: _}H L;mw_u:"-,w'b .

DATED MARCH 07, 2024

RIGHTS ISSUE ACCOUNT AGREEMENT

AMONGST
INDOWIND ENERGY LIMITED
(ISSUER COMPANY)

AND

AXIS BANK LTD
(BANKER TO I55UE)

AND
BIGSHARE SERVICES PRIVATE LIMITED
(REGISTRAR TO THE 1S5UE)
AND

SRUJAN ALPHA CAPITAL ADVISORS LLP
(LEAD MANAGER)
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HIS RIGHTS ISSUE ACCOUNT AGREEMENT (“Agreement™) is entered into on March 07,

4 between;

E[‘ﬂ]ﬂWJI'iD ENERGY LIMITED, a company incorporated under the provisions of the. Comparies
ct, 2013, having its registered office at Kothari Buildings, 4th Floor, 114, M.G.Road,
Eungambalrkm, Chennai TN 600034, India (hercinafter referred to as “Issuer Company”, which
exprossion shall, unless it be repugnant to the context or meaning thereof, be deemed to mean and
inghude its successors and permitted assigns); and
: ' -
AXIS BANK LTD, a company incorporated under Companies Act and licensed as a bank under the
Banking Regulation Act, 1949 having its registéered office at Trishul 32 Floor Opp. Samarth Eshwar
Temple Law Garden Ellisbridge Na Ahmedabad, Gujarat- 380006, IN and scting for the purposs of
fhis agreement through its branch situated at Khar Branch, Ground Floor, Matru Smriti, Plot No. 326,
Main Linking Road, Khar West, Mumbai — 400052 (herein after referred as “Axis Bank/Banker to
e lssue/Rights Issue Bank™) which expression shall unless, it be repugnant to the context or

meaning, deem to mean and include its successors and permitted assigns; and
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BI']EIIARE SERVICES PRIVATE LIMITED a company incorporated under the provisions of
Companies Act, 1956 having its regristered office at Office Mo 56-2, 6th Floor, Pinnacle Business Park,
Negkt to Ahura Centre, Mahakali Caves Road, Andheri East, Mumbai 400093, Maharashtra, India
(hereinafter referred o as “Hegistrar™) and;

SRUJAN ALFHA CAPITAL ADVISORS LLP [LLPIN: AAW-1680), a Limited Liability
Partnership, incorporated under the provisions of Limited Liability Partnership Act, 2008 having its
reggsicred office at 112A, Arun Bazar, Opp. Natraj Market 5.V, Road, Near Bank of India, Malad West,
Mumbai City, Maharashtra, India,-400064 and Corporate Office at Corporate Avenue, 824 and B235,
Scgawala Road, opposite Atlants Centre, Sonawala Industry Estate, Goregaon, Mumbai, Maharashtra
400064 (hereinafter referred to as “SACA" or the "Lead Manager”} which expression shall uriless, it
hﬁg“-‘ﬂﬂgﬂﬂhh to the context or meaning, deem to mean and include its successors and permitted
BSS1ENS.
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In this Agresment:

{1} AXIS BANK LIMITED i5 hereinafier referred to as the “Rights Issue Bank™ “Banker to
Issue™

(i} Srujan Alpha Capital Advisors LLP is a Registered Category-l Merchant Banker having
Registration Code — [INMOM0012829 hereinafier referred to as “Lead Manager” or “LM™.

[iii} The Company, the Lead Managers, the Registrar and the Rights Issue Bank are together refemred
o s the “Farties” and individoally as a “Party™.

WHEREAS

(A) The Company proposes to issue the Company's Equity Shares of face value of 210/ ¢ach
{“Equity Share(s)”) through Rights [ssue of Equity Shares, for an amount aggregating 1w ¥
3000 Lakhs'~ (assuming full subscription), e be allotled by the Company (the “Isspe Shares'™)
in accordance. with the requirements of the Companies Act, 2003 (e the exient notified) the
SEBI {ICDR) Regulations, 2018 as amended from time to time and other applicable laws o
persons resident in India (including Indian nationals resident in Indin who are majors, Hindu
Undivided Families, Companies, Corporate Bodies and Societies repistered under the applicable
laws in India and authorized to invest in shares, Indian Mutual Funds registered with the SERI,
Indian financial institutions, commercial banks and regional rural banks, co-operative banks
(subject 10 RBI permission), Trusts (registered under Societies Registration Act, 1860, or any
otier Trust law and are authorized undes their comstitntion 1o hold and invest in shares) and 1o
NRls and Flis as defined under the Indian Laws and other eligible foreign investors. The Equity
Shares have not been and will not be registered under the US. Securities Act of 1933, (the
“Securities Act™) or any state seourities laws in the United Stmtes and may not be offered or sold
within the United Siates or 1o, or for the account or benefit of, “11.5. persons” (as defined in
Regulations under the Securities Act). Accordingly, the Equilty Shares will be offered and sold
anly outside the United States in compliance with Regulations of the Securities Act and the
applicable laws of the jurisdiction where those offers and sales oceur,

(B} The issue of equity shares shall be conducted in accordance with the provisions of SER] ICDR
Regulations, 2018 and are to be offensd at the Issue Price as the Board may decide.

(C) The Issue has been autharized by a resolution of Company's Board dated 8" January 2024

{L¥} The Company has appointed the Lead Manager to manage the Issue and the Lead Manager have
acoepted the engagement in terms of their Mandate Letter. The LM and the Company have

exccuted an [ssue Agreement dated March 07, 2024 in connection with this Issue (the “lssue
Agrresment Tl

(E) The Company will be filling Draft Letter of Offer with Bombay Stock Exchange (BSE) and
Masional Stock Exchange of India Limited (NSE).
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{F) Accordingly, in order to enable the collection, appropriation and refund of monies in relation to
the lssue and certain other matters related thereto, the Company, in consultation with the Lead
Managers, his agreed o appoint the Rights 1ssue Bank on the terma set out in this Agreement,

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

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

DEFINITIONS AND INTERFRETATION

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

"Affiliate” shall mean with respect 1o any person; (a) any person that directly, or indirectly
through one or more intermediaries, control or are controlled by, or are under common control
with such person; (b) any persons over whom such person has a significant influence on which
his significant influence over such person, provided that significant influence over a person is
the power 1o participate in the financial, management and operating policy decisions of the
person but 15 less than control over those policies and that the sharcholders beneficially holding
a 20%% interest in the voting power of the person are presumed to have a significant influence on
the person: and (¢} any other person which is a holding company , subsidiary or joint venture
counterparty of any person in(a) or {b). As used in this definition of Affiliate, the term “control™
tincluding means the possession. direct or indirect of the power to direct or cause the direction

of the management and poficies of a person whether through the ownership of voting shares by
contract or stherwise,

“Agreement” shall have the meaning assigned 1o such term in the preamble hereto,

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

“Applicant” shall mean any prospective purchaser who has made an Application in sccordance
with the Dreaft Letter of OiTer and/or the Letter of Offer

“Application” shall mean an indication to make an application during the Application Period by
a prospective investor to subscribe to the [ssue at the lssue Price, including all revisions and
modificalions thereto,

"Application Amount” shall mean the lssue Price indicated in the Application Form and
payable by an Applicant on submission of the Application in the lssue,

FOR INDOWIND ENERCY LIMITED
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"Application Form™ shall mean the form in terms of which the Applicant shall make an
application 1o subscribe to the lssue and which will be considered s the application for
Allotment of the Equity Shares in terms of the Draft Letter of Offer andior the Letter of Offer.

" Application/Issue Opening Date” shall mean any such date on which the Collection Banker{s)
shall start accepting Applications for the lssue, within the Application hours which shall be the
date notified in a widely circulated English national newspaper and a Hindi national newspaper
and 4 Repional newspaper,

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

"Application Period” shall mean the period between the Application Opening Date and the
Application Closing Date (inclusive of hoth dates) and during which prospective Applicants can
subimit theie Applications.

“Application Supported by Blocked Amount™ or “ASBA™ means the application (whether
physical or electronic) used by an ASBA Applicant to make an application authorizing an SCSB
o block the Application Amount in their specified bank account mainteined with an SCSA,

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

“Associate Entity (fes)” means the Company's associate(s) a3 defined under the Companies Act,
203,

“Banker to the Issue” means the bank which is clearing member and registered with the SEBI

a5 Banker(s) to the |ssue with which Rights lssue account shall be opened, AXIS BANK LTD
for the purposes of this Issee.

“Banking Hours” means in respect of Banker to IssueRights lssue Bank, their working hours
at Mumbai, [ndia,

“Beneficiaries™ shall, in the frst instance, mean the Applicants (other than the ASBA
Applicants), whose ASBA Application Forms have been accepted and Application Amounts

paid into the Banker to lssue/Rights lssue Bank and in the second instance, the Company, in
#ccordance with the provisions of Section 3.2 of this Agreement.

“Board” or “Board of Directors” means Board of Directors of Indowind Encrgy Limited
unless otherwise specified,

SCAF" shall mean the composite application form vsed by an Applicant 1o make an application
for Allotment of Rights Equity Shares in the Issue.

FOR INDOWIND ENERGY LIMITED
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“Closing Dute”™ means the date of Allotment of the Issue Shares by the Company,

“Collection Centres” means those branches of the Rights Issue Bank where ASBA collection
form can be collectad,

“Companics Act” Unless specified otherwise, thiz would imply to the provisions of the
Companies Act, 2003 (1o the extent nodified) and for Provisions of Companies Acl, 1956 wrl,
the sections which have not vet been replaced by the Companies Act, 20103 through any official
moti fication,

“Company” shall have the meaning assigned (o such lerm in the preamble hereto.

“‘Company Aceount” shall mean the aceount designoted by the Company wherein the lssus
Amount in the Allotment Account will be transferred on the Transfier Date,

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

“Controlling” and *Controlled”™ shall be construed accordingly,
“Correspondent Bank(s)"” shall have the meaning assigned to such term in this agreement,

“Designated Date” Designated date means the date on which fund transfer instructions will be
refensed lo the controlling branches of SCSB's upon approval of basis of allotment by

designated stock exchange, being BSE, following which the Board of Directors shall allot'credit
the equity shares to successtul applicants.

"Designated Stock Exchange™ as mentioned in the Letter of Offer for the purposes of the lssue.

“Draft Letter of Offer” shall mean the Draft Letter of Offer of the Company which will be

filed with BSE Limited (BSE) and Mational Stock Exchange of India Ltd. (NSE) in accordance
with the requirements of SEBI ICDE Regulations.

“Eligible NRI” means a Non-Resident Indian in a jurisdiction suiside India where it is not
unlawfil to make an offer or invitation uader the lssue and in relation to whom the Draft Letier
af Offer anddor the Letter of Offer will constitwie an invitation to subserbe to the |ssue Shares,

“Equity Shares™ shall have the meaning assigned tw such term in the recitals hereto,

“FEMA" means (he Foreign Exchange Management Act, 1999, wgether with the rubes and
regulations framed there under,

“FII" means a Foreign Institutional Investor, as defined under the Securities and Exchange
Broard of India (Foreign Institutional Investors) Regulations, 1995, as registered with SEBL

FOR INDOWIND EMERwTEB
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“Group Entithes” means the entities identified as Group Entities in the Draft Latter of Offer
ondior the Letter of Offer.

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

“AXIS BANK LTD” shall have the meaning assigned to such term in the preamble hereto,

“Isswe” shall have the meaning essigned 1o such ferm in the reciials hereto.

“Issue Price” means price decided by the Board which will be paid by the Applicants who
successfully participates in Rights lssue.

“Issue Shares™ shall have the meaning assigned 1o 2uch tarm in the recitals hersto.

“lesue Agreement™ shall have the meaning assigned 1o such term in the recitals hereto.

"Lead Manager™ / “LM" ahall have the meaning assigned to such term in the preamble hereto,
“NSE” means the Mational Stock Exchange of India Limited.

“Non-Institutional Applicants” shall have the meaning ascriBed 1o such term in the SEBI
Fegulations.

“NRI" or “Non-Resident Indian™ means o person resident ouside India as defined under
FEMA and who is a citizen of India or a persen of Indian origin, as defined under the Foreign
Exchange Management [ Deposit) Regulations, 2004.

“Partles” or “Party™ shall have the meaning assigned to such temn in the preamble hereto,

“Promolers” means the persons and entities idenfified as the Promoters in the Draft Letter of
O¥fer and’or the Letter o OiTer,

“Fromoter Group™ means the persons and entities identified as the Promoter Group in the
Diaft Letter of Offer and'or the Letter of Offer,

*Letter of Offer” shall mean the Leter of Offer of the Company which will be filed with BSE /
NSE 7 SERIS ROC and others in accordance with Section 26 of the Companies Act, 313 before
epening the Issue.

“Qualified Institutional Buyers™ or “QIHs" shall have the meaning given to such tepm under
the ICDE Repulations.

FOR INDOWIND ENERGY LIMITED
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“Rights lssue Account” means the accounts opened with the Banker 1o the lssuc to receive
monies from the accounts held with the SCSBs by the ASBA Applicants, in each cise on the
Designated Date in terms of Section 40 of the Companies Act, 2013 in this case being AXIS
BANE LTD.

“Rights Entitlements” shall mean the number of Rights Fquity Shares thal an Fligible
Sharcholder i% entitled to, which is determined as a proportion to the number of Equity Shares
held by such Eligible Shareholder on the recond date.

“RBI" means the Rescrve Bank of India.
“Registrar” shall have the meaning assigned to such term in the preamble hereto.
“Regulations™ shall have the meaning assigned fo such term in the recitals hereto.

“Retail ladividual Applicants” shall have the meaning ascribed 0 such term in the SEBI
Regulations,

“ROC™ shall have the meaning assigned to such term in the recitals hereto.

“SCSB” or “Self Certified Syndicate Bank™ means The banks registered with SEBI, offering
services (i) in relation 1o ASBA {other than through UP1 mechanism), a list of which is available
on the wehsite of SEBEL al
hitpss fwww.sebi gov.in'sebiveb/other/Other Action doTdoRecognisedFpi=yes&intmid=34 or
hatps:www.sebigov.in'sehiweb/other/OtherAction.do?doRecognised Fpi=yes&imtmld=35, as
applicable, or such other website as updated from time 1o time, and (ii) in relation to AEBA
{through UPl mechanism), a list of which is available on the website of SEBI at
hitps=/sebi govin/sehiweh/other OtherAction.doldoRecognisedFpi=yes&inimld=40  or sty
other website as updated from time to time.

“SERI" shall have the meaning assigned to such term in the recitals hereto.
“Seck Exchanges” means Mational Stock Exchange of India Limited;
=18, Securities Act” shall have the meaning assigned o such term in the recitals hereto; and

“Working Day" shall mean All days other than second and fourth Saturday of the month,
Senday or a public holiday, on which commercial banks in Mumbai are open for business;
provided however, with reference to (a) announcerment of Price Band: and (b) Bid/lssue Period,
Term Description the term Working Day shall mean all days, excluding Saturdays. Sundays and
public holidays, on which commercial banks in Mumbsi are open for business; and (<) the time
period between the Bid/lssve Closing Date and the listing of the Equity Shares on the  Stock
Exchange. “Working Day™ shall mean all trading days of the Stock Exchange. excluding
Sundays and bank holidays, as per the circulars issued by SEBL Comment: language to be
mesdified a5 there is not price band and bidding
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k.2 I this Agreement, unless the context otherwise requires:

(a) words denoting the singular shall include the plural and vice versa,
th) headings are only for convenience and shall be ignored for the purposes of interpretation;
(c) references to the word “include™ or “inchuding™ shall be construed without limitation;

{d} references to this Agreemeni or 1o any other agreement, deed or other instrument shall be
comnsirued as a reference to such agreement, deed or other instrument as the same may frosm
tirme 1o ime be amended, vioned, notated or supplemented:

{e) words denoting @ person shall include an individual, corporation, ¢company, partnership,
trust or other entity;

{f) reference to any Party 1o this Apreement or any other agreement or deed or other
instrument shall include its successors or Permitted Assipns;

{g) unless otherwise defined the reference to “days” shall be construed as references 1o
calendar days

{h) a reference to a section, paragraph or snnexure is, unless indicated 1o the contrary, &
reference to @ section, paragraph or annexure of this Agreement; and

(i) references 1o uny statute or statutory provision shall be construed as & reference to the
SAME 88 it may have beéen, or may from time to time be, amended, modified or re-enacted:

(k) references 1o “Ruapees™ and “Rs.” are references o the lawful currency of the Republic of
India.

1.3 The Parties acknowledge and agree that the Anmexures attached hereto form an integral part
of this Agreamen,

3 RIGHTS IS5UE BANKS AND RIGHTS ISSUE ACCOUNTS

2.1  The Banker fo the lssue hereby agrees to act as the Rights Issue Bank, as the case may be, in
relation to the lssue in order to enable the completion of the Isswe in accordunce with the
process specified in this Agreement. The duties, responsibilitics and liabilities of the Rights
lssue Banks mentioned in this Agreement shall be related 1o the operation of the respective
Rights lssue Account to be opensd and maintained by the respective Rights lssue Banks,
which will inclisde their duties, responsihilities and liabilities as the Rights Issue Account, as
applicable, in accordance with this Agreement and no provision of this Agreement will
constitute any obligation on the part of any of the Rights Issue Banks to comply with the
applicable instructions prescribed under the ICDR Regulations in relation o any application
monies Mocked pursuant 1o an ASBA,

2.2 Simulaneously with the execution of this Agreement, the Rights Issue Account, which shall
be established by the Company, shall be opened with AX]S BANK LTD. The Rights lssue
Account shall be designated & “Indowind Emergy Limited - Rights Issue Allotment
Account- 20247 and * Indowind Energy Limited - Rights Issue Refund Account- 2024,

FOR INDOwiver w. —ooc0 LIMITED
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23  The Rights Isswe Bank shall not have or create any lien on, encumbrance or other right to the
amounts standing to the credin of the Rights Issee sccount nor have any right 10 set off against

such amount any other amount claimed by the Rights isswee Bank against any pecson save for
as mentioned under this agreement.

24 The operation of the Rights Issue Account by the Rights Issue Bank shall be strictly in
accordance with the termes of this Agreement. The Righis Issue Account shall not have cheque
drawing facilifies and deposits inte and withdrawals and wansfers from such secounts shall be
made strictly in accordance with the provisicns of Section 3 of this Agreement.

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

26  The ohligations of the Banker to the lssue under this section 2 shall apply also o all
Correspondent Banks appointed by them and each Banker to the Issue shall ensure that the
respective Correspondent Bankis) appointed by each of them shall comply and adhere to the
ohligations stated in 1his Agreement.

27 The Rights lssue Bank shall comply, and shall ensure complionce by its respective
Comespondent Banks, iF any, with all the terms and conditions of this Agreensnt and all
directives or instructions issued by SEBI or any other regulstory suthority, the Lead Managers,
the Company and the Registrar, in connéction with its responsibilitics as Rights Issue Bank
under this Agreement.

5 OPERATION OF THE RIGHTS ISSUE ACCOUNTS

51 Deposits inio the Rights lssue Acconnts

L3101 The Rights lssue Bank agree that, in terms of the SEBI ICDE Regulations, as amended,
ASBA shall be mandatory for all investors participating in the lasue.

321 Failwre af the fssue

3201 The lssue shall be deemed to have failed in the event of the occurrence of any of the
following events:

i the lszue Opening Date not taking place for any reason;

iii the Issue becoming ilkegal or being injected or prevented from completion, or otherwise
rendered infructuous of unenforceable, including pursuant to any order or direction

passed by any judicial, statutory or regulatory authority having requisite authority and
Jurisdiction over the Issue;

FOR INDG s piee eaeeo . . WITED

/LW L/ ™

Authorised Signatory ( Director

T R




i the declaration of the intention of the Company to withdraw andfor cancel the lssue at
any time after the [ssue Opening Date and before the Designated Date.

v Mop-receipt of Minimum Subscriplion

3,212 The Lead Manager shall, on the receipt of the relevant infonmation from the Company
regarding such an ewsnt, intimate in writing to the Righis Issue Banks, and the Regisirar
(specified in Annexure G hereto) of the occurrence of any event specified in Section 3.2.1.1
of this Agreement. Upon intimation by the Lead Manager, the respective SCEBs shall on
same day or no later than one working day from receipt of written intimation from the Lead

Managers shall unblock the amount and send all the application with them to the registrar for
their further action.

3203 The Banker fo the Issue shall be discharged of all their legal obligations under this Agreement
only if ihey have acted bone fide and in good faith and in accordance with the terms of this
Agresment.

122 Evenis other than foilaree of e Istwe

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

Letter of Offier, the Lead Managers shall intimate Rights Issue bank and the Rights issue bank
shall transfer the funds from Rights Issue account &s per the written instraction (Specified in

Annexure H) from the Lead Managers and the Registror for payment to the beneficiary
bidders.

IT the Issuer Fails to make application 1o the Stock Exchange(s) or fails 1o obtain permission
for listing of the Equity Shares, in accordance with the provisions of Section 40 of the
Comipanies Act, 2013, the lssuer shall be subject w0 rmposition of penalty as per the provisions
af the above-mentioned section,

ALY Completion of the Tssue

3231 The Lead Manager shall, only afier the Company files the Lener of Offer with the
Designated Stock Exchange intimnte in writing in the prescribed form (specified in
Annexure Al hereta), the lszue Opening Date to the Banker to the lssue and the Registrar
al least 2 business days prior to such Issue Opening Date.

3232 The Registrar, keeping copy to the Lead Manager, shall, on or prior to the Designated Date,
shall issue the instructions to SCEB= for blocking and unblocking of ASBA Accounts, The
amounts o be ransfermed 10 the Rights s Account by the SCSBs represent Applications
thar have received confinned allocation in respect of the Equity Shares in the lssue, The
Registrar and Lead Manager shall instruct the Banker to the Rights Issue to transfer the
funds from the Indowind Energy Limited- Rights [ssue Allotment Account= 20347
(specified in Annexure A3).

FOR INDOWIND ENERGY LIMITELD
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Provided, however, that notwithstanding anything stated in this Agreement, the Compary
hereby agrees that they shall take all necessary actions to ensure that the amount
representing registrar fees, sdvisory fees and other Rights 1ssue related expenses payable by
the Company to various infermediaries (as applicable and as specified in writing in the
preseribed form (specified in Anmexure A2) shall be paid immediately upon receipt of
listing and trading approvals in respect of the Issue from the Rights Issue Account.

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

(i}

{ii}

{iii)

{iv)

)

{vi}

The Company agrees that it will retain a minimuem amount upto the outstanding fees as
defined in section 3.2.3.3., if any, payahle by the Company 10 various intermediaries {as
ipplicable) in the Rights Issue Account until & copy of the instructions as per Annexure
A2 arc delivered to the Banker 1o the Issue. Provided further that this amount is 1o be
maintained in the Rights Issue account opened with AXIS BANK LTD.

The Banker to the Issue shall at all times, until instructions as per Annexure A2 are
received by them, retain an amount towards issue expenses as mentioned in the Letter
of Offer, the amount representing the regisirar fees, advisory foes and other Rights lssue
related expenses pavable by the Company to various intermediaries (as applicable) in
the Rights lssue Account and shall not nct on any other instructions to the contrary by
any person including the Company and shall act only as per the instructions to be isssed
by the Lead Managsrs,

The Lead Mannger shall, tollowing the receipt of the listing and trading approvals,
provide AXIS BANK LTD, in the prescnbed form (specified in Anmexure A2 hereto),
fnstructions stating the details of the payment towards the amount representing the Tssue
management fees, registrar fees, advisory fees and other Rights lssoe related expenses
puyable by the Company to various intermediaries (as applicable).

The mstructions in form of Annexure Al issued by the Lead Managers shall be binding
on the Banker to the Issue irespective of any contrary claim or instructions from any
party including the Company.

This provision is an frrevocable instruction from the Company 1o the Banker to the
lssue to debit the Rights [ssue Account as per the details contained in Annexure A2,

The Company shall have the right, [subject to listing and trading approvals and subject
1o the Banker receiving a Mo Objection Cenificate in the prescribed format (as specified
in Annexure AJ) from the Lead Managers] to give specific instructions as per
Anmnexure B2 w the Banker 1o make payment (o specific parties prior o release of
funds 1o the company from the Rights issue aceount, The instructions in form of
Annexure B2 izsued by the Company shall be binding on the Banker 1o the lssue
irrespective of any contrary claim or instrections from any pary. The amount in
Annexure B2 will not exceed the amoum in the Rights issue account afler keeping
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aside the amount mentioned in Anmexure A2, This provizion is an irevociahble
instruction from the Company to the Banker to the lssue to debit the Rights lssue
Account as per the details contained in Annexure B2, The written instructions as per

Annexure B2 shall be valid instructions if signed by the persons named in Annexure
FI and

(vii) whose specimen signatures are confained herain.

{viii) AXIS BANK LTD shall not accept any instructions from the company for release of
funds from Rights [ssue Account to any other aceount until they receive a Mo Objection
Certificate in the presceibed format (specified in Annexure A3) from the Lead Manager
and u copy of the listing and trading approvals from the Stock Exchange,

(ix} This provision is an irrevocable instruction from the Company 1o the Banker to not
accepl any instructions. from them wntil they receive a No Objection Certificate in the
prescribed format (specified in Annexure A3) from the Lead Managers.,

(x) The written instructions as per Amnexure A2 and Anmexure A3 shall be walid

instructions iF signed by the persons named in Annexare F1 and whose specimen
signafures are contained herein,

[Following the payment of all amounts as specified in Annexure A2 and Annexure B2,

the Company shall have full recourse 1o any balance amounts remaining in the Rights
[ssue Acoount,]

3.2.3.5 The Rights [ssue Binks shall not be responsible Tor any claim by any Beneficiary, the

Company or any other person for fraudulent encashment through pilferage. alteration,
forgery, duplication, or presentrment through wrong bank.

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

4, DUTIES OF THE REGISTRAR

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

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

42 The Registrar shall comply with the provisions of the SEBI Circular No.
CIR/CFLVPOLICYCELLS | 152015, dated November 10, 201 5,
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4.3 The Registrar shall maintain accurately electronic records relating to the ASBA Application
Forms received from the SCSBs, a2 the case may be, including, without limitation, the
following;

[ the Applications registered with the Rights lssue Bank in respect of the Issue as made
available by the stock exchange:

(i} pariculars relating to the allocation and Allotment of the Issue Shares for the Tssue;

{ify pariculars relating o the monies 1o be transferred to the Rights Essue Account in
geoordance with the terms of this Agreement, the Deafi Lemer of Offer, Lemer of Offer,
the [CDR Regulations and the Companies Act;

b The Regisiear shall provide in a nmely manner, including as required under the SEBI ICDR
Regulations, all accurate information to be provided by it under this Agreement. to ensure
approvatl of the basis of Allotment by the Designated Stock Exchange, proper Allotment of the
Issiee Shares g including providing the Rights lssue Banks with the details of the monies
extending all support in obtaining the final trading and listing approval of the Equity Shares
within timelines from the spproval of the Basis of Allotment.

45 The Registrar, keeping copy to the Lead Manager, shall, on or prior to the Designated Date,
shall issue the instructions to SCSBs for hlocking and unblocking of ASBA Accounts. The
amoants 1o be transferred 1o the Rights [ssue Account by the SCSBs represent Applications
that have received confinmed allocation in respect of the Equity Shares in the 1ssue.

The Registrar shall be solely responsible and liable for failure to perform itz duties and
responsibilities s set out in this Agreement and shall keep other Parties hereto indemnified
against any costs, charges and expenses or losses resulting from such delay or defaukt in
refution to any claim, demand suit or other proceeding instituted by any Applicant or any
other party as set out in this Agreement and any other document detailing the duties and
responsibilities of the Registrar related fo the [ssue. The Registrar shall be responsible for
wddressing all investor complaints or grievances relating o the Tssue,

46 Without prejudice 1o the generality of the foregoing, the Repistrar shall be responzible fior

{i)  failure by the Registrar to perform any cbligation imposed on it under this Agreement
or mherwise;

(i} rejection of Applicaions due o incorrect bonkbranch account details and non-
fumishing of information regarding the Applicant available with the Registrar; and
(i) misuse of scanned signatures of the authorized signatories of the Registrar,

in gach case, which moy result in g claim, action, cause of action, suit, lawsuit, demand,
damage, cost, claims for fees and expenses (including interest, penaltics. attorneys’ fees,
acoounting fees and investigation costs) against the Rights 133ue Banks or any other Parties.

4.7 The Registrar shall use its best efforts while processing all electronic Applications to separate
eligible Applications from ineligible Applications, i.e.. Applications which are capable of
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being rejected on any of the technical or other grounds as stated in the Draft Letter of Offer /
Leetter of Offer, or for any oiher reasons that comes to the knowledge of the Registrar.

4.4 The Registrar shall act in accordance with the instructions of the Lead Manager, Company
and applicable SEBI ICDRE Regulations and other applicsble laws and regulations. In the
event of any conflict in the instnections provided 1o the Registrar, it shall seek clarfications
from the Company and comply with the instructions of the Company given in consultafion
with the Lead Manager,

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

.10 The Registrar agress that, upon expinytermination of this Agreement, it shall (i) immediately
destroy or deliver 1o the Rightz 1ssue Bank, withoul retaining any copies in either case, all
property of the respective Rights Issuc Banks including all documents and any/all data which
is in the possession/custody/control of the Registrar, and (ii) confirm in writing to the Rights
lssue Banks that i has duly destroved andior refumed all such property and materials in
pecordance with this Section.

5 DUTIES AND RESPONSIBILITIES OF THE BANKER TO THE ISSUE

5.1 Other than as expressly set forth in the ICDR Begulatons and any circulars issued by the
SERIL, no provision of this Agreement will constitute any obligation on the part of any of the
Rights [ssue Banks w comply with the applicable instructions in relation to the application
muoney blocked under the ASBA process.

52  The Parties hereto agree that the duties and responsibilities of the Rights lssue Banks shall
include, the following:

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

The Rights 1ssue Banks shall accept the Application Forms from the Applicants on all
working diys.

{ii}  The Rights Issue Banks shall not accepd the Application Amounts and the Application
Forms from the Applicants at any time later than as specified from the Application

Closing Date. The Rights Issue Banks shall keep a record of such Application Amounts
und the Application Forms;
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(i} The Rights Issue Banks shall promptly and no later than one (1) working day from
receipt, which shall be completed within timelines atter the Application Closing Date,
forward all Application Fonms te the Registrar,

(iv} In the event of the failure of the [ssue, the Rights Issue Bank shall make paymenis in
gccordance with Section 3.2.1.3 of this Agreement;

{vil The Rights Issue Bank shall not exercise any lien over the manies deposited with them,
and shall hold the monies herein for the Beneficiasies;

(vi} The Rights Issue Bank shall maintain venfiable records of the date and time of
forwarding/handing over of the applications, bank schedules, and final certificates to
the Registrar

(vii} The Rights lssue Bank must accurately maintain st afl tmes during the term of this
Agreement the verifiable electronic and physical records relating to the Application
Forms and the Application Amounts deposited by the Applicants;

(wiii] The Rights lssue Bank shall deliver the final certificates i respect of the Hetall Portion
and Mon-Institutional Portion within imelines after the Application Closing Date 10 the
Registrar or such other date as may be communicated to them by the Lead Manager;

{ix) The Rights [ssue Banks shall also perform all the duties enumerated in their respective
letters of engagement., In the event of any conflict betwesn the provisions of the
respective letters of engagement of the Rights lssue Banks and the provisions of this
Apreement, the provisions of this Agreement shall prevail;

ix} The Rights Issue Banks shall co-operate with each Party in addressing investor
wxmmplaings

53 Save and except for the terms and conditions of this Apreement, the Rights [ssue Banks shall

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

54 The Rights lssue Banks shall act upon anmy written instrections of (i) the Lead Manager
intimating ocourrence of the relevant events contemplated in Section 3.2.1 of this Agrecment
and (i) the Registrar and the Lead Manager in relation o amounts to be transferred from the
Rights lssue Accounts. The Rights Issue Banks will be entitled to act on instructions received
from the Lead Manager andfor the Begistrar through fcsimile or e-mail, notwathstanding the
fact that the signaturcs on facsimile instructions cannot be authenticated. The Rights lssue
Bank shall ensure that its Correspondent Bankis), i any, act promptly on the receipl of such
infarmation/instruction within the fime periods specified in this Agreement.

5.5 The Rights Issue Banks shall act in good faith, in pursuance of the written instrections of, or
information provided by, the Registrar andor the Lead Manager, as the case may be. The
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Rights 1ssue Banks shall act promptly on the receipt of such instructions or information,
within the time periods specified in this Agreement.

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

The parties agree that the obligations of the Rights lssve Banks shall be limited to the terms
and conditions as mentioned herein and no further implied dufies or obfigations shall be cast
on the Banker to the Offer.

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

In respect of any communications that are o be provided by the parties 1o the Righis lssue
Bank in aceordance with this transaction, the Rights Issue Bank shall be entitled 1o rely wpon
the contents of such communications as being true and the Rights Issue Bank shall mot be

liable to any party in the event of the contents of such communications being false or
incorrect in any manner whatsoever.

Any act to be done by the Rights lssve Bank shall be done only on a Business Day, during
banking business hours, at Mumbai, India and in the event that any day on which the Rights
Issue Bank is required to do an act. under the terms of this Agreement, 75 & dav on which
banking business is not, or cannod for any reazon be conducted, then the Rights lssue Bank
shall do those acts on the mext succeeding Business Day.

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

The Parties agree that Rights |ssue Bank is acting in {15 capacity as an escrow agent only and
shall nod be deemed to act as a trustes or as an adviser to the Parties in the performance of its
obligations under the Agreement,

MNone of the provisions of this Agreement shall require the Rights |ssue Bank 1o expend or risk
its own funds or otherwise incur financial liability or expense in the performance of any of its
duties hereunder.

The Rights [ssue Bank is not expected or required 1o be familiar with the provisions of any
other agreement or documents, and shall not be charged with any responsibility or lisbility in
connection with the observance of the provisions of any such other agreement.

The Rights Issue Bank shall in no evenl be Liable for any direct, indirect, consequential,

exemplary or other damages, claims or suits in any sction brought by any Party. for any
reason whatioever, even if the Escrow Bank is advised of such claims or damages,

The Rights Issue Bank is hereby authorized to comply with and obey all statutory notices,

notices issued by regulatory authority, orders, judgments, decrees or writs entered or issued by
any courd, and in the event the Banker o the 1ssue obeys or complies with any such statuiory
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notices, nodices issued by regulatory suthority, order, judgment, decres or writ of any court, in
whaole or in part, it shall not be liable to the pamies to this agreement by such reason of
complianse, notwithstanding that it shall subsequently {after such compliance) be determined
that any such stamifory notkces, nofices izaved by regulatory authorty, order, judgment, decres
oF writ is issued without jurisdiction or is invalid for any vesson of is subsequently (afler such
compliance} reversed, modified, annulled or vacated.

The Rights Issue Bank may rely upon any nofice or certificate believed by it fo be genuine
and correct and to have been signed by, or with the authority of, the proper person and not on
its face contrary 1o any provision of this Agreement and the Rights [ssue Bank shall not be
bound in any such case to call for further evidence or be responsible for any loszes, liahilites,
coals, damages, expenses or inconvenience that may be occasioned by its failure to do so.

Mo Party shall raise any dispute, objection or raise any question on any act, dead or thing
done by Rights [ssee Bank pursuant to acting or relving upon any documents’ instructions
confirmations’ certifications received by it in accordance with thiz A gresment,

DUTIES AND RESPONSIBILITIES OF THE COMPANY
The Company ageees o the following:

The Company shall use its best efforts 10 ensure that the Registrar addresses all investor
complaints or grievances arising out of any Application; and

The Company and the Registrar shall comply with the terms of this Apresment, the Drafl
Leter of Offer, Letter of Offer. the SEBI (ICDR) Regulations, FEMA and all rules,
regulations and guidelines issued there under and any other applicable law, rules, regulations
ar guidelines and all directives or instructions issued by SERI or any other regulatory
authority in connection with the issue. The Company shall be responsible and Iiable for any
fivilure on its part to perform duties as set out in this Agresment.

The Company shall file the Letter of Offer with the Stock Exchange(s) as soon as practicable,

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

DUTIES AND RESPFONSIBILITIES OF THE LEAD MANAGERS

Other than as expressly set forth in the Underwrifing Agreement, if any, SEB1 ICDR
Regulations or any circulars issued by the SEBL no provision of this Agreement will

constitute any obligation on the part of any of the Lead Manager 10 undertake any obligation
or incur any linbility in relation to the ASBA process.

The Partics hereto agree that the duties and responsibilities of the Lead Managers under this
Agreement shall comprise the folkoswing:
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(i} On receipt of information from the Company, the Lead Manager shall intimate in
writing the date of the Filing of Letter of Offer with Stock Exchange to the Rights lssue
Banks and the Registrar,

(ii}  Omor after the Application Cloging Drate, the Lexd Manager shall, acting along with the
Registrar, intimate the Designated Date to the Rights lssue Bank in writing in
accordance with Bection 1.2.3.24

(iii) The Lead Manager shall, along with the Registrar, instruct the Rights lsue Bank in
writing the particulars of the monies 1o be transferred to the Rights Issue Account; and

(iv] The Lead Manager will co-ordinate with all the concemed Parties 1o provide all
necessary information as set out in this Section 5.2,

8. TIME 15 OF THE ESSENCE

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

9. REFRESENTATIONS AND WARRANTIES AND COVENANTS

&1 The Company represents, warrants, undertakes and covenants to the Rights lssue Banks and
the Registrar that:

(i} This Agreement constifutes a valid, legal and binding obligation of the Company and is
enforceable against the Company in aecordance with the terms hereof;

(ii}  The execution, delivery and performance of this Agreement and any other decument
reloted herete by the Company have been duly authorized and do not and will not
contravene (a) any applicable law, regolation, judgment, decree or order of any
governmental authority, (b) the organizational documents of the Company, or {c) any
provisions of, or constitute a default under, any other agreement or instrument or
undertaking to which the Company is a party or which is binding on the Company or
any of i1 assels;

(iii} Mo montgage, charge, pledge, lien, trusi, security interest or other encumbrance shall be
created or exist over the Rights lssue Account, or the monies deposited therein; and

(iv) The Company shall not have recourse to any proceeds of the lssue, including any
amounts in the Rights lssue Account, until the final listing and rading approvals from
the Btock Exchanges have been abtained

92 The Rights Issue Bank, the Lead Manager and the Registrar represents, warrants, undertakes
and covenants (severlly and not jointly) te cach other and to the Company that:
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(i} This Agreement constitutes a valid, legal and binding obligation on its pan, enforceable
against i in accordance with the terms hereof:

(i) The execation, delivery and performance of this Agreement and any other document
related thereto by such Party has been duly authorized and does not and will no
contravene (a) any apphicable law, regulation, judgment, decree or order of any
governmental authority, (b) the organizational documents of such Party, or (c) any
provisions of, or constitute a default under, any other agreement of IRsiFEment or
undertaking to which it is a party or which is binding on such Party or any of its assets:
and

(iiy Mo morgage, charge, pledge, lien, trust, security inferest or other encumbrance shall be

created by it over the Rights lssue Account, or the monies deposited therein, other than
as specified in this Agreement,

.3 The: Rights Issue Bank represents, warrants, undertakes and covenants to the Lead Manager
and Company that SEBI has granted such Rights Issue Bank a certificate of registration o aci
as Banker to the lasue in accordance with the Securities and Exchange Board of India (Banker
to an Issue) Regulations 1994, and such cenificate is, and until completion of the Tssue, will
be, valid and in existence, and that it iz, and until completion of this [ssue, will be, entitled to
carry on business as Banker to the lssue under all applicable lnws.

%4 The Rights Issue Bank hereby represents that it end its Correspondent Bank(s), if amy, have
the necessary competence, facilities and infrastructurs to act as Banker to lssue as applicable.
and discharge their duties and obligations under this Agreement,

. 9.5 The Company, Lead Manager and Registrar acknowledge that the Rights Issue Bank has
agreed to open the said Account's based on their representation that they have obsained all the
necessary consents, approvals and licenses to emter into this transaction and for the Rights
Issue Banks to perform their functions as mentioned in this Agreement. The Company, Lead
Manager and the Registrar do hereby indemnify and agree to keep indemnified and hold
harmiess the Rights Issue Bank from and against all boss, damage and expense suffered or

incurred by the Rights Issue Banks by reason of their representation and warranty being
iMCOImect OF unire,

. INDEMNITY

0.1 The Registrar shall indemnify and hold harmless the other Parties hereto against znv and all
claims, actions, causes of action, suits, lawsuits, demands, damages, costs, claims for fees and
expenses (including interest, penaltics, attoeneys” fees, aceounting fees and investigation costs)
rebating o or resulting from any fallure by the Registrar in performing its duties and
responsibilities under this Agreement, including, without limitation, against any fine imposed
by SEBI or any other regulatery authority, provided, however, that the Registrar shall not be
responsible for any of the foregoing resulting from a failure of any other Party in performing
its duties under this Agreement and any other document detailing the duties and

FOR INDOWIND ENERGY LIMITED

At n)
Authorizeq Eignatnr}f { Director |:




responsibilities of the Regisrar related o the lssue, including, without limitation, any loss
that the Rights Issue Banks may suffer, incur or bear, directly or indirectly, as a result of the
imposition of any. penalty caused by, arsing out of, resulting from or in connection with any
failure by the Regisiear including, without limitation, any fime or penalty imposed by SEBI,
the ROC, Btock Exchange or any other regulatory avthority or court of faw,

102  The Company, Lead Manager and the Registrar hereby agrea 1o project, defend, indemnify
and hold harmless the Rights lssus Bank/s against any and all costs, charges, losses, claims,
damages, disbursements, labilities and expenses, including legallibgation costs and
attorney’s fees as specifically siated in this Agreement, which may be imposed upon or
incurred by Rights 1ssue Bank's in connection with 015 acceptance of, or appointment s,
Ripghts lssue Bank/ hereunder, or in connection with the performance of its dufies hereunder,
including any litigation arising out of this Agreement or involving the subject matter hereof,
The Rights lssee Bank shall have no Lability towards any of the said parties for eny loss or
damage that either of the parties hereto may claim to have suffered or ncomred, either directly
or indirectly, by resson of this Agreement or any transaction or service contemplated by the
provisions hereof, Comment; needs o be modified- open ended indemnity cannot be given
by Lead Manager.,

The Company agrees and undertakes to pay or reimburse 1o Rights Issue Bank's immediately
on demand without any dispute all costs, charges and expenses arising out of of in connection
with this Rights lssee Account Agreement (including but not limited to opening up of the said
Account's and costs, charpes and expenses) or incidental to the enforcement of any of the
provisions of this Agreement or in connection with any stamp duty, statufory taxes, charges,
duzy, etc. or duty required to be paid by Rights lssue Bank’s under this Agresment or with
respect lo amendment, waiver or consent relating to this Agresment, In ne event shall the
Rights lssue Bank/s be lmable for losses or delays resulting from computer malfunction,
interruption of communication facilities or other causes beyond Rights Issue Bank's
reasonable contral or for indirect, special or conseguential damages.

The Parties acknowledge that the foregoing indemnities in favour of the Rights Issue Banks
shall survive the resignation or replacement of the Rights Issue Bank's or the termination of
this Agreement.

0.3 The Rights lssue Bank shall in no manner be lable or responsible for any disputes or claims
amangst the Parties 1o this Agreement for any reason, even if the Rights lssue Bank is made a
party thereto. Accordingly, the Parties 10 this Agreement expressly agree and undertake thit,
an all times, during the subsistence and after cessation of its obligations under thiz Agreement,
the Rights Issue Bank shall NOT be liable or responsible of be 2 party to any
litigation‘arbitration or bear any costs of liligation unbess such litigation is the outcome of its
own negligence or failure to discharge its obligations as a Rights [ssue Bank. In the event the
Rights lssue Bank, withoul prejudice to its rights herein, happens to incur any such costs,
charges and expenses (including fees of Rights lssue Bank's Advocate's), the same shall he
reimbursed by the lssuer Company to the Rights [ssue Bank immediately upon demand from
the Righis Issuwe Bank without raising any dispute. The Rights Izsue Bark shall have no
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linhility wwards either of the said Parties for any loss or damage that either of the Pamies
hereto may claim to have suffered or incurred, either directly or indirectly, by reason of this
Apreement or any transaction or service contemplated by the provisions hereof unless such
boss or damage is aunbutable w wilful defauli or neglect of duties on the gart of the Righis
Fszue Bank, In no event shall the Rights 1ssue Bank be liable for losses or delays resulting
from computer malfunction, interruption of communication facilities or other causes beyond
Rights Issue Bank's reasonable control or for indirect, special or consequential damages.

104 1t 35 expressly agreed by and between the parties hereto that the [ssuer Company shall bear
and pay upfront in equal proportion all the costs, charges and expenses including the fees of
the Rights Issue Bank's Advocate/s that may be incurmed by the Rights lzsee Bank on aceount
of any litigation arising out of or in connection with this Agreement unless such litigation is
the direct outcome of wilful neglipence or failure on part of the Righis Issue Bank to
discharge its obligations and the Rights lssue Bank shall not be required or liable to bear or
pay any such costs and expenses. In the event the Rights Tssue Bank, without prejudice o its
rights herein, happens 1o incur any such costs, charges and expenses (including fees of Rights
Iz=ue Bank's Advocatels), the same shall be reimbursed by the lssuer Company 1o the Rights
lzsue Bank immediately upon demand from the Rights lssue Bank without raising any dispute.

105 The lssuer Company further agree and underiake o pay or reimburse to the Rights lssue Bank
immediately on demand withowt any dispute all costs, charges and expenses anising out of or
in sonnection with this Agreement or incidental o the enforcement of any of the provisions of
this agreement or in connection with any stamp duty, statutory taxes, charges, duty, ete. or

duty required to be paid by the Rights lzsee Bank under this agreement or with respect
amendment, waiver or consent relating to this Agreement.

1. TERMS AND TERMINATION

11,1 Terms

11.1.1. Subject to the termination of this Agreement in accordance with Section 11.2 of this
Agreement, the provisions of this Agreement shall come 1o an end only upon full performance
of the obligations by the Rights [ssue Bank, in the following circumstances:

(i) Incase of the completion of the lssue, when the reconciled amounts from the Rights
Issue Account is transferred as per thiz agreement and the Registrar in co-ordination
with the Rights Issuc Banks shall complete the reconciliation of accounts, and give the
salisfactory confimmation in that respect 1o the Lead Manager in accordance with the
applicable laws and the terms and conditions of this Agresment,

(it} Incase of failure of the Issue, when the amounts is blocked in the investor account are
unblocked on the hasis of insruction received from the Lead Marmagers and Registrar,
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1.2 Termination

11.2.1 Thiz Agreement may be terminated by the Company, in consultation with the Lead Manager,
in the evenl of gross neglipence or wilful default on the part of the Rights Issue Banks. Suech
termination shall be operative only in the event that the Company appoints] [a] substitute
Rights Issue bankis) of squivalent standing, which Banker to lssue shall agree to terms,
conditions and obligations similar to the provisions hereof. The erstwhile Rights [ssue Bankis)
shall continue fo be liable for all actions or emizzions pros 1o such termination and the dutics
and obligations contained herein till the appointment of [a] substitute Banker to lssue and the
transfer of the Application Amounts or other monies lying to the credit of the Rights Issue
Accounts 10 the coedit of the substitute Rights Issue bankis). Such wermination shall be
effected by prior wrillen notsce of not less than the given Gmelines, and shall come into effiect
only on the fransfer of the amounts standing to the eredit of the Rights fssus Avcounts to the
substituted Rights lzswe bank(s). The substitute Rights [ssue banki(s} shall enter into an
agresment, substantially in the form of this Agreement, with the Lead Manager, the Company
und the Registrar. For the avoidance of doubt, under no circumstances shall the Company be
entitled 10 the receipl of or benefit of the amounts lying in the Rights [ssue Accounts excepl in
accordance with provisions of Section 3.2.3 of this Agresment. The Company may appoint

a new Rights lssue bank or designate one of the existing Rights lssue bank(s) a5 a substitute
for a retiring Rights Issue hank,

11.2.2 Any of the Rights Issue Bank, st any time at least 21 {twenty-one) days prior 1o the
Application Opening Date, shall be entitled 1o terminate this Agreement andior resign fram
their obligations under this Agreement, without assigning any reason whatsoever. Such
termination/resignation shall be effected by prior written notice to all the other Parties of no
less than 14 {fourteen) days and shall come intoe effect upon the Company appointing [a]
substitute Rights [ssue bank(s) within the said 21 day period. The resigning Rights lssue
hank(s) shall continue to be liable for any and all of its actions and omissions prior to such
termination/resignation. However, in case the Company fails 1o appoint such substitute Rights
Issue bank(s) as aforesaid, then upon expiry of the =aid notice period the resigning Rights
Issue Bank(s) shall transfer the amount lying in the said Account’s to such account a8 may be
designated by the Lead Manager and the resigning Rights lssue DBankis) shall stand
discharged released from all ifs obligations under this Agreement. The Rights Issue Bank
may lerminate this Apreement/resign from their obligations under this Agreement at any time
after the collection of any Application Amount, only by mutual agreement with the Lead
Muanager and Company and subject to the receipt of necessary permissions from the SEBI and
ather applicable regulatory authorities. The resigning Rights 1ssue Bank(s) shall continee to
be liable for any and all of their actions and omissions prior to such termination/resignation.
The substitute Rights |ssue Bankis) shall enter into an agreement with the Lead Manager, the
Company and the Registrar agreeing 1o be bound by the terms, conditions and obligations
herein.

11,23 The Registrar may terminate this Agreement only with the prior written consent of all other
Parties 1o this Agresment,

FOR Iﬂbﬂmﬁﬂ Y LIMITED
i F) = 24

A;r’r]:-mfsi_ed Slgnatory | Director IL"L;"’




11.2.3. | Motwithstanding what s contained herein above, on the expiration of the ZI (Twenty-one}
daya' peried as set out in this Clause, the Banker to [ssue/Rights lzsue Bank shall forthwith
cease to perform any of the duties and obligations undertaken by the Banker to [ssuc/Rights
Issue Bank in this Agreement, without incurring any liability and the Banker to lssue/Rights
Izzue Bank shall be forthwith released and discharged of all its duties and labilities onder this
Agreement, irrespective of the fact whether the successor Banker to [ssue/Rights lssuee Bank
has been appointed or nod.

11.24 Motwithstanding anything contained in this Agreement, the Lead Managers may terminate
this Agreement upon service of written notice to the other Pertics if] after the execution end
delivery of this Agrecment and on or prior to the Allotment of the Equity Shares i the
HTering:

(il the lssue becoming illegal or being injuncted or prevented from completion, or otherwise
rendered infructuous or unenforceable, including pursuam to any order or direction passed by
SEBI or any judicial, statutory or regulatory authority having requisite suthority  and
Jurisdiction over the lssue,

{ii} A banking moratorium shall have been declared by Indian authorities.

(i} There shall have occurred any materal adverse change in the financial markets in India or the
international financial markets, any outbreak of war or hestilities or terrorism or escalation
thereof or any calamily or crisis or any olher change or development involving a prospective
change in Indian or intemational political, financial or economic conditions [including the
imposition of or a change in exchange confrols or a change in currency exchange rates), in
each case the effect of which event, singulady or together with any other such event, is such
as to make it, in the sole judgment of the Lead Managers, impracticable or inadvisable to
procesd with the lssuee, offer, sale or delivery of the [ssus Shares,

{iv)  There shall have oceurred any change, or any development involving a prospective change in
the condition, fimancial or otherwise, or in the eamings, assefs, business, managenvent,
operations or prospects of the Company, its Subsidiaries, its Associate Entity(ies) or ils
Affilates, individually or iaken together as o whole, whether or not anising i the ordinary
course of business that, in the sole Judgment of the Lead Managers, is material and adverse
and that makes it, in the sole judgment of the Manager, impracticable or inadvisable o
proceed with the offer, sale or delivery of the Issue Shares,

(v} There shall have occurmed any legal, regulatory or policy change, or any development
involving a prospective regulatory or policy change (including, but not limited to, 2 changs in
the regulatory environment in which the Company, its Subsidiaries, its Associate Entity{ies)
or its Affiliates operate or a change in the regulations and guidelings governing the terms of
thie [ssue) or any order or directive from the SEBI, the Registrar of Companies, the Stock
Exchanges, or any other Indian governmental, regulatory or judicial sutharity that, in the sole
judgment of the Lead Managers, is material and adverse and that makes i, in the sole
judgment of the Manager, impracticable or inadvisable to procesd with the offer, sale or
delivery of the Issue Shares.

FOR INDOWIND ENERGY LIMI1ED
LLWﬂL'W'L?’ 25
Authoriged Signatory | Directag, LL/ ¥
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(vi} Ay other event as may be agreed 1o in writing among the Parties,
L. CONFIDENTIALITY

The Parties shall keep confidential all information relating to this Agreement for & period of |
{ome) year from the end of the Application Period and shall not disclose such information o
any third party except (i) with the prior approval of the other Parties or (1) where such
infermation is in public domain other than by reason of breach of this Secion 11, or (i)
when reguired by law, regulation or legal process after informing the other Parties, wherever
practicable, possible and permitted, and then only 1o the extent required by law, repulation or
legal process or {iv) to their respective employees and legal counsel in connection with the
performance of their respective obligations under this Agreement.

13. NOTICES

Any motice or other communication given pursuant to this Agreement must be in writing and
(1) zent By tele facsimile or cther similar facsimile transmission to such facsimile numbees as
designated below or (ii) sent by registered mail or overnight courer, postage prepaid, to the
pedress of the Party spesified in the recitals 1o this Agreement or (iii} official E-Mail 1d as
mentioned below, All notices and other communications required or permitted under this
Agreement that are addressed as provided in this Section 12 will (1) if delivered by tele
facsimile or similar facsimile transmission. be deemed given when electronically sent; and (i)
if sent by registered mail or overnight courier or (i} if sent by E-Mail, be deemed given
when sent.,

In case of notice to the Company:

INDOWIND ENERGY LIMITED

Addrese: Kothari Building, 4™ Floor, 114, MG, Road,
Mungambakkam, Chennai 600 034

Tel Mo 044-28331310

Contact Person: Mr. MK Haribabu, Whole-time Director
E-muail: contact@lindowind.com

In cose of & notice to the Rights [ssue Bank:

AXIE BANK LTI

Address; Maruti Smrifi, Plot Mo, 326 Main Linking Road,
Khar West Mumbai-4000352, Maharashira

Tel Noz 022-26007698

Contact Persons: Ms. Vijaya Manai Shetty

E-mail: khar.branchhead@axizsbank.com

Website: www.anishank.com

SEBI Registration Noamber: INEBIOOOGR0TT

FOR INDOWIND ENERGY LIMITED

) SO ) »

-L'.,. Autherised Signatory | Directop




In case of 3 notice to the Registrar:

Bigshare Services Private Limited

Address: Office Mo 36-2. 6th Floor, Pinnacle Business Park,
Mext to Ahura Centre, Mahakali Caves Koad,

Amdher {East) bumban 200 03

Contact Ferson: Suraj GG

E-mail: rightsizsue@ibigshareonline.com

In case of notice o the Lead Managers:

Mame: Srujan Alpha Capital Advisors LLF

Registered Address: [12A, 150 oor, Arun Baear, 3.5, Road,
Heside Bank of India, Malad {West), Mumbai - 400 D64
Corporate Address: 824 & 825, Corporate Avenus, Sonawala Rd,
opposite Atlanta Centre, Sonawala Industry Estate,

Goregson, Mumbai — 300 064

Tel Mo 91 02248030709

Contact Persons: Jinesh Dashi

E-mail; jineshiznganalphacom

13 GOVERNING LAW ANDJURISMCTION

This Apresment, the rights and obligations of the Parties hereto, and any claims or disputes
relating thereto, will be governed by and construed in secordance with the laws of [ndia and,
the courts at Chennai, Tamil Madu , shall have non-exclusive jurisdiction in all matters arising
ot of this Agreement,

14, DMSPUTE RESOLUTION

AL first instance i any dilference, dispute or question shall arise between the parties as o the
interpretation, meaning or effect of this agreement or as (0 the rights amd liabilities of the
parties arising hereunder or as to any other matter or things relating to this agreement or
arising out of or in connection herewith either during the continuance of this agreement or
afler any termination or purported termination hereof, the same shall be refemed 10 2 sole
Arbitrator whao shall be appointed by muteal agreement and whose decision shall be final and
binding. The said arbitration shall be governed by the provisions of Arbitration & Conciliation
Act, 1996 or any statutory modification or re-enactment theresl and the venue of the

Arhitration shall be Chennai, Tamil Nadu. The language to be used in the arbitral proceedings
shall be English.

15 SEVERABILITY

If any provision of this Agreement i5 determined 1o be invalid or unenforceable in whole or in
part, such invalidity or unenforceability shall attach only to such provision or the applicable

L ' 1 .
tFOR |Nﬁnwlmn ENERGY LIMITED

i . M A A fl
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it Authorised Signatory / Digetor i o b
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FOR INDOWIND ENERGT I *
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o
Authorised Signatary | Diractor L,/

part of such provision and the remaining part of such provision and all other provisions of this
Agreement shall continue to remain in full force and effect.

ASSIGNMENT

This Agresment shall be binding on and endure to the benefic of the Parties and their
respective successars. The Parties shall not, withous the prior written consent of the other
Parties, assign or transfer any of their respective rights or obligations under this Agreement 1o
any other person. Any such person to whom such assignment or transter has been duly and
vilidly effected shall be referred to 83 & “Permitted Assign™

AMENMDMENT

Mo amendment, supplemen, modification or clarification to this Agreement shall be valid or
binding unless set forth in writing and duly executed by all the Parties o this Agreement.

COUNTERPARTS

This Agreement may be executed in separate counterpants, each of which when o executed
and delivered shall be deemed to be an original. but all such counterpans shall constitute one
and the same instrument.

AMBIGUITY

If any of the instructions are not in the form set oul in this Agreement, the Rights Issue bank
shall bring it 1o the knowledge of the Company immediately and seek clarifications 1o the
Parties” mutual satizfaction.

FORCE MAJEURE

MNotwithstanding anything to the conteary in this Agreement, the Bank shall not in any event
be liakle for any failure or delay in the performance of its obligations hereunder if it is
prevented from 5o performing its obligations due to any Act of God, food, droughe,
carthquake, landslide, hurricane, cyclone, typhoon, pandemiciepidemic, famine, fire,
explosion, riots or civil disturbance, war (whether declared or undeclared), act of public
cnimity, terrorist act, military action, Jockdown declared by povernment or regulatory
order/nedification, ather action of government/other Authorities, court order, or industry-wide!
region-wide nation-wide strike, lockout, work-to-rule action, go slow or similar labour action,
gencral failure of electnicity or other supply, technical failure, accidental or mechanical or
electrical breakdown, computer/network failure or failure of any money transmission or
payment gateway or core banking system or any reason which i bevond the contral of the
Bank {Fovce Majeure Evenr). In the event of suspension or termination of the Services andior
this Agreement by the Bank on account of a Force Majeure Event, Bank shall be entitled 1o

LIMITED,
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receive the fees accrued for the Services provided in accordance with this Agreement till the
date of such suspension or termination.

FEE

The other parties shall pay, on demand, all the usual and customary service charges, ransfer
lees. account mainienance, account acceplance, statement, investigation, funds wansfer amnd
any other charges as are levied by the Banker 1o Issue/Rights lssue Bank as mutually agreed
and such other out of pocket expenses as are claimed by the Banker 1o [ssue/Rights Issue
Bank {colleatively, the “Fees™) in connection with the Account.

Motwithstanding anything contained in this Agreement, in the event that the Banker to
lssue/Rights |ssue Bank is not paid it fees within __ days of the same becoming due { in case
of a recurring payment agreed between the Banker to Issue/Rights Issue Bank and the other
partics) or within _ days of the execution of this Agreement { in case of a one-time payment,
the Banker to lssue/Rights lssue Bank shall have a right to set-off any amount Iving available
of 1o be deposited in the Banker to lssue/Rights lssue Bank to recover or realize its fee or
charges or any part thereof without the written instruction of the ather partics.

SPECIMEN SIGNATURES

The specimen signatures for the purpose of instructions to the Rights lssue Banks are as
follows:

[ For the l."_‘nmpny,.'us set | For the Lead Manager, as sef ouf in For the Registrar

out in Anaexure F2 Ananexure F1.

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

For and on behalf of INDOWIND ENERGY
LIMITED

For and on behalf of SRUJAN ALPH A
CAPITAL ADVISORS LLP

Mamaaa L

7x




Witnessed by Witnessed by:
1. w 1 Nawaks Tl
' i
L-LahRET W ? T
For and on behalf of For and on behalf of BIGSHARE SERVICES

AXIS BANK LIMITED

PRIVATE LIMITED




ANNEXURE Al

To:
AXIS BANK LTD ;
and

BIGSHAHRE SERVICES PRIVATE LIMITED

I rowm;
SRUJAN ALPHA CAFITAL ADVISORS LLP

Lhear =irs.

- e Account Arreement dated [=

Pursuant m Section 3.2.3.1 of the Rights Issue Account Agreement dated [.] we write to inform you
that the Application/ [ssue Opening Date for the [ssue of Rights Issue is [

Capitalized terms not defined herein shall hove the same meaning as assigned to them in the Rights
Issue Account Apresment.

Kindly acknowledge the receipt of this lemer,

Yours faithfully,

For and on behalf of Srujan Alpha Capital Advisors LLP

il



ANNEXURE A2

FORM OF INSTRUCTIONS TO THE BAN KER(S) TO THE ISSUE
To:

AXIS BANK LTD

From:;

SRUJAN ALPHA CAPITAL ADVISORS LLP

Dear Sirs,

Re: B Issue Account ind [E L iphis Issue
Agrecment Dated |+

Pursuant to Section 3.2.3.3 and Section 3.2.3.4 of the Rights Issue Account Agreement dated [#] we
hereby instruct you to transfer on |+], from Indewind Energy Limited- Rights Issue Alotment
Account- 2024 bearing account number [] 1o the following bank accounts amounts due from the
eompany as lssue management fees. underwriting and selling commissions, Registrar foes, and other
Rights [ssue related expenses:

Beneficiary Amount Beneficiary's | Beneficiary | Beneficiary |FSC Code
Mame Bank Name | Account Mo, |Bank Address
{in Hs.)

Capitalized terms not defined herein shall have the same meaning as assigned to them in the Rights
[ssue Account Agreement.

Kindly acknowledge the receipt of this leter.,

Wowrs faithfully,

For and on behalf of Srujan Alpha Capital Advisors LLP

Awthorimed Signa




ANNEXURE A3

FORM OF INSTRUCTIONS TO THE BANKER(S) TO THE ISSUE
To:

AXIS BANK LTD

FFrorm:

SRUJAN ALPHA CAPITAL ADVISORS LLP

Dear Sirs,
Re: Rights lssue Account of Indowind Energy Limited [.|].Jand Rights Issue Account Agreement
Dated ||

We hereby confirm that the Company has received listing and trading approvals for the Rights |ssue
of []. We also confirm that all payients as specified in Annexure A2 have been made and that we

have “no objection’™ to the Bank(s) accepting instructions for releasing of funds from the Righrs Issue
Account.

Kindly acknowledge the receipt of this letter,

Yours faithfully,

Far and on behalf of Srujan Alpha Capital Advisors LLF

Authorised Siggytory
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ANMNEXLURE B2

FORM OF INSTRUCTIONS TO THE BANKER(S) TO THE I55UE

From:

SHUJAN ALPHA CAPITAL ADVISORS LLFP
And

INDOWIND ENERGY LIMITED

Dear Sirs,

Re; Rights Issue Aceount of |]].]]-|and Rights lssue Account Aprecment dated [.]

Pursuant to Section 3.2.3.4 (vi) of the Rights bssue Account Agreement dated [.], we hereby instrict
you to transfer on from Rights issue allotment account bearing account number [] to the Company
accounl as per below details:

Beneficiary Amount Beneficiary's Beneficiary Beneficiary IFSC Code
Mame Bank Mame Account Mo, | Bank Address
(in Ks.}

Capitalized terms nol defined herein shall have the same meaning as assigned to them in the Rights
[s50@ Account Agreement,

Kindly acknowledge the receipt of this letter.
Yours faithfully,

For and on behalf of Srujan Alpha Capital Advisors LLP

Authorized Signatory

For and on bebalf of Indowind Energy Limited

X“MMRJ—-

Authorised Signatory




ANMEXIRE FI

AUTHORISED SIGNATORIES OF SRUJAN ALPHA CAPITAL ADVISORS LLP

Mr. Jinesh Doshi, Compliance Officer and Designated Partner is authorized on behalf of Srujan Alpha
Capital Advisors LLP to execwle Annexure A2, Annexure A3, Annexure B2, Annexure G, Annexure H

and Annexurs 1.

Specimen signatures of the above are set forth below:




ANNEMNURE F2

AUTHORISED SIGNATORIES OF INDOWIND ENERGY LIMITED (lssuer Company)

Mr, MK HARIBABU, WHOLE-TIME DIRECTOR is authorized on behalf of IFWIND ENERGY
LIMITED to execule Annexure B2 & Annexure [,

Specimen signatures of the above are set forth below:

jgﬂ,mhw% A

3t



ANNEXURE G

To:

AXTS BANK LTD

Rights [ssue Bank

Copy 1o

BIGSHARE SERVICES PRIVATE LIMITED

Froim:
SRUJAN ALPHA CAPITAL ADVISORS LLP

[Chear Sirs,

Re: Rights [ssue Accosnt Agreement dated [.]

We hereby intimate vou thist the Issue has failed due to the following reason :

l]

Capitalized terms not defined herein have the same meaning as ascribed w them in the Rights [ssue
Account Agrecment,

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

For and on behalf of Srujan Alpha Capital Advisors LLP

Autherised Signatory L]..\/
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ANNEXURE H

Toe
AXIS BANK LTD
Rights Issue Bank

From:
SRUJAN ALPHA CAPITAL ADVISORS LLFP
BIGSHARE SERVICES PRIVATE LIMITED

DNear Sirs,
Re: Rights [ssue Account Agreement daated [.]

Pursuant 1o Section 3.2.2 of the Rights Issue Account Agreement, We hereby intimate you that the company was not
permitted listing and trading approval for the rights issve thercfore the fund lyving in the INDOWIND ENERGY

LIMITED- Rights Issue Allotment Account- 2024 bearing no. [] shall be transferred 1o INDOWIND ENERGY
LIMITED- Rights Issue Refund Account- 2024,

l-1.

We further hereby intimate to transfer the funds from the INDOWIND ENERGY LIMITED- Rights Issue Refund
Account- 2024 [.] 1w the applicant accounts for which details are enclosed herewith,

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

For and on behalf of Srujan Alpha Capital Advisors LLP
\/

For and on hehalf of Bigshare Services Private Limited

Authorised Signatory

Authorised Signa

Encl: Account details
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ANNEXUREL
Dhate:
AXIS BANK LTD
For Attention:
Ref: *[.]" bearing account number []

Sub: Account Closure Instruction

Thig iz with reference to the Rights Issue account opened in name of [.] bearing sccount number [.] in term of Rights lsswe
Account Agreement dated [.] between INDOWIND ENERGY LIMTED, BIGSHARE SERVICES PRIVATE LIMITEL,
SRLJAN ALPHA CAPITAL ADVISORS LLP and AXIS BANK LTD.

Since all the formalities related to the Rights Issue of INDOWIND ENERGY LIMITED has been completed and no

balance is there in the aforssaid account, you are hereby instructed 1o close the abovementioned refund sccount and
confirm

Thanking You

Yours Faithfully,

Lﬁ fad—

for and on behalf of
Indowind Energy Limited

3



