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AMONG'

aésxgns) of the' SECOND m;w

Shrem Sl\ares Lim:tﬁd, @ Company mccrporated under the Compames Act 1956, havmg SEBI regisxratwn nvumber‘

“Markef Msker”) whrch expressi
mean-and include its successors and. penmxted assxg,,ns, fthe THIRD PART;

AND

o Ay rop g. ‘
be deemed to mean and mciude its’ successors and permitted asgxgm).af the FOURTH PART;

“3C 1T, “SSLY, “Lend Manager” and “Selling Shareholder™ are hereinafier collectively referred to as ‘the
“Parties” and individuatly'as 3 "Party”.

WHEREAS:

A) Thg Company proposes Tnitial Public Offer of up t6.22,00,000 Equity Shares of face value of Rs, 5/- eachiat
' a price of Rs.'52 per'equity share apprepating 10 RS.1, 144 Lakhs approximately comprising: of Fmsh Offer
of up to i‘? 00 000 Equ:ty Shares i“ cash at a f'm:e t)f Rs 5’7 per Equuy Sharc aggregating up-to Rs. 884
: 5By 1K } 000 Equity Sharcs
) in 4 o

: e per Eqmty Shbre: aggregatmg up 10 Rs. 260 Lakhs (th‘ “Oy dance:
Companies Act; 2013 and the Securities and Exchange Board of India (Issue of Cap;tal and. Dise
Requirenients) Regu!atmns, 2018, 4s amended, (as defined herein) and as-applicable to Tndian securities
laws:

'ier'campnses of 'a Net Offer to Public as disclosed in the Prospactus the Equity Shares of Rs; 5/

(B)  The
’ ‘gach’ (“the Net Offer”) and a teservation of as disclosed in the Prospectus Equity Shares for subscription by

',For 3C i'i‘ Snlutmns & | For  Kreo Capital | For  Shreni ‘Shares | M/s.  Gold Circlef'

B ' | Private Limited Limited (Prevaousty Venture |
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D)

E)

()

©

(H)

o

)

(K)

the deéignated Market Maker (“the Market Maker Reservation Portion”). The net Offer to public shall
comprise of Offer to Non Retail and Retail Applicants.

The: Offer of equity shares shall be conducted through Fixed Price Process, pursuant to which the Shares
are to be issued at the Offer Price as disclosed in the Prospectus.

The Company obtained approval for the Offer pursuant to the Board Resolution dated August 16, 2023.
The Company passed a Special Resolution under section 28 and 62(1)(c) at the AGM of our Shareholders
held on September 25, 2023, which collectively authorised the Company’s Directors, or any otherauthorised
representatives, for the purpose of the Offer, to issue and sign the Draft Prospectus, the Prospectus, this
Agreement, the Offer Agreement, any amendments or supplements thereto, and any and all other writings
as may be legally and customarily required in pursuance of the Issumg and to do all acts,deeds or things as
may be required.

The Offer for Sale has been authorised by the Selling Sharehoider(s) by his consent letters dated September
30, 2023.

The Company shall file the Draft Prospectus with BSE SME for hstmg of its equity shares on the BSE
SME., -

The Company, Selling Shareholder & the Lead Manager/Underwriter have entered into an Underwriting
Agreement dated 16" May 2024, pursuant to which the Underwriter has agreed to ensure full subscription
to the in case of under subscription, the entire unsubscribed portion of the Net Offer as mention in
Prospectus the equity shares shall be arranged for subscription from its resources as per the specified
timeline in that agreement and in line with the requirements of the SEBI (ICDR) Regulations, 2018 and
other applicable laws, regulations and guidelines.

One of the requirements of issuing shares to the Public in accordance with the Chapter IX of the SEBI
(ICDR) Regulations 2018, as specified in Regulation 261(1) of the said Regulations is that the Lead
Manager to the Offer have to ensure compulsory Market Making through the Stock Brokers of the SME
Exchange (in this case being the BSE SME) for the compulsory market making period (as defined herein).

SSL, Market Maker to the Issue has agreed to ensure full subscription to its Market Maker Portion of up to
1,12,000 Equity Shares in terms of this Market Making Agreement dated May 16 , 2024 executed between
the Issuer, the Selling Shareholder, the Lead Manager and SSL.

Shreni Shares Limited, is a registered stock broker /trading member of BSE having Clearing No. 6219 and
SEBI registration number INZ000268538 is also registered as a Market Maker of the BSE SME Platform.

The Issuer- 3C IT SOLUTIONS & TELECOMS (INDIA) LIMITED” and Lead Manager & Underwriter -
Kreo Capital Private Limited have approached SSL for being appointed as Market Maker for this Initial
Public Issue and SSL has accepted such proposal and confirmed that there is no conflict of interest arising
from such transaction or arrangement. The Issuer has understood the preliminary arrangements in place and
agreed to such appointment and these parties have now therefore agreed to enter into this agreement for the
relevant business.

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

FOLLOWS:

1. DEFINITIONS AND INTERPRETATIONS

For 3C IT Solutions &

Authorised Slgnatory

For Kreo Capital Private

Authorized Signatory

For Shreni Shares
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1.1 In addition to the defined terms containied elsewhere in this. Agreement, the following expressions, as used
in this Agreement, shiall have the respective miganings set forth below:

"Affiliate” with respectioa spcc;f“ ed person, shall mean any other person that directly,.or mdtre;cﬁy through: -

one or'mote. intermediaries, controls or is controlled by, or is:under common control with, the specified
PErSOI:

' Atlotrent” shall mean the Offer and aliotment of Equity Shares pursiant 1o'the Offer.
"Agreement” shall mean this agreement of any other agreerment as speeifically mentioned,

“Applicant” shall mean any prospective purchaser who has made an Application in accordance w:th the:
. Draft Prospectus and/or the Prospectus.

"Appheatmn" shall mean an indication to make an Offer during the Apphcatxon Period by aprospective
investor to subscribe to the Offer Shares at the Offer Price, including all revisions and modifications thereto,

“BSE SME” shall mean SME Platform of BSE

"Ccmpamcs Act! shall mean.the Indian Companies-Act, 1956 and Companies: Act; 2013, as.amended ftom
Himeto time;

"Controlling”; "Controlled by” or "Control” shall have the same nicaning ascribed to-the terxia Meontrol™
under the SEBL (Snbstant;ai Agquisition of Shares and Takeovers) Reguiaxmns 2011, oras amen_ded

"Controfling Person(s)" with respect to a specified person; shall mean any other person who Controls such
specified person.

“Draft Prospectus” shall mean the Draft Prospecius of the Company which shall be filed. thh B‘?»E SME
i accordance with Section 26 and 28 of the Companiés Act, 2013 for getting approval;

“EreshiOffer™ shall mean offerafupto-17,00.000 equity shares having face value of Rs.5 each (the “Equity’
‘Shares”) in accordance 1o SEBI (IGDR)  Regulations, 2018 (as ‘defined ‘herein) and. applicable. Indian
Securities Laws at an Offer Price as disclosed in Prospectis.

“Indemnified Party™ shall have the mieaning. givm 1o such terni in this. Agreement.
“Indemnifying Party” shall have the meaning given to such term in this Agreement.

“Listing Date” shall imean the date-with effect from which the shares issued through this Offer bieing made:
by 3C.17 Solutions & Telecoms (India) Limited (?rewously Knownas3C 1T Sokutxons & Telecoms (India)
Private Limited) are permitted for trading by the BSE SME.

LMY shall have the meaning given o such term in the preamble 1o this Agreement and LM shall mean.
- theLead Manager to'the Offer, or Kreo Capual Private Limited.

:For T Solutions . | For  Kreo  Capital | For  Shreni  Shares | M/s.  Gold  Circle |
“Tel Private Limited Limited (Previously | Venture Partners LLP
known as Shreni Shares (Selling Sharcholder)
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“Market Maker” shall mean any person who is registered as a Market Maker with the BSE SME, in this
¢ase being SSL

*Market Maker Reservation Portion™ shall mean the reserved portion for the Designated Market Maker
as disclosed in Prospectis.

"Material Adverse Effect” shall mean, individually or in the aggregate, a material adverse:effect on the
condition, financial or otherwise, o1 in the garmings, business, managenient, operations or prospects of the
Company and its subsidiaries, takénas s - whole.

“Offer Agreement” shall mean the agieement entered between the Company, the Selling Shareholder and
Liead Managér,

"Net Offer” shall mean the Offer of equity shares, Shares to be issued in this Offer comprise a Net Offer to
the public as mention:in Prospectus.

“Nen—-institutmnal Applicants” shall miean all Apphcants that are not. QIBs orRetail Apphcants and who
have apphed for Equity Shares for an amount more than Rs:200,000.

“Offer” shall mean: ‘Offer of up 10:22,00. 000 ‘equity shares having face value 0f Rs,.5/- each (the "Equity
Shares") comprising of Fresh Offer-of up'to 17,00,000. Egquity Shares for cash.and offer for sale-by’ Selling
Sharcholdei(s) of up 16 5,00, 000 Equity Shares for cash in accordance with.the Ciwapter IX SEBI (ICDR)
Repulations 2018, (as definied herein) and applicable Indian securities laws atan Offer Priceas disclosed in
Progpectus.

“Offer Price” meansthe: pm:e atwhich Eqmzy ‘Shares will be issued and allotted by the Issuer; asay be
decided by the. Qompany iconsultation with Lead Manager;

“Offer for Sale™shall mean an offer for sale by the Selling: Shareholder(s) of up to §,00,000 Equity Shares
aggregating up to ¥ 260 Lakhs as disclosed in Prospectus,

"Party” or "Parties” shall have the meaning given to such terms in the preamble to this Agreement. .
"Prospectus" shall mean.the. Pmbpectusvof the Company which will be filed with BSE SME / SEBY ROC

) i dance with Section 26 and 28 of the Companies Act, 2013 after getting approval letter
but‘zbefore opening the Offer,

“Qualiﬁed Institutional Buyers™ or “QIBs” shall have the meaning given to sich term under the SEBI
JCDR Regulations 2018;

“Retail Applacants” shall mean in
i?quxty Shares for an amount not mo

dual Applicants (mc,ludmg H
R$.200,000; in-any of the appli

, o dpplie
ation options in the Offer;

"SEBI" shall mean the Securitics and Exchange Board of India.

"SEBL (ICDR) Regulations 2018" shall mean the SEBE (Issue of Capital and Disclosure Requirements)
Regulations 2018, as amended-and as applicable to the Offer.

“Stock Exchange" shall mean BSE SME.

For 3C IT Solutions & | For  Krea  Capital | For Shreni.  Shares | M/s:  Gold  Cirele
Telecoms (India) Lmuted Private leited - Limited (Previously Venture Partners :
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“Underwriters” shall mean Kreo Capital Private Limited, a Company incorporated undet the Companies:
Act, 2013 and having its Registered Office at No. Block No:503, 6th Floor, B Wing Shriram Shyam Tower,.

Near NIT Building, ngsway, Sadar; Nagpur, Maharashtra 440001 Todia,
1.2 Inthis:Agreement, unless the context otherwise requires:

a) ‘words denoting the singular-shall include the plural and vice versa;

b ‘words denoting a person shall inehide an individual, corporation, company; . partnershlp, frhst o other”

entityy

¢) headings and bold typeface are only for convenience and shall be ignored for the purposes of

interpretation;

d) references (o the word "include” or "mcludmg“ shall be construed without limitation;

¢) references to this- Agreement or-to any- other agreement, deed or other instrument shall be construed as a
reference to such agreement, deed, or-other-instrument.as the same:may from time to time be-amended,
varied, supplementedornofed;

f) reference to:any party 10 this Agreement or any other agreement or-deed or other instrament shall, in the
case of an individual, include his or her legal heirs; executors or administrators and, in’ ‘any other case,
:mclude s success mitte(d assigns;

g a reference o an artic ection; paragraph or schedule is, unless indicated to the contrary, a reference to
an article, section, paragraph or schedule of this Agreement;

by reference toa document includes an amendment or supplement to, or replacement or novation of, that

i) Capltaluzed ierm& used in-this Agreement and not specifically- defined herein shall have the meanings
given to such terms in the Draft Prospectus and the Prospectus.

.3 THe Parties acknowledge and agree that the Schedules attached hereto form an integral part of this
Agreement.

2. MARKET MAKING

On'the basis of the representations and warrdnties contained in this Agmemerst and subject to its terms ar
the Market Maker agrees to ensure Market Making ir 3 1 geol
Limited (Previously known as 3C IT Solutions & Telecoms (India) Private L. muted) in the: mame andon
and conditions contained elsewhore in of this Agréement and as mentioned below;

oond;tions

1. ) The Market maker shall subscribe iip fo 1,12,000 Equily Shares being the maiket maker resérvation portion as
speeified in the Prospectus, on 4 firm bas and | pay the-amounts as are specified in the Draft Progpectus anc
Prospectus. The Market Maker agreesnotto withdraw its application; and b) ensure Market Making in the Ecusity
‘Shares of Conipany in the manner and on the terms and conditions contained this Agreement; and as specified
by SEBFand BSE SME from time totime.

2. The Market: Maker shall be required 1o provide a 2-way quote for 75% of the time in a day. The sanme shall bg
‘monitored by the Stock Exchange, The spread (difference between the sell and buy quote hall ot be more than
10% or as specified by the Stock Exchange from time ta time Purther; the Market M shall duform the
exchange in advance for eachi and every black out petiod when the quotes are not being: offered by the Market
Maker:

3. 'The prices quoted by the Market Maker: shall be'in compliance with the Matket Maker S;aread requirements.and
other ‘particularsas. spcmf ed or as perthe requirements of BSE SME and SEBI from time to:time.

FQr , K,rea ,C,apital For
Private Limited 1A
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_There will be special ¢ircumstances under which the Market Maker may be allowed to withdraw ten ommiy 3
fully '

holding in that scrip in one lot along with a declaration to the effect to'the selling broker. Based on the JPO price
of T 52 /- per share the minimum lot size is Bquity Shares thus miinimum depth of the quote shall be 2000 shares
until the same, would be revised by BSE.

After completion of the first three moiths of market making, in terms of SEBI Circular No.

CIR/MRD/DSA/31/2012 dated Noverber 27, 2012 the Market Maker shiall be exempt from providing buy quote

on attaining the prescribed threshold Jimits (including the mandatory allotment of 5% of F‘qmty Shares of the
Offer). Further, the Market Maker ¢an offer buy quotes only after the Market: Maker complies with prescribed
re-entry threshold linits: Only those Equity Shiares which have been acquired by the Market Maker on the
platformiof the SME Exchiange duting niarket makmg process shall be counted towards the Market Maker’s
threshold:-A's soon as the Shares of market miaker in‘our Company reduce to 24%, the market maker will resume

providing 2:way quotes.

There-shall be no exemption/threshold on downside. However; in the event the market-maker exhausts his

‘niventory throdgh market making process; the concerned stoek exchange may intimate’the same to SEBI after

dug verification.

On the first day of the listing, there will be pm—opemng session (call auction). and there after the trading will

hapmn 8¢ per theequity marke& hous. The cireuits will apply from the firstiday of the listing on the dis vered
g the pre~open call auction. The securities of the company will be: placed in Special Pre-Op i1
(SPQS) and would.remain in Trade for Trade settlenient for 10 days fromithe date of Histing of Hauity shates. on

‘the Stock Exchange;

There will be special Circumstances under which the Market Maker may beallowed to withdraw. temporan%y/fuli},
from the market for instance due to systei. problems, any other problems. All.controllabie reasons require prior
‘approval from the ‘Exchange, while force-majeure will be applicable for: nora~controi!able reasons; The decision

of the Exchange for deciding controllable and non=controllable reasons would be final.

The Inventory Managemen and Buymg/Sﬁilmg Quotations and its: mechanism shall be as per the relevant:
ciroulars issued by SEBI and BSE SME from 1ime to time;

. Execution of the orderat the quoted price and quantity must be guaranteed by the Market Maker, for the quotes
given by him,

.. There-would not be more than five Market Makers for the Company’s Equity Shares at any point-of fime.and the

Market Makers maycompete wilh other Market Makers. for better quoles 1o the investors:

. The shares of the company will be traded in continuous tradmg session from the time and day-the company gets

!

on BSE SME and market maker will remain pre

,,,,,, nt as per the guidelines entioned under BSE and SEBL
lars.

from 1he market rinstance dug 10 sysk roblems, any other prob Al controllable res
change, while force-majeure will be applicable for non-controllable reasons, The

demsmn of the Exchange for deciding controllable and non-controllable féasons would be final.

«- The price band shall be 20% and the Market Maker Spread (difference between the seit and the buy quote) shall

bewithin 10% oras intimatisd by Exchange fiom time to time.

.. The Market- Maker shall have the right:to terminate said arrangement by’ gwmg one month notice or'on mutually

acceptable termis to the Company, who shall then 'be responsible:to appoint a replacentent Market Maker:

(.
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16: In-case of termination of the abovementmned Matket Making agreement prior ‘to the completion of the
Jamnpu!sory Market Making period, i nsibility of the Company to arrarige for another Matket
.Maker(s) in repiacement .du ng'the term c«i the notac ) permd bemg served by the Market Maker but prxor to the

of Reguiat;pn 26! of the SEB
Maker(s) eitheras'a replac of N :
total npmber of Desngnated Mark Makers doss: ot ¢xccec§ 5 (ﬁve) or as smcxf ed by the retevam fa\ks and
regulatmns applicable at that pamcular point of tim.

17, Rm\ contatiment measures and monitoring for Market Maker: BSE SME will have alf marg’"\

phcable an the Main Board viz, Marksto-} "Value’At-Rlsk (VAR) Margm, Extreme Lo ,

Spec:al Margins and Base Minimum Capital etc. BSE can impose any other margins as deemed: na@essaxy from
trme~ta~tnme

18, Punitive Action incase of default by Market Maker: ‘BSE SME will monitor the cbligations on a-real time

iaasxs emd pumtwe action will be m;tmted for any. exceptmns and f or nonmcomphances Penaltaesf fines may be

fpamcuiar securtty as per the spbcxﬁed gmdelmcs These penaitaés / ﬁnes wﬁi be set by thc‘bxchamga fr )
'to t:me The Exchange w:ll mapese a p»enalty on the Market Maker incase he s not present in the mar
e,"

in market making actxvmes
Exchange would decide and pu | i
/ other irregularities by the Market Maker fmm ttme 10 txme

19. Price Band and Spreads; SEBI Circular bearing reference fio: CIR/MRD/DP/ 02/2012 dated January 20, 2012,
has lald down that for Issue size up to T250 Crores, the applicable price | bands for the first day shall be:

s Incase equilibrium price is discovered in'the Call. Anction, the price band in the normal trading
session shill be 8% of the equilibrivm:price;

o In case equilibrium price is not discovered in the Call Auction, the price band in the normal
rading session shall be §% of the Offer price.

20, The following spread will be applicable on the BSE SME.

[SNo | Market PriccSlabn® | Proposed spread (in % fo sale price)
| e L Rrice D S FEORRSEL &
¥
6

imber CIR/MRD/DSA/31/2012 dated Noveber 27, 2012, Timits on the upper side:
warket making process ias been' made applicable; based on the ‘offer size and as.

| For 3C IT Solutions & | For  Kreo Capi;at»;
Telecoms’ (lndia) Limited Prwate Lis
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IT thmns & ’l‘elecoms
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Buy quote exemption threshold Re-Entry threshald for buy quote
Issue size (including mandatory initial inventory | (including mandatory initial
ol 5% of the Issue Size) inventory of 5% of the Issue Size)
Up102.20 Crore _ 259 24%
£ 20 crorefo T80 wrore , 20% 19%
1.¥50t0% 80 crore. 15% 14%
Above Rs 80:¢rore 2% 11%

‘22, ‘The Market Making arrangement, trading and other related aspects mcluém;, all those specitied above shall be

subject to thie applicable provisions of law and / or nonvs issued by SEBY/ BSE from time to-tinie.

23. Allthe abovesmentioned conditions and systems regarding the Market Making Arrangement are subject to

change based on cbanges or additional regulations and guidelines from SEBIand Stock Exchange from time to
Hmg.

. Onthe fi st day of listing, there will be a pre-open session (cal | auction)and there after tradmg w ,happcn as
1e cirenits Wtﬂ app}y fromthe firs

<open cail auction. The , P ;émd would remain in _rade for
Tradé settlement for 10 days frons the date of hszmg of Eqmty Shares on the Stock Exchange.

3. REPRESENTATIONS AND WARRANTIES BY THE MARKET MAKER

3.1 Inaddition to apy representations of the Market Maker under the Underwriting Agreement or the Registration
Documents filed with the BSE SME, the Market Maker hersby represents and watrants: that:

a it has: ta’ken all necessary actions to authorize the: signing and delivery of this agreement;

by the signing and delivery of this agreement and the-compliance with this agreement does not violate any law;
rule, reguiatxen or agreement, document-or instrument binding on or applicable to the Market Maker,

<) itwill comply with all of its respective: abhgatmns set-forth in this Agreement

d)y itshallensure comp!zance wnh the applicable laws and rules laid down by the SERI andthe BSESME wirt
Market. Makml, in genen | and Market Makmg : & ‘Telecoms (Indla) Limited
(Prcv;ously known T Soluuons & Telecol ndxa) ?rnvate Lxmzted) in spccaf”c

£) itshall follow fait trade practices and: abide by the code of conducts and ethics standards’ 'specitied by SEBI,
Stock Exchanges and other related associations from tie to time,

32 The Marke:t Maker acknawlcdws that 1t is undw a-duty to notify the Lead manager and the BSE SME
,a‘,representatlon ora walranty

4. REPRESENATIONS AND:WARRANTIES BY THE LEAD MANAGER

4.1 Inaddition to any representations of the Lead Manager under the Due Diligence Ceitificate and Underwriting

Agreement the Liead Manager hereby répresents and warrants thiat:

a) ithas taken all necessary actions toauthorize the signing and delivery of this agreement;
by the s)gnm,g and delwery of tlns ag,reemem and tha cnmphance w;th thls agreemem does not vialate any law,

&)
st

oms (Indxa) Lmn’t

! ,,(?re\uously known as 30T Solunons and 'Ie]ecams (1ndta)
Prlvate Lmuted) in specmc

| Telecoms (India) Limited | Private Limited Limited  (Previously | Venture Partneis LLP
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it shall foltow fair tidde practices and abide by the code of conducts and ethics standards specified by SEBL,
Stack Exchanges and related associations from time to. time.

The Lead. Manager acknowledges'that n is wnder & duty- tonotfy the 3C 1T Solutions & Telecoms (india)
Limited {Previously known as 3C 1T Solutions & Telecoms (India) Private Limited) immediately in.case it
becomes aware of any breach of a representation-or a warranty,

5, REPRESENATIONS AND WARRANTIES BY THE COMPANY

8.1

a)
b)

©)
)

€

Tin addition to any representations of the Company under the Draft Prospectus, Prospectus and Underwntmg
Agreement the Jssuer Company hereby represents and warrants that.

it has taken all necessary actions to authorize the signing and delivery of this agreement;

‘the signing and delivery of this agreement and the compliance:with this agreement does not violate:any law,

rale, regulatz on:Qr agreement, <document or instrument: ‘binding on or applicable to the Company:

it will comply withall'of its respective obligations set forth in this Ag,reemem

it shall ensure:comphance with the applicable laws and ruleslaid down by SEB! and the BSE SME Wit f role

of the Company in'the Market Making processin general and Market Makmg process in't :
tions & Telecoms: (India) Lintited {Previously known as 3C 1T Solutions & Teleaoms (lndxa) Pr:vate
Limited) in: spec:f“ e
it shall follow fair trade practices and abide by the code of conducts.and ethics standards specified by SEBI,
Stock Exehanges and related associations from time to time:

6. CONDITIONS TO THE MARKET MAKERS' OBLIGATIONS

6.1
a)

b)

©)
Y

&)

6l

The several obligations.of the Market Maker under this:Agreement are subject to the following conditions;

Subsequent 1o the execution and daitvery of this Agreementand prior to the Listing Date there shall not have

gecurred any regulatory ( ch or any dcveiopmant mvelvmg 3 prospective regulatory change, orany order

or directive from SEBI, the B : y other gavernmental, regu%atory orjudicial atthority that, in‘the

,pudgment of the Market Maker, is material dverse and that makes it i the judément of the Maiket
,nmpraoucable 14 carry out marl;;t makmg

on or ‘hei‘ore t}xe L:stmg Date

iker shall have teceived gvidence satisfactory to them that the Equity Shares bffered through
ﬁns Offer have begn granted listing approval by the BSE' SMIE dnd that such approvals are in full force and
effect as of the Listing Date.

Prior to the Listing Date, the Lead Manager and the Issuer Company shall have furnished to the Market Maker
such further information, certificates; documents and miaterials as the Market Maker shall reasonably request
in wmmg‘

agreemem, the: Manket Makei shallsnot be reieased from xts ﬂbiagatxuns in any situatmn A xc” i
faﬂums or F() ﬁ'M, m’e Evem ln case wf 1echmcat faﬂure or force 1a3eum eve i

Ifany-condition spec;ﬁed in Section 6.1 shall not have been fulfilled when and as required to be fulfilled, this
Agreement may be terminated by the Market Maker by written notice to the Liead Manager any time on or
prmr to %he L:snng Date, p v:dc: howevcr, that ihxs Sectmn 6 2, Sectmns 3,4,5,63,7,9,10 11,12, 13,
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6.2

7.1

1.2

8.1

82

‘Shares of the Coimpany ‘as required under the SEB1 (ICDR): Regula
‘divided i the manner set forth in Schedule A-and will be paid to th
‘miay beapplicable as directed by the Ledd Manager from time:to time:

In case of termination of the agreement prior to the completion of the compulsory Market Making period, it
shall be the responszbllzry of the Lead Muanager to arrange for anothér Market Maker in replacement during
the term of the notice period bemg served by the Markes Maker but prior'to the date:6f releasing the existing
Market Maker from its-duties in order to ensure compliance with the requiremients of regulation 261 of the
SEBI (ICDR) Regulations, 2018, In such a case, revised agreement like'this'one shail Kave 1o be entered into
aiid this too shall be the tesponsibility of the Lead Manager. However, ceftain terfms and conditions may be
modified on mutual consent of the Company and the L eaé Manager, subject to-such modifications being legal
and allowed under the then applicable taws, rales and régulations.

7. MARKET MAKING FEES ANDOTHER RELATED ARRANGEMENTS

The Company shall pay to Matket Maker the fees and commissions as per Schedule A in respect ‘of the
obligations undertaken by the Market Maker to ensuré that thete is an-active Market Making in the: Equﬂy
tions, 2018. Such aggregate fees shall be
arket Maker or such other persons; 4s

The Company or Lead Mariager shall not bear | any. other expenses or Josses; ifany, incarred by:the Market
Maket i o fulfil their respective Obligations, ‘except for the fees/commissions ete. iwentioned in

Kchicdule A ot this Agreement;
'8, INDEMNITY

The Lead: Manager & Markct Maker shall mdemmfy and keep mdemnmed :he Company for 1ts own. accuunt
'A :d d

tradmg,, ixqmdatv and failure to make m _
by a court or-arbitral tribunal of competent Junsdtcnon 1o have resuliec from any ba i fasth (ilshonesty, :l}egal
or fraudulent acts or the willful default or gross negligence on the part of the Lead Manager ¢ er;
Such mdemmty will'extend to-include all reasonable costs, charges and expenses that such. Indemnifi ed,Parw
maypayor-incur in disputing or-defending any such loss, liability, cost, ¢laim, charge; demand or action or
other proceedings:

’I‘he Company shall 1ndemmfy ‘and keep mdemmﬁed each
S h ;

) for an&mg i)ut
ed m the Dx‘afl

1 dem'n'ity will eand to mclud ail:
may pay ot incur in disputing ‘or defendmg any sux:h loss~ I;ablmy, cost, elmm, charge, demand oraction or
other proceedings. Provided however that the issuer Company will not be liable to the ficad Manager,
Usiderwriters 8 Market Makiee to' the extent that: any loss, claim, damage or liability is: found in 4 ,;udg,ment by
a-court to have resulted solely and directly from any of the Underwritets severally, as the case miay be, ‘bad
faith or gross negligence orwillful Misconducy; iliegal or fraudalent acts,in performing theservices under this
Agréenient.

For 3C IT Solutions & For Kreo Capital | For  Shreni Shares
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9. TERMINATION

9.1 ‘The Market Maker shall be:allowed 1o terminate this agreement by giving a written notice to the Lead Manager

one:month prior:to the date from:which he wishes to discontinue his services: Provided however that, if the
Liead Manager agrees 10 the same; the niotice period may be reduced in-order to provide mutual comfort;
Provided further that, the Market Maker may be replaced with a successor Markiet Maker, which is acceptable

o BSE, the Lead Managerand the Company: from time 1o time:

9.2 Notwithstanding section 8, the Le
amaterial gvent pertaining to th y iew of the Lead Manager, affects the ablixty of the
Market Maker to carry out his abl:gataons ot negar;ve!y affects the goodwill of the Company

9.3 The Lead Manager agrees to consult with the: Market Maker; to the extent practicable; prior to exerc;smg s
right to terminate this A: greement on the oceurrence: of a Material event as specified above; it being
:acknowledged by the Market Maker that the exercise-of the right to terminaie this Abreement on suchian
oceurrence: is at the absolute-discretion of the Lead Manager.

The provisions of bectmns 3,4,5,7,9,10 11,12, 13, 14, 15, 16, 17, 18, 19 and 20 shall survive the termination

94

9.8 ln case of termmatwn of the agreement prior to the completion of the compulsory Market Making period, it

shall be the responsmihty of the Lead Manager to arrange f for another Market Maker in mplacement durin

, i may.
mod;f‘ ed on mutuai consent of the Compaﬂy and the Lead Manager subject 0 5uch modsﬁcations being legal
and allowed under the then applicable laws, riiles and regulations::

10, NOTICES

Anynotice or other communication given pursiant to'this: Agreementmust be.in writing and (a) deliversd personally;
(b sent by tele facsimile of other sifitlar facsimile transmission; (c) or ‘sent by registered miail, postage ‘prepaid,
addrésy of the Party specified in the recitals'to this Agreemient, or'to such fax number as may be designated in writing
by such: Party, ‘Allnotices and otheér comimunications required or permitted under this Agreeiment that are addressed
as‘pmv:ded inthis:Section' 9 w:li (i) if delivered personally or by overnight courier, be deemed given upon deiwery,

v csimile transmission, be deemied given when electronically confiried;
i (m}"nf Sent by reglstemdvmaﬂ be deemed given:when réceived:

11 TIME IS THE ESSENCE OF AGREEMENT

All obiagatmns of the Company; the Market Maker and the: Underwriters, -are sub_]ect to the condition that time
wherever stipulated, shall be of the essence of the Agreement. Conseguently, any failure on the part.of the: Company
‘of the Underwriters o adhere 10 the time lmits shall unless otherwise agreed between the Company and the
Underwriters, discharge the Underwriters or Company of his/. their obligations under the: Underwr:tmg Agrecmem
“This agreement shall be in Forceffrom the dateof executlon.

12. SEVERAL OBLIGATIONS

The:  Comipany, the Market. Maker and'the Liead Manager ach*sowlcdges and agrees that they are all liable on a several
basis to each other in respect of t} mpresemanons, warranties, indemnities, undertakings and other nb!igat;ons given,
entered intoor:made by each of them in this Agreement.

13. MISCELLANEOUS

& ‘:'F_Qr Kres Capital
Private Limited

Authorized Signatory

"| Authorized Signatory

| nager may termma thil ‘agrecment with immediate effect in case-of
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The Agreement shall be bmdmg on andinure fo the benefit of the Paties hereto and their respective suceessors, The
Market Maker ahail not assign or transfer any ol its respective rights or obligations-under this Agreemenl oF plirpoit
to-'do so without the consent of the Lead manager and Company. The Eead Manager shall not-assign or transfer-any
of their respective rights or obligations under this Agreement or purport:to-do so without the consent of the Market
Maker and Company.

14, GOVERNING LAW AND JURISDICTION
This Agreement shall be governéd by and constroed in-aceordance with the faws of the Republic of idia.
15, ARBITRATION

Ifany dispute, difference or claim arises between the Parties (the "Disputing Parties”) hereto in connection with the
validity, interpretation, inyplementation or alleged breach of the terms of this Agreement or anythmg done or omitted
to-be done pursuant to this: Agreemem the Disputing Parties shall ats
‘through niegotiation. If the dispute s not resolved through negy
tequest by any Disputing Party to commence discussions
irx wntmg) thn tﬁe daspute shall be refmed for fi nal resaly

b 1cm within f' ﬁeen bu‘” ness days after a wmten
ch Jonger period as. the Disputing Parties may' agree
143 ,,sovle arbmator The arbxtramr shall be appomted

arbxtratmn shaﬂ take p!ace in Purce., Ind;a

Any reference of any dispute, difference or claim o arbstratlon und th
by the Parties of their respective Obhgatmns under this Agr
difference or claim referred to arbitration. ‘

iment shall not affect the performance
obligations’ relatmg to:the dispute;

16. AMENDMENT

No.amendrent, supplement, modification or clarification to.this Agreement shall be valid or binding uinless set forth
in writing and duly executed by all the Parties to this Agreement.

17, SEVERABILITY

If any provision of this Agreement is determined to be invalid or inenforceable in whole or in part, such invalidity or
uncnforccabrlay shall attach anly 1o.such provision or the appincable yart of such provxston and the remaining partof
such provision andall other provisions of this Agreement shatb continue to-remain in full force and effect.

i8. TCQUNTERPARTS

This Agreement mdy beexecuted in separate counterpans, each 'of which when so exécuted and delivesed shall be
deéenied 1o be an. originaly butall such counterparisshall constitute ofie and the same instrisment:

19. CUMULATIVE REMEDIES

The-tights and remedies of cach of the parties and each indemnified person under Sections 8 and.9 pursiantto thzs
Agreementare cumylative and are in addition to any other rights and remedies provided by géneral Jaw. or dtherwise,

20. ILLEGALITY

;For 3C !’I‘ Solutions & | For  Kreo  Capital | For  Shreni  Shares
e Private Limited. ' Limited (Prevmusiy
g known as: Shreni Shares

Private Limited)
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£ any provision in this Agreement shall be. held to-be dllegal, invalid »or‘unenfqr;:ca!’gli;; in whole orin pﬁﬁz,:-’undnr.gnyﬁ
Bnachinentoriule of law, such provision or part shall to that extent be decmed ot to form part of this' Agreenient but.
the legality. validity and enforceability of the remainder of this Agreement shall not be affected.

21, ASSIGNMENT

No party may :ass{gn,any‘ of its rights under this Agreement without the consent.of the party against whom the right
‘'operates. No provision of this Agreement may be vatied without the consent of the Lead Managers or the Company:

The undersigned hereby certifies and consents 1o act s Lead Manager ot Market Maker (as the case may be).to the

: ing inseried as Lead Manager or Market Maker (as the case way be) in'the Diaft

emorandurm Which the Company intends to Offer i respect of the proposed
fiver this Agreement to SEBL and the BSE SME. )

Prospectus, Prospe
Offerdnd here!

I witness whereof, the Parties have éntered info this Agreement on the date mentioned above.
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SCHEDULE A

MARKET MAKING FEES PAYABLE BY THE COMPANY TO THE MARKET MAKER

The Comipany shall pay a Market Making fee of Rs [#] lakhs plus GST per year, payable for the entire market making

period ot the date of tisting. All applicable taxes will be additional and would be bore by the Company;

The abiove-mentioned fees or teris miay chiinge with corisent of the parties.

] year=365 days
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