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[Pursuant to Regulation 260 of Securities and Exchange Board of India
(Issue of Capital and Disclosure Requirements) Regulations, 2018)

DATED 16 DAY OF MAY 2024,

AMONGST

3C 1T SOLUTIONS & TELECOMS (INDJA) LIMITED.
(THE ISSUER COMPANY)

AND

GOLD CIRCLE VENTURE PARTNERS LLP
(SELLING SHAREHOLDER)

AND

KREO CAPITAL PRIVATE LIMITED
{UNDERWRITER AND LEAD MANAGER TO THE ISSUE)




THIS QKDKRWQF?;Y\Q AGREEMENT (HEREINAFTER REFERRED TO AS THE "AGREEMENT")
IS EXECUTED ON 16% DAY OF MAY, 2024, AT PUNE, MAHARASHTRA INDIA BY AND
AMONGST: '

A} 3CIT 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, ﬁpp Ladkat Petrol Pump, Pune, MH - 411013, India, represented by My,
Ranjit Kulladbaja Mayengbam {DIN:06929013), (hereinafter referred 1o 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 ;w suceessors and
permitted asssg&m} of the FIRST PART;

AND

B} {iﬁm} {;Xk{xi«ii 1 ENTURE ‘MR‘*‘N&KS LLP, a Limited Liability ?Armﬂrs%xip incorporated
‘ ; Liability Partnership Act 2008 and having its registered office at Plot No.
,::S(i;ad Sf;wzm ?éagm Mahmashtra, imha, Mﬂﬁm reprmenmd by Mr.

i Buﬁémg, }(mgsw&y hadax, Nagpun%()ﬁm Im:i:a , xﬁgxa ntfrd by Mrﬁ
iP& Q%?Zﬁ(}?} (hewinaftw mferwé %:;; as "KC?L” m' # Tor

{3(1 i‘?i"; GCVPL an | KCPL are hereinafter collectively referved to. as ‘the ”i’artivs and
inclividually as 2 "Party”},

WHEREAS:

(A *t‘%e Xmmr &mwny ;}m;mr:s to make an mitzaz} puhiic ()?fw of 22,69,009 E:quit‘y smm
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The offer is being maile in accordance with chapter 1X of the SEBI ICDR Regulations as
amended, applicable for the offer of specified securities by the Small and Medium
Enterprise.

‘The Issue shall be condusted through Fixed Price Issue pursuant to SEB! {ICDR)

Regulations, 2018 as amended, pursuant to which the Equity Shares are to be issued az
the Issue Price of Rs. 52/~ per Equity Share,

The lssuer Company has obtained approval for the Issue pursuant to the Board
resolution dated August 16, 2023. The Issuer Company has also obtained it
shareholders’ approval pursuant to Special Resolution under section 62(1)(c) of
Companies Act 2013 at its Annual General Meeting (AGM) held on September 25, 2023,

and the Offer for Sale has been authorized by the Selling Sharcholder 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 Issue, to issue

and sign the Draft Prospectus, the Prospectus, this Agreement, the Market Making

x\greement (as defined hereunder} any amendments or supplements thereto, and any
and all other wnmngs as may be legally and customarily required in pursuance of the
Issue iind to do allacts, deeds or thihgs as may be required.

‘The Issuer Company has filed the Draft Pmsppcmw dated Fehroary 21, 2024 with the

SME platform of the BSE Limited {"BSE SME") to obtain in-principle approval & to
include the name of BSE in the Prospectus and upon receipt of in-principle approval, it
proposes to file the Prospectus with the SME platform of the BSE Limited, ROC and SEB)
in accordance with the Companies: Act (as defined hereinafter) and the SEBLICDR
Regulation 2018,

The Company has appointed KCPL, to manage the Issue as the Lead Manager ami RCPL
has accepted the engagement in terms of thelr Agreement dated October 03, 2023, as
amended, subject to the terms and conditions set forth therein,

Oneof the requirements of affering shares to the-Public in accordance with the Chapter
IX :of the SEBI ICDR Regulmons, 2018, -as specified in Regtxiation 260 of the said
Regulations is that the Issue shall be hundred percent underwritten and that the Lead
Manager : hall underwrite at least 15% of the Issue. However, the Lead Manager being

the Underwriter to the issue shall underwrite 100% of the tﬂmi issae

Hence, KCPL shall along act as Underwriter to the Issue and the parties herein have
therefore agreed to enter into this Agreement for the purpose of recording the
undmwritingarrangemem

KCPL is a SEBI Registered Category 1 Merchant Banker having Registration No.
INMO00012689 and is the Lead Manager to the offer,

All the parties hergin have therefore agreed to enter into this agmemem for the purpose
of underwriting and ‘amongst the other things as required under f{ggaianan 260 of
Securities and Exchange Board of India (Issue of Capital and Disclosure Reqmmmeuts}
Regulations, 2018, Regulation 94 of Securities and Exchange |
Bankers) Regulations, 1992 and otherapplicable provisions t




M}W THEREFORE 17 1S HEREBY AGREED BY AND AMONG THE PARTIES }ﬁsﬁi? ro As
FOLLOWS:

1. DEFINITIONS é‘i%‘ﬁi} INTERPRETATIONS:

1.3 dn addition @ ﬁm defined terms contained elsewhere in this Agreement, the following
expressions, as meﬂ m thig Agreement, shall have the respective mesnings set forth below:

“Affiliate” shall IY%&&%‘? with respect to any person: (a) any persons that directly or mdxm{rly
through one oy more intermediaries, control oy are controlled by or are under common control

with wm person {b} zmy permm aver w&mm smh perscm hzzs a mgt;iﬁcam mﬂufmce or wh:x:h
e thi

of ziw mmag%m@mf and pai:cms of a pex*wn whether thmagh the awwrshxp of i g shamé by
contract or ezh&mzm

“&iicm&nk or Allotted” shall mean unless the contest otherwise reguires, the allotment of the
Equity Shares pursuant to the Fresh [ssue and transfer of the respective portion of the Offered
Shares by the Selling ﬁhamhaidar pursuant to the Offer for Sale to the successful Applicant.

"Agreement” shall hatifa the meaning given to such term in the preamble to this Agreement,
includi ng any amendmer;m thereto,

”Awﬁmbia L:aw{s}" ﬁ;hail mﬁars {1) the (“Qmp.mies Af:t, tbe Si*‘m Ar:t, 1992 the 5;%{

BN tions, writs and arfierﬁ 9? any wurt; a8 may ba n force amﬁ effect
fthis Agrwmam

ean an indication to make an issue during the ;sz;ue period by an

“Application” shall
BnL 0§ missims s:)f ﬁp;}iimtim %orm, to sub’

) ﬁ;;p@%sam; Pu




“Application Form” shall mean the form n-terms of which an Applicant shall ‘make an

Application and which will 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 for the Prospectus.

"Application Perfod” shall niean the period between the Issue Opening Date and the Issue

Closing Date {inclusive of both dates) and during which prospective Applicants can submit their
Applivations.

“Anti-Money Laundering Laws" shall have the meaning ascribed in such term in Clause.

*BSE” shall mean BSE Limited, & recognized stock exchange having nationwide ‘terminalg
formerly known as “Bombay Stock Exchange Limited™.

“Companies Act” shall mean the Companies Act: 2013 and the rules therwndey to the extent
notified) and the Companies Act 1956 (and the rules thereunder to the-extent not repeated).

*Closing Date” shall mean the date on which the Board of Directors Allots the Equity Shares in
the offer in accordance with the Basis of Allotment approved by the Designated Stock exchange,

“Controlling”, “Controlled by or “Control” shall have the same meaning ascribed to the term-
“control” under the SBBI {Substantial Acquisition of Shares and ”I‘akeqvers} Regulations, 2011,
as amended from time to time.

"(:on&mlling"‘ and "Controlled” shall be constructed accordingly,

“Draft Prospectus” shall mean the Draft Prospectus of the Issuer Company dated February 21,
2024 which is hled with SME Platform of BSE Limited in accordance with Section 26 and 28 of
the Companies Act, 2013 for getting in-principle listing approval,

*Pesignated Stock Exchange” shall mean SME Platform of BSE Limited.

“Indemnified Party” shall mean Underwnter and their respective Affilliates and their
respective directors, officers, employers, supervisory board members, agents and Comtrolling
persons and each person, if anyone who controls is under common control with or is controlled
by any Underwriter from time to time,

“Indemnifying party” shall have the meaning given to such term in this Agreement:
"L.M" shall mean the Lead Manager to the Offer i€, Kreo Capital ?rivate Limited (KCPL),

"Material Adverse Change” shall mean, [A) individually-or in the aggregate a material adverse
change; as determined in the sole judgment of the Underwriter, or any development reasonably
likely to involve a prospective material adverse change, whether or not arising in the ordinary
course of business in (a)the reputation, condition (financial, legal or otherwise), or in the assets,
liabilities, ability fo own or lease assets or properties. earnings, business, management.
a;;m at:wns or pmspecrs of tbe Campany {mdudmg any material |

¥




issuance, sale and allotment of the Equity Shares contemplated herein or theréin, or (B} a
material adverse change, as determined in the sole fudgmient of the Underwriter, in the ability of
the Selling Sharebolder to perform its obligations under, or consummate the transactions
contemplated hy this Agreement or the Offer Agreement {as defined heveafter) in relation to the
sale and transfer of Mg proportion of the Offered Shares conteroplated herein or thevein,

"Market Maker Reservation Portion”, shall mean the reserved portion for the i)esagmmz;i
Marioet Makers of such nismber of Lqmty Shares of face value of Rs. 5/ each which shall be at
least five per cent of the number of Equity Shares offered to public which shall be determined in
aceordance with Fixed Price Offer Process a3 defined under the Securities Iﬁxcimnge Board of
India {ssue of ﬁamt&l and Distlosure Reguirements) 2018,

“Market Maiﬁng Agwamﬁnt shall mean the Agreement entered between Issuer Lam;:aﬁy
‘kﬁ}mg S%amiw der, Lead Manager and Market Maker.

“Market Maker” shaii mean any person who is registered as a Market Maker with the SME
Platform of U858,

"Material Adverse Effect” shall mean, individually or in the aggregate, amaterial adverse effect
on the condition, financial or otherwise, or in the earnings, ?mmnes*:, management operations or
prospects of the Company,

“Met is&aa" shall z‘ni;an the dssue . of equity shares ‘in this Offer: exciuding Market Makey
Reservation,

“Non-dnstitutional Appﬁmm&” shall mean all Applicants that are not Q1Bs or Retail A;miseanm
and who have appli ad for Equity Shares for an amoust of more than Rs, 2,00, 000.

“i)fs’»r Agreement” f;}zail mean Agrésment dated G3cd October, 2023 em:,emd between the
Issuer Company, Selling Shareholder and the Lead Mamger‘

v ”fow;ﬁifwmgjiwcm shall Have the meaning assigned to such term in the recitals thereto.

"{)ﬁ’tw Parimi“ shalt me;ara the period between the Offer Opening Date and the Offer Closing
Date {inclusive of both dates) and &armg, which prospective Applicants tan submit their
Applications, ‘

*‘f)?fer}i&sw dem;:g Date” shall mean any such date on which the Designated Intermediaries
shall srart accepting ,p!imfana for ?:iw lgsue, within r&w Application hours which shall be the
date notified in 2 widely circulated ﬁngiiskz mtionai newspaper smd a3 Hindi national newspa;mx
anda regional zzezm;mper

“Offer/Issue Liu:ssin z}am siuui mean any w;h dam tm wmp}amm nf the :applifmiszm &au:ﬁs‘
after which ¢ h




"Offer/1ssue Shaves” "Issue/Offer Shares” means the 22,00,000 Equity Shares having face
value of Rs. 5/- each comprising of Fresh Offer of up to 17,00,000 Equity Shares and Offer for
sale of up to 5,00,000 Equity Shares, which the Issuer Company proposes to Issue/offer in
accordance with the provisions of Chapter IX of SEBI (ICDR) Regulations, 2018 as amended.

“Offer/Issue Documents” shall mean, collectively Draft Prospectus, the Application Form, the
Progpectus, any Supplemental Offer Materials, including all supplements, ‘corrections and
amendments thereto,

"Other Agreements” shall mean the Market Making Agreement, the Underwriting Agreement,
Sponsor bank agreement, any Share Escrow Agreement, or any other agreement entered into by
the Company in connection with the {ffer.

“Party” or “Parties” shall have the meaning given to such terms in the preamble to this
Agreenient.

“Promoters” means such persons and entities identified as the Promoters in the Draft
Prospectus / Prospectus.

"Promoter Group” means such persons and entities identified as the Promoter Group in the
Draft Prospectus/Prospectus.

“Prospectus” shall mean the Prospectus of the Company which will be filed with BSE SME
/SEBI/ROC and others in accordance with Section 26 and 28 of the Companies Act, 2013 after
getting in-principle listing approval.

"Public Offer Account” means the accounts opened with the Axis Bank Limited to receive
monies from the accounts held with the SCSBs by the Applicant/ ASBA Applicants, in amh case
o the Designated Date in terms of Section 10 of the Companies Act. 2013,

“Qualified Insﬁmtianal Buyers® or "QIBs” shall mean a gualified institstional buyer as
defined under the SEBI (ICDR) Regulations, 2018,

"RBI" means the Reserve Bank of India,

"Retafl Individual tnvestorsfmls[mss" means individual applicants, who has made
application: for the Equity Shares for an amount which is not more than 2,00,000 in any of the
hiding -options in the offer (including HUFs applying through their Karta and Eligible NR1
applicants) and does not include NRIs {other than Eligible NRIs).

"RoC Filing” means the date on which the Prospectus is filed with the RoC and dated in terms of
Section 26 of the Companies Act, 2013

"Regulations” shall have the meaning assigned to such term in the recitals thereto,
"RNs" means Retail Individual lnvestors.

"Selling Shareholder” shall have the meaning of such term in the Preamble.

“SME Platform of BSE LIMITED” shall mean SME Platfcrm of BSE for ksﬁng of equ;ty shares
(;Ffemd under Chapter IX.of the SEBI ICDR: Reg,ulaumrs G




"SERE shall moan the Securities and Exchange Roard of lndia/Board,

SEBL {ICDR) Regulations 2018”7 shall mean the SEBI (Issue of Capital and Disclosure
Heguirerents) Repul :;xtmm 2008, as amended and a5 applicable o the ssue.

"Stock ?xﬁhange”x:uf “Exchange” shall mean the recognized stock exchanges in Indja where the
}’zm%!y Shaves are ;;m;:«mxzé to he listed. In this case the recognized stock exchange is BSE
Limited. '

"Supplemental Offer Materials” shall mean any written communication prepared by oron
behalf of the Company, or used or referred to by the Company and the Selling Sharehalder, that
constitutes an offer to sell ar a solicitation of an offer to buy the Equity Shares, other than the
Offer Documents, including, without Ismitmam any road show materials, pm»markﬁtin&
“materials, anchor road show materials and any other presentation materials and slides

. prepared by or on behalf of the wmgza;sy relating to the Equity Shares that constitutes sich as
written communication

“Underwriter” shall mean Kreo Capital Private Limited (KCPL).
L2 Inihis Agmmmé‘t,wzi&ss the vontest otherwise requires:

a) words dwmtmg the singular shall include the plural and vice versa;
b} words denoting a person shall include an individual, m:’poratian, Gempany,
. partnerstip, trustor other entity;
£} headings and bold typeface are only for convenience and shall be ignored for the
purposes o tterpretation;
gl seferences e word “include” or "including” shall be construed wathz)at‘limemtwﬂ,
) references to this Underwriting Agreement or to any othe agreement, deed or ather

instrument shall be construed as a reference to this Underwriting Agreement or such
‘agreement, deed, or other instrument as the same may from time to time be amended,
‘varied, sup i»mswmd or noted;

£} reference t

orother i
zzxemtors 0

administrators and, in any other aasa, include %s:s SUCEBSSOYS m permitted

a statute or statutory provision shall be construed as a reference to such
from time ‘stm;irsw amended, consolidated, modified, extended, re-enacted

0 an. ;i!‘!:ltfiﬁ, clause, paragra;:h oy achadule 3s, anless mdicamd to the




On the basisof the representations and warranties contained in this Agreement and subject to
its terims and conditions, the Underwriter hereby agrees to underwrite and/for procure
subscription for the Offer shares in the manner and on the terms and conditions contained
elsewhere in this Agreement and as mentioned below

2.1 Following will be the underwriting obligations of the underwriter;

No.of Amount | |
: sh m”, os Underwritte | % of the Total
Details of Underwriter Underwritt n - Issue Stze
T en (Rs.in Underwritten
Name;- KREO CAPITAL PRIVATE LIMITED ~
‘Address: - Block No 503, 6t Floor, B Wing ,
| Shriram Shyam Tower Near NIT Bu;ldmg 22,00000 | Upto 1144.00 | 100%

Kingsway Sadar Nagpur MH 440001 IN.
Tel No: +91 712 664 1111 {Extn. No,
2507251}
 E-mail ;- omcg@kmg;wwgm
Website »mmm :

&Znnmcs Person - Mr. Ayush I’ami(h

*Undervritten Equity shies include Eqmty Shures for Murket Maker Reservation Portion which is
to be subscribed by the Market Maker in order to claim compliance with the requirement of
Regulation 261(4) of SEBI ICDR: Regulation, 2018;

issuer Company: shall before dalivermg a-copy of the prospectus 1o the Regaatur of
Companies (herginafter referred to'as "RoC") make available to the underwriter, 3 copy of
the Prospectus, which shall be as modified in the light of the observations made by BSE
while issuing the in-principle approval letter. The Underwriter shall before executing its
obligations under this Agreement satisfy itself with the terms of the Issue and other
information and disclosures contained therein.

22

23 “The Prospectus in respect of the publici issue shall be delivered by the issuer (”ampany 10

the RoC for filling in accordance with the provisions of the Companies Act, 2013 as may be
~amended ‘from time to time, The Issuer Company agree that, if aftec filing of the
Prospectus with the RoC, any additional disclosures are required to be made in the
interest of the investors in régard to any matter relevant to the Issue, the [ssuer Company
shall. ‘comply with such requirements as may be stipulated by SME Platform of BSE
Lirited, SEBL, RoC or the Lead Manager and compliance of such requirements shall he
binding on the Underwriter; provided that such disclosures shall not. give a right to the
Underwriter to terminute or cancel its Underwriting obligations unless such subsequent
disclosures are certified by BSE Limited or SEB! as being material in nature and essential
for the contract of Underwriting, the guestion whether or not such subsequgnt disclosures
dre materiai in nature, the decision of BSE Limited-or SEB! shall be binding on both the
parties,

The tssuer Company shall make available to the Underwmef £ m;
forms forming part ;::fabr’xd

imum of 2 application
) ?rospectus and'a copy of the ?mspé




29

210

,i)f its

The subscription list for the Issue shall open for such period as the Underwriter may
agree to in writing, The subscription list shall be kept open by the issuer for g minimum
period of 3 working days and if réquired by the Underwriter, the same may be kept open
for maximam 10 working days, failling which the underwriter shall not be bound to
discharge the underwriting obligations under this Agreément,

With regard to the Market Malwer Reservation Portion, it is compulsory that the Market

Makér subscribe to the specific portion of the Issue set astde ‘as “Market Maker
Reservation. Porflon” as i needs to be subseribad in its account in- drder to clalm
compliance with the requirements of Regulation 261 of the SEBI (ICDR) Regulations,
2018, as amended: Accordingly, Market Maker shall ensure that its portion are subscribed
in il acoount mmr to the.closure of the Issue,

KCPLie t}w {igxiierwmer for the “Issue” shall be entitled to arrange for sub-underwriting
sder - obiigation on its own account with any person or persons on terms to
2 A ;w ; betww them.

i the offer i:, amj&muhambeﬁ the underwriter shall be solely responsible to
wimrsbe,lpmmm subscription to the undersubscribed shares. However, provided that
the obligation shall not exceed the amount and number of shares as mentioned in clause
23

The application bearing the stamp of the ijr:ﬂwwriier oras the case may be the sub-
underwriter whether made on their own behalf or otherwise shall be treated in the same
manner as the applications received directly from the ‘members of the public and, in the

event ol the lssue being vversubscribed, such applications shall be treated on par with
those r@m:v&d

om the public and under no circumstances, the applications bearing the
stamp of the Underwriter oy the sub-underwriter shall be given any preference or priovity
in the matter of allotment of the Issue Shares.

The said underwriting obligations for Underwriter in case of shortage in the respective
portiens shall %}e discharged in the mannermentioned below:

aj  the §:z‘~ w Campany mti %e?ting S%xam}m dﬁi’ aimi! afk&r tiwz dme t:f clasum af’

i amami:xg uasuimri%;ad t}ac nnmbar of &hares m;aired m be raieen Hup by
: me i nde«rwmwr oy sui;sm;stmn to be procured thevefore by the Underwriter:

‘§3}~ ’T‘i’ﬁ? Mm;:sany shall malw avaiiable i r}w H:::ierwmt@er, the mamer 0? mmpmaﬁm
ﬁ

c%:mw 2. 39 amﬁ aixaw}mm in th;s 33?&&&&&»{ make amj ;:mcnre he appimat:ian to
snh&crﬁb@:? 0 the shaves and submit the same ogether with the dipplication midy ta’
(e Public Issue Account opened specifically forthis Issue.

d] i t%mwem of faﬂwe of ths« ifndarwm»r o ma%ce thz appi:camn to wbsmbe m r}za.




may be available to it against the Underwriter including the right to clainy damage
for any loss suffered by the Issuer Company by reason of fallure on the part of the
Underwriter tosubscribetothe shares ag aforesaid.

3, REP!&S&?N’S’ ATIONS AND WARRANTIES BY THE UNDERWRITER:

3.1 Networth of the Underwriter: The Underwriter hereby declares that it satisfies the net
worth/capital adequacy requirements as per the applicable Regulations specified by SEBI
or the bye-laws of the Stock Exchange of which the Underwriter is a memberand that it is
competent to undertake the underwriting obligations mentioned in Clause 2 hereinabove.

G
P

Registration with the SEBL: The Underwriter hereby declares that the Underwriter being
a Merchant Banker is entitled to carry on the business as an Underwriter without
obtaining a separate certificate of registration as per the applicable Regulations specified
by SERL

3.3 The Underwriter confirms to the Issuer Company that it is m«»ptmsabie and liable to the
Issuer Company for any contravention of the SEBI Act and the rules or regulations made
thereunder. The Underwriter further confirms that it shall ahide by its duties, functions,
remonsabx}mes and abtigatinns under the SEB| {M@f(.hdﬂt Bankers) Regulations, 1992
and any mhcar applicable Regulations specified by SEH.

34  In addition to any representations of the Underwriter under the Draft Prospectus, the
Prospectus, the Underwriter(s) hereby represents and warrants that:

W) it has taken all necessary actions to authorize the signing and delivery of this
Agreement;

b}  the signing and delivery of this Agreement and the compliance with this Agreement
does not violate any law, rule, regulation or agreement, document or instrument
binding on-or applicable to the Underwriter;

¢) it will comply with all of its respective obligations set forth in this Agreement;

d)  ivshall ensure compliance with the applicable:laws and rules laid down by the SEBI
and the SME Platform of BSE ‘with respect to Underwriting in general and
Underwriting this Public Tssue in specific;

e} it shall follow fair trade practices and abide by the code of cﬁnducts and ethics
standards specitied by SEBI, Stock Bxchange and othier related assodiations from
‘time o timé;

35 The Underwriter acknowledges that it is under-a duty to notify the Issuer Company and
the SME Plarform of BSE Limited immediately in case it becomes aware of any breach of a
representation or 4 warranty.

4 REFRESENT&“O&S AND WARRANTIES BY THE ISSUER COMPANY:

41 ‘Warranty as to statutory and other appmvals. The Campany has been duly
incorporatéd gnd is validly sxisting a5 a public limited compay der the laws of the
,Repub}ic of India and no steps have been taken or propose n for its winding
up, liquidation or receivership under the laws of the Republic of India and has all

10




4.2

requisite corporaie powerand suthority to own, operate and iws‘e its properties and to
% amim{ its business as described in the Offer Documents and to enter into and perform

15 obligations under each of the Offer Documents The Company is duly qualitied or
ixwmmi o transact business in each jurisdiction in which it operates, except to the
extent that a failure to be su would amount 1o a Material Adverse Change.

The Issuer Compuny warrant that all consents, sanctions, clearances, approvals,
periniseions, Jcenses, ‘olc, it connection with the Public Issue as detalled in the Draft
Praspectus / Prospectus or required for completing the Draft Prospectus/Progpectus
have been i}imxmej orwill be obtained and the same shall remain effective and in force
until the allotment of all the shaves is completed,

In addition to any representations of the Issuer Company under the {}mﬁ Prospectus, the
Prospectus, ami the Jssuer Company hereby represent and warrant thai’

a} it hag taken all zmwgszry actions 1o autharxm the signing and delivery aof this

Apreement,
b}
¢}
the Sick Im:iusmai &ﬁmg}anm {imwaz P’mvisiom} Acz 1983 nr recazvexahiy
proceedings under the laws of India.
) |
)
f
£ ing and delivery of this Agreement and the compliance with this Agreement
aiam any 1aw mie, mguiatian or agreem&nt document or instrument
h)

i} dbhas not glven sy mis-statément or infamwtion, and/or not given aby statement.
or mibmatmn which ithas ought to have given

'i*}w zssuw m;}ramms, :md undemk% %hax aeimer (a} the Issuer and ms Mam{ams,




or-person in control, are barred or prohibited from accessing the capital markets under
any order or divection passed by the SEBI or any other regulatory or administrative

authority or agency or have proceedings alleging violations of securities laws initiated or
pending against them by such authorities oragencies,

4,5 The selling shareholder represents and underiakes that neither (a) the selling shares
Affiliates, nor [b) ‘the companies with ‘which any of ‘the Affiliates, Partners ang
Designated Partners of the selling shareholder are-or were assaciated as a promoter,
director or person in control, are debarred or prohibited from accessing the capital
markets under any order or direction passed by the SEBI or any other regulatory or
administrative authority or agency or have proceedings alleging violations of securities
laws initiated or pehding against them by such authorities or agencies.

4% The lssuer Company and Selling Shareholder acknowledges that they are under duty ¢
notify the Underwriter/Load Manager and the SME Platform of BSE Limited immediately
in rase they become aware of any breach of a representation or a warranty and/or
decides to withdraw the Offer on the same day of taking such decision.

5. REPRESENATIONS AND WARRANTIES BY THE LEAD MANAGBR{KCPL}%

5% In addition to any representations of the lead Manager under the Due Diligence
Certificate: and Underwriting Agrecment, the: Lead  Manager hereby represeénts and
warrants that:

4} It bas taken all necessary actions to authorize the signing and delivery of this
Agreement. '

b} Thesigningand delivery of this Agreement and the compliance with this Agreement
dous not violate any law; rule, regulation o agreement, docwnent or instrument
binding on or applicable tothe Lead Manager.

) itwill cdniplyf‘wim all ofits respective obligations set forth inthis Agreement,

d}  Jvshall ensure compliance with the applicable laws and rules laid down by SEBl and
the SME Platform of BSE Limited with respect to the role of the Lead Manager in the
Market Making process in.general and Market Making process in the shares of the:
Issuer Company in specific.

£) - Jvshall follow fair trade practives and abide by the tode of condugts and ethical
standards specified by SEBI, the stock exchanges and related. asmatmm from time
to tdme.

52 The Lead Manager acknowledges that it s under a duty to notify the Issuer Company and
the SME Platform of BSE Limited immediately in case it hecomes aware of any breach of a
representation ora warranty,

6.  REPRESENATIONS AND WARRANTIES BY THE SELLING SHAREHOLDER (GCVPL):

6,1 Selling Shareholder hereby represents, warrants and covenants [other than the
representations, warranties and undertakings in sub-clause (o] h shall be deemed to
have been made by the Selling Shareholder) to the Underwr af the date of this
o Gk {)atethat




2)

bj

this %mymem has been duly authorized, executed and delivered by him, and is a

walid and legally binding instrument, enforceable against the Sell mg Shareholderin

ACLOY a:zax:m withuits terms.

1t bas z%w requisite authority under the Applicable law for the transfer of offered

shares, as applicable, in accordance with the term and conditions of the offer as
specified | in the offer document and has consented to the inclusion of such offered
sharus a8 mr{ of the offer,

t}w wmtmrs and zileava by the ?eiiing 3!1;;:&3};6?(3&; af the: I"mrmction

Itina vxo}mﬁm i?f any pmvm;oxz ﬁf appi' i
order or decree of any governmental, administr: Y
urt havmg ;uﬂﬁdmtm aver thatm(iz}conﬂict with m;* r

'uhjmt m or vio ;iﬁm whx::h ceui ads}erseiy af’fm thezr a&ii:tzy to
r obligations under any of the Transaction ﬁgmémanm

mr«»m

iz:%mut any éamumﬂ on mk)mumt ami m acw:dame wwt%x the
& xhe foar ;md fm& am% ciear af any pre-emptive

B 1t 0 fw‘ing ami wiliag mv ;
Equity ‘i‘ib;wm bﬁmg Qf?&r&d %;y thz:m n ﬁw {}ﬁer m* prevem the completion of the
(}Fmr ,




i)

i

X

i

m)

nj

o}

9]

- securities transaction tax, payable on ar in connection

the aperations of the Selling Shareholder are and have been conducted at all times
in material compliance with all applicable financial record keeping and reporting
requirements, including those of anti-money laundering laws and ne action, suit or
proceeding by or before any court or governmental agency , authority or body or
any arbitrator mvoiviag the Selling Shareholder with respect to the anti-money

laundering laws'is. pending or to the best of knowiadga of the Saliing Shareholder,
threatened,

Heis xam in bresch ofits constitunon or any agreement or instrument binding on it

‘or any Applicable Law by the (i) the authorization, execution and delivery of this

Agreement or any of the Offer Documents by the Selling Shareholder (i) the sale
and delivery of the Offered Shares (iii) the performance by him of his abligations
under this Agreement or any of the Offer Documents.

the Selling Shareholder or any company with which such Selling Shareholder is oy

was assoviated as promoter, director or person in Control have not been barred or
prohibited {including any partial, interim, ad interim prohibition or prohibition in
any other form) from accessing or operating in the capital markets or restrained
from buying; selling or dealing in securities under any order or direction pz@sﬁd by
SEBLor any otherauthority

the Selling Shareholder has not taken, or will mke‘, directly or indirvectly, any action
designed to or which might reasonably be expected to cause or result in

. stabilization or manipulation of the price of any security of the Company to facilitate

the sale or resale of the Equity Shares pursaant to the distribution contemplated by
this Agreement

all information abiout Hipd and. the Equity Shaves offered by him in the Gffer
Documents as of their respective dates will be true and correct and did not and wil)
not contain any untrug statement of a material fact or omit to state 3 materia) fact
necessary to make the statements themin, in the light of the circumstances under
which they were made, not mmieadmg The Selling Shareholder declares that
material disclosures which are true and adequate about or in relation to the Selling
Shareholder and its Offered Shares are disclosed in the Dffer Documents, so.as to
enable the applicants to make a well-informed investment decision.

the Selling Shareholder is not in possession of information that has not been
disclosed to pmentmi investors in the Offer which would either be matemai to such
potential investors or would result in what has been disclosed to such potential
investors being misleading and the sale of Equity Shares by the Selling Shareholder
in the Offer for Sale is not prompted by any information concerning tbe: Company,
which is not set forth in the Draft Prospectus and the Prospectus.

He has not entered, and shall not enter, into buy-back arrangements directly or
indirectly for purchase of the Equity Shares to be offered and sold in the Offer.

Selling Shareholder agrees and undertakes that he shall pay promptly upon the
same coming due ‘any fees, stamp. registration or other taxes and duties, Including
ie of the Offersd

Shares held by it, to any Applicant pursuant to the Offer




neither the Selling Shareholder por, to the best of his knowledge, any of his agenits
oy representatives, have tuken or will take any action-in furtherance of an offer,
payment, promise to pay, or authorization or appmvai of the payment or giving of
money, property, ngw or anything else of value, directly or indirectly, to any

“government official” {including any officer or employee of a government ov
governmentowned or controlled entity or of a public international organization, or
any mmm gsz tmg; in an ﬂfﬁmi m;mmy fnr m‘* on be}mif c}f any of tiw foregamg or

wndncm} %xxs i}i;smew in ;:{;m;ﬂiimm Wi th ap;ﬁmabié anti- mmx,
instingred and matitaibs and will continue to maintain pf;?me& md ;)mwdums
designed to promote and achieve compliance with such laws and with the
s*ewemnmmm ;md warranty containhed herein.

. g , oney
, Lamduing iaws i:s ;wmimg m‘; to tf}w btm Rﬁowia&g&a of the "w}itﬂg Shareho er,
The Sell mg Share}mider has and, immediately prior to the C%asing Date. W %i have,
,,gg}fxi am‘i vaiizi titla to the mv;pmm equiry 8ha es, § 6 and cledr of a1
1hi; \

: : thi f&gm&mem, gtmd and valid title to such
il pa.w m the pur dmsars thereof, free and clear of all restrictions on
transfer, ﬁem, encumbrances, security interests :md claims whatsoever,

g hareholder has not and shall not offer, lend, sell iransﬁen charge, pledge
mumimr or mmfer t}m Fa:)ui Shams ifsemg offered by it in the Offer
¢ ff d'b .

d. ameng

me (I«:amgmay, Thﬂ Srsllmg Shawmider am:i the« LNR axccpt as disﬂles&d in the

. mu;y&si s'suaa% m zm}ﬂ' di:».ctasum (whather written or orai} ofi mfnmmtmn t}mt;;s
n , in the ﬁffezr Documents.
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74

CONDITIONS TO ’!’HE UNDERWRITER'S OBLIGATIONS:

The obligations of the Underwriter under this Agreement are subject to the following
conditions:

)

by

4

H

Subseguent to the execution-and delivery of this Agreement and prior to the issye
Closing Date there shall not have occurred any regulatory change, or any

development involving a. prospective: regulatory change or any order or directive

from SEBI, the SME Platform of BSE Limited or any other gavemmenta! regulatory
or judicial authovity, which in the judgment of the Underwriter, is material and
adverse and that makes it, in the judgment of the Underwriter, impracticable 1o
carry out the Underwriting Obligations.

Subsequent to the execution and delivery of this Agreement and prior to the Issue
Closing Date all the corporate and regulatory approvals required to be obtained by
the company for the offer have been obtained by the company and completion of
due diligence as- may be required by the underwriters and the ab‘;mce of a
materially adverse finding conseguent to such éue diligence,

Subsequent to the execution and delivery of this Agreement and prior to the Issue
Closing Date there shall not have cccurred any change, or any development
involving a prospective chaxage. inthe mndmen, financial or stherwise, or in the
earnings, business, management, properties or operations of the Company, taken as
a whole, which in the judgment of the Lead Manager, is material and adverse and
that makes it, in the judgment of the Lead Manager, impracticable to market the

Shares orto enforce contracts for the sale of the Issue Shares on the terms and
in the manner contemplated in the Issue Document and to the satisfaction of Lead

‘Manager..

if the Undeprwriteris notified or becomes aware of any such filing, communication,
ocourrence orievent, as the case may be, that makes it impracticable to carry out its
Underwriting obligations, it may give notice to the Issuer Company to the effect,
with regard to the Issue Shares, and this Agreement shall terminate and cease o
have effect, subject as setout berein,

The. representations and warrandies of the Issuer Company confdined in this
Agreement shall be true and correct on and as of the Issue Closing Date and that the
Issuer Company shall have complied with all the conditions and obligations under
this Agreement and the Issue Agreement dated October 03, 2023, entered between
the Issuer Company, Selling Shareholder and Lead Manager on its part to be
performed or satisfied before the Issue Closing Data

Prior to the Issue Closing Date, Issuer Company shall have furnished to the
Underwriter such further information, certificates, dacumcmts and materiai& as the
l}nderwriter shall reasonably requestin writing.

7.2 1€ any condition spegified in Clause 7.1 shallnot have been fulfilled as and when required to
be fulfilled, this Agreement may be terminated by the Underwriter(s} by wmteu notice to
the lssuer Company any time onoy priorto the Issue Cloging Date

FEES, COMMISSIONS AND EXPENSES:




a1

‘ fmaﬁxﬂem ats or i‘}w wilful default or

In consideration of the underwriting obligations performed by the Underwriter, the Issuer
Company shall pay the Underwriter the fees and commissions mutually agreed by the
parties in respect of the obligations undertaken by them. Such fee shall be paid to the
Underwriter or such other persons as directed by the Underwriter from time to tinie,
However, it may be noted that the rates or fees 50 ugreed upon shall be subject to the
provisions of the Companies Act, 2013 and that the obligation to pay underwriting
commission shall arise upon execution of this Agresment irrespective of the fact whether
there 18 any devolvement of no devolvement on the um}erwriwr towards under
subteription.

INDEMNITY:

81 “i‘he ljtsderwr'mr shzxi im;!amfzify ami keep xz;demmheii tiw tsﬁuer for :ts own acmnnt.

t}hixgaﬁum ngi . ,.inzs a@gm&mam and F.axmm tfz pﬁrform a3 ﬂnﬁemnmn Frwide:d immsver
that the Underwriter will not be liable to the Issuer to the extent that any loss, claim,
damage or hahi%zty is found ina judpment by & court to have resulted solely and directly
E’r«:am ihe; Muer or due 10 imd faxtin or gmw xmg,hgema or wﬁfui m&»’;mmixwt, iilegai o

Iaéemmfmd i’am may ;}aycr mwr in di&*puting or defenémg any mxm ims, liability, wsi;
claim, charge, {i{emané orantionorother procesdings.

9.2 The Issuer $ha It indemnify and keep mci’emmﬁad the Lead Manager, the Underwriter
and Market Maicer for its own account and on the account of its Affiliates and all the
ws;mﬁiw directors, officers, am;:slayxaea, professionals, duly authorised agmns ami
Controlling Persons of the Lead Manager, the Underwriter and Market Maker

“indemnilied P xy*’} fmm md ;:gaimf any ami all lessa* imbibties cOosts, ¢ aims,eharg&s,
actions, procee ; which ¥ em} incur or
which is made ;ix; reiatiun to,
my miﬁwgws

; ,és&y, ﬂmgai or
gmss negligence on the pm‘t of the Issuer. Such

Andemuity shall extend to include all reasonable £osts, charges and expenses that such

indemnified Party may pay or incurring disputing or daﬁmdmg any such loss, | abzixm cost,
claim, charge, éemand or action or other proceedings.
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Provided however that the Issuer will not be liable to the Lead Manager, Underwriter and
Market Maker to the extent that any loss, claim, damage or liability is found in a judgment
by a court to have resulted solely and directly from the Underwriter or due to bad faith or
gross negligence or wilful misconduct, illegal or fraudulent acts, in performing tlw services
under this Agreement by the Underwriter.

9.3 The indemnity provisions contained in this Clause 9 and the representations,
witrranties and other statements of the Issuer, the Lead Manager and the Underwriter
contained in this Agreement shall remain operative and in full force and effect regardless of
{i) termination of this Agreement, (i) any investigation made by or on behalf of any
Underwriter or its directors, officers, employees. agents and m;zresentativ%, or by oron
hehalf of the !ssner, its respective officers or directors or'any Affiliate or person &}mmliing
the Issuer, and {ili) acceptance of and payment for any of the Equity Shares,

10. TERMINATION:

101 ‘This Agreement shall be- in force from the date of execution until the allotment of
securities in this Offer and fulfilment of the obligations of the Underwriters as set=on in
this Agr eemenn

102 Notwithstanding anything contained herein, the Underwriter/ Lead Manager shall have
theoptionof terminaz:ing this Agreement by giving a notice in writing to the Issuer Company, to
be exercised by it at-any time prior to the opening of the Issue as notified in the Draft
Prospectus/Prospectus under any or all of the following circumstances ~

i if any represgntations/statements made: by the lssuer LCompany ' W the
Underwriter/Lead Manager and/or in the application forms, negotiations,
correspondence, the Prospectus o7 in this Agrf:ement are or are found 16 be incorrect;

il, A complete breakdown or disiacaﬁ:an of business in the major financial markets,
affecting major cities of India;

ili.  Declaration of war or occurrence of insurrection, civil commotion or any other
serfous or sustained fnancial, political or industrial emergency or disturbance
affecting the major financial markets.ofIndia;

10.3 Notwithstanding anything contained in clause 10.1 above, in the event of the lssuer
Company failing to perform all or any of the covenants within time limits specified
Wherever applmahie under this Underwriting Agreement, the Underwriter/ Lead Manager

*

shall inform the Issuer Company with: adequam documentary evidence of the breach/non- -

performance by Registered post/Speed post and acknowledgment obtained therefore,
whereupon the Underwriter shall be mieased f‘mm all or any of the obligations required
to be performed by it

11. NOTICES:

Any notice or other chmmunication given pmirsuant o this Agreemen nust be in writing and (a)
o deiwemd personally, (b) sent hy tele facsimile or other ﬁimi!ar fa ﬁe t;ransmtssmm {r} o

18




sent by registered mail, postage prepaid, address of the Party[s)specified in the recitals to this
Agreement, or to sugh fax number as may be designated in writing by such Party. All notices and
other communications required or permitted under this Agreement that are addressed as
provided in this Clause will (1}if delivered personally or by overnight courier, be deemed given
‘upon delivery; (i} if delivered by wele facsimile or similar facsimile transmission, be deemed
‘given when electronically confirmed; and [} i seothy registered mail be. éegmed served when
revelved:

12. TIME 15 THE ESSENCE OF AGREEMENT:

All obligations of the Issuer Company and the Undenwriter are subject to the condition that time
wherever stipulated, shall be of the essence of the Agreement. Consequently, any failure on the
part of the Issuer or the Underwriter to adhere to the time limits shall unles  atherwise agreed
between the Issuer and the Underwriter, discharge the Underwriter or the Issuer Company of
its obligations under the Underwriting Agreement. This agreem it shall be in force from the
date of execution and will expire on mmgzietim of allotment for the Issue.

13. SEVERAL &m,mm'mm

The Issuer iit)m;:»any;ﬁe; Img Shareholdes and the Underwriter acknowledge and agree that they
ave liable severally to each other in respect of the representations, warranties, indemnities,
undertakings and other obligations given, entered into or made by each of G*se:m in this
Agreement. .

14 ms:mm;wmnsz

The Agreement shall be binding on and inure to the benefit of the Parties hereto and their
respective successors. The Underwriter shall mot assign or transfer any of its rights or
obligations under this Agreement or purport to do so without the consent of the Issuer

. Company. The Issuer Company shall not assign or transter any of its/their rights or obligations
underthiy %gmt»mmt or purport to do so without the consent of the Underwriter.

S

15, GOVERNING MW AND JURISDICTION:

This Agreement shall
“of India and subject
axciusive furisdictio

governed by and construed in accordance with the laws of the Republic
use 15 below, the court of competent jurisdiction at Pune shall have
 adjudicating any dispute arising out of this agreement.

16. ARBITRATION:

16.1 in i};e w&m a é‘cpmé ames aut of ear m wiamn m er ixa mmemnn with- the validity

?mies {tﬁa "Dis uziag f’mm") siaai ai:mm;:st in i:?m fsrst mstanw } resol L
: thrmgb f%‘i(mtii consul mmms between the Disputing Parties. If the dispute is
, il ‘ ns  within seven (7) business aziayv after
such longer period as the Disputing Parties may agree
5 of t?m I}m? uting Parties may by notice in writing to each other;
mfw fzha z:%xs;mt or gsolution by himtmg arbitration in dccordance with the Arbitration
;m;:i mmﬁiamn zfsi,t, 1996, (the “Arbitration Act™) and its rules framed there under and
 modifications and amendments thereto,

,19.




16.2 Any reference of the Dispute to arbitration under this Agreement shall not afféct the
performance of terms, otherthan the térms related to the matier under arbiteation, by the
Partiés under this Agreement, the Offer Agreement.

163 The arbitration shall be conducted as follows:

1631 all claims, disputes and differences between the ‘Parties arising out of or in
connection with this Underwriting Agreement shall be referred to or submitted
for arbitration in Pune and shall be governed by the laws of India:

16.3.2  all proceedings in any such arbitration shall be conducted in the English language.

16.3.3  the Underwiiters shall appointone-arbitrator and thee Company shall appoint one
arbitrator. The two arbitrators so appointed shall appoint one more arbitrator so
that the total number of arbitrators shall be three. In the event of a Party failing
to appoint an arbitrator or the arbitrators failing to appoint the third arbitrator
as provided herein, such arbitrator(s) shall be appointed in accordance with the
Arbitration Act.

16:3.4 the arbitrators shall have the power to award interest on any sums awarded

1635 notwithstanding the power of the arbitrators to grant interim relief, the Disputing
Parties shall have the power toseek appropriate interim velief from the vourts of
Pune, Indiz; which shall have non-exclusive jurisdiction.

16.3.6 the arbitration award shall state the reasons on which it wag based.

1637 the arbitration award shall be final, conclusive and binding on the Parties and
shall be subjectto enforcement inany court of competent lunsdiction.

16.3.8 the Disputing Parties shall equally bear all the costs of such arbitration
‘proceedings unless otherwise awarded or fixed by the arbitrators,

16,39 the arbitrators may award to a Disputing Party that substantially prevails on
merits, its costs and current expenses (including current fees ot its counsel) and

16.3.10 the Parties shall bear their respective costs incurred in the arbitration, unless the
arbitrators otherwise award or orders, and shall share the costs of such
arbitration proceedings equally unless otherwise awarded or fixed by arbitral
tribunal; '

16.3.11 the Disputing Parties shall co-operate in good faith to expedite, to the maximum
‘extent practicable, the conduct of any arbitration proceedings commenced
pursuantto this Apreement.

17. AMENDMENT:
No amendment, supplement; modification or clarification to this Agreement shall be valid

or binding unless set forth in writing and duly executed he Parsies to this
Agresment,

18 SEVERABILITY:




if sny provision of this Agreement is determined 1o be invalid or onentorceable in whole or in
part, such invalidity or unenforceability shall attach only to such provision or the appli

part of such provision and the remaining part of such provision and all other provisions of thzs
Agreament shall continue to remain ia full force and effect.

19. ﬁGﬂN'ﬁfiR?AR?’Sz

This Agreament mzay beegecuted in we;;amw wtmtw;mrm each of which when so executed and
delivered shall be deemed 1o be an original, but all such counterparts shall constitute one and
the same Instriment

20, CUMULATIVE REMEDIES:

’i“%w r;gbts and remedies of gach of the Parties and each indemnified person pursuant to this
ve and ave in addition to any other vights and remedies ;ammw by

‘general law or othe .
21, ILLEGALITY:

- Hany provision in t%:fazs Agreement shall be held to be illegal, invalid or unenforceable, in whole
or in part, under any enactment or rule of law, such provision or part shall to that extent be
deemed not ; & " ‘m of ih;a ﬁgreezmwt fmi t&w iegahty, waﬁdt and enforceability of the -
remainder n of this Agmamwt

ith an Sl‘iﬁ (I(’i)?ij R&guiation, anci Jorany aﬂ:&. i
% i&ssxed by %‘i&i in fm:*a on ﬂw data uf this agreement or any time in future.
provail.

22. ASSIGNMENT:

No Party shall assign any of its rights under this Agreement without the consen
against whom the right operates. No provision of this Agreement may be va
consent of the Lead Manager and Issuer Company.

The undersigned ﬁezmby certifies and consents to ac
to thelr name being inserted as Underwriter in the
fssuer Company intends to issue in respect of the pmp Fl
Issuer i:cm;zany to d&xﬁwxr this Agresmentto SEBland thes

23, SUPERSESSION:

The parties hereby agme that this Agreement shall supersede all the previous agrwmé:ms and
amendments made fh&‘f&tﬁ

In wimesg‘wheme;g%%f{;?am%ﬁavmnmmd;inm this Agreement on the date mentioned above,




; Ft}t‘ ami on hehalf of
. 3{: T mmmns & TELECOMS

{Designated Pamr}
| DIN: azwaym

Pravin Manoharrao Pohankar

Director
DIN: 08992509
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