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THIS MONITORING AGENCY AGREEMENT (THE “AGREEMENT?”) is entered into
this 218t day of August, 2026 at Mumbai by and amongst:

Priority Jewels Limited, a company incorporated under the provisions of the
Companies Act, 1956, and having its registered office at Plot No. 121, Street No.
15/18, MIDC, Andheri (East), Mumbai City, Mumbai, Maharashtra, India — 400093,
(herein after referred to as the "Company", which expression shall unless repugnant
to the context or meaning thereof mean and include its successors and permitted
assigns) of the FIRST PART;

AND

CARE Ratings Limited, a company duly incorporated under the Companies Act,
1956, and having its registered office at Godrej Coliseum, 4th Floor, Somaiya Hospital
Road, Off Eastern Express Highway, Sion (East), Mumbai- 400022 in the capacity of
monitoring agency appointed in terms of SEBI ICDR Regulations (as defined herein
below) (“CARE”, which expression shall, unless it is repugnant to the context or
meaning thereof, be deemed to mean and include its successors and assigns) of the
SECOND PART.

The Company and the Monitoring Agency (as defined hereinbelow) are hereinafter
individually referred to as a “Party” and collectively as “Parties”.

WHEREAS:

A. The Company proposes to issue up to 45,75,000 equity shares of face value of
¥10 each (“Equity Shares”), by way of initial public issue of equity shares of
face value INR 10 each as determined by the Board of Directors of the Company
(‘Board of Directors” including any committee thereof), pursuant in
accordance with the provisions of the Securities and Exchange Board of India
(Issue of Capital and Disclosure Requirements) Regulations, 2018, as amended
from time to time (“SEBI ICDR Regulations”), and other applicable ‘statutory
and / or regulatory requirements, (hereinafter referred to as the “Issue”).

B.  The board of directors of the Company (“Board”) have, vide a resolution passed
at its meeting held on March 13, 2025, authorized the Issue.

C.  The Company has appointed Mefcom Capital Markets Limited to manage the
Issue (the “Lead Manager”).

D. In connection with the Issue, the Company has filed its Draft Red Herring
Prospectus dated April 30, 2025 (“DRHP”) and shall file the Issue Document with
the Securities and Exchange Board of India (“SEBI”), BSE Limited (‘BSE”) and
National Stock Exchange of India Limited (“NSE”, and together with BSE, the
“Stock Exchanges”) in accordance with the SEBI ICDR Regulations.

E. After the filing of the DRHP, the Company has undertaken the pre-1PO
placement of 8,25,000 EegtityShares for cash at a price of 2190.00 per Equity




Share aggregating to ¥156.75 million and raised funds from certain investors.
(the “Pre-IPO Proceeds”)

In relation to the Issue, the Company has received in—principle listing approvals
from the BSE and the NSE for the listing of the Equity Shares pursuant to
letters each dated July 04, 2025 and from the SEBI vide letter dated August 26,
2025.

On receipt of the listing and trading approvals from each of the Stock
Exchange(s), the Gross Proceeds deposited in the account(s) opened and
maintained by the Company with the banker to the Issue, namely Axis Bank
Limited for this purpose, shall be transferred to the Issue Monitoring Account
or any other account as may be decided, in accordance with Applicable Law.

In terms of the SEBI ICDR Regulations, the Company is required to appoint a
monitoring agency, which shall monitor the use of the Gross Proceeds (as
defined hereinafter) of the Issue in accordance with the terms of the Objects of
the Issue (as defined hereinafter) in the Issue Document. Accordingly, based on
the above representations by the Company in respect of the Issue, the Company
hereby appoints and CARE hereby agrees to act as the “Monitoring Agency”
for monitoring the use of the Gross Proceeds in accordance with the terms and
conditions of this Agreement and subject to the SEBI ICDR Regulations and
other Applicable Laws.

This Agreement is executed and delivered to define the obligations of the
Company to deposit the amount raised through the Issue in the Issue Monitoring
Account(s) (as defined hereinafter) and the role of the Monitoring Agency to
monitor the Gross Proceeds deposited in the Issue Monitoring Account(s) as per
the schedule of utilization of proceeds of the Issue mentioned in the Issue
Document (the “Utilization Schedule”).

NOW, THEREFORE, in consideration of the foregoing and the mutual promises,
covenants, and agreements set forth in this Agreement, and for other good and
valuable consideration, the sufficiency of which is hereby acknowledged by the
Parties, the Parties hereby agree as follows:

1.

1.1

Definitions and Interpretation

Definitions:

“Applicable Laws” shall include all applicable laws which may apply to the
Parties to this Agreement, including rules, circulars, directions, guidelines,
guidance, bye-laws, regulations and notifications made thereunder and having
the force of law, including policies and administrative and departmental
regulations and guidelines of Governmental Authorities, and judgments,
decrees, injunctions, writs and orders of any court or tribunal, as may be in
force and effect during the subsistence of this Agreement.

NAMIR

“Equity Shares” shallmean-equity shares of the Company of ¥ 10 each.
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1.2

1.2.1

1.2.2

1.2.3

“Escrow Account” shall mean the account opened and maintained by the
Company in terms of the Escrow Agreement.

“Gross Proceeds” for the purposes of this Agreement, shall mean the total
proceeds that are available to the Company from the Issue, including any Pre-
IPO Proceeds.

“Issue Monitoring Account” shall have the meaning given to such term in
Clause 2.1 of this Agreement.

“Net Proceeds” for the purposes of this Agreement, shall mean the Gross
Proceeds (including the proceeds raised for general corporate purposes) less
Issue related expenses as set out in the Issue Document.

“Issue Document” shall mean the Red Herring Prospectus or the Prospectus
(as applicable) to be filed by the Company with the Registrar of Companies (RoC)
and/or SEBI in respect of the Issue;

“Objects of the Issue” or “Objects” shall mean the objects of the Issue as set
out in the Issue Document.

“‘Report”/ “Monitoring Report” shall mean the report(s) issued by the
Monitoring Agency (monitoring the use of Gross Proceeds) determining whether
the Gross Proceeds have been utilized for the purpose as mentioned in the
Utilization Schedule. The Report shall be submitted to the Company in the
format prescribed under Schedule XI of the SEBI ICDR Regulat1ons as may be
amended from time to time.

“Stock Exchanges” shall collectively mean the BSE Limited and the National
Stock Exchange of India Limited.

“Utilization Schedule” shall have the meaning given to such term in Recital I
of this Agreement.

Terms not defined under this Clause or in this Agreement shall have the
meaning ascribed to them in the Issue Document, unless the context specifies
otherwise.

In this Agreement, unless the context otherwise requires:

words denoting the singular number shall include the plural and vice versa;

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

heading and bold type face are only for convenience and shall be ignored for
the purposes of interpretation







