Prospectus and in accordance with Applicable Laws. For the purposes of such refunds
the Refund Bank will act in accordance with the instructions of the BRLM for issuance
of such instruments, copies of which shall be marked to the Company and the BRILM.

Online validation at the point of payment by Llu: Refund Bank 15 subject to the
to the Offer providing complete master lists {“Masters™) o the Refund B
format specified by the Refund Bank, The ~(u rstrar to the Offer shall ensure that any
change in the Masters is communicated 1o the Refund Bank immediately to ensure
timely and accurate refund. The Refund Bank shalt be responsible for reconciihation of
the Refund Account with the Masters provided by the Registrar to the Qffer and the
Refund Bank shall provide 2 list of paid/unpaid cases at regular intervals or as desired
by the Registrar to the Offer, BRLM, the Company at the end of the validalion period.
Any inconsistencics observed by the Refund Bank between the Refund Account and
the Masters shall be discussed with the Registrar 1o the Offer and the BRIM and
intimated to the Company, prier to dispatch of refund.

N c:gist:';:z

The Escrow Collection Bank, Public Offer Account Bank and the Refund Bank shall
not be responsible for any claim by any Beneficiary or any other person for fraudulent
encashment through piiferage, alteration, forgery, duplication, or presentment through

.Qp_., -
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wrong bank, provided the Escrow Collection Bank, Public Offer Account Bank and the
Refund Bank have acted in accordance with the provisions ol this Agrcement and in
good faith.

Closure of the Escrow Account, Public Offer Account and Refund Account

Upon receipt of instructions from the BRLM, the Escrow Collection Bank, the Public
Offer Account Bank, shall take neccssary steps 1o ensure closure of thelr respechive
account once all monies therein are transferred ynto the Public Offer Account, or the
Refund Account, as the case may be, and not later thian six months from the date of
opening such Escrow Accounts. The Refund Bank shall take the neeessary Sieps 10
ensure closure of the Refund Account, once ali Susplus Amounts or other amoumts
pursuant to Clause 32,1 or Clause 3.2.2, il any, arc refunded 1o the Bidders 1o wihiom
refunds are required to be made, in accordance with the terms of this Agreement,
However, any amount which is due for refund but remains unpaid or unclammed fov 2
period of seven years from the date of such payment becoming first duc, such amounts
shall be transferred by the Refund Bank, withoul any further instruction from any Purtv,
to the fund known as the ‘Investor Edueation and Protection Fund’ established undet
Section 125 of the Companics Act, 2013, The Compaiy shall cooperate with the
Escrow Collection Bank to ensure such closure of the Escrow Accounss, the Public
Offer Account and the Refund Account.

The Escrow Colleciion Bank, the Public Offer Account Bank and the Refund Bank
agree that prior to closure of the Escrow Accounts. the Public Offer Account and the
Refund Account, respectively, they shall intimaie the Company, @nd the BRIM tha
there is no balance in the Escrow Accounts, the Public Offer Accouns and the Refund
Account, respectively and shall provide a signed copy of the complete and aceurate
statement of accounts 1o the Company, the Registar and the BRILM in relation o
deposit and transfer of funds [rom cach of the Liscrow Accounts, the Public Glier
Account and the Refund Account. The Fserow Collection Bank, the Public Offer
Account Bank and the Refund Bank herehy agree that they shall close the respeetive
accounts only after delivery of such statemen of accounts and upon reeapt ol
instructions from the Company, the Registrar and the BRLM.

Within five (5) Working Days of closurc of the Escrow Accounts, the Pubhe Otfer
Account and the Refund Accouni, the Escrow Collection Bank, the Pablic Offer
Account Bank and the Refund Bank, respectively shall provide confirmation of the
closurc of such accounts to the BRLM, the Company.

Miscellaneous

fach of the Escrow Collcetion Bank, Public Otfer Bank Account, the Refund Bunk
shall act promptly and within the tme periods specified in this Agreoment, upon an
written instructions of the BRLM mcluding those referred toin Clauses 3 231, 3232
in relation to amounts 1o be transferred from the Bserow Accounts or the Public Offer
Account or in relation to amounts 1o be refunded from the Refund Account prior o
trading approvals or otherwise.

W
3

The Banker to the Issue shall stand discharged of all its logal obligations under this
Agreement, if it has acted bona fide and in pood faiih in pussuance of the wrillen
instructions/information provided under the s of ths Agreemernt, 48 tie case may
be and in accordance with the terms of tns Agreement

The BRLM are hereby severally authorized take such action in acvordance with ihe
terms of this Agreement as may be necessary in connection with the transler of amounts
from the Escrow Account(s) to the Public Offer Account and the Refund Account, as

N il 8
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For, NEPTUNE PETROCHEMICALS LIMITED

applicable.

DUTIES AND RESPONSIBILITIES OF THE REGISTRAR

The Parties hereto agree that, in addition 1o the dutics and responsibilities set out in the
repistrar apreement dated, September 14, 2024, ainong the Company, and the Registra
(the “Registrar Agreement™), the duties anid responsibilitics of the Registrar shal!
include, without limitation, the following and the Registrar shall, at all umes, carry out
its obligations hercunder diligently and in good faith.

(a) The Registrar shall maintain at all times accurate physical and electronic records, as
applicable, rclating to the Bids and the Bid cum Application Forms submitted to it and
received from the Members of the Syndicate, the Registered Broker and Collecting
Depository Participanis and RTAs if any, or the SCSBs as the case may be and
including, without imiation, the following:

The Bids registered with it, the Members of the Syndicate, the SCSBs, Registered
Brokers, Coliecting Depository Participants and RTA in respect of the issue;

Soft Data/ Bid cum Application forms received by it and from cach of the SCSBs, the
Members of the Syndicate. the Registered Brokers, Collecting Depository Participants
and RTAs and all information incidental hereto 1n respect of the issue, Bids and Bid
Amounts and tully the same with the schedule provided by the Banker to the Issie and
their respeetive Correspondent Banks (in respect of the Bids from the Anchor
[nvestors). For avoidance of doubt, if there is any disercpancy in the amount s per the
Bid cum Application Forms and the Corresponding bank entrv(ies} in the bank
schedule will be considered as final for the purpose of processing and the Hscrow
Collection Bank concerned shalt be responsible for any claims, actions, losses,
demands or damages that may arise in this regard;

Details reparding the allocation of the Eguity Shares pursuant to the Issue and
Allotment,

Details of the monies to be transferred to the Public Offer Account, and the Refunds to
be returned to the Anchor Investors, Bidders and Underwriters (as applicable) in
accordance with the terms of this Agreement, the Red Herring Prospectus, the
Prospectus, the Pretiminary Offering Memorandum, the Offering Memoranduny, the
SEBIICDR Regulations, 2015 and the Companies Act:

rd
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*For, NEPTUNE PETROCHEMICALS LIWTED .,

details of rejected and/or withdrawals (including request of withdrawal) of Bids
received;

final certificates received from the Fserow Collection Bank, SCSBx and the Sponsor
Bank through the Stock Exchanges;

details of files in case of refunds to be sent by clectronic mode, such as NEET
RTGS, UPl etc ;

details regarding all Refunds made {including intimations) to Bidders:

particuiars of various pre-printed and other stationery supported by reconciliation of
canceiled/spoilt stationery;

particulars relating lo Allotices;

particulars relating to the agsregale amount of conunission payable (o the Registered
Brokers in relation 10 the Offer in aecordance with the cireular No. CIR/CEFIY 14201 3
dated  October 4, 2012 issued b CBEBL ke ohrouler no
CIR/CFD/POLICYCELL;’] 1/2015 dated November 10,2015, issued by SEBI, circular
No. CED/DIL2/CIR/P/2018/138 dated November 1, 2018, issued by SEBI, and the
defails of such compensation shared with the stock exchanges, and particulars relating
t@ the aggregate amount of commission payable to the Sponsor Rank, R1As. Chps.
Syndicate Members and SCSBs in relation to the Offer: and

The Registrar shall promptly supply such records 1o the BRLM on being reguested (o
do so,

The Registrar shall comply with the provisions of the SEB! Circular N
CIR/CFD/DIL/3/2010  dated April 22, 2010, the SEB) Ciculsr  No
CIR/ICFD/DIL/1/201]  dated April 29 2011, the SERI Circulsr  No,
CIR/CFD/DILI21201 | dated May 16, 201 [, the SER] Cireular No. CIR/CFI 142012
dated Oclober 4, 2012, the 2015 Circular, the SEB? Cereular No, CIR/CFDDI Ai2006
dated January ), 2016, the SEBI Cireular No. SJ-’.BL-’I-IO:”('!"D/I)Ii,.f(.".i{fl’/zﬁlo(’.{a
dated January 21, 2016 and any other provisions of Applicable Law.

The Registrar shail perforn: its dutjes diligently and in good faith under this Agreement
and the Registrar Agreement and under Applicable Laws and shall provade in a timely
manner all accurate information 1o be provided by it under this Agreement and under
the SEBI ICDR Regulations and any circulars issued by the SEBI, 10 ensure timely and
Proper approval of the Basis of Allotment by the Designated Stock Exchange, timely
and proper Alloiment and refund through clectronie mode withow delay, including
instructing the Escrow Collection Bank of the details of the money and Surplus Amoun:
required to be transferred to the Refund Account and the Refund Bank of the deiails
with respeet to the amount required (o be refunded 1o the Bidders, all within Fou
Working Days from the Bid/Offer Closing Date and extend all support for obtaining
the final listing and trading approval for the Otiered Shares offered and sold pursuail
fo the Offer within six Warking Days from the Bid/ Offer Closing Date or within such
time #s prescribed by SEBI The Registrar shall be solely responsible and liabie for any
delays in supplying aecurate information fop processing vefunds or for faiiure 1o
pertorm its dutics and responsibilitics ds set out in this Agreement

The Registrar shall solely be responsible for the correciness and valdity of the
information provided for the purposes of reporting, meluding te SEBI and the Stock
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Exchange, and shall ensure that such information is based on authentic and valid
documentation received from the members of the Syndicate, Escrow Collestion Bank,
Retund Bank and the Sponsor Bank, as applicable.

The Registrar shall ensure that letters. certifications and schedules, including final
certificates, reccived from SCSBs, Sponsor Bank (through the Stock Jxchunge).
Escrow Collection Bank and Refund Bank are valid and are received within the
timelines speeified under applicabie repulations. ‘The Registrar shall also be responsible
for providing instructions to the SCSBs and the Sponsor Bank for the amounts (o be
transferred by SCSBs or the RIBs banks (in case of RIBs bidding through the UPI
mechanism) from ASBA Accounts o Public Offer Account, and the smounts 1o be un
blocked by SCSBs i ASBA account as well as the amounts 1o be transierred by the
Escrow Collection Bunk to the Public Offer Account or Refungd Account, as the case
may be.

The Registrar agrees upon expiry/termination of this Agreement 1o immediately
destroy or deliver without retaining any copies and shall confirm in writing that it has
duly destroyed andior retumed all property of the Escrow Collection Bank and
materials related to the refund to the Refund Bank all the documents and any/all data.
held by it and which are in possession/custody/control of Registrar, 10 the liscrow
Colleetion Bank and Refund Bank, respectively.

The Registrar shall perform a validation of the clectronic Bid details received from the
Stock Exchange in relation to the DP 1D, Client 1D and PAN with the records
maintained by the Depositorics and # reconciliation of the final cerbificates received
from the Bankers to the Offer and SCSBs/Sponsor Bank with the clecironic Bid details,
The Registrar shall intimate the Managers and the Bankers to the Offer with anv data
discrepancy as soon as such reconciliation is complete, The Remisirar. bised on
infermation of Bidding and blocking received from Stock Exc hange, would undertake
reconeiliation of the Bid data and block confirmation con caponding 1o the Bids by all
investor category applications (with and without the use of UPI) and prepare the basis
of aliotment,

The Registrar shall send the bank-wise data of the Allottees, amount due on Equity
Shares Allotied, if any 1o the SCSB and the Sponsor Bank, and the balance amount to
be unblocked in the corresponding SCSB account 1 case of non-UP) mechanism)

The Registrar shall rejeet any Bids made by Bidders from third party bank accounts or
from third party linked bank account UP! 11, subject to such data bemng provided by
ihe Stock Exchange, SCSB and/or the Sponsor Bank, either through the Bid book or
otherwise. ;

The Registrar shall be responsible and liable for any failure 1o perform its dutics and
responsibilitics as set out in this Agreement. The Registrar shall indemnity and hold
harmless the other Partics hereto, in the manner provided inv this Agreement. avpinst
any and all losses. claims, actions, causes of action, suits, lawsuils, demands, damagpes.
costs, claims for fees, ete | relating 1o or resulting from any delay or faiiure 10 perfor
its duties and responsibilities as set out in this Agreement and any other document
detailing the dutics and responsibilitics of the Registrar related to the Offer or any losses
arising from difference or fluctuation in currency exchange rates, amd axpenses
(including interest, penalties, attorney’s fecs, accounting tees and investigation costs)
relating to or resulting from, including without hmitation to the following:

(a)  any delay, error, default, deficiency or failure by the Registrar in perforining its
duties and responsibilities under this Agreement, the Registrar Agreement
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The Registrar shall act in accordance wilh, the instructions of the Company, the BR].M
and Applicable Laws. In the event of any conflict in the instructions provided to the
Registrar, it shall seck clarifications from the Company and the BRLM and compiy
with the instructions given by the BRILM ‘

The Registrar shall use its best cfforts while processing all applications to separate

(including any amendments thereto), and any other docunment detaifing the duti
and responsibilities of the Registrar related 1o the Offor includig, without
limitation, against any fing or penalty tmposed by SEBI or any other regulatory
authority or court of law, provided however that the Registrar shall not be
responsible for any of the foregoing resulting, directly and solely, from a failure
of any other Party in performing its dutics under this Agreement on account of
gross negligence or willful defauil;

any delays in supplying accurate information for processing Refunds or
unblocking of excess amount iy ASBA Accounis;

any claim by or proceeding initiated by any regulatory or other authority under
any statute or regulation on any matters related to the transfor of funds by Fscrow
Collection Bank/ Refund Bank;

wrongtul rejection of Bids;

misuse of the refund instructions or of negligence in carrying out the refund
nstructions;

failure in promptly and accurately uploading Bids to ensure the credit of the
Equity Shares into the relevant dematerialized accounts of the successta Budders
based on the approved Basis of Allotment by the Designated Stack Exchange;

any delays in supplying accurate information for processing the Refunds or any
claim made or issue raised by any Anchor Investor or other third party
concerning the amount, delivery, non-delivery, fraudulent encashmon: or any
other matters related 1o the payments or the service provided by the Escrow
Collection Bank, the Public Offer Account Bank, the Refund Bank or the
Sponsor Bank hereunder;

misuse of scanned signatures of the autherized signatories of the Registar,

failure in promptly and accuralely uploading Bids 10 ensure the credin ot the
Equity Sharcs into the relevant demuterialized accounts of ie suceessiul
investors based o the approved Basis of Allotment by the Desipnated Siock
Exchange; and/or

in each case, which may result in o liability, claim, actien, cause of aclion. suil,
lawsnit, demand, damage, loss, cost, claims for foes and expenses {including
interest, penaltics, attorneys’ fees, accounting fees and nvestigation custs)
against the Fscrow Collection Bank or the Refund Bank or the Public Offe
Account Bank or the Sponsor Bank or any other Paytics,

cligible applications from ineligible applications, i.c.. applications which are capable
of being rejected on any of the technical or other grounds as stated in the Red Hernng
Prospectus, the Prospectus, the Preliminary Offering Memorandum, the Offering
Memorandum or for any other reasons that comes 1o the knowledge of the Registrar,

‘For, NEPTUNE PETROCHEMICALS LIMITED
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‘ ‘For, NEPTUNE PETROCHEMICALS LIMITED 5y

The Registrar shall identify the technical rejections solely based on the electronic Bid
file(s) received from the Stock Exchange.

The Registrar shall cnsure that any invesior grnevances refated to the Repis : i
of services, complaints, communicalions received from SERIL, the Stock Exchange and
other regulatory agencics are redressed in a timely manner aceordance with
Applicable Law and shall provide requisite reports to the Company and the BREM.

The Registrar Will Provide the Allounent File within 15 calendar days from issue
opening date.

The Registrar shall ensure full reconeiliation of cotlections m the Public Issue Account
of Company with the information and data available with thent The Repistrar 1o the
Issue, shall provide a certificate to the Book Running Lead Manager and the Contpany
confinming such reconciliation.

DUTIES AND RESPONSIBILITIES OF THE BRLM

Other than as expressly set {orth in the SEBICDR Regulations in relation 1o the ASBA
Bids submitted 1o the BRLM, no provision ef this Agreement will consiitute any
obligation on the part of any of the BRLM 1o underiake any obligation or have any
responsibility or incur any liability in rejation to the ASBA Bids provired by the
Designated Intermediaries.

The Partics hercto agree that the dutics and responsibilitics of the BRLM under thys
Agreement shall be as set out below:

a.  On receipt of information from the Company intimate i writing the Anchor
Investor Bidding Date and the Bid/ Offer Opening Dale prior o the opening of
Banking Hours during the Anchor Investor Bidding Date to the Escrow Banks,
Sponsor Bank and the Registrar in the form attached hereto as Schedude [H

b. On the receipt of information from the Company inform the Registrar, Sponsor
Bark. the Fscrow Collection Bank/Public Offer Account Bank/Retund Bank
regarding the occurrence of any of the cvents mentioned i Clause 3211

¢.  Aleng with the Registrar, instruct the scrow Cotlection Bank of the details of the
monies to be transferred to the Public Offer Account and the Surplus Amounts 10
the Refund Account in accordance with the terms hercin, the Red Iemng
Prospectus and Applicable Laws.

d. On or prior to the Designated Date, the BRLM shall intiimate the Designated Date
10 the Escrow Collection Bank, the Sponsor Bank and the SCSBs.

dls of the momes 10 be
transferred from the Pubhe Qffer Account to the accountis) of the Company (i
applicable), respectively, 1n accordance with Clause 3230

¢ Instruct the Public Offer Account Bank of the detu i 1

The BRIM shall, on issuing all instructions as contemplated under Clause 5.2 be
discharged of all its obligations. The obligations, representations, warrenlies,
undertakings, Liabilitics and rights of the BRTM under this Agrecment shail be several
and not joint. No BRLM shall be respensible or liabic under this Agreement
conneetion with the advice, opinions, actions or omissions of any other BREM or
Syndicale Member (or agents of sueh other BRLM, inciuding Sub-syndicaie Members
of such other BRI.M) or other Designated intermediaries in conneetion with the Ofter,
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6.3

6.4

6.5

6.6

' For, NEPTUNEPETROGHEM%CALS LIITED

Notwithstanding anything to the contrary in this Agrcement, each of the partics hereby
agree that the BRLM will not have any rcsponsibility, obligation or liability
whatsoever, directly or indirectly, with regard to any laxes including withholding tax
or tax on long term capital gains or any similar obligation in relation t0 proceeds
realized from the issue. It is horeby clarified that nothing contained in this Aprecment
or in any other agrcement or document shall make the BRLM liable for ]
detcrmination ol the quanium of the Sccurities I'ransaction Tax pavable in relation (o
the Issue; or (b) payment of the Securities Transaction Tax pavabie in relation o the
Issue. The Obligation of the BRLM i respect of the Securities Transaction Tax to the
relevant Indian Income tax departmentrevenue authoritics, will be limited to the
remittance by the BRLM of such Securitics Trunsaction Tax pursuant to and i
accordance with Applicable Law.,

DUTIES AND RESPONSIBILITIES OF THE ESCROW COLLECTION BANK,
PUBLIC OFFER ACCOUNT BANK, REFUND BANK AND/OR SPONSOR
BANK,

Other than as specifically provided under the SEBIICDR Regulations and any circulars
issued by the SEBI, no provision of this Agreement will constitute any oblipation on
the part of the Banker to the Issue to comply with the instructions in relation 1o the
application moncy blocked under the ASBA process, The Parties hercto agrec that the
duties and responsibilities of the Banker to the Issue shall be the following:

Lscrow Collection Bank, the Public Offer Account Bank. Refund Bank and Sponsor

Bank shall at all times carry out its abligaticns hereunder dibigently und n good faith
and strictly in compliance with instructions delivered pursuant to this Aprecment

The Escrow Collection Bank shall accept the payment instructions and e
documents from BRLM (and not from the Anchor Investors dirsetly) relating to Bids
from Anchor Investors only during the Anchor Investor Bidding Date.

The Escrow Collection Bank shall ensure that the Bid Amounts pasd by the Anchor
Investor and any amouats paid by the Underwriters or any other person pursian! to any
underwriting obligations under the Underwriting Agreement are depesiiod by i
in/transferred by it to the Escrow Accounts and transfers arc made by it in accordance
with the terms of this Apreement;

The Escrow Collection Bank shall aceept the credits through RTGS/NEF /divect creds:
during the Anchor Investor Bidding Date or from authorized persons tewards paymen:
of any amounts by the Underwriters or any other person pursuant 1o any underwnting
obligations in terms of the Underwriting Agreement:

In terms of the circular No. CIR/CFD/14/2012 dated October 4, 2012 issued by SERBI
and the circular no. CIR/CFD/POLICYCELL/} 12015 dated November 10, 2015,
issucd by SERI, the controlling branch of the Escrow Collection Bank shall consolidate
the electronic schedule of all branches, reconcile the amount reccived and send the
consolidated schedule 10 the Registrar along with the final centificate in this repurd,

The Tiscrow Collection Bank shall not accept the Bid Amounts and the Anchor Invesion
Appheation Forms from the BRLM @t any time later than the Pay-in Daic, unfess
advised to the contrary by the Registrar and the other BRLM. The Fscrow Collection
Bank shall keep a record of such Bid Amounts and the Anchor investor Application
Forms and shall promptly, no later than one (1) Working Day from receipt of the

- 0
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6.10

6.11

6.12

6.13
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For, NEPTUNE PETROCHEMICALS LIMITED

Anchor Investor Application Forms, [orward scanned capics of such forms o the
Registrar and shall also provide the BRI.M the details of the Bid amounts and statewent
of aceount balance, at the request of the BRL.M;

On the Designated Date, the Escrow Collection Bank shall on receipt of writlen
instructions in this regard from the Registrar and the BRLM, (1) transfer the monies in
respect of successful Bids to the Public O#fer Account; and (ii) transfer the Surplus
Amounts to the Refund Account as provided in Clause 3.2.4 of this Agreement. The
Escrow Collection Bank should ensure that the entire funds in the Escrow Accounts are
either transferved to the Public Offer Account or the Refund Account and appropriately
confinm the same to the Registrar and BR]M {(wilh a copy 10 the Company ),

In the event of the failure of the Offer, and upon written instructions regarding the same
from the BRLM, the Escrow Collection Bank shall forthwith transfer any fund standing
to the credit of the Escrow Accounts to Uie Refund Account and the Refund Bank shal]
make payments in accordance with Clause 3.2 1.3 of this Agreement.

In the event of a [ailure to obrain sting and trading approvals for the Lquity Shares
after the fands are transferred to the Public Offer Account and upon the i
written mistrictions from the BRLM, the Public Ctler Accoum Bank shni) fo
transfer the amounts held m the Public Olfer Account 1o the Refund Account 5
Refund Bank shall make payments in accordance with Clause 3.2.2 of this Awrcemen

The Escrow Collection Bank shall ensure fuil reconciliation of coliections in the
Escrow Accounts with the information and duta provided by the Registrar. and the
Eserow Collection Bank and the Registrar shall jointly provide & centificate 1o the
BRLM confirming such reconeiliation within the time preseribed by the SERY:

The Escrow Colicetion Banks/the Public Offer Accounl Bank/ Refund Bank. in thes
respective capacitics, shall not exercise any lien, encumbrance or other rights over the
moneys deposited with them or received for the benefit of the Escrow Accounts or
Public Offer Account Bank or the Refund Account, as the case may be, and shall hold
the monics therein in trust for the Beneficiaries. The Escrow Cellection Bank, the
Public Offer Account Bank and the Refund Bank shall not have any right to set off such
amount or any other amount claimed by the Eserow Colicetion Bank, the Public Offer
Account Bank or the Refund Bank apains: aiy person, mcluding by reason of aon
payment of charges or fees to the Escrow Collection Bank or the Retfund Bank. as the
case may be, for any reason whatsoever

The Escrow Collection Bank shall deliver on a timely basis, the final certificates in
respect of Bid amounts received from Anchor Investors and the relevant schedules
during the Anchor Investor Bidding Date. 10 the Registrar, or such other later date as
may be communicated to them by the BRLM in consullation with the Registrar and m
no case later than the pay-in date for the Anchor Investors as specified in the CAN. The
Escrow Collection Bank shal! ensure that the final certificates issued are valid.

The Refund Bank shall ensure that no request/instructions for payment of refunds shall
be delayed beyond a period of two Working Days from the date of receipt of 1he
request/instructions for payment of refunds and shall expedite the payment of refunds.

The Escrow Collection Bank and Sponsor Bank shall maintain verifiable records of the
P

date and time of forwarding/handing over of bunk schedules, fipal certificates, as
applicable to the Registrar

/q‘gﬁ:__ 3
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6.16

6.17

6.18

6.19

6.21

6.23

’ ‘For, NEPTUNE PETROCHEMICALS LIMITED

The Escrow Collection Bank agrees that, in terms of the 2015 Circular and the 2018
Circular, applications by all Bidders (except Auchor Investors) shail be made only
through the ASBA facility ona mandatory basis. The Escrow Collection Bank confirms
that it shall not accept any Bid cum Application Form or bayment instruction relating
to any ASBA Bidder from the members of the Syndicate/ Sub-syndicate Members o
other Designated Intermediaries in its capacity as Escrow Collection Bank, The Escrow
Collection Bank shalt strictly follow the instructions of the RRI.M and the Registrar in
this regard.

The Escrow Colicction Bank, the Public Offer Bank and the Refund Bank agree that
the Escrow Accounts, Public Offer Account and Refund Account, as applicabie, opetied
by them shall be no lien and non-interest-bearing accounts and shall be operated 1n
accordance with RBI circular dated May2,2011 AP. (DIR Series) Circular No. 58, The
Escrow Collection Bank will not 1ssu¢ any cheque book against any ol the gecounts

Subject to Clause 614, no implied duties or obligations shall e read in this
Agreement against the Escrow Collection Rank/Public Offer Account Banks. Refund
Bank and the Sponsor Bank. The Escrow Collection Bank shal] [urther not be buung
by the provisions of any other agreement between the other parties to this Agreemoent
to which it is not a party, save and except this Agreement, and the engagement letter,

The Escrow Collection Bank and the Refynd Bank shalt act hona fide and in good taith,
in pursuance of the writien instruetions of, er information provided by. the Rogistrar or
the BRLM, the Company, as the case may be

The Escrow Collection Bank, Public Offer Account Bank, Refund Bank and the
Sponsor Bank will be entitled to act on instructions received from the BRI M andior
the Registrar pursuant (o this A greement through facsimile / maii and ot be respensihle
for authentication of the signatures on fucsimile instructions with the specimen
signatures. The Escrow Collection Rank shall act promptly on the receipt of such
information/instruction within the time periods specified in this Agreement.

Following the wansfer of the amouats from the Public Offer Accoumt o the respoctive
bank uccounts of cach of the Company, the Public Offer Account Bank shall provide
to each of the Company and the BRLM. a detaijed statement of all amownts translor
to and from the Public Offer Account,

The Escrow Colleetion Bank may facilitate the Company in making any regulatory
filings in accordance with the foreign exchange in India. as maybe required and
promptly provide any documents as required by the Company in this regard.

The Escrow Collection Bank, the Public Offer Bank and the Refund 1Bunk

i good faith, rely on any written istructions issued in sceordance with the |
this Agreement believed by 1t 1o have been exceuted by an authorized signatory of the
issuer of such instructions. If the Escrow Bank is of the view that any of the instructiong
are not in accordance with or not in the form set out in this Agreement, the Fserow
Collection Bank and Refund Bank shali nolily and scek clarifications from the
Company and cach of the BRLM.

tenns of

The Sponser Bank shai) carry ous their obligations preseribed under the 201K Circuiar
diligently, in form and in spirit and shall ensure the following;

i it shall provide the UPI Jinked bank account details of the relevant RIBs 1o
the Registrar for the purpose of reconciliation:

. 22
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. For, NEPTUNE PETROCHEMICALS LIMITED

ii. it shail actasa conduit between the Stock Exchauge and NPC! in orderto push the
mandate collec! requests and / or payment instructions of the RIB into the L L

il it shall initiate mandate requests on the relevant RIBs, for blocking offunds
equivalent to the application amount, through NPCI, with thejr respective hank
accounts basis the Bid details shared by the Stock Exchange on a continuoys
basis, within the Bid/Offer Period. [ shail ensure that intimation of such request
18 received by the relevant RIBsut its contact details assaciated with its UPIID
linked bank account, asan SMS/intimation on the mobile app.

iv. it shall not accept Bid details from the Stock Exchange post the end of} {one}
Working Day from the Bid/Qffer Closing Daie;

V. the Sponsor Bank shall send the final certificate  (reconciliation file)
(confirmation of funds blocked) to the Registrar (which shall include UPI linked
bank account detuils of the respective RIB's), through the Stock Exchange,

within 2 (two) Working Days of the Bid/OfferClosin g Date;

vi. after the approval of the Basis of Allotment by the Designated Stock Exchange
and upon receipt of instructions from the Registrar in writing, i1 will give debil
instructions and ensure transfer of funds (equivalent fo the Allotments received)
from the respective accounts of the relevant RIBs, linked with their UPL 1Ds. 1o
the Public Offer Account:

vit. it shall provide a confirmation to the Registrar once the funds are credied fom
the RIB’s bank account to the Public Ofter Account:

Escrow Coliection Bank, the Public Offer Bank and the Refund Bank shall act only in
accordance with the written instructions from the Managers, as expressly provided in
this Agreement. and shall not he deemed 1o be fiduciary or a trusice or have any
obligations of g fiduciary or 2 trustee under the terms of this Agreement. Lscrow
Collection Bank, the Public Offer Bank and the Refund Bank is under no obligation 1o
verify the authenticity of any mstructions received under this Agrcement. In cases
where Escrow Collection Bank, the Public Offer Bank and the Refund Bank receives
instructions which, in its opinion, conflict with any ol the provisions of this Agreement,
it shall be entitled to refrain from taking any action.

Escrow Collection Bank. the Public Offer Bank and the Refund Bank will not e
required 1o institute or defend any action involving any matters referred 1o hercin or
which affect it or its dutics or liwbilities hereunder,

In no cvent shall the Escrow Collection Bank, the Public Offer Bank and the Refund
Bank be liable for losses or delays resuiting from computer malfunclion, interruption
of communication facilities or other causes beyond Escrow Bank’s reasonable conirol
or for indirect, special or consequential damages.

It 1s expressly agreed by and between the Partics hereto that the Company shall bear

LR
and pay upfront all the costs, charges and expenses including the fees of the Escrow

Collection Bank, the Public Offer Bank and the Refund Bank's advocate(s) that ny

W . A3
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be incurred by Escrow Collection Bank, the Public Otfer Bank and the Refund Bank
on account of any litigation arising out of or in connection with this Agreement. In the
event Escrow Collection Bank, the Public Offer Bank and the Refund Bank, without
prejudice to its rights herein, happens to incur any such costs, charges and expenses,
the same shall be reimbursed by the Company to Escrow Collection Bank. the Public
Offer Bank and the Refund Bank immediately upon demand from Escrow Collection
Bank, the Public Offer Bank and the Refund Bank,

6.28 Any act te be done by the Escrow Collection Bank, the Public Offer Bank and the
Refund Bank shall be done only on a Working Day, during normal banking business
hours, and in the event that any day en which the Escrow Collection Bank, the Public
Offer Bank and the Refund Bank is required to do an act under the terms of this
Agreement is not a Working Day or the instructions from the Managers are recenved
after 5:00 PM, then the Escrow Collection Bank, the Public Offer Bank and the Refund
Bank shall do those acts on the nexi suceeeding Working Day

6.31 Notwithstanding anything contained in this Agreement, the Escrow Bank shall not he
obligated to make any transler of funds under this Agreement, unless the requisite
documents, as required by the Escrow Bank under the Applicable Law for such transfer
of funds are submitted to its satisfaction.

ist of docum for estic fupd transfers:

*  Authorized and signed instruction leite from respective Merchant Bankes
Book Running Lead Manager

*  Excel sheet (as per format provided by the Escrow Agent) in case of bulk
transaction to be provided by the Merchant Banker which include account
details of the Bidders for transfer fund from Jscrow Account or Special
Account,

*  Form A2,

» Customer Request Letter,15 CA {part D in case of nil tax liubility),
* 15 CB (required only in case of tux hability along with 15 CA part
*  RBIregistration number for investment proof in shares.

*  Valuation Certificate

= Retention of fund certificate

* Balance fund remittance letter

*  Release letter from the Book Running Lead Managers.

i DUTIES AND RESPONSIBILITIES OF TUE COMPANY
7.1 The Parties hercto agree that the duties of the Company shall be as set out below:
(a) It shall take such steps, as expeditiously as possible, as are NECessaly Lo ensure
the completion of listing and commencement of trading of the Equity Shares

o the Stock Exchange with i 3 (three) working days of the 311/ Issued Tosing
Date, or any other time period prescribed under Appheable Law,

(b} The Company shall cnsure that the Registrar instructs the Escrow Cotlcetion
RBank and Relund Bank of the details of the refunds to be made to the Bidders.

| For, NEPTUNE FETROCHEMICALS LIMITED
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‘ ‘For, NEPTUNE PETROCHEMICALS LINITED

(<) The Company shall ensure that the Registrar in respect of any Surplus Amount,
instructs (i) the Escrow Collection Bank to ransfer the Surplus Amount to the
Refund Account and subsequently refunds the Surplus Amount 1o the
Beneficiarics as well as (i) instruets the SCSBs 10 unblock ASBA Accounts at
the first instance; and Refund Bank 1o refund such amounts o the Bidders a1
the sceond instance,

(d) The Company shall use reasonable cfforts to ensure that the Registrar in respect
of bids made by RiBs using UPI ID, shares the debit fle post approval of the
Basis of Aliotment, with the Sponsor Bank to cnable transicr ol funds from
RIB’s bank accounts to the Public Ofter Account,

(e) The Company, with the assistance of the BRLM, shall use best efforts to cnsure
that the Registrar addresses all investor complaints or gricvances arising out of
any bid and in relation to the issue.

) The Company shall make the RoC Filing of the Prospectus, within 1he
timelines preseribed under the Applicable Law and shall intimate the BRI M
and the Regisirar of the date of the Prospectus RoC Filing iminediately
thereafter,

{g) The Company shall ensure that the listing of the Equity Shares is completed
within the time period stipulated under the Applicable Law {inciuding any
circulars or directions issued by SEB1.

(h} It shall pay the withhoiding tax, te the extent applicable, as per Applicable Law
shall share Challan of such payment with BRILM

The Company undertakes to provide reasonable support and extend reasonable
cooperation as required or reguesied by the BRILM for the purpose of redressal of all
investor complaints or grievances in relation to the issuc.

The Company will arrange a cortificate 1o be provided to the BRLM by a ps actieing-
chartered accountant computing the amount of securitics transaction tax (o be paid, The
Company shall extend such reasonable cooperation as may be requested by the BR1M
to deposit the Securities Transaction Tax in a timel ¥ manner,

The Company shall provide the BRLM details of the Bank Account{s) into which the
proceeds of the issue shall be transferred in terms of clause 3.2.3.2 and other Know
Your Customer documents as requested by the BRLM. in the preseribed form, on or
prior to the Bid/Issuc closing date.

The Company shall be responsible and liable, solely in respect of itsell for any il
1o perform its own duties and responsibilitics as set out in this Agreement and breach
of any of their respective representations, warrantics, agreements, covenants,
undertakings or obligations under this A areement,

The Company hereby agree that the a tgregate amount of commission pavable 1o the
! y y agree t e : _ .

Registered Brokers and Syndicate Members i relation 1o the Offer as cateulated by the

Registrar shail be deposited in accordance with the agreement, to the Stock Exchanpe

prior to the receipt of the {inal listing and trading approval for the Issue The final

payment of such commission shall be made by stock exchange.

35
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9.3

Fcr NEPTUNE PETROCHEMICALS LIMIT

TIME I8 OF THE ESSENCE

The Partics hercto agree that time shali be of the essence in respect of the performance
by the Company, the BRLM, the Escrow Collection Bank /the Public Offer Account
Bank/Refund Bank/Sponsor Bank and the Registrar, of their respective duties,
obligations and responsibilities under or pursuant to this Agrecment.

REPRESENTATIONS AND WARRANTIES

The Company herehy represents, warrants, undertakes and covenants to Banker o the
Issue. the BRILM and the Registrar that

(a) This Agreement constitutes 2 valid, legal and binding obligation of the
Company, and 18 ¢énforceable againgt the Company in accordince with the
tenms hereof:

(b The execution, delivery and performance of this Agreement or any othes
document related hereto by the Company has been duly authorized and docs
not and will not contravene (a) any Applicable Laws, (b) the constitutional
documents of the Company, or (c) any provisions of, or constitule a defnult
under, any other agreement or instrument or undertaking o waich the
Company is a party or which is binding on the Company or any of its assels or
properties, and no consent, approval. guthorization or order ¢f. or qualification
with, any government authority is required for the performance by the
Company of 1ts obligations under this Agreement, except such «s have been
obtained or shall be obtained prior to the completion of the Offe:.

{t) No mortgage, charge, pledge, lien, trust or any other securily. interest or uther
encumbrance shall be created or exist over the Escrow Acvount, the Public
Offer Account, Refund Account or the mones deposited thercin, and

(d) Fhe Company shall not hive recourse 1o any proceeds of the OFer, mciuding
any amounts in the Public Offer Account, until the {inal Listing and trading
approvals from the Stock Exchange have been obtamed,

The Company acknowlcdge that the responsibility of the BRLM for deposit of
Securities Transaction Tax, as provided for in this Agreement, does not provide or
confer any economic benefits to any of the BREM. The BRLM may autherize onc of
the BRLM to act on their behalf in connection with collection and deposit of Securitics
Transaction Tax to Indian revenue authoritics. The Company undestake that in the event
of any future procceding or litigation by the Indian revenue authorities against any of
the BRLM relating 1o payment of Securities Transaction Tax i relation te the (Gifer.
Company as the case may be, shall furnish all necessary reports, documents, pupers o
information and all necessary support as may be requived by BRIM 1o provide
independent submissions for itself or its Affiliates, in any ongoing or futre ltipation

and/or investigation by any regulatory or supervisory awthority.

The Registrar, [3anker to the Issue, in thewr .npu:'u cipacities,
undertake and covenant (severally and not yountly) o each other ¢
that:

a. 'This Agrecement constitutes a valid, legal and binding obhgauen on their
respective parts enforceable against the respective parties in accordance with
the terms hereof:

b. The execution, delivery and performance of this Agreement and any other
document related hereto has been duly authorised and does not and will not
contravene (a) ngéH:ph cabl C Laws, {b) the nr;_ anizational docwmnents of such
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Party, or {¢) any provisions of or constitute a default under, any other
agreement or instrument or uhdeniaking o which 1t is a4 party or which 1§
binding on such Party or any of its assets) and

c. Nomorigage, charge, pledge, lien, trust, or any other sceurity interest orf other
encumbrance shall be created or exist over the Escrow Accounts, the Public
Offer Account, Refund Account or the monies deposited therein.

9.4, The BRLM represent, warrant, undertake and covenant (severally and net jointly) to
each other and to the Company that:

w

This Agreement constitutes a valid. legal and binding obligation on their
respechive parts enforceable against the respeutive partics in ugcordance with
the terms hereof;

b. SEBI has granted them a certificate of registration to act as merchant banker in
accordance with the Securities and LExchange Board of India (Merchant
Banker) Regulations, 1992, as amended, and such certificate is valid and is m
gxislence,

g5, The Sponsor Bank also specifically represents. warrants, undertakes and covenants for
itself' to the BRI.M, the Company that:

(a) it has been granted a UPI certification as specified in the 2018 Crreular, with
NPCI and such certification is valid as on date and it is in compliance with the
terms and conditions of such certification;

(b) it has conducted 2 mock trial run of the systems agcessary W undertake is
obligations ay a Sponsor Bunk. as specified by the 2018 Circular angd vthe
Applicable Law, with the Stock VExchange and the registrar and transier agents;

(c) it has certified to SEBI about its readiness to act as = Sponser Bank and for
inclusion of their name in SEBI's list of Sponsor Bank, as per the fonmat
specified in the 2018 Circular and that there has been no adverse cecurrences
that affect such confirmation 10 SERI; and

{d) it is compliant with all Applicable Taws and conditions and has in place all
neeessasy infrastructure in oeder for ! to andertake its obligations a8 1 Sponso:
Bank, n accordance with this Aprcemen!, the 2018 Cheular and otha
Applicable Laws.

9.6. Each of the Banker to the Issue severally represents. warmants, undertakes and
covenants for itself to the BRLM and the Company that it is a scheduted bank as defincd
under the Companies Act and that SEBI has granted it & *Centilicate of Registrabion’ 1o
act as Banker to the Offer in accordance with the Securities and Exchange Board of
India (Bankers to an Issue) Regulations, 1994, as amended or clarified from ume o
time, and such certificate is and, vatl completion of the Offer, will be valid and in
existence and that the Escrow Collection Bank / the Public Offer Account Bank/ Refund
Bank/Sponsor Bank, in their respective capacitics shall and, until completion of the
Offer, will be entitled to carry on business as Banker to the Offer under the Securitics
and Exchange Beard of India Act, 1992 and other Applicable Laws. Further, each of
the Escrow Collection Bank, the Public Qffer Acconunt Bank, Refund Bank and the
Sponsor Bank confirmy that it has not viokated any of the conditions subject 1o which
the registration has been pranted and no disciplinary or other proceedings have boen
commenced against 1t by SEBI that would prevem it from performima 1ix obligations
under the Agreement. And it 18 not debmyed or suspended from Curying on such
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activities by SEBI and that it shall abide by the SEBI ICDR Regulations, as amended,
the stock exchange regulations, code of conduct stipulated in the Seccuritics and
Exchange Board of India (Bankers to an [ssue) Regulations, 1994, s amended and the
terms and conditions of this Agreement. The Escrow Collection Bank confira: that they
shall identify their branches for the collection of application monies, @1 confornuty with
the guidelines issued by SEBI from time to time.

9.7 Fach of the Escrow Collection Bank, the Public Offer Account Bank, Refund Bank
and, the Sponsor Bank further severally represents and warrants to the BRLM, the
Company that it has the ncecssary competence, facilities and infrastructure (0 act as an
Escrow Collection Bank or Public Offer Account Bank or, Refund Bank or Sponsor
Bank, as the case may be, and discharge its duties and obligations under thns
Agreement,

10. INDEMNITY

10.1.  The Company shall hereby unconditionally and irrevocably undertake te keep the
Banker to the Issuc, or Sponsor Bank, Hscrow Colicetion Bark or Refund Rank and all
of its respective oificers, employees. directors and agents, {each an “lodemmiticd
Party”), indemnified in full at all times against all losses, habilines, sctions,
proceedings. judgments, suits, claims, cownter-claims, demands, damages. penalics,
costs, expenses and disburscments, (Mindemnitied [Loss™), which may be incurred o
suffered by or brought against such indemnified Party including the fees and
disbursements under this Agreement, as a result of or in connection with any ac
taken by such Indemmified Party in accordance with the terms of this Agreemen

Vi

10.2.  The Registrar to the lssue shall hereby unconditionally and irrevocably undertake 1o
indemnify and hold harmless the Banker to the [ssue. the Sponsor Bank and otber
Partics hercto against any and all claims. actions, cauges of action, suits. lawsuits.
demands, damages, costs, claims for fees and expenses Uncluding intesest, penalues,
attorneys’ fees, accounting fees and investigation costs) relating (o or resuliing from
any failure by the Registrar to the Jssue in performing its duties and responsibilitios
under this Agreement, including, withou! lumitation, against any fine inposed by SEEBI
or any other regulatory authority, provided however, that the Registrar shall not be
responsible for any of'the feregoing resulung from any act of gross negli Hu
misconduct of any other Party in performing its duties under this Agrcement as may
be finally determined by a competent count of faw

CTEC O Wi

10.3. The BRLM shall hereby unconditionally and itrevocably undertake to keep the Banker
to the [ssue, or Sponsor Bank, Escrow Collection Bank or Refund Bank and ali of its
respective officers, employees, directors and agents, (each an “Indemnified Party™),
indemnified in full at all times against all losses, liabilities, actions, proceedivgs,
judgmnents, suits, claims, counter-clatms, demands. damages, penaltics, co
and disbursements, (“Indemmnificd Loss™), which may be incurred or sulfered by or
brought against such Indemnified Party including thefees and disbursements under this
Agreement, as a result of or in connection with any actions leken by such ndemniiied
Party in accerdance with the terms ot this Agreement

10.4. It is understood that the Escrow Collection Bank’s, Public Offer Account Bank's and
the Refund Bank's liability to release the amounts lying in the Escrow Accouns, the
Public Qffer Account and the Refund Account(s). respectively, under this Agrecment
shall not be affected, varied or prevented by any underlying dispute beiween the other
Partics pending before any Government Authority, sucluding the SERI and the courts
of competent jurisdiction in India, unless, there is a specific lorder from: such
government authority, including the SEBI or courts of competent jurisdiction 1o that
effect and unless such order is furnished to the Escrow Collection Banks or the Public
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Offer Bank or the Refund Bank(s), as applicabie, by the Party concerned

10.5.  The Registrar shall indemnify and hold harmless the other Parlies hereto, (heir
respective Affiliates and their respective directors, employces, officers, shareholders,
advisors, Sub-syndicate membgrs, representatives and agents at all tumes from and
against any losses {including reputational losses), delay, claims, actions, causes of
action, suits, demands, damages, claims for fecs, cosls, charges and expenses
(including interest, penaitics, attorney’s fees. accounting fees, losses ansing frem
differcnce or fluciustion in exchange rates of currencics and Investigation cosies
relating (o or resulting from: (i) any faiture by the Registzar i performmg i1s dutics and
responsibilitics under this Agreement und the Registrar Agreemen: or any
deficiency, error or breach or alleged breach of any provision of laws, regulation
order of any cowrt or regulatory or Government Authority, including, without
limitalion, against any fine or penalty impesed by the SEBI or any other statutory,
judicial, administrative and/or regulatory anthority or court of law. any loss that such
othet Party may suffer, incur or bear, directly or indirectly, as a result of the imposition
ol any penalty caused by, arising oul of, resulting from or in connection with any failure
by the Registrar to act on the retumed /RTGS/NEFT/divect eredit instructions.
including, without limitation, any fine or penalty imposed by SEBI, the RoC or any
other reguiatory, statatory, judicial, administrative andior Bovernment authority or

1) any delays in supplying accurate information for processmp relunds

court of law; {
or unbiocking of excess amount in the ASBA Accounts; (iii) any elaim by or
proceeding  initiated by any statutory, regulatory, judicial, administrative or
government authority under any Applicable Law on any matters related to the transler
of funds by the Escrow Coliection Bark, the Public Offor Account Bank or the Refund
Bank or SCSBs or RIB’s banks hereunder: and {iv) misuse of the refind instructions

10.6.  The Parties hereby agree thal the BRLM shall aot be liable in any manner whatsocver
for colleetion, payment or deposit of any securities Lransaction lax, capilal gains fux,
including any withholding taxes or any other taxes in relation to the Offer, whichi the
Company may be liable to pay under Applicable Law and as may be determined by the
Indian revenue authorities,

10.7.  In the event the writien instructions to the Ranker to the Issue and the Sponsor Bank by
the Lead Managers and/or the Company and/or the Registrar are communicated through
electronic mail ("e-mail’)/ fascimile, the Banker to the Issue and the Sponsor Bank sha'l
not be responsible or ligble for determining the authenticity or accuracy of tie same. and
shall be entitled, but not obliged to rely upon the instructions on an ‘s it is' basis. The
Company hereby agree to indemnify and keep indemnificd the Banker (o the Tssuc and
the Spoasor Bank and saved harmless from alf claims, losses, damages, cosis including
legal expenses which the Banker to the Issue and the Sponsor Bank may ineur or suffer
o account of accepting written instructions from any of the parties as stated above and/or
as a result of aceepling nd acting {or not acceplung or omitting o act) upon all or any of
the instructions given or deemed to have been given or pus portedly given by or an behalf
of the Lead Manager and/or the Company and or the Registrar

1 LIMITATION OF LiA BILITY

111 Notwithstanding anything to the contrary contained herein, the Escrow Collect ionBank,
the Public Offer Account Bank, Refund Bank or the Sponsor Bank shall not be liable
forany indirect, incidental, cousequential or exemplary losses, liabilities, claims, aclions
or damages suffercd by the other Partics, S e
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. TERMINATION

2.1 Save as provided in Clause 12.2, the provisions of this Agrecement shall come 1o an end
only upon full performance of the obligations by the Escrow Colicciion Bank. the
Public Offer Account Bank, the Refund Bank and the Sponsor Bank, in the following
circumstances;

(&) In case of the completion of the Offer in terms of Clauses 3.2.3 and 3.2.4, when
the appropriatc amounts from the Escrow Accounts are transferred to'the Public
Offer Account andfor the Refund Account, as applicable. ilowever,
notwithstanding the termination of this Agreement: (i} the Registrar i
coordination with the Escrow Colicetion Rank shall complete the recongiliation
of accounts, and give the satisfactory confirmation in that res pect to the BRLM
in accordance with Applicable Laws aad terms and cenditions of this
Agreement, the issuc document and (i) the Relfund Bank shall discharae their
duties as specified under this Agreement

(b) In case of failure of the Offer in torms of Clause 3.2.1 or on oceurrence of
events other than failure of the Offer detailed in Clause 3.2.2 vr inease of the
cvent that the listing of the Equity Shares does not oceur. due to any other
event. then the amounts in the Escrow Accountsithe  Public Offer
Accountv'Refund Account, as applicable arc refunded to the Bidders or
Underwriters, if applicable, in accordance with applicable provisions of the
SEBIICDR Repulations 2018, other Applicable Laws and this Agrecment,

§22 Termination by Parties
12.2.1  Termination by the Company

The terms of this Agreement may be ferminated by the Company, in consultation wih
the BRLM, in respeet of the Escrow Collection Bank; or any Public Offer Account
Bank or Refund Rank or the Sponsor Bank. in the event of, proven gross neghisence or
provenwillful misconduct on the part of such Fscrow Collection Bank or the Public
Ofter Account Bank or Refund Bank or Sponsor Bank as may be finally determined by
a compcetent court of law, Such termination shall he aperative only in the event that the
Company simultaneously appoint, in consultation with BRLM, a substitute banker 1o
the issue of equivalent standing and on terms, condition and obligations substantially
similar 1o the provision of this agreement Any such lermination shall be offected at the
time of default and come into effect only on transferol the amount to the credit of the
Escrow Collection Bank or the Public Offor AccountBank or Refund Bank. or Sponsor
Bank 1o the substitute banker to the Issue, For the avoidance of doubt, under no
circumstances shall the Company be entitled to the receiptof or benefit of the amounts
lying in the Escrow Accounts/Public Offer Account or Refund Account. save m
accordance with provisions of Clause 3.2 3

12.2.2  Resignation by the Banker to the Issue

The Banker to the Issue in its respective capacity shall be entitled to resign from their
respective obligations under this Agreement in respeet of itself The Resignation can
be done only by way post submission in writing to all the parties. The substitute cscrow
collection bank, public offer account banks and/or refund bank/or sponsor bank shall
enter into an agreemen substantially iu the form ofthis Agreement with the BRIM, the
Company, and the Registrar agreeing to be bound by the terms, conditions and
abligations herein.

‘ ‘For, NEPTUNE PETROCHEMICALS LIMITED 2
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1223  Termination by Registrar
The Registrar may terminate this Agreement only with the prior written consent of af
other Parties.

1224 Termination b v the BRILA

12.24:4.1 Notwithstanding anything contained in this Agreement, the BRLM may wnminate this
Agreement, individually or Jointly upen service of notice in writing 10 the other
Parties, if, after the execution and delivery of this Agreement and on or pricr 1o the
Allotment of Equity Shares pursusnt to the Closing Date, in the event that:

(a)  Any ofthe representations, warranties, undertakings or statements made by
the Company, its Directors and/or in the fssuc Documents, Supplemental
Issuc Material or the advertisements, publicity malerial or any other media
communication, as may be applicable in each case in relation 1o the fssue or
in this Agreement or the fee letter or otherwise in relation 1o the jssue are
determined by the BRLM to be inaceurate, untrue or misleading, cithe
affirmatively or by omission.

(o) The issuc is withdrawn or abandoned for any reason prior to the tHing of the
Red Herring prospeetus with RO

{c) fhere iy any aom-compliance or breach or atteged breach by the comp Uiy,
of applicabic Jaw in relution 1o 1ssue or of their respective underlakings

{d}  trading generally on any of BSE. the NSE, the London Stock Lixchanpe, the
New York Stock Exchange, or the NASDAQ or the Global Marke: has been
suspended or materiatly limited. or minimum or maximum prices fo; trading
have been fixed, or maximum ranges have been required, by any of these
exchanges, or by the U.S, Securitics and Exchange Commission, the

: For, NEPTUNE PETROCHEMICALS LIITED
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Financial Industry Regulatory Authority, or any other applicanle or releven
governmental or regulatory authority, or a niateriaj disruption has occurred
in commercial banking, securities settlement, payment or clearance services
in the United Kingdom or the United States or with respect to the Clear
stream or Euroclear systems in Europe or in any of the cities of Mumbai or
New Delhi:

there shall have occurred any material adverse change in the fnancial
markets in Indin or the imemational Gnancial markes. wrty oiathirdak of
hostilitics or terrorism or esealation thereof or any calamuty or vrisis Gr any
other change or development mvelving a prospective change i ndian o
international political. financial or cconomic condilions {inctuding the
imposition of or a change in currency exchange controls or a change in
curreney exchange rales) in each case the effect of which cvent. singuiurly
or lopether with any other such event, is such as 1o muake it 0 the 0l
Judgment of the BRLM impructicable or inadvisable 1o provesd
ofter, sale, delivery of the Fquity Shases on the terms and iy the
contemplated in the Otfer Docunents:

there shail have occurred 2 Material Adverse Change;

there shall have occurred any regulatory change, or any developmen
involving a prospective regulatory change (including a chanpe m the
regulatory environment in which the Company. any of is Affiliatex operate
ar a change in the regulations and peidelines governing the wrns ol ithe
Oftfer) or any erder or divective from SIPBL the Rewistear oV vinpaisies, thy
Stock Fxchange or any other Indian governmental, regulitiory of judicin
authority, or any statutory or regulatory investigation aganst the ( aany
Company Entitics or any Director or an sinouicement o1 public statcnent
by any regulatory or statutory body or orgavization that it intends to fake
any such action or investigation that, in the sole Judgment of the BRIM, is
material and adverse and that makes i in the sole Judgiment of the BRELM,
impracticable or inadvisable 1o proceed with the offer. sihe o delivery
the Equity Shares on the tens and 1 the manner ComGplaton w i O
Documents;

o

& general banking moratorium shall have been declared by ladinn, Linited
Kingdom, United States Federal or New York State Authoritics:

the Underwriling Agreemem not having been executed ou or prior (o the
date of RoC Filing, unless such date is otherwise extended by the BRLM;

The RoC Filing not being completed on or priot 16 the DropDéad Date for
any reason,

Any cvent duc to which the process off bidding or the aceepance of Bids
cannot start on the Bid/Offer Opeaing Date or any other revised dme agroed
lo-by the BRLM: or

in the event the Company withdraw or declures its infention to w thideay
Offer at any time prior 10 Allosment, in
Prospectus.

aceordance with the

Y
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12.2.4.2
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‘For, NEPTUNE PETROCHEMICALS LIMITED

Notwithstanding anything stated above, the BRIM may. individually or jointly,
terminate this Agrecment by notice in writing, with a copy to the Company 1f, a1 any
time prior to the Closing Date, any of the representations, warrantics, covenanis,
agreements or undertakings of the Company, Escrow Collection Bank, Public Offer
Accounl Banks, the Refund Bank and/or Sponsor Bunk in this Agreement are oy are
found 1o be incorreet or there is any non-compliance by the Company, Fscrow
Collection Bank, Public Offer Account Banks, the Refund Bank and/or Sponsor Bank
of Applicable Laws.

ASSIGNMENT

No Party shall assign or delegate any of its rights or obligations hereunder without the
prior writtcn consent of the other Partics; provided, however, that any of the BRLM
may assign its rights under this Agreement to ap Affilate without the consent of the
other Partics, provided that in the event of any such assignment by a BRIM 1o any of
its Affiliates. such BRLM shall as scon as reasonably possible upon assipnment infonn

provided by the Applicable Law under or pursuant to this Agreement shall tmpair such
right or remedy or operate or be construed as a waiver or variation of it or prochude 1y
exercise at any subscquent time and no single or partial exercise of any such right or
remedy shall preclude any other or further exercise of it or the excrcise of any other
right or remedy.

NOTICE

Any noticc, request or other communication given pursuant 10 this Agreement must be
in writing and (a) delivered personally, (b) sent by facsimile or other similar facsinie
transmussion, or (¢) sent by registered mail, postage prepaid or established Courier
service 10 the address of the Party specified below or such other address as such Pasty
notifies to the other Partics from time to time, or to such fax number as may be
designated in writing by such Pariy. All notices and other communications required or
permitted under this Agreement that are addressed as provided in this clause will (a)f
delivered personally or by an established courier service, be decmed given upon
delivery: (b) if delivered by facsimile or similar facsimile transmission, be deemed
given when electronically confirmed (in case of initzal receipt of illegible/unclear copy
and subsequent receipt of clear and legibic copy within one Working Day, when
authenticity of instructions have been verified}; and (¢} if sent by regisiered mai, be
deemed given when received.

he Co i

Name: NEPTUNE PETROCHEMICALS LIMITED

Address: Block-B, Office No. 606, Mandeal Heights Nr. Panchratna Party Plot. S
G. Highway, Ahmedabad, Gujarat, India, 380015

Attention: Mr. Pareshkumar Subodichandra Shah

E-Mail: infouneptunepetrochemicals.com

If fo the BRLM;

Name: BEELINE CAPITAL ADVISORS PRIVATE LIMITED
Address: B 1311-1314, Thirteenth Floor, Shilp Corporate Park,

Rajpath Rangoli Road, Thaltej, Ahmedabad- 380054, Gujarat, India
Attention: Mr. Nikhil Shah
Email: mbbealinemb.com

AT




the 1k \ 5

Name: YES Bank Limited
Address: YES Bank Limited,
Gurugram branch

Attention: DD [PO Sponsor bank

Email: upiipo@yesbank.in
» Repgisty h i i g

Name: MUFG Intime India Private Limited (formerly known as Link Intime
India Private Limited)

Address: C 101, 247 Park, Lal Bahadur Shastri Marg, Vikhroli (West), Mumbai
400 083, India

Attention: Mr. Shanti Gopalkrishnan

Email: heplunepetrochemicals smeipo@ linkintime co.in

Any Party hereto may change its address by a notice given to the other Partics hereto
in the manncr set forth above. Any notice sent to any Party shall aiso be marked (o !
the remaining Parties to this Agreement as well.

15 SPECIMEN SIGNATURES

The specimen signatures of the Company, the BRLM and the Registrar for the purpese
of instructions to the Fscrow Collection Bank, Public Offer Account Bank, the Refund
Bank and the Sponsor Bank as provided here in as Schedule XIA. will be provided 10
the Escrow Collection Bank and the Refund Bank before the Bid/Offer Opening Date
it is further clarified thar any of the signatory (ics) as per Schedule IX can issuc
instructions as per the terms of this Agreement,

16 GOVERNING LAW AND JURISDICTION

This Agreement, the rights and obligations of the Parties, and any claims or disputes
relating thereto, shail be governed by and construed in accordance with the jaws of the
Republic of India and subject to Clause 13 above, the courts at Mumbai shatl bave sole
and cxclusive jurisdiction in all matiers arising oul of this Agreemen.,

17 CONFIDENTIALITY

Each of the Eserow Collection Bank. the Public Offer Account Bank, the Refund Bank,
the Sponsor Bank and the Registrar shall keep all information confidential which will
be shared by the other Parties during the course of thiy Agreement from the date of this
Agreement until the date of completion of the Offer or termination or expiry of thig
Agreement, whichever is carlier, provided that the foregoing confidentiality oblipation
shall not apply to: (i) where such information 15 in public domain other than by reason
of breach of this clause 17; (i1) when required by law, regulation or legai process or
statytory requirement to disclose the same, after intimating the other Parties in writing,
and only 10 the extent required; or (iii) to their Affiliates and their respective employees
and legal counsel in connection with the performance of their respective obligations
under this Agrcement, The terms of this confidentiality clause shall survive the
termination of this Agreement for reasons whatsoever. The Fserow Collection Bank,
the Public Offer Account Bank, Refund Bank and the Sponsor Bank undertake thai
their branch (es) or any Affiliate, to whom they disclose information pursuant 1o this
Agreement, shail abide by the confidentiality obligations imposed by this ¢clause 18,
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COUNTERPARTS

This Agreement may be executed in counterparts, each of which when so executed and
delivered shall be deemed to be an original, but all such counterparis shall constituie
one and the same instrument.

AMENDMENT

No modification, altcration or amendment of this Agreement or any of its terms or
provisions shall be valid or legally binding on the Parties unless made in writing duly
exceiried by or on behalf of the Parties.

SEVERABILITY

It any provision or any portion of a provision of this Agreement or the Lngagenient
Letters is or becomes invalid or unenforceable, such invalidity or unenforceabili: y shall
not invalidate or render uncnforceable this Agreement or the Engagement Lelter, but
rather shatl be construed as if not containing the particular invalid or unenforceable
provision or portion thercof, and the rights and abligations of the Partics shail be
construcd and enforced accerdingly. The Partics shall usc their best reasonable offors
to negotiate and implement a substitute provision which is valid and cnforceable and
which as nearly as possible provides the Parties with the benefits of the invalid or
unenforceable provision,

AMBIGUITY

If any of the instructions are not in the form set out is this Agreement, the FEscrow
Collection Bank, Public Offer Account Bank, the Refund Bank and the Sponsor Bank
shall bring it to the knowledge of the Company and the BRLM inwnedsately and scok
clarifications to the Partics' mutual satistaction.

IN WITNESS WHEREOF, this Agreement has been executed by the Parties or thew duly
authorized signatories the day and year first above written.

For and on behalf of NEPTUNE Signaturc and Stamp

PETROCHEMICALS LIMITED

i (Issuer Company) g ‘ggg, =

! =
Pareshkumar Subodhchandra Shah
Managing Director

‘ ‘For, NEPTUNE.PETROCHEMICALS LIKITED

For and on behalf of BELLINE CAPITAL | Signature and Stamp
ADVISORS PRIVATE LIMITED : 2
(Book Running Lead Manager) | o,

e

Nikhil Shah \\ f Sh
| Director
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" For and on behalf of MUFG INTIME INDIA
PRIVATE LIMITED
(Registrar to the offer)

For and on behalf of YES Bank Limited
{Banker to the Issue)

i
¥
|

- Authoris¥d Signatory

. Signature and Stamj
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e

Sigature and Stamp
o

Authorised Signat 't

Witness:
Sr. | Name Complete Address | Signature
No. |
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| “For, NEPTUNE PETROCHERICALS LIMITED
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SCHEDULE {
Date;
To
Escerow Collection Bank
Refund Bank
Public Offer Account Bank
Sponsor Bank
The Registrar

Dear Sirs,

Re: Initial Public Offer {the “Offer”) of equity shares of Neptune Petrochemieals Fimited
(the Company”, the “Offer”) — Escrow and Sponsor Bank Agreemcnt dated |*] (the
“Eserow and Sponsor Bauk Apreement”),

We hereby intimate you that the Offer has failed duc to the following reason.

o]
Pursuant to Clause 3.2.1.2 of the Escrow and Sponsor Bank Agreement, we regquest you 1o
transier all the amounts standing 1o the eredit of the Fserow Accounts to the Refund Account

as per the following:

crow Collection  Escrow  Amount Refund  Account I¥ESC Branch

Bank Name Account  (3) Bank No. Code  Address

AR >3 ST No.

= [s] B : .
2 [.J (=i f LE Lt B

Capitalized terms not defined herein shall have the same meaning as ascribed 10 them in the
Escrow and Sponsor Bank Agreement or the Red Herring Prospectus or the Prospectus issued
by the Company, as the casc may be.

Kindly acknowledge your acceptance of the instructions on the copy attached 1w this lete

pro— ; R R M

‘, FOR <Name of BRLV>
i

|
! {Authorized Signatory)
- Name:

PR b Sy ]

Copy to; The Company

.'Fer, NEPTUNE PETROCHEMICALS LIMITED

o
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. For, REPTUNE PETROCHEMICALS LIKTED

SCHEDULE |1
Date:
Tos
Refund Bank
Dear Sirs:

Re.: Initial Public Offer of the Equity Shares of the Neptune Petrochemicals Limited (the
“Company™ and such offer, the “Offer”) —Escrow and Sponsor BankAgreement datod |o
(the “Escrow Bank Agreement”)

Pursuant 10 Clause 32,13 (b) 7 3.2.1.3 (¢} of the Eserow and Sponsor Bank Agreement, we
hereby request you to transter on e, the amount of 2 i) from the Refund Aceount NAMJ:
and No. [e] titled “Refund Account Name and No. - (o] for Refund to the Bidders as 5ot ot
in the enclosure hereto.

Capitalised 1erms not defined herein shail have the sane Raning as ascribed o them in the
Escrow and Sponsor Bank Agreement and/or the Offer Documents. In the event of iy
inconsistencies or discrepancics, the definitions as prescribed in the Red Herring Prospectus
and Prospectus shall prevail, 1o the extent of any such inconsistency.

Kindly acknowledge your acceptance of the instructions on the copy altached 10 this leier.

For <Name of BRILM>

(Authorized Signatory)
Name;

Caopy to:

(1)  The BRLM
) Company

Enel.;
Details of Bidders entitled 1o payment of refund

E e



SCHEDULE 111
Date: [o]
Te:je]

Escrow Collection Banks/Public Offer Account Bank/Refund Bank/Sponsor Bank; ang
Registrar

Dear Sirs,

Re.: Initial Public Offer of the Equity Shares of Company Neptune Petrochemicals Limited {the
“Company” and such offer, the “Offer™) - Escrow and Sponsor Bank Agreement duted |&f (the
“Escrow and Sponsor Bank Agreement™).

Pursuant to Clause 3.2.3.1(a) of the Escrow and Sponsor Bank Agreement, we write 1o mform you that the
Anckor Investor Bidding Date for the Offer is {®] and the Bid/Offer Opening Date for the Offer 15 [w] ang
the Bid/Offer Closing Date for the Offer is Capitalized terms not defined herein shall have the same meaning
as ascrived to them in the Escrow and Sponsor Bank Agreement and/ or Offer Documents. In theevent of
any inconsistencies or discrepancics, the definitions as preseribed in the Red Herring Prospectus and
Prospectus shall prevail. to the exton ol any such neonsisiency.

Kindly acknowledge the receipt of this letier,

Sincerely,

l‘ For:z—\jamc of B_R_lT/I—

/
| Ruthorized Signatory)

Name:

(I) The Company
(2} The Registrar to the Offer

“For, NEPTUNE PETROCHEMICALS LIMITED




SCHEDULE IV

Date:

To:

Escrow Cotlection Bank

Dear Sirs,

Re.: Initial Public Qffer of the Equity Shares of Company Neptune Petrochemicals Limited (the
“Company” and such offer, the “Offer”) — Escrow and Sponsor Bank Agreement dated jof (the
“Escrow and Sponsor Bank Agreement™),

Pursuant to Clause 3.2.3.1 (b) of the Escrow and Sponsor Bank Agreement, the Designated Date is { o | andwe

instruct you to transfer on [#], 2 [#] from the Escrow Account Name [ejand No. [e] 1o the Public Otfer
Account as per the following:

f)ffﬁl’ lps(“(ocic

Capitalized terms not defined herein shall have the same meaning as asenibed to them in the Bserow and
Sponsor Bank Agreement and/or Offer Doguments Tn the event of any imconsisiencies or ¢iscrepancies,
the definitions as prescribed n the Red Herring Prospectus and Progpectus shali prevarl, to the exient of
any such inconsistency.

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

Biagerely, . . ..
i For <Namc of BRLM>

|
t
f

(Authorized Signatory)
Name:

Copy to:

(1) The Company

: For, NEPTUNE PETROCHERICALS LIMITED

— e TR



SCHEDULE V

Date: [o]

To;
The BRLM

Dear Sirs,

Re: Initial Public Offer of the Equity Shares of the Neptune Petrochemicals Limited {the “Company”
and such offer, the “Offer”) — Escrow and Spensor Bank Agreement dated [o] (the “Facron and
Spunsor Bank Agreement”)

Pursuant to Clause 3.2.3.1 (d) of the Escrow and Sponsor Bank Agreement, we write to inform you that the
aggregate amount of commission payable to the Designated Inermediaries and Sponsor Bank in relation 1o
the Offer is X [o] and the details and caleulation of the commission is enclosed herein.

Capitalized terms used but not defined herein shall have the meaning as ascribed to such torms i the bscrow
and Sponsor Bank Agreement and/ or Offer Documents. In the event of any meensisieneies or
discrepancies, the definitions as prescribed in the Red Herning Prospecius and Prospectus shall prevail; (o
the extent of any such inconsistency.

Yours faithfully,
[

For éﬁhﬁlﬁhﬁf -oi fk;é-;iii-égi-st'rilr 'fazigﬁ_ '

(Authorized Representative)

Copy to:
The Company

. “For, NEPTUNE PETROCHEMICALS LIBITED

LT
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SCHEDULE V1

Date: [o]

To:

Public Offer Account Bank
Dear Sir/Mam,

Re.: Initial Public Offer of the Equity Shares of Neptune Petrochemicals Limited (the “Company”
and such offer, the “Offer””) — Escrow and Sponsor Bank Agreement dated {e] (the “Escrow and
Sponsor Bank Agreement”)

Pursuant 10 Clauses 3.2.3.2 (a) and 3.2.3.2 (¢} of the bscrow and Sponsor Bank Agreement, we hereby
instruct you to transfer on [e] towards the Offer Expenses, from the Public Offer Aceoun: Naime and No
[#] to their respective bank accounts as per the table below:

Branch
Address

i
(]

Capitalized terms not defined herein shall have the same meaning as asersbed 1o thom in the Bserow and
Sponsor Bank Agreement and/ or Offer Documents. Jn the event of any inconsistencies ur discrepancics.
the definitions as preseribed in the Red Herring Prospectus and Prospectus shall prevail, 1o the extent o
any such inconsistency.

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

‘ For <Name of BREM>

] (Authorized Signatory)
| Name:

S e e e

Copy to:

(A) Company Name

. ‘For, NERTUNE PETROCHEMICALS LIMITED

- e




SCHEDULE V11
[ONTHE LETTERHEAD OF THE CHARTERED ACCOUNTANT |

To,
<Name of BRLM>
Dear Sir/Mam,

Re: Initial Public Offer (the “Offer™) of equity shares of Neptune Petrochemicals Limited (the
“Company” and such offer the “Offer”) — Escrow and Spoensor Bank Agreement dated e (the “Escrow
Bank Agreement”)

We, [name of the CA], confirm that we have examined {Insert list of relevant documents| and confirm tha
as per the requirements of Finance Act, 2018, as amendcd, the securities transaction tax, and TDS, 1 any.
payable in relation to offer and sale of [e] equity shares pursuant (o the mitial public offering of the
Company's equity sharcs is Rs. | e [please insert exact amoiant and not rounded off or innilfons ere ] The
details of the calculation are attached herewith as Annexure |

We confirm that the BRLMs associated with the Offer, 1o whomn this letter is addressed. miay rely upon this
letter and take such further actions as may be required to be taken.

Further, we declare that we are an independent finn of chartered accountants with respect to the Company
pursuant to the provisions of the Companies Act, 2013, the Chartered Accountants Act, 194G or sny rules
or regulnations issued thereunder, as well as Code of Ethits issued by the Instinite of Chartered Accountanis
of India.

Reaards,

For [e]

Name: [e]

Designation: {e]

Firm Registration No: |e]
Membership No: {e]

Date: [o]

Copy to:

() The Company

.'Far, NEPTUNE PETROCHEMICALS LIMITED

= el
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SCHEDULE Vil
Date: o]
To:
(o]
Dear Sir,
Re.: Initial Public Offer of the Equity Shares of Neptune Petrochemicals Limited (the *Company”
and such offer, the “Offer”) — Escrow Bank Agreement dated o] (the*Escrow and Sponsor Baok

Agreement”)

Pursuant 1o clause 3.2.3.2 (a) and (d) of the Escrow and Sponsor Rank Agreement, we herchy mstiuct you

to transfer on [»] towards the payment of Securitics Transaction Tax, from the Public Offer Account Name
and No. [®] to the bank accounts as per the labie below:

Amount '.Bank—mmjc_c‘(;{l;?_al_l@é Code Branch
) T e N Address
(o] [¢] _ e} T i L

Capitalized terms not defined herein shail have the same meaning as ascribed to them in the Hserow and
Sponsor Bank Agreement and/ or Offer Documents. In the event of any inconsisiencies or discrepancies.

the definitions as prescribed in the Red Herring Prospectus and Prospectus shall prevail, to the extent of
any such inconsis(ency.

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

For <Namec of BRLM>

|

|
|
1

(Authorized Signatory)
Name:

Copy to:
{1} Company

. 'For, NEPTUNE PETROCHEMICALS LIMITED

-nn st A 2ING DIREQTOR



SCHEDULE IX

Ladies and Gentlemen,

Re.: Initial Public Offer of the Equity Shares of Neptune Petrochemicals Limited (the “Compuany™
and such offer, the “Offer") — Escrow and Sponsor Bank Agreement dated {e| (the “¥scrow and
Sponsor Bank Agreement”)

Pursuant to Clause 3.2.3.2 {(g) of the Escrow and Sponsor Bank Agreement, we hereby instruct vou 1o
transfer on [e] from the Public Offer Account Name and No. [#] 1o the bank aecount(s) of the Company,
as per the table below:

Account  IFSC Code Branch

Lo A Address
[e] Ie] o]
[e] {®] [*]
le] (o] fo]
o] [o ie]
1o SR S L R

Capitalized terms not defined hercin shall have the samc meaning 4s ascribed 1o them m the Lscrow and
Sponsor Bank Agreement and/ or Offer Documents. In the event of any inconsisiencies or discrepancies.
the definitions as prescribed in the Red Herring Prospectus and Prospectus shall prevail, to the extent of
any such inconsisiency.

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

| For <Name of BRLM>

] e
3 \«,\@nscg‘}\
| )
r.-}" .
(Authorized Signatory)
Name:

Copy to:

(1) Company

‘For, NEPTUNE PETROCHEMICALS LIMITED

e




SCHEDULE X
Date;
To:
Escrow Collection Bank

Dear Sirs:

Re.: Initial Public Offer of the Equity Shares of Neptune Petrochemicals Limited (the “Company”
and such offer, the “Otfer”) — Eserow and Sponsor Bank Agreement dated [e} (the “Fscrow and
Sponsor Bank Agreement”)

Pursuant to Clause 3.2.4.1 {a} of the Escrow and Sponsor Bank Agreement, we hereby instruct you to
transfer on [e],  [#], the Surplus Amount from the Escrow Account Name and {e] No. [#] 1o the Refund
Account as per the following:

DAt [ARSCCode |
Dol el

ST S L B

o] e W e

Capitalized terms not defined herein shall have the same sneaning as ascribed to them in the Hserow and
Sponsor Bank Agrcement and/ or Offer Documents. In the event of any inconsistenties or discrepancics
the definitions as prescribed in the Red Herring Prospectus and Prospectus shail prevail, 1o the extent o
any-such-inconsistency.

Kindly acknowledge your accepiance of the instructions on the copy attached 1o this letter.

[{F01'<NameofBRLM> T Gl

(Authorized Signatory}
Name:

Copy to:

(1) Company
{2) Registrar to the Issue

a0
e
[ & \\KE;«(,
A

56

For, NEPTUNE PETROCHENICALS LIMITED

:



SCHEDULE XI A - AUTHORIZED REPRESENTATIVES

FOR NEPTUNE PETROCHEMICALS LIMITED
-} POSITION e ] SPECIMEN SIGNATURE

f o

Mr. Pareshkumar Subodhchandra Shah Managing Director =

FOR BEELINE CAPITAL ADVISORb PRIVA I E LIMITED
S et »  SPECIMEN Sl(r\AlURl’ i

Mr. Nikhil Shah Director l st -}W‘

ol

FOR MUFG INTIME INDIA PRIVATE LIMITED
{formerly known as Link Intime India Private Limited)
{72 "NAME —[ ___POSITION i SPEC IMI \E SIGVA I UR[
[_ny one o of the following ' TR

— B e

¥

L)\m\,a A AoAcan { \/‘“CE ?‘»"“-‘*‘WM i \}}\&

: FOR YES BANK LIMITED = B o o
NAME - . | " “7POSITION - -~ | ~SPECIMEN SIGNATURE
1y one of the following ; sy

e e

¢

SR
|

| For, NEPTUNE PETROCHEMICALS LIMITED

et




