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REEMEN

BETWEEN

3CIT SOLUTIONS & TELECOMS (INDIA) LIMITED.
(THE ISSUER COMPANY)

AND '
GOLD CIRCLE VENTURE PARTNERS LLP, : i
{SELLING SHAREHOLDER) ‘

AND

KREO CAPITAL PRIVATE LIMITED.
(LEAD MANAGER TO THE OFFER)

AND

SKYLINE FINANCIAL SERVICES PRIVATE LIMITED,
(REGISTRAR TO THE OFFER AND SHARE ESCROW AGENT)




TRIS AGREEMENT IS EXECUTED ON 20t MAY , 2024, AT PUNE, INDIA BY AND BETWEEN:

A) 3C IT SOLUTIONS & TELECOMS (INDIA) LIMITED, a Company incorporated under the
Companies Act, 2013 and having its registered office at Flat No.104 & 105, Pavitra Enclave,
Somwar Peth, Opp. Ladkat Petrol Pump, Pune, MH = 411011, INDIA, represented by Mr,
Ranjit Kulladhaja Mayengbam, (DIN:06929013), (hiereinafter referred to as "The
Company”/ “The Issuer Company” “3C IT"), which expression shall, unless it be repugnant
to the context or meaning thereof,. be deemed to mean and include its successors and
permitted assigns) of the FIRST PART;

AND

B) GOLD CIRCLE VENTURE PARTNERS LLP, a Limited Liability Partnership. incorporated
under the Limited Liability Partnership Act 2008 and having its registered office at Plot no.
75, North Ambazari Road, Shivaji’ Nagar, Maharashtra, INDIA, 440010, represented by Mr.
Pravin Manoharrao Pohankar {DIN: 02775714), (hereinafter referred to as "Selling
Shareholder” or “GCVPL" or “SS”), which expression shall, unless it be repugnant to the
context or meaning thereof, be deemed to mean and include its successors and ‘permitted
assxgns) of the SECOND PART;

AND

C} KREO CAPITAL PRIVATE LIMITED, a Company incorporated under the Compames Act,
2013 and having its Registered Office at Block No 503, 6th Floar, B Wing Shriram. Shyam
Tower Near Nit Building, Kingsway Sadr; Nagpur-440001 India {hereinafter referred to as
"KCPL” or “Lead Manger” or “LM" or “Underwriter”, represented by Mr, Ayush Parakh
(DIN: 08992 509) which expression shall, unless it be repugnant to the context or meaning
thereof; be deemed to mean and include its suceessors and permitted assigns of'the THIRD
PART.

AND

D) SKYLINE FINANCIAL SERVICES PRIVATE LIMITED a Company incorporated under the
Companies Act, 1956 and having its Registered Office at D-1534, First Floor Okhla Industrial
.Area, Phiase-1, New Delhi, Tndia, 110020, {(hereinafter referred to as "Share Escrow. Apent’or
“Registrar to the Offer” or “SFSPL” or “SEA"); represented by Mr, Virender Kumar Rana,
DIN- 05183703 which expression shall, unless it be repugnant to the context or meaning
thereof, be-deemed to mean and inctude its s\ccessors and permitted assigns)of the FOURTH
PART;

3CIT, GCVPY, KCPL and SFSPL are hereinafter collectively referred to as the “Parties” and
individually as a "Party").

'WHER-EAS :

(A)  'The Issuer Company. ‘proposes to make an Initial public Offer of 22,00,000 Equity Shares
oi face value of Rs. S/ each com prising fresh offel of 17 H 000 Equity Shares of face value




(B)

©

(D)

(E)

(F}

(O]

aggregate of 5,00,000 Equity Shares of face value Rs. 5/- ¢ach by GOLD CIRCLE VENTURE
PARTNERS LLP, existing shareholder (the “Selling Shareholder") of the Company (the
Offer for Sale together with the Fresh Offer, is-hereinafter referred as “the Offer”) in
accordance with the Chapter IX of the SEBI {ICDR) Regulations 2018, as -amended, (as
defined herein) and applicable Indian securities laws at'an Offer price Per Equity Share as
may be determined by the company and Selling Shareholderin consultation with the Lead

‘manager, as disclosed in offer document(the “Offer Price").

The Offer comprises of 22,00,000 Equity Shares aggregating to Rs, 1144 Lakhs (“Offer”),
1,12,000 of the Offer Equity Shares aggregating to Rs.58.24 Lakhs will be reserved for
subscription by Market Maker {“Market Maker Reservation Portion™). The Offer less
the Market Maker Reservation Portion i.e. Offer 20,88,000 Equity Shares of face value of
Rs. 5.00 each-at an Offer price of Rs. 52. per equity share aggregating ta Rs, 1085.76 Lakhs
is hereinafter referred to as the “Net Offer”. The Offer and the Net Offer will constitute
36.54% and 34,68%, respectively of the post Offer paid up equity share capital of the
Issuer Company. The Offer will include Offer within India, to institutional, non-
institutional and retail investors.

The Offer shall be conducted through Fixed Price Offer pursuant te Regulation 253 of
the SEBI (ICDR) Regulations, 2018 as amended, pursuant to which the Equity Shares are
to be offered at the Offer Price of Rs. 52/~ per share. ‘

The Selling Shareholder has given consent dated September 30, 2023 to offer its shares
or part thereof as Offer for Sale shares to be sold to the public. The Selling Shareholder
will sign the Draft Prospectus;, the Prospectus, this Agreement, any amendments or
supplements thereto, and any and all other writings as may be legally and customarily
required in pursuance of the Offering and to do all acts, deeds or things as may be
required.

The lssuer Company has obtained approval for the Offer pursuantto the Board resolution
dated August 16, 2023 and The Jssuer Company has also obtained its shareholders’
approval pursuant to Special Resolution under section 62(1)(c) of Cornpaniés Act 2013 at
its Annual General Meeting (AGM) held on September 25, 2023, and The Offer for Sale has
been authorized by the Selling Shareholder by the consent letter dated September 30,
2023 which collectively authorises: the Issuer Company’s Directors; or any other
authorised representatives; for the purpose of the Offer, to issue and sign the Draft
Prospectus, the Prospectus, this Agreement, any amengdments or supplements thereto,
and any and all other writings as may be legally and customarily required in pursuance of
the Offer and:to do allacts, deeds or things as may be required.

The Company has appointed KCPL, to manage the Offer as the Lead Manager and KCPL
has accepted the engagement in terms of their Agreement dated October 03, 2023, as
amended, subject to'the terms and conditions set forth therein.

The Issuer has filed the Draft Prospectus dated February 21,2024 (“Draft Prospectus”)
with the SME platform of the BSE Limited (“BSE SME”} for review and comments In
accordance with the SEBI Regulations and is in process of filing a Prospectus with the
Registrar of companies, Pune Maharashtra (the "RoC"), the BSE Limited and SEBI in
dccordance with the Companies Act, 2013 as applicable and the SEBI Reguiations.

Subject to the terms of this Agreement, the Sellin‘g:-_Sﬁatf&_-?hq_l,der has agreed to authorize
Skyline Financial Services Private Limited to actas Share Escrow Agent and place the




Offered Shares into an escrow account (the "Escrow Demat. Account”) which will be
opened by the Share Escrow-Agent with the Depository Participant.

{n Subject to the terms of this Agreement, the Selling Shareholder has agreed to place its
portion of the Offered Shares in an Escrow Demat Account. The Offered Shares are
proposed to be credited to the demat accounts of the Allottees, in terms of the Basis of
Allotment finalized pursuant:to the Offer, which shiall be decided by the Company in
consultation with the LM and BSE SME which is the Designated stock exchange for the
Offer (such Offered Shares that are credited to the Demat accounts of the Allottees are
referred to as the "Final Sold Shares")

N Subject to the terms of this Agreement, the Parties have agreed to perform the respective:

actions required to be performed by them to operate the Escrow Demat Account and
transfer the Final Sold Shares pursuant to the Offer to the Allottees and to credit any
remaining unsold Offered Shares (“Unsold Shares”] backto the Selling Shareholder Demat
Account.

(K)  The Parties have agreed to perform the respective actions required to be performed by
them to operate the Escrow Demat Account and transfer the Offered Shares pursuant to
the Offer to the Allottees in the manner stated in the Offer Document subject to the
conditions-af this Agreement.

NOW THEREFORE, in_consideration of the premises and mutual agreement and covenants
contained in this Agreement each parties hereby agrees as follow:

1. DEFINITIONS AND INTERPRETATIONS

11 In addition to the defined terms contained elsewhere in this Agreement, the following
expressions, as used in this Agreement, shall have the respective meanings set forth below:

"Affiliate” shall mean, with respect to any person: (a) any persons that directly or indirectly
through one or more intermediaries, control or are controlled by or are under coimmon control
with such person; (b).any persons over whom such person has a "significant influence” or which
has "significant influence” over such person, provided that significant influence over a person is
the power to participate in the financial, management and operating policy decisions of the
person but is Jess than control over these policies and that shareholders beneficially holding a
20% interest in the voting power of the person are presumed to have a significant influence-on
the person; and {c) any other person which is a holding company, siibsidiary or joint venture
counterparty of any.person in (a).or (b). As-used in this definition of Affiliate, the term “contrn}”
{including the terms "controlling", "controlled by" or “under common control with") or
“influence” means the possession, direct or indirect of the power to direct or cause the direction
of the management and policies of a person whether through the ownership of voting shares by
contract or atherwise. For the purpose of this Agreement, the Selling Shareholderand its Affiliates
shall not be considered Affiliates of the Company or its Promoters and vice versa.

"Allotment” shall. mean the Offer, allotment and transfer of Equity Shares to successful
Applicants pursuant to this-Offer,

“Agreement” shall mean this agreement or any other agreement as specifically mentioned.




“Application” shall mean an indication to make an Offer during the Offer period by an Applicant,
pursuant to submission of Application Form, to subscribe for or purchase Equity Shares at the
Offer Price including all revisions and modifications thereto, to the extent permissible under the
SEBI (JCDR) Regulations 2018 as amended from time to-time.

“Application Form” shall mean the form in terms of which an Applicant.shall make an
Application and’ which shall be considered as the application for the Allotment pursuant to the
terms-of the Prospectus.

“Applicant” shall mean any prospective investor who has made an Application in accordance
with:the Draft Prospectus and/or the Prospectus,

“Application Perfod” shall mean the period between the Offer Opening Date and the Offer
Closing Date {inclusive of both dates) and during which prospecuveAppiicants can submit their
Applications,

“Basis of Allotment” shall mean the basis on which the Equity Shares will be Allotted to
successful applicant under the Offer.

“BSE® shall mean BSE Limited, a recognized stock exchange having nationwide terminals
formerly knows as “Bombay Stock Exchange Limited”,

“BSE SME" shall mean SME platform of BSE Limited, approved by SEBI as an SME Exchange for
listing of equity shares offered under Chapter IX of the SEBI ICDR Regulations:

“Companies Act” shall mean Companies Act, 1956 (without reference to the provisions thereof
that have ceased to have effect upon notification of the Notified Sections) and the Companies Act,
2013, to the extent in force pursuant to the notification of the Notified Sections, read with the
rules, regulations, clarifications and modifications thereunder.

“Controlling”, “Controlled by" or “Control” shall have the samie meaning ascribed to the term
“control" underthe SEBI (Substantial Acquisition of Shares and Takeovers) Regulations, 2011, as
amended from timeto time.

"Controlling Person(s)” with respect to.a specified person, shall mean- any other person who
Controls such specified person.

"Corporate Action Requisition” stall mean the instructions.duly signed by the Company, inthe

format prescribed on the websites of the concerned Depositories, along with supporting

documentation, as applicable, authorizing the Dépositories) to debit the Final Sold Shares from
the Escrow Demat Account and credit the same to the Demat account(s) of the Allottees in.relation
to the'Offer,

“Depository Participant” shall mean the depository participant within the meaning of the
Deypositories Act, 1996, as amended, who have agreements with the Depositories-under Section
4(1) of the: Depositories Act, 1996, and with whom the Registrar shall énter into agreements
under Section 5 of the Depositories Act, 1996 for and on behalf of the Selling Shareholder

“"Depositories” shall mean National Securmes Deposltory Limited {NSDL) and Central
Depository Services (India) Limited (CDSL);




a) A Self Certified Syndicate Bank, with whom the bank account to be blocked, is maintained.

b} Lead Manager to the Offer

¢} Banker to the Offer

d} Asyndicate member (or sub-syndicate member), if any,

e) Astock broker registered with a recognized stock exchange(and whose name is mentioned
on the website of the stock exchange as eligible for this activity) (‘broker) '

f} A registrar to an offer.and share transfer agent {RTA").

g} A depository participant {'DP’) (whose name is mentioned on the website of the stock
exchange as eligible for this activity).

“Designated Stock Exchange” shall mean BSE SME.

“Draft Prospectus”™ shall mean the Draft Prospectus of the Company which is filed with BSE
Limited in accordance with Section 26 and 28 of the Comipanies Act, 2013 for getting in-p rinciple
listing approval,

"Event of Fallure" shall mean the occurrence of one or'more of the following events:

a). The Issue Opening Date not taking place for any reason;

b} The Offer shall have become illegal or non-compliant with Applicable Law, or; shall have heen
Injuncted or prevented from completion, or otherwise rendered infructucus or unenforceable
{ncluding or pursuant to any Applicable Law or any order or direction. passed by any
Governmental Authority having requisite authority and jurisdiction over the Offer,

¢) Non-receipt of any regulatory approvals ina timely manner in accordance with the Applicable
Laws or atall, including. a refusal by BSE SME to grant the listing and trading approval:

d) The Selling Shareholder failing to transfer Offered Shares on ar before the deposit date, which
would result into withdraw and/or cancel the Offer.

e} Declaration of the intention of the Company and the Selliig Shareholder, in consuitation with
the Lead Manager, to abandon and /for withdraw and/or cancel the Offer at any time including
after the Issue Opening Date, in accordance with Applicable Laws; or

f) Such other event as may be mutually agreed upon among the Company, Selling Shareholder
and the Lead Manager.

"Equity Shares” shall have the meaning ascribed to such term in the recital to this Agreement;
"Escrow Demat Account” shall mean the common dematerialized account to be opened by the
Share Bscrow Agent with the Depository PBarticipant to keep the Offered Shares in escrow, in
terms of this Agreement; details of which set forth in Annexure A.

"Final Sold Shares” shall have the meaning assigned to the said term in Recital {1);

“Fresh Offer” shall mean offer of 17,00,000 Equity Shares of face value of Rs. 5/- each in
accordance with the Chapter X of the SEBI (ICDR) Regulations 2018.

“Indemnified Party” shall have the meaning given to such term in this Agreement and shall be
read and construed in context of the text to which it pertains, :

"Listing Date"” shall mean the date with effect from which the shares issued through this Offer
being made by 3C IT SOLUTIONS & TELECOMS {i NDIA) LIMITED, are permitted for trading by.
SME Pldtfarm of BSE Limited.

\




“Market Maker Reservation Portion”, shall mean the reserved portion of 1,12,000 Equity
Shares of the face value of Rs. 5/- each, atan Offer Price of Rs. 52. Per Equity Share aggregating to
Rs.58.24 Lakhs reserved for subscription by Market Maker.

"Market Making Agreement” shall mean the Agreement entered between jssuer Company,
‘Lead Manager and Market Maker.

“Market Maker” shall mean any person who is registered as a Market Maker with thé SME
Platform of BSE. Shreni Shares Limited (Formerly known as Shreni Shares Private Limited)shall
be the Market Makerin this Offer.

“Materfal Adverse Effect” shall mean, individually or in the aggregate, a material adverse effect
on the condition, financial or otherwise, or in the earnings, business, management, operations or
prospects of the {ssuer Company,

“Offer Agreement” shall mean Agreement dated October 03, 2023, entered between the Issuer
Company, Selling Shareholder and the Lead Manager.

“Net Offer” comprises a Net Offer to the Public of 20,88,000 Equity Shares of Rs. 5/-each at Offer
Price of Rs. 52 each, aggregating to Rs.1085.76 Lakhs.

“Non-institutional Applicants” shall mean all Applicants that are not QlB's or Retail Applicants
and who have applied for Equity Shares for an amount of more than Rs. 2, 00,000,

“Offer/Offering/Issue” shall mean offer of 22,00,000 Equity Shares having face value of Rs. 5/-
each, comprising of the Offer in accordance with the Companies Act as defined herein, the
Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2018, as amended, and other applicable laws at an Offer Price (“Offer Price”) of Rs.
52 per share-aggregating to Rs. 1144 Lakhs.

“Offery/lIssue Closing Date” shall mean any such date on completion of the application hours after
which the Designated Intermediariés/Collection Bankers will notaccept any Applic¢ations for the
Issue, which shall be notified in a widely circulated English national newspaper and a Hindi
‘nationdl newspaper and a regional newspaper.

“Offer/Issue Opening Date” shall mean any such date on which the Designated ntermediaries
shall start accepting Applications for the Offer, within the Application hours which shall be the
date potified in a widely circulated English national newspaper and a Hindi national newspaper
and a regional newspaper,

“Offer/Issue Price” means Rs. 52/-per Equity Share of face value Rs. 5.00/- each.

“Offer/Issue Shares” means the 22,00,000 Equity Shares having face value of Rs. 5/- each which
the Issuer Company proposes to issue/offer in accordance with the provisions of Chapter IX of
SEBI (ICDR)} Regulations, 2018 as amended.

“Offer for sale” shall mean sale of 5,00,000 equity shargs of face value Rs.5/- each by selli
shareholder.

“Offering/Isgue’ Documents” shall mean and in'cludp‘the:{)ﬁft‘ 'ngospectus and the Prospectus as
and when apghgved by the Board of Directors of the Issuer Company and filed with BSE SME and




the Registrar of Companies, as applicable, together with all preliminary or final documents.
thereto.

“Party” or "Partles” shall have the meaning given to such terms in the preamble to this
Agreement.

“Prospectus” shall mean the Prospectus of the Company which will be fited with BSE/SEBI/RoC
and -others in. accordance with Section 26 and 28 of the Comparies Act, 2013 after getting in-
principle listing approval but before opening the offer. :
“Retail Applicants” shall mean individual Applicants (including HUFs and NRIs) whe have
applied for Equity Shares for an amount et more than ot equal to Rs. 2,00,000 in any of the
application options in the Offer.

“Registrar to the Offer” shall mean the Skyline Financial Services Private Limited.

“SEBI" shall mean the Securities and Exchange Board of India/Board,

“SEBI (ICDR) Regulations 2018” shall mean the SEBJ (Issue of Capital and Disclosure
Requirements) Regulations 2018, as amended and as applicable to the Offer.

“Selling Shareholder “shall mean the Gold Circle Venture Partners LLP offering there shares in
this Offer. v

"Selling Shareholder Demat Account” shall mean the demat accounts of the Selling Shareholder

"Share Escrow Agent" shall have the meaning assigned to the said term in Clause 2.1 of this
Agreement;

“Share Escrow Failure Notice™ shall have the meaning assigned to the said term in Clause 5.4 6f
the Agreement;
“Stock Exchange” or “Exchange” shall mean BSE Linited.

"Unified Payments Interface” or "UP{" means the unified payments interface; which is an
instant payment mechanism, developed by NPCT:

“UP11D" ID created on UPI for single-window mobile payment system developed by the NPCI

"UPI Mandate Request” A request {intimating the RIB by way of a notification en the UPI
application and by way of SMS$ directing the RIB to such UPI application) to the RIB initiated by
the Sponser Bank ta authiorise blocking of funds on the UPI application equivalent to Bid Amount
and subsequent debit of funds in ease of Allotment;

“UP1 Mechanism” The bidding mechanism that may be used by a RIB to make a Bid in the Offer
in accordance with SEBI circular (SEBI/HO/CFD/DIL2/CIR/P/2018/138) dated November 1,
2018

"UPIPIN” Password to authenticate UP] transaction




“Underwriting Agreement” means the agreement to be entered into between the Underwriters
.and our company entered into on or after pricing date but prlor to filing of the Prospéctus with

the RoC.

"“Working Day” shall have the meaning ascribed under Regulation 2(1)(mmm]) of SEBL ICDR

Regulations;

1.2 Interpretation

I this Agreement, wiless the context-otherwise requires:

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

b)  words denoting a person shall include an individual, corporation, Company, partnership,
trust or other entity; _ v

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

d)  references to the word “include"” or “including” shall be construed without limitation;

€)  references to this Share Escrow Agreement or to any other agreement, deed or-other

~ instrument shall be construed as-a reference to this Share Escrow Agreement or such
agreement, deed, or other instrument as the same may from time to time be amended,
varied, supplemented or noted;

f) reference to any party to this Share Escrow Agreement or any other agreement or deed or
other tnstrument shall, in the case of an individual, include his or her legal heirs, executors
or administrators and, in any other case, inchude its successors or permitted assigns;

g) references to a statute or statutory provision shall be construed as a reference t& such
provisions as from time to time:amended, consolidated, modified, extended, re-enacted or
replaced.

h)  areferencetoanarticle, clause, paragraph or schedule is, unless indicated to the contrary,.
a referenceto-an article, clause, paragraph or schedule of this Agreement;.

1) reference to a document includes an amendment or supplement to, or replacement or
novation of, that document; and

j)  Capitalized terms used in this Agreement and not specifically defined herein shall have the

meanings given to such teims in the Draft Prospectus and the Prospectus,

1.3 ‘The Parties acknowledge and agree that the Schedules attached hereto form an integral part
~of this Agreement.

2.

APPOINTMENT OF THE SHARE ESCROW AGENT AND ESTABLISHMENT OF ESCROW
ACCOUNT

2.1 The Company and the Selling Shareholder hereby jointly and severally appoint the Skyline

‘2.2 The Share Escrow Agent shall provide a list of documents required for the opening of ;

specified in A}

Financial Services Private Limited to act'as the Share Escrow Agent under this Agreement,.
and the Skyline Financial Services Private Limited hereby agrees to act as the Share Escrow:

Agent-under this Agreement and apen-and operate the Escrow Demat Account, The Escrow
Demat Account shall be operated strictly in the manner set out in this Agreement.

Escrow Demiat Account to the Selling Shareholder and the Company immediately updn

execution of this Agreement and The Share Escrow Agent undertakes that it shall open the.

Escrow Demat Account after the execution of this ement and confirm. the details. of the
Escrow Démat Account to the Company and the §ellmg"$ holder, in the prescribed form
pnexure - A to this Agreement.

'~




2.3 Immediately, on opening of the Escrow Demat Account, the Share Escrow Agentshall send a
written intimation to the Selling Shareholder and the Company (with a copy to the Lead
Managers) confirining the opening of the Escrow Demat Account in the prescribed form
specified in Annexure - A to this Agreement. Such written intimation shall be sent in
accordance with the notice clause under this Agreement; such that it is received on the day
the Escrow Demat Account is opened.

2.4 Any. service fee charged by the Share Escrow Agent for services provided under this
Agreement will be inclusive of the applicable GST under the Applicable law The Share Escrow
Agent will pay the applicable GST to the applicable Governmental Authorities and file periodic
Teturns/statements, within such time and manner as prescribed under the GST under the
Applicable-Laws and will take all steps to ensure that the Company and Selling Shareholder,
as the case may be, receives the benefitany credit of GST paid to the Share Escrow Agent.

2.5 All expenses: with respect tothe opening, maintaining and operating the Escrow Demat
Account it accordance with the terms of this Agreement will be borne by the Company and
the Selling Shareholder on a pro-rata basis, in proportion to the Equity Shares issued and
allotted by the Compaiiy ih the Fresh Offer and the offered shares sold by the Selling
Shareholder in the Offer for Sale.

2.6 The Company and The Selling Shareholder hereby confirms and agree to do all acts and deeds
‘a8 may be necessary to empower the Share Escrow Agent to open und operate the Escrow
Demat Account in accordance with. this ‘Agreement and Applicable Law. The Selling
Shareholder agree to do alt such acts.and deeds as may be requested by the Company to
-empower the Share Escrow Agent to. open and operate the Share Escrow Demat Account in
accordance with this Agreement and Applicable law.

3. ESCROW OF OFFER FOR SALE.
3.1 Deposit of the Offered Shares.

The Selling Shareholder shall, atledst one working days prior to Offer Opening date, deposit
their Offered Shares.in the Share Escrow Demat Account ("Deposit Date"). This shall be an
irrevocable instruction from the Selling. Shareholder to their Depository Participants to
transfer the relevant Offered Shares.to the Escrow Demat Account. The Share Escrow Agent.
shali provide a written. confirmation on the credit of the Offered Shares to the Escrow
Demat Accountalong with a transaction statement to the Selling Shareholder, the Company
and the Lead Manager in'a format specified in Annexure - G- to this agreement, on the same
day and immediately upon credit of such Offered Shares to the Escrow Demat Account. It is
hereby clarified that:the above-mentioned debit of the. Offered Shares from the Selling
Shareholder Demat Account and the credit of such Offered Shares into the Escrow Demat
Account shall not be construed as or deemed to be a transfer by the Selling Shareholder in
favourof the Share Escrow Agentand/orany other person and the Selling Shareholder shatt
continue to enjoy all the legal and beneficial rights attached to the Offered Shares The Shave
Escrow Agent hereby agrees and undertakes to hold such Offered Shares credited to the
Escrow Demat Account in escrow for and on behalf of and ‘in. trust for the Selling
Shareholder in accordance with the terms of this Agreement and the Parties shall not, —
instruct the Depositories to recognize any transfer of such Offered Shares which is not in /C,Tall Sep

accordance with the terms of this Agreement.
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The Selling Shareholder hereby confirms énd agrees to do all acts and deeds as may be.
necessary:to empower the Escrow Agent to open and aperate the Escrow Demat Accoun.t.

On the Allotment Date, on receipt of {a) confirmation from the Banker(s) to the Offer, as per
the provisions of the Escrow Agreement, of transfer of manies from the SCSBs to the Public
Offer Account and (b) resolution of board of directors of the Company, ora committee thereof,
approving the Allotment, thé Share Escrow Agent shall instruct the Depository Participant
with a copy to the Company, the Selling Shareholder and the Lead Manager, in the prescribed
form specified in Annexure - B to this Agreement, to debit the Escrow Demat Account and

transfer, pursuant to instruction to the Depository Participant and the Depositary, the

relevant Offered Shares ta the Allottees, within the time period as specified in the Prospectus:
and as prescribed under applicable laws. This provisien is an irrevocable instruction from the
Selling Shareholder to the Escrow Agent to instruct the Depository Participant to debit the
Escrow Demat Account and transfer the relevant Offered Shares to the Allottees upon
completion of the events contemplated in this Clause 3.2 {ii)

In the event of under-subscription in the Offer, whereby not all the Offered Shares are
allocated andyor Allotted after the allocationand Allotment as perthe Prospectus, the Offered
Shares which remain unallocated in the Escrow Demat Account shall be returned by the Share
Escrow Agentto the Selling Shareholder. For this, the Company shall inform the Escrow Agent
with a copy to the Selling Shareholder and Lead Manager, in the prescribed form specified in
Annexure - C to this Agreement, of the details of the relevant Offered Shares to be transferred.
within one (1) Working Day from the date of receipt of letter from the Company, and the
Escrow Agent shall, within one (1) Working Day of the receipt of such instruction, Offer
written instructions to the Depository Participant with a.copy to the Company; the Selting
Shareholder and the Lead Manager in the prescribed form specified in Annexure - D to this
Agreement, for return of the relevant Offered Shares to respective demat account of the
Selling Shareholder. ‘

In the event of failure of the Offer for one or more of the following reasons- .

a) the application process not-co'mmencing by the Offer Opening Date, for any reason.

b). the Offer shall have become illegal or shall have been injuncted or prevented from
completion, or otherwise rendered:infructuous or unenforceable, including pursuant to
‘any order or 6iree;tio'n passed by any judicial, statutory or regulatory authority having
requisite authority and jurisdiction over the Offer -

¢) the declaration of the intention of the Company and/or the Selling Shareholder to
withdraw and/or cancel the Offer at any time, including after the Offer Opening Date, and
prior to the meeting of the Board of Directors for appraval of Allotment;

d) the fallure to-enterinto the Underwriting Agreement or Underwriting Agreginent being
terminated in-accordance with its termis or having become illegal or unenforceable for any
reason or, in the event that its performance has been prevented by any judicial, statutory
or regulatory authority having requisite authority and jurisdiction in this behalf,

e} avefusal by a stock exchange to grant the listing:and trading-approval or non-disposition
of an application for a listing and trading approval by a stock exchange within the period
specified underapplicable faws;

f) Insufficient subscription in the Offer for camplying with the applicable. réquirements

refating to minimum public float, under Ru}el‘)(z)cb)(ﬂ) of the SCRR, or
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the Company shall provide a notice to the Share Escrow Agent, with.a copy to the Selling
Shareholder and the Lead Manager, in form as prescribed in Annexure - E to this
Agreement, and the Share Escrow Agent shall, within one Working Day of the receipt of
notice from the Company, transfer the Offered Shares standing to the credit of the Escrow
Demat Account immediately to the Selling Shareholder demat account, as confirmed by
the Selling Shareholder,

For the avoidance of doubt; it is clarified that if the instruction pursuant to this Clause3.2
(iv} is received after the transfer of relevant Offered Shares to the Allottees, the Company,
the Selling Shareholder and the Share Escrow Agent shall take appropriate steps as
necessary to cause the debit of the Offered Shares Allotted to the Allotteés pursuant to the
Offer from the demat account of such Allottees and credit such equity shares to the Share
Escrow Demat Account and subsequently to the Selling Shareholder demat account,.

Ownership of the Offered Shares

The Selling Sharehelder shall, until the Allotment Date, continue to be the beneficial
owner of the respective Offered Shares, and the Selling Shareholder confirm severally and
not jointly, that their respective Offered Shares are and shall, until the Allotment Date,
eontinue to be free and clear of any liens or encumbrances.

The Parties agree that during the period that the Offered Shares-are held in the Escrow
Demat Account, any dividend declared or paid on the Offered Shares shall be to the credit
of the Selling Shareholder and, if paid, shall be released into a bank account notified in
writing by the Selling Shareholder.

Notwithstanding anything stated herein, till such time as the Share Escrow Demat.
Accounthas any Offered Shares, the beneficial interest in such Offered Shares shall be of
the Selling Shareholder. The Selling Shareholder shall continue to exercise all rights in
relation to theft respective Offered Shares, including voting rights attached to such
Offered Shares; atall times until such time:the relevant Offered Shares are transferred to
the demat accounts of the Allottees in accordance with this Agreement. However, if the
Offered Shares, or any part thereof, are transferred back to any Selling Shareholder
pursuant to this Agreement, the Selling Shareholder shall be deemied to have acquired
ownership of such. Offered Shares and shall enjoy the rights attached to such Offered
Sharés, dsif no transfer had occurred.

The Escrow Agent hereby agrees and undertakes 1o hold in eserow such Offered Shares
credited to the Escrow Demat Account for and on behalf aiid in trust for the Selling
Shareholder in accordance with the férms of this Agreement.

The Escrow Agenthereby agrees and confirms that it shall have no rights in respectof the:
Offered Shares other than as provided for in this Agreement. The Share Escrow Agent
hereby agrees.and undertakes that it shall not atany time, claim, have, be entitled to or
exercise:any voting rights or control over the Offered Shares, The Parties agree that
during the period of the Offered Shares being heid in the Escrow Demat Account, the
Selling Shareholder shall be entitied to give any instructions-in respect of any corporate
actions (not being in the nature of a Transfer, except pursuant o the Offer in accordance
with the terms of this Agreement) to be carried out relating to the Offered Shares, such as
voting in any shareholders' meetings

ts in relation to the Offered Shares




The Selling Shareholder shall be entitled to receive the benefits arising from any corporate
actions taken by the Company as regards the respective Offered Sharesuntil such time as it
holds the beneficial interest in the respective Offered Shares; provided however that no
corperate action will be given effect of a Transfer, except pursuant to the Offer in
accordance with the Prospectus or this Agreement.

3.2 Representationsand Obligations of the Share Escrow Agent

351 The Share Escrow Agent agrees that it shall be solely responsible for the operation of the
Escrow Demat Accountand retain the Offered Shares in the Escrow Demat Account until
the completion of eventsdescribed in Clause 3.2 (ii), 3.2 (iii) and/or 3.2(iv) above,as the
case may be. The Escrow Agent shall not act on any isistructions to the contrary, in relation
to the Escrow Demat Account, by any persen including the Company or the Selling
Shareholder.

3.52 The Share Escrow Agent hereby agrees and undertakes to implement all written
instructions provided to it in accordance with the terms of this Agreement.

353 The Share Escrow Agent hereby acknowledges and shall eénsure that the Share Escrow
Demat Account will not be aperated in any manner and for any purpose other than as
provided in this Agreement. The Share Escrow Agent hereby agrees and undertakes not
to comply with any instructions which are contrary to the terms of this Agreement,

3.54 The Share Escrow Agent shall instruct the Depositories not to recogmze any transfer
which is not in accordance with the terms of this Agreement. . C

3.5.5 The Share Escrow Agent hereby agrees and consents to the inclusfon of its name and
references to-it for the purposes of the Offer, in whole or any part: thereof, in the Dffer
Document and any other material prepared in connection with the Offer which are
intended to be filed with BSE SME or any such authority required under Applicable Law

3.5.6 TheShareEscrow Agentrepresents, warrants, undertakes and covenants to the Company,
the LM and the Selling Shareholder that

. ithasthe necessary authority, competence, facilities and infrastructure to act as an share
escrow agent and to discharge its duties and obligations under this Agreement,

ik it has the necessary authority, approvals, competente, facflities and infrastructure to act
asa share escrow agentand to discharge its duties aiid obligations under this Agreement,

lii. this Agreement constitutes a valid, legal #nd binding obligation on its part, enforceable
against itin accordance with the terms hereof

iv.  the execution, delivery and performance of this Agreement and any other document
related thereto has been duly autherized and does not and will not coistravene (1) aty o
Applicable Law, regulation, judgment, decree or order of any Governmental Authority, | 7 cal Se,
[in) its-organizational documents, or (ili} any provisions of, or coustitute a default under, / ,
any other agreement or instrument or undertaking to which it is a party or which is
binding on any of its:assets; and —

nom rtgage charge, pledge, lien, security mtemst nr utherencumbrance shan be created : - A /
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Shares deposited in the Escrow Demat Account shall not be considered as assets of the.
Share Escrow Agent under any circumstances or events, including without limitation
during any bankruptcy, insolvency, liquidation or winding up proceedings.

the Share Escrow Agent confirms the COVID-19 pandemic has not resulted in any material

adverse effect on'the Share Escrow Agent; : ’

it:is solvent, there is'no adverse order or injunction or decree, restraining it to carry
activities as listed in this Agreement has been passed or made by a court of competent
jurisdiction or a tribunal in any proceeding and no petition or application for the
institution of any proceeding has been filed before any court of competent jurisdiction or
a tribunal for its bankruptcy/insolvency, dissolution, liquidation, winding-up, or for the
appointment of 3 receiver or liguidatar over sybstantially the whole ofits assets, and no
steps have been taken by it; voluntarily, for its dissolution, liquidation. receivership or
windingup. ;

As used herein, the term “solvent” means, with réspectxto anentity, on a particular date,
that on such date, (i) the fair'market value of the assets is greater than the liabilities of

such entity, (i) the present fair saleable value of the assets of the entity is greater than
the amount that will be required to pay the probable liabilities of such entity on its debt:
as they become absclute and mature, (iii) the entity is ablé to realize upon its assets and
payits debts and other labilities (including contingent obligations) as they mature, or (£1%)
the entity does not have unreasonably small capital.

The Share Escrow Agent undertakes to act with due diligence, care and skill while

discharging jts obligations under this Agreement and to notify to the Company, the Selling

Shareholder, and the Lead Manager in writing promptly if it becomes aware of any
circumstance which weuld render any of the above statements to be untrue or inaccurate
or misleading in-any respect.

Obligations of the Selling Shareholder.

The Selling Shareholder agrees that it shall not, for a period commencing from the date
hereof and ending on the Allotment Date, take any steps to directly or indirectly, Transfer
any Offered Shares or the legal or beneficial ownership of the Offered Shares or any of its
rightsor obligations under this Agreement, to any Person.

‘OPERATION OF THE ESCROW DEMAT ACCOUNT
On or about the Offer Closing Date

The Company shali provide a certified copy of the resolution of the Board of Directors, as
the case may be, approving the Alletment; to the Share Escrow Agent, the Selling
Shareholder and the Lead Manager.

The Company shall.inform the Selling Shareholder and, the Share Escrow Agent (with a
copy to the Lead Manager) in writing of the fssuance of the Corporate Action Requisition
Form to the Depositories to debit the sold shares from the Escrow Demat Account and
credit such'sold shares to the demat accourit of the Allottees in relation to the Offer in a
format agreed to between the Parties in writing along with a-copy of the Corporate Action
Requisition Form. The Company shall issue instructions, in writing, to the Depositories
and- the Share Escrow Agent (with a topy to the Selling Shareholder and the Lead
Manager) for the crediting of the Final Sold Shaves to the respective demat account of the

dllottees pursuant to the Offer, in in a format agreed to between the Parties in writing,




4.2

4.3

4.4

4.5

Upon receipt of the instructions; as stated in Clause 4.1(ii) from the Company and after duly
verifying that the Corporate Action Requisition Form is complete in'all respects, the Share
Escrow Agent shall ensure debit of the sold shares from the Escrow Demat Account and
credit of the sold shares to the respective demat account of the Allottees In relation to the
Offer, interms. of the Corporate Acuon Requlsmon Form wichin the tlme period as specxﬁed
tothe Sellmg Shareholder DematAccount any Unso)d Shares remammg Yo the credit ofthe
Escrow Demat Account within ane (1) Workmg Day-of the completion of transfer of the
Final Sold Shares to the demat account of the Allottees. The Share Escrow Agent shall
promptly intimate the Company and the Lead Manager of the debit of the Final Sold Shares
from the Escrow. Demat Account and credit of the Final Sold Shares to the respective demat

account of the Allottees, ag provided above, in a format agreed to between the Partiesin.

writing

In the event of an vccurrence of an Event of Failure, the Company shall immediately and not

later than one (1) Working Day from the date of ogcurrence of such event, intimate the

Selling Shareholder, and the Share Escrow Agent (with a copy to the Lead Manager) in
writing, in‘a format agieed to between the Parties in writing (“Share Escrow Failurg
Notice"). Provided, further, that upon the occurrence of an Event of Failure, if the Company
fails to issue the Share Escrow Failure Notice pursuant to this Clause 4.3 within-a period of

1 (on¢) Working Day from the ‘date of occurrence of such Event of Failure; the Selling

Shareholder shall be entitled to Offer the Share Escrow Failure Notice (with a copy to the
Company and ‘the Lead Manager) -in a format agreed to. between the Partiesin writing
("Selling Shareholder Share Escrow Failure Notice"), The Share Escrow Failure Notice or

the Selling Shareholder Share Escrow Failure Notice, as the case may be, shall also indicate

the credit of the Offered Sharés back to'the Selling Shareholdér Demat Account and also
indicate if the Event of Failure has occurred before or after the transfer of the sold shares
tothe Allotteesin accordanne with this Agreement.

Upon receipt of a Share Escrow Failure Netice or a Selling Shareholder Share Escrow
Failure Notice; as the'case may be, indicating the occurrence of an Event of Failure prior to
the transferofthe Offered Stiaresto'the demat account ofthe Allottees, (i) the Share Escrow:
Agent shall not transfer any Offered Shares to any Allottee or any person ather'than to the
Selling Shareholder Demat Account, and (ii) within one {1} Working Day of receipt of the.
Share Escrow Failure Notice or the Seélling Sharelrolder Share Escrow Failure Notice, as the
case may be pursuant to Clause 4.3, the Share Escrow Agent shall release and credit back

the respective portion of the Offered Shares standing to the credit of the Escrow Demat

Account immediatély to theSelling Shareholder Demat Account.

Upon receipt.of a Share Escrow Failure Notice or the Selling Shareholder Share Escrow
Failure Notice, as the casé miay be, indicating the dccarrence of an Event of Failure after the

transfer of the sold shares to the Allottees, but prior to receipt of final listing and trading of

the Equity Shares on BSE SME, the Share Escrow Agent, the Company and the Selling
Shareholder, in consultation with the Lead Manager, SEBI, Stock Exchanges, Depositories,
as the case-may be, shall take appropriate steps, for the reversal of credit of the sold shares,
from the respective demat account of the Allottees ‘back. to the Escrow Demat Account
within one (1) Working Day from the date of receipt of the Share Escrow Failure Notice or
the Selling ShareholderShare Escrow Failure Notice as the case may be, in accordance with
the order/dmecnon/guxdance of SEBI/Stock Bxchanges/ Depositories and sub}ect to
Applicable Law:




4.6 Immediately upon the credit of any of the sold shares into the Escrow Demat Account in
terms of Clause 4.5 of this Agreement, the Company shall instruct the Share Escrow Agent
to, and the Share Escrow Agent shall immediately transfer all such Equity Shares
constituting the sold shares from the Escrow Demat Account to the Selling Shareholder
Demat Account. For the purposes of this Clause 4.6, it is clarified that the total number of
the sold shares credited to the Selling Shareholder. Demat Account shall not be less than
the number of Offered Shares originally credited to the Escrow Demat. Account by the:
Selling Shareholder,

4.7 The Share Escrow Agent will ensure {in whatsoever manner possible) that the Selling
Shareholder receive back the Offered Shares in accordance with Clause 4 of this Agreement.

5. TERMINATION.
5.1 Termination

i. This Agreement shall terminate upon the completion of the events mentioned in {3} Clause.
8.2(i), (b) Clause 3.2(if) read with Clause 3.2(iii), in case of under-subscription in theOffer
or Clause 3.2(iv}, in case of failure of the Offer; as applicable, in accordance with the terms
of the Prospectus and-applicable laws.

li. Offer Documents and Applicable Law;
ili. on termination of the Offer Agreement, Engagement Letter or the Underwriting Agreement
(if and when executed);

5.2 Consequences of Termination.

5.2.1 Upon termination of this Agreemenit as per Clause 4.1 above, the Compariy shall confirm the
termination of this Agreement to the Share Escrow Agent. Upon (a) due completion of the
actions preseribed in-Clause 3.2(ii). Clause 3.2(ji) and/or Clause 3:2(iv), as the case may
be, -and {(b) receipt of confirmation from the Com pany reégarding termination of this
Agreement, the Share Escrow Agent shall inform the Depositary and the Depository
Participant, in the prescribed form specified in Annexure - F to.this Agreement, with a copy
to'the Selling Shareholder, the Company and the Lead Manager, ta ¢close the Escrow Demat
Account.

5.2.2 Notwithstanding the termination of this Agreement, the Sharé Escrow Agent shall continte
to be responsible for and:shall eisure that,.

i. the Offéred Shares credited in the Escrow Demat Account have been duly transferred to.
the Aliottees, and/or the Selling Shareholder, as per conditions mentioned in Clayse
3.2(ii}, Clause 3.2(iii) or Clause 3.2(iv), as applicable;

ii. inthe eventofthe occurrence of an Event of Failure, provided that upon such occurrence,
the Share Escrow Agent having complied with all its obligations and undertakings under
this Agreement. For the Rurpose of the Clause 5, it is ¢larified that, on occurrence. of an.
Event of Failure, this Agreement shall be terminated as mutually' decided between ‘the
Gompany, the Selling Shareholder and the Lead Managers, provided that the provisions af
Clauses 5 shall survive such-termination: or .

iii.. the declardtion of o¢éufrence of any event or proceeding of bankruptcy, insolvency,

g up, liquidation or receivership {whether volunrary_ or otherwise) of or in respec




of, or suspension or cessation of business {whether temporary or permanent} by, the
Share Escrow Agent. The Share Escrow Agent shall promptly issue a written notice to the
Parties, on becoming aware of the occurrence of any of the ‘events or proceedings
abovementwned includingany pending, potential or threatened proceeding which would
likely result in the accurrence of such event.

v, “This Agreement may be terminated immediately by the Company or the Selling

Shareholder, in an event of willful default, bad faith, misconduct, negligence or
commission of fraud by:the Shave Escrow Agent or breach by the’ Share Escrow Agent of
its representations, obligations and uridertakings under this Agreement. The Company
and the Selling Shareholder, in their discretion, shall reserve a right to allow a period of
two (2) Working Days to the Share Escrow Agent from the receipt of written notice of-
such breach from the Company or Selling Shareholder, during which the Share Escrow
-Agem, at its own cost, shall take all measures to- 1mmedmtely (and, in any case not later
than two days of receipt of written notice of such breach from the Company or Selling
Shareholder) rectify and make good stich willful défault, bad faith, misconduct, negligerice
or fraud or breach, failing which the Company or the Seiling Shareholder may immediately
terminate this Agreement. Such términation shall be operative only once in the event that
the Company and the Selling Shareholder; appoint a substitute share estrow agent of
equivalent standing, (within seven (7) Working Days of date of termination orsuch other
period as may be determined by the Company and the Selling Shareholder) and such
substitute share escrow agent agrees to terms, conditions and obligations similar to' the:
provisions hereof. The share escrow agent shall without any limitation continue to he:
liable for all actions or omissions until such termination becomes effective and shall be
subject to the duties and obligations contained herein until the appointment of a
substitute share escrow agent and shall provide all necessary cooperationand support to
ensure smooth transition to such substitute share escrow agent’and transferany Offered
Shares lying to the credit of the Share Escrow Demat Account in manner specified by the
Company and the Selling Shareholder, as applicable. The substitute. Share Escrow Agent
shall enter into an agreement, substantially in the form and nature of this Agreement
(including the execution and delivery of the letter of indemnity to the Lead Manager
substantially in a format agreed to between the Partiesin writing), with the Company and
the Selling Shareholder. Further, for the purposes of entering into such a mutual
agreement, the Parties thereto shall not be under any obligation to be guided by the
directions of the Share Escrow Agent.

v. the Depasitory and the Depository Participant take appropriate steps to close the Escrow
Demat Account.

vi. it is clarified that in the event of termination of this Agreement in accordance with this
Clause 5.2, the obligations of the Share Escrow Agent shall be deemed to be completed
only when the Offered Shares lying to the credit of the Escrow Demat Account are
transferred from the Escrow Demat Account to the Selling Shareholder Demat Account,
and the Escrow Demat Accouiit has been-duly closed.

5.3 Closure of the Escrow Demat Account. 7 VD »

53.1 The Share Escrow Agent shall endeavor to close the Escrow Demat Account within a

‘periad.of two (2) Working Days from completion of the everits outlined in Clause [5»
53.2 Notwithstanding Clause [5.3.:1] above, in the event af the termination of this Agréemei
H accordance with Clause: [5 1], the Share Escrow Agent shall credit the respect:ve




Offered Shares which are lying to the credit of the Escrow Demat Account to the respective
Selling Shareholder Demat Accounts within one (1) Working Day of the completion of
credit of sold shares in accordance with Clause 3.2(ii) or the receipt by the Share Escrow
Agent of the Share Escrow Failure, Notice in accordance with Clause 3.2 (iv), as applicable
and shall take necessary steps to ensure closure of the Escrow Demat Account, unless the
Company, and the Selling Shareholder have instructed it otherwise in writing (“joint
Instruction”), with copies of the same sent to the LM.

5.3.3  In case the Share Escrow Agent does not receive the [oint Instriction within one (1)
Working Day of termination of this Agreement, the Share Escrow Agent shall credit the
respective Offered Shares, which are lying to the credit of the Escrow Demat Aceount to

" the Selling Shareholder Demat Accounts.in accordance with Clause {5:3.2] above and shall
take necessary steps to ensure closure of the Escrow Demat Account, Upon: debit and
dellvery of such Equity Shares which are lying o the credit of the Escrow DematAccount
and closure of the Escrow Deinat Account, as set put in this Clause [5.3], the Share Escrow
Agent shall be released and discharged from any and all further obligations arising in
connection with this Agreement.

54  Survival

The provisions of this Clause 5.4, and Clauses 5.3 (Closure of the Escrow Demat Account),
6 (Indemnity), 7.1 (Notices), 7.4 (Dispute Resolution, Governing Law and Jurisdiction),
and 7.9 (Confidentiality) shall survive the termination of this Agreement.

6. INDEMNITY.

The Share Escrow Agent. hereby agrees to, and shall keep, the Company, the Selling
Shareholder, the LM and their respective Affiliates, directors, officers, agents -fully
indemnified against any claims, actions, causes of action, suits, demands, damages, claims
for fees, costs, charges and expenses (including interest; penalties, attorney's fees,
accounting fees, losses drising from difference or fluctuation in exchange rates of
currencies and investigation costa) or losses, including pursuant to any legal proceedings

. instituted against the Company and/or the Selling Sharehiolder and/or the LM. Including
their respective affiliates or any other party relating to or resulting from any delay or from
its own breach, negligence, fraud, misconduct or willful-default if any, in performing its
duties; obligations and responsibilities under this Agreement.

7. GENERAL,
7.1 Notices.

Any riotice or other communication given pursuant to this:Agreement must be in writing

and (i} delivered personally (ii) sent by tele facsimile or pther similar facsimile

transmission to such facsimile numbers as designated below or (iii) sent by registered mail

or overnight courier, postage prepaid, to the address.of the Party specified in the recitals to “al S
this Agreement. All notices and other communications required or permitted under this f;{i!\a €r;
Agreement that are addressed as provided in this Clause will () if delivered personglly, be /. /
deemed given on delivery (1i) if delivered by tele facsimile or similar facsimile transmission, [l New
be deemed given when electronically seht, and (ifi) if sent by registered mail or overnight | ©| Dejp

[
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Campany and/or the Registrarto the Offer and/or the Lead Manager to the Banker to the
Offer and Sponsor Bank pursuant to this Agreement, the facsimile of the written instruction
may, at first, be sent by tele facsimile, provided that its original is subsequently delivered
by (i) or {jii} above.

n O

3CIT Solutions & Telecoms (India) Limited
Address: Flat No,104-& 1085, Pavitra Enclave,
Somwar Peth, Opp. Ladkat Petrpl Pump,
Pune, MH ~ 411011, India.

Tel:No: 020 46047009
Email: corporatgoffice@3citsolut
Contact Person: Ms Laxmi Tiwar{

Gold Circle Venture Partners LLP.

Address: Plot no. 75, North Ambazari Road,
Shivaji Nagar, Maharashtra, INDIA, 440010,
Tel'No: 9657724051

Email: riaanenterpriseslip@gmail.com
Contact Person: Pravin Mancharrae Pohankar

Kreo Capital Private Limited

Address: Block No 503, éth Floor, B Wing Shriram
Shyam Tower Near NIT Building Kingsway Sadar
Nagpur'MH 440001 IN.

Tel No: +91 712 664 1111 (Extn. No. 250/251)
Email: office@kreocapital.com

Contact Person: Mr. Ayush Parakh

Skyline Financial Services Private Limited
Address: A-506, Dattani Plaza, Kurla Road,
Safeed Pool, Andheri (East), Mumbai-
400072, Maharashtra, India,

Telephone No: 022-28511022.

Email: ipo@skylinerta.com

Contact Person: Mr. Viretider Kumar Rana

7.2 Assignment,

The rights and obligations under this Agreentent shall not be assigned by any Party to any
Person. Any attempted assignmentin contravention of this provision shall be void.

7.3 Further Assurarices.
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7.4.1

7.4.2
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i

if,

The Parties shall, with reasonable diligence, do all such things and provide all such
reasonable assurances as may be required to consummate the transactions contemplated
by this Agreement in the manner contemplated hereln, and each Party shall provide such
further documents or instruments required by any other Party as may-be reasonably
necessal'y or desirable to effect the purpose of this Agreement and carry ot its provisions,
whether before or after the Allotment, Date.

Dispute Resoludon, Governing Law and jurisdiction
In the event a dispute arises out of orjn relation to or in connection with the existence,

validity, interpretation, implementation, termination, alleged breach or breach of this
Agreement or the legal relationships establishied by this Agreement (the "Disputes”) the

Parties to.such Dispute shall attempt, in the firstinstance, to resolve such Dispute through.

amicable discussions among such disputing parties, In the event that such Dispute cannot
be resolved through amicable discussions within a period of seven {7) working days after
the first occurrence of the Dispute, the Parties (the "Disputing Parties") shall, (i) resolve the
Dispute through any dispute resolution mechanism and procedures specified by SEBI in
accordance with the Securities and Excharige Board of India (Alternative Dispute
Resolution Mechanism) (Amendment) Regulations, 2023 (SEBI ADR Procedures”), if the
resolution of the Dispute through the SER! ADR Procedures is mandatory under Applicable

Law,or (ii) if the SEBI ADR Procedures have not been notified by SEBI, or if resolution of

the Dispute is not required to be mandatorily undertaken in accordance with the SEBI ADR
Procedures under Applicable Laws, by notice in writing to each other, refer the Dispute to
binding arbitration to be conducted in accordance with the provisions of the Arbitration
and Conciliation Act, 1996 as amended (the "Arbitration Act") and in accordance with
Clause 7.4.3 below.

Any reference of the Dispute to arbitration under this Agreement shall not affect the
performance of terms, other than the terms related to the matter under arbitration, by the
Parties under this Agreement or the Engagement Letter.

The arbitration shall be conducted as follows:

all proceedings in any such arbitration shall be. conducted, and the arbitral award shall be

rendered, in the English-Janguage,

all Disputes between the Parties arising out of or in connection with this Agreement shall

be referred to or submitted to arbitration in Pune, Maharashtra, India, which shall be the

seat and venue of arbitration;

each Disputing Party shall appoint one arbitrator within a period of 15 days from the

initiation of Dispute and the two arbitrators shall appoint the third or the présiding

arbitrator such that all three arbitrators are a_ppointed- within 30 days from the date of

reference of the dispute to the arbitration. If there are more than two:disputing parties,

then such arbitrator(s) shall be appointed in accordance with the provisions of the

Arbitration Act, and each of the arbitrators so appointed shall have at Jeast five.years of

relevant experience in the area of securities 24nd/or commercial laws:

the arbitrators shall have the power to award interest on any sums awarded;

the arbitration award shall be in writing and shall state:the reasons on which it was based:

the arbitration award shall be final, conclusive and binding on the Partiés and shall be
ubjectto enforcement in any court of competent jurisdiction,
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the Disputing Parties shall bear their respective costs of such arbitration proceedings
unjess otherwise awarded or fixed by the arbitrators

the srbitrators may award to a Disputing Party its costs and actual eéxpensés (including
actual fees.and expenses of its counsel)

the Disputing Parties shall co-operate in good faith to expedite the conduct of any arbitral
proceedings commenced pursuant to this Agreement and the Disputing Parties agree that

in‘the event that the arbitration proceedings have not concluded within a period of twelve

‘months from the date of completion of pleadings as prescribed under the Arbitration Act,
the arbitration proceedings shall automatically be extended foran additional period of six
months, as permitted under and in terms of the Arbitration Act, without requiring any
farther consent of any of the Disputing Parties, '

with respect to grant of interim and/or appellate reliefs, brought under the Arbitration
Act, and

any reference made to the arbitration tribunal under this Agreement shall not affect the
performance of the terms, other than the terms relating to the matter under arbitration,
by the Parties under this‘Agreement.

“This Agreement shall be governed by and construed in accordance with the laws of India.
subject to the foregoing provisions, the courts at Pune shall have exclusive jurisdiction in
respect of all matters relating to or arising out of this Agreement.

Supersession

This Agreement supersedes all prior agreements; understandings, negotiations and
discussions, whether oral or writtety, among the Parties relating to' the' suibject. matter
hereof.

Amendments

No amendment, supplement, modification or clarification to this Agreement shall be valid
or binding unless set forth i writing and duly executed by all ‘of the Parties to this
Agreement.

Successors

The provisions of this Agreement shall ensure to the benefit of and be binding on the Parties

‘and their respective successors (including, without limitation, any successor by reason ‘of
‘amalgamation, scheme of arrangement, merger, de-merger or acquisition of any Party) and

legal representatives.
Sevemﬁllity.

If one or-more of the provisions of this Agreement shall for any reason be held to be invalid,

illegal or unefiforceable in any respect under applicable law, such invalidity, illegality or

unenforceability shall not affect any other provisions of this Agreement, and this
Agreement shall be construed as if such invalid, illegal or unenforceable provision had
never been contained in this Agreement, and the remaining provisions of this Agréement
shall be given full force and effect
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7.9.3

0]
(i

Each Party shall keep all information and other materials passing between it and the other
Parties in relation to the transactions contemplated by this Agreement, which was either
designated as confidential or which was by its nature, confidential {"Confidential
Information"), and shall not divulge such information to any other person or use such.
Confidential information other than:

its select employees, agents or advisors that it reasonably determines need to recelvethe
Confidential Information in connection with the provisions and performance of this
Agreement.

any person to whom it is required by law or any applicable regulation to diselose such
information or at the request of any regulatory or supervisory authority with whom it
customarily complies,

In relation to Clause 7.9.1, each Party shall procure/ensure that its employges and other
persons to whom the information is provided comply with the terms of this Agreement. In
case-any Party is required to disclose the Confidential Information, then that Party shall
ensure that the-other Parties are duly informed about the same.

Confidential Information shall he deemed to exclude any {nformation:

which is already in the possession ofthe receiving Party.
which is publicly available or otherwise in the public domain at the time of disclosure to
the other Parties,

(iii) which subsequently becomes publicly known other than through the default of the Parties

7,10
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hereunder
Specific Performance.

The Parties agree that each Party shall be entitled to an injunction, restraining order, right
for recovery, suit for speckﬁc performance or such other equitable relief as a court of
competent jurisdiction may deém necessary or appropridte to-restrain any other Party
from committing any violation or enforce the performance of the covenants,
representations, warranties asnid obligations contained in this Agreement. These injunctive
remedies are cumulative and are in addition to any other rights and rémedies the Parties
may have at law or in equity, including without limitation a right for damages.

Specimen Signatures.

All instructions issued by the Company, the Selling Shareholder, Lead Manager and the
Share Escrow Agent shall be valid instructions if signed by one representative of each of the
Compauy. the Selling Shareholder, Lead Manager and the Share Escrow Agent, the name
and specimen, Signaturesof whom are annexed hereto.as Annexure - H.

Execution,

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

This Agréement may be executed electronically including by delivery of a PDF formatgopy

ofan executed signature page with the same force and effect as the delivery of an origin




executed signature page: In the event any of the Parties delivers a signature page to this
Agreement in pdf format, such Party shall deliver an originally executed signature page
within seven Working Days of delivering such signature page or at any time théreafter upon
request; provided, however; .__tha‘t the failure to deliver any such originally executed
signature page shall not affect:the validity of the signature page delivered in PDF format.

«<Intentionaily Left Blank. Signature Poge Follows.>> .




In witness whereof, the Parties have entered into this Agreement on the date mentioned above.

For and on behalf of Witness :
3C IT SOLUTIONS & TELECOMS | Nome: PARASAMA THoUNADIA
(INDIA) LIMITED |

b .‘,
Ranjit Kulladhaja Mayenpgsss " _

[Managing Director) Stgnature
| DIN: 06929013

For and on behalf of ' M oz o ‘ f T
 Gold Circle Venture Partners LLP Name; +» & ”5 ¢ \i eecee tRot Y

[As Selling Shareholder)

, o 7 -
-/@wb | ’*—.m*s | Address: {\slv&wacf blge (9"

Nag Pt 24
Pravin Manoharrao Pohankar ! £ 3

(Designated Partner) : T _\,é}'(;_gﬁﬁ B

DIN: 02775714 Signature - N

Forand on behalfof Witness

KREO CAPITAL PRIVATE LIMITED | Name: (dgha ¥ Moged .
{As Lead Manager and Underwriter :
to the Offer) ;

‘Ayush Parakh
Director
DIN: 08992509

Signature:

‘Forand on behalf of Witness

| SKYLINE FINANCIAL SERVICES Name:
PRIVATE LIMITED,

-{As Registrar and Share Escrow

Agent_to the Offer)

: y Signature
Virender Kumar Rana
1 Director

DIN: 05183703




Date: [@®]
To.

3CIT SOLUTIONS & TELECOMS (INDIA) LIMITED
GOLD CIRCLE VENTURE PARTNERS LLP

Dear Sir,

Re: Selling Shareholder Escrow Agreement dated ("Share Escrow
Agreement")

In terms-of clause 2.2 of the Share Escrow Agreement, we confirm that we have dpened the share
escrow demat account with _________. The details of the escrow demat account areas follows:-

Depository: [NSDL/CDSL]
Depository Participant: [@]
DPID: [®]

Client ID; |®]

Account Name/ Number; [®]

For and on Behalf of Skyline Financial Services Private i)iin'i,t'_ed. oy

Authorised Signatory

Ce: Kreo Capital Private Limited




To
N‘SD'.L
CDSL
Copy to:

3CIT SOLUTIONS & TELECOMS (INDIA} LIMITED

GOLD CIRCLE VENTURE PARTNERS LLP

KREOQ CAPITAL PRIVATE LIMITED

Dear Sir,

Re: Escrow Demat Account Number [@] ("Escrow Demat Account')

‘We hereby instruct you to transfer on {@), the equity shares of 3C IT SOLUTIONS & TELECOMS
(INDIA) Limited (the “Company"), aggregating to (@) Equity Shares, deposited in Escrow Demat
Account to the successful allottees in the initial public offering of the Company, 4$ per the annexed
list, [List of successful allottees and relevant details to be annexed to this letter)

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

For and on Behalf of $kyline Financlal Services Private Limited.

Authorised Signatory




To

Skyline Financial Services Private Limited
Copyto: : {

GOLD:CIRCLE VENTURE PARTNERS LLP.
KREQ CAPITAL PRIVATE LIMITED..

Dear Sir,
Re: Bscrow demat account number [@] (“"Escrow Demat Acconnt™)

Further to your letter to the depository participant dated. [.] for transfer of certain Offered
Shares to successful allottees, on account.of under-subscription in initial public offering of 3CIT
SOLUTIONS & TELECOMS (INDIA) LIMITED {(the "Company"), we hereby instruct you to. take
appropriate actions and Instruct {@] , the Depository Participant, to transfer the balance [@#)
equity shares of the Company, deposited in the Escrow Demat Account which remain unaliotted
in the Offer, in the following manner,

-

[®]equity shares to be transferred to demat account no. [@]

[These will be the details of the selling shareholder account.] _ j‘

Capitalized terms not defined herein shalt have the same meaning as ascribed to them in the
Selling Shareholder Escrow Agreementand the Prospectus, as the case may be,

For and on behalf of 3C IT SOLUTIONS & TELECOMS (INDIA) LIMITED

Authorlised Signatory




ANNEXURE - D
To:
NSDL
CDSL
Copy to:
GOLD CIRCLE VENTURE PARTNERS LLP.
KREOQ CAPITAL PRIVATE LIMITED.
Dear Sir.
Re: Escrow demat account number [@] ("Escrow Demat Account”)
We hereby instrict you to transfer the balance {®] equity shares of 3C IT SOLUTIONS &
TELECOMS (INDIA) LIMITED (the "Company"), deposited. it the Escrow Demat Account'in the
following manner:
[@] equity shares to be transferred to demat account no, f.}:.
(Thesewill be the details of the selling shareholder respective accounts.)

[These will be the details of the selling shareholder respective accounts. In case.ofunder subscription,
where some shares are also alfotted to applicants, two'instructions will need to bé provided by Share
Escrow Agent to DP. One, instruction for shares allotted to successful applicants:in form Annexure
B, and Two, for balance skares, instriiction for returning of shares to.selling shareholder in form
AnnexureD.]

For and on Behalf of Skyline Financial Services Private Limited.

Authorised Sigpatory




ANNEXURE - E
To.
Skyline Financial Services Private Limited
Copy to:

GOLD CIRCLE VENTURE PARTNERS LLP.
KREO CAPITAL PRIVATE LIMITED.

Dear Sirs.

‘Sub: Share escrow failure notice pursuant to Clause 3.2(iv) of the Selling Shareholder
Escrow Agreementdated ____________(the “Agreement")

Pursuant to Clause 3.2(iv) of the Selli ng‘Sharéholder,Escrow Agreement, we write to inform you
that [describe the fallure of Offer event].

‘We hereby Instruct you to traiisfer the [@] equity shares of 3G IT SOLUTIONS & TELECOMS

{INDIA) LIMITED (the "Company"}, deposited in the Escrow Demat Account in the following

Inanner;

[®] equity shiares-to be transferved to demat account no, [@):
[Fhese.will be the details of the selling shareholder accounts) .

Capitalized terms not defined herein shall have the same meaning as ascribed to them in the
Seiling Shareholder Escrow Agresment

Kindlyacknowledge the receipt of this letter.

For and on behalf of 3€ IT SOLUTIONS & TELECOMS (INDIA) LIMITED

Authorised Signatory




To:

CDSL/NSDL

[Depasitory Participant)
Copy to:

3C IT SOLUTIONS & TELECOMS (INDJA) LIMITED.
GOLD CIRCLE VENTURE PARTNERS LLP,
KREO CAPITAL PRIVATE LIMITED.

Dear Sir.
Re: Escrow demat-account number [@] ("Escrow Demat Account”)

This is in furtherance of our instructions to [®] (depository participant) dated [@] for transfer of
[®) equity shares of 3C IT SOLUTIONS & TELECOMS (INDIA) LIMITED (the "Compatiy”) held in
the captioned Escrow Demat Account, to the relevant demat account(s) as mentioned in our
letter(s).

[The abovementioned refers to instructions by Share Escrow Agent to DP in form Annexure B or

Annexure 1D or Annexure F, as relevant, and details to be appropriately filled in)

We have received confirmation that pursuant to the transfer as per our instructions, the Escrow
Demat Account does not hold any equity shares.of the Company as on date; We hereby instroct
you close the Escrow Demat Account, In this regard; please find attached the duly filled a¢count
closing form asperyour requirements.

For and on Behalf of Skyline Finantial Services Private Limited.

Authorised Signatory




To,
GOLD CIRCLE VENTURE PARTNERS LLP.
Copy to:

3CIT SOLUTIONS & TELECOMS (INDIA) LIMITED,
KREO CAPITAL PRIVATE LIMITED.

-DearSil;, ’
. Ré:.Clause 3.1 of the Selling Shareholder Escrow Agreement

Pursuant to Clause 3.1 of the Selling Shareholder Escrow Agreement, we write to inform you that
the Offer Opening Date for the Offer is [@] and, therefore, the Deposit Date is [@]

In accordance with the Selling Shareholder Escrow Agreeiﬁenf, we request you to transfer {@)
Equity Shares to the following Escrow Demat Account:

[Details of the Escrow Demat Account)

Capitalised terms not defined herein shall have the meaning ascribed to them in the Selling
Shareholder Escrow-Agreement.

For and on Behalf of Skyline Financial Services Private Limited,

Autherised Signatory
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| Mr.RanjitKulladhaja Mayengbam

Mr. Pravin Manoharrao Pohankar

“Mr. Ayush Parakh

Mr. Virender Kumar R_a,ha




