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DATED SEPTEMBER 19, 2023

SELLING SHAREHOLDER'S ESCROW AGREEMENT

BETWEEN

SHARP CHUCKS AND MACHINES LIMITED
(ISSUER COMPANY)

AND
SIDBI TRUSTEE COMPANY LIMITED A/C INDIA OPPORTUNITIES FUND

(SELLING SHAREHOLDER)

AND

FEDEX SECURITIES PRIVATE LIMITED
{LEAD MANAGER)

AND

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




(i}

(i)

SELLING SHAREHOLDER'S ESCROW AGREEMENT

This SELLING SHAREHOLDER'S Escrow Agreement (hereinafier referred to as the “Agreement”™) on this
September 19, 2023 entered into by and among:

SHARP CHUCKS AND MACHINES LIMITED,2 Company incorporated under the Companies Act,
1956 and having its Registered Office st A-12 Industrial Development Colony, Jalandhar Punjab — 144012
(hereinafter referred to as “The Company™/ “The Issuer™) which expression shall, unless it be repugnant 10
the context or meaning thereof, be deemed 1o mean and include its successors and permitted assigns, of the
FIRST PART,

AND

SIDBI TRUSTEE COMPANY LIMITED A/C INDIA OPPORTUNITIES FUND. (hercinafter
teferred to as *Selling Shareholder™ or “S8") acting through the investment mimager SIDBI Venture Capital Limited |
4 company incorporated under the Companies Act, 1956 and having its registered office al SIDBL, Swavalamban
Bhavan, C-11, G Block, 2nd Fioor, Bandra Kurla complex, Bandra (E), Mumbai - 400 051 which expression shall
unless 11 be repugnant to the context or meaning thereof, be deemed 1o mean and include its successors and Permined
Assigns, of the SECOND PART;

AND

FEDEX SECURITIES PRIVATE LIMITED, & compmy ncorporated under the Companies Agt, 1956, having ils
registered affice at BY, lay Chambers, Dayaldas Road, Vile Parle East, Mumbai - 400057 (hereinafter referred to as
SFEDSEC” or “Lead Manager” or “LM") which expression shall unless, it be repugnant to the context or meaning,
deem o mean and include its sucgessors and permitted assigns of the: of the THIRD PART;

AND

SKYLINE FINANCIAL SERVICES PRIVATE LIMITED. a Company mecorporiied under the Companies Act,
1956 and having its rewisiered office w D-133A, Fust Floor Okhla Industrial Area, Phase — 1, New Delln 110020
(hercinufler  referred 1w a4 “Share  Escrow Agent™ or  “Registrar™,  which  expression

shall, unless it be repugnant o the eontext or meanmg thereof, be deemed 10 mean and include its suceessors and
permitted assigns), of the FOURTH PART:

In this Agreement;

FEDEX SECURITIES PRIVATE LIMETED 15 heremafier referred 1w as the “Lend Manager” or o “Manager™ or a
“LM™

The Company, the Lead Manages, the Selling Shareholder, the Escrow Agent and the RTA are hereinafter collectively
referred to as the “Parties” and individually asa “Party™.
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(A)

(B)

(<)

(D)

(E)

(F)

(G)

(H)

(n

WHEREAS

The initial public offer shall now comprise of 29.04,000 Equity Shares (“the Offer), which includes Fresh Issue
of 9,75, 484Equity Shares at a price of Rs.38 per Equity Share amounting to Rs. 565.78lakhs and Offer for
Sale by the selling sharcholder of 19,2851 6equity shares at a price of Rs. 58 per Equity Share amounting 1o
Rs. 111854 lakhsin aceordance with the Companies Act {as defined herein), the Seeurities and Exchange Board of
India (Issue of Capital and Disclosure Requirements) Regulations, 2018, as amended (the “ICDR Regulations™), and
other Applicable Law (a5 defined herein by the Company and the Selling Sharcholder in consultition with the Lead
Manager (the “Offer Price”)..

The Offer comprises of the Net Offer to the Public of 27.56,000_ Equity Shares having face value of Rs. 10 (“the Net
Offer™) and an Offer price of Rs.58 cuch sgpreganng o Re. 159848 Lakhs and o Market Maker reservation of -
148,000 Equiy Shares having face value of Rs.10 and an Offer price of Re: 38 aggrepating 1o Rs.83.84 Lakhs for
subscription by the designied Market Maoker (*Market Maker Reservation Portion™).

Equity Shares for subseription by the designated Market Maker (“the Market Maker Reservation Portion”). The Net
Offer o public shall comprise of Issue to Qualified Institutional Buyers, Non-Institutional Applicants and Retail
Applicants,

Tlie Offerof shares comprises of Offer For Sale of 19.28 516 EguityShares by the Selling Shareholderat o price of Rs.
58 per Cquity Share amounting to Rs. 111834 lakbs.and & Fresh lssue of 9,75,484 Equity Shares al a price of Rs. 58
per equity share amounting to Rs. 565 78lakhs.

The Offer of Equiy Shuares shall be conducted through Fixed Price Process, pursiant to which the Shires are to be
iffered at the Offer Price of Bs.5K per share,

The Selling Sharcholder hus given consent dated 28.06.2023 wo ofler itsshares or part thereol as Offer lor Sale shares to
be sold 10 the public. The Selling Shureholder will sign the Drall Prospectus, the Prospectus, this Agreement, any
amendments ar supplements thereto, and any and all other writings as may be legally and customanly required in
pursuance of the Offering and to do all nets, deeds or things as may be required.

The Company has obuuined approval for the Offer pursuant to the Board resolution dated March28, 2023, The
Company passed @ special resolution under section 62(1)(¢) at the EGM held on April 15, 2023which collectively
authorised the Company's Directors, or any other authorised representatives, for the purpose of the Offer, 1o issue and
sign the Draft Prospectus, the Prospectus, this Agreement, the Memorandum of Understunding, any amendments or
supplements thereto, and any and ol other writings as may be legally and customarily required o pursuance of the
Issuing and to do all acts, deeds or things as may be required,

In rélation to the Offer the Conipuny hus approsched the LMs 1o manage the Offer. The LMs hus accepted the
engagement interms of the engagement letter,

The Campany hus filed the DraltProgpectus dated 30.06.2023 ( “Dratt Prospectus™) Natuonal Stock Exchange of India
Limited EMERGE (“NSE EMERGE"} for review and comments, In accordance with the 1ICDR Regulations, in
connection with the Offer (“Draft Prospectus™)..Our Company has received an In- Principle Approval letter dated
August 29, 2023 Ref : NSE/LIST/2499 from National Stock Exchange of India Limited for using its name in thas Cffer
Document for lisung of our shares on the NSE EMERGE The Company is in the process of filmg the Prospectus,
incorporating the comments and observations of NSE with the Registear of Companies. wt Chandigarh (*RoC™).




n Subject fo the terms of this Agreement, the Sclling Sharcholder has agreed 1w authorize Skyline Financial Services
Private Limited 1o act 45 the Share Escrow Agent and deposit the Offered Shures, as specified in AnnexurcA, in the
Escrow Demat Aceount which will be opened by Skyline Financisl Services Private Limited with the depository
participant. Subject to the terms of this Agreement the Offered Shares arc proposed 10 be credited 1o the demat
account(s) of the Allottees (i) for the successtul Bidders, in terms of the Basis of Allounent finalized by the Company
in consultation with the Lead Mangger and NSE EMERGE which is the designated stock exchunge for the Offer (the
“Designated Stock Exchange™),

(K) Subject to the terms of this Agreement, the Parties huve agreed to perform the respective sctions required to be
performed by them to operate the Escrow Demat Account (as defined herem below) and transfer the sold shares
pursyant to the Offer o the Allottees and to credit any remaining unsold Offered Shares (“Unsold Shares™) back o the
Selling Shareholder's Demat Account (as defined herein below) as set forth in AnnexureB.

(L) The Parties have agreed o perform the respective actions required 1o be performed by them o operate the Escrow
Demat Account and transfer the Offered Shares pursuant to the Offer 1o the Allottees (as defined hereinafter) in the
manner stated i the Offer Documents (as defined hereinafier), subject to the conditions of this Agreement.

NOW, THEREFORE, in consideration af the premises ind mutual agreemonty and covenants contained in this
Agreement cach of the Partics hereby agrees us follows:

L. DEFINITIONS AND PRINCIPLES OF INTERPRETATION

111 Definitions

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

“Affilinte” with respectio any Party shall mean (1) any other person that, dircetly or indirectly, through one or more
intermediaries, Controls or 1s Controlled by or is under commen Control with such Party, (11) any other person which s
w holding company, subsidiary or jomt venture of such Party, and/or (i) any other person in which such Party has a
“significant influence” or which has “significant influence™ over such Party, where “significant influence” over a
person s the power to participate in the manggement, findneial or operating policy decisions of that person but s less
than Contro] over those palieies and that sharcholders beneficially holding, directly or indirectly, through one or more
intermediaries, 4 20% or more interest i the voting power of that person are presumed to have o significant influence
over that person, For the purpases of this definition, the terms “holding company™ and “subsidiary” have the meanings
set forth in Sections 2(46) and 2(87) ol the Companigs Act, 2013, respectively.In addition, the Promoter, members of
the Promoter Group, and Group Companies are deemed o be Affiliates of the Company. The terms “Promaoter™,
“Promoter Graup™ and "Group Companies” shall have the same meaning set forth in the Offer Documents.

"Allotment" shall mean the Offer and allotment of Equity Shares pursuant to the Offer.

"Apreement” shall mean ths agreement or any other agreement as specilically mentioned.

"Applicant” shall mean any prospective purchaser who has made an Application in aceardunee with the Drafi
Prospectus and'ar the Prospectus.

" Application” chall mean an Indication 1o make an Offer during the Application Period by a prospeclive mvestor W
subscribe o the Offer Shares at the Offer Price, including all revisions und modilicntions thereto.




(a)

(b)

(c)

(d)

“Basis of Allotment” shall mean the basis on which the Fquity Shares will be Allotted o successful Bidders under the
Offer;

“Bidder” shall mean any prospective investor who makes a Bid pursuant to the terms of the Prospectus and the Bid
cum Application Farm, and unless otherwise stated or implied, includes an ASBA Bidder

“Bonrd of Directors” slall have the same meaning as defined in the Offer Document.

"Companies Act” shall mean the Indian Companies Act, 1956 und Compames Act, 2013 as amended from tme to
Lime

“Compulsory Market Making Period™ shall mean the Market Making period starting from the listing of shares till a
minimum period of three years as preseribed by Regulaton 260(1) of the SEBI (ICDR) Reégulations. However, it has
been pravided that i terms of Regulation 277 of the SEBI (ICDR) Regulatipns, that a company may migrate to the
M Board (in this case being the Main Board of NSE Limited) and hence for the purpose of this agreement, when a
company migrates 1o the maun board, there 15 no requirement of “Market Making™ and hence the compulsory Market
Making period would be cut short to that extent.

"Controlling", "Controlled by" or "Control” shall have the sume meaning ascnibed to the term "control" under the
SEBI (Substantial Acguisition of Shares and Takeovers) Regulutions, 2011, or as amended.

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

“Depository Participant” shall mean the depository participant within the meaning of the Depasitoties 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 enter into agreements under Section 5 of the Depositories Act, 1996 for and on behall of the
Selling Shareholder,

“Designated Stock Exchange” shall mean NSE EMERGE.Escrow Demat Account” shall mean the common

demateriulized account to be opened by the Share Escrow Agent with the Depository Participant to Keep the Offered
Shares in escrow, in terms of this Agreement, details of which are set [orth in AnnexureC;

“Event of Failure” shall mean the occurrence of one or more of the following events:

The Lssue Opening Date not taking pluce for any reason;

In the event the Offer Dacument is not filed with the RoC within ten Working Days of credit of the Offered Shires by
the Selling Sharcholder to the Escrow Demat Avcount,

The Offer shall have become illegal or non-compliunt with Applicable Law, or, shall have been injuncted or prevented
from completion, or otherwise rendered nfruciuous or unenforceable meluding or pursuant to any Applicable Law or
any order or direction passed by any Governmental Authonity having requisite authority and jurisdiction over the Offer;

Nan-receipt of any regulastory approvals in o ttmely manner in accordance with the Applicable Laws or at all, including,
2 refusal by NSE EMERGE to grant the listing and trading upproval:




(e)

(0

(h)

The Selling Sharcholder filing to transfer Offered Shares on or before the deposit date, which would result into
withdraw and/or cancel the Offer

Failure 1o enter into the Underwriting Agreement on or prior 1o the RoC Filing, unless extended by the Lead Manager,
the Compuny and the Selling Shareholder. or the Underwriting Agreement (afier its execution) or the Offer Agreement
or the Engagement Letter being terminated i accordance with its terms or having became illéoal or unenforceable far
iy reasan or, non-compliant with Applicable Law or, if its performance has been prevented by SEBI, Governmental
Autherity, any court or other judicial, starutory or regulatory body or tribunal having requisite authority and jurisdiction
m this behalf, prior to the transfer of funds o the Public Offer Account m wccordance with the terms of the
Agpreement;

Declaration of the intention of the Company and the Selling Sharchiolder, in consultation with the Lead Manuger, to
abandon and/or withdraw and/or cancel the Offer at any time including after the Issue Opening Date, in accordance
with Applicable Laws: or

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

“Draft Prospectus™ shall mean the Draft Prospectus of the Company dated June 30, 2023 filed with NSE in
accordance with Szction 26 and 28 of the Companies Act for gelting approval;

“Fresh Issue” shall mean issue of 9,75 484 Equity shares having face vilue of Rs. 10/- cach (the "Equity Shares") in
accordance with the Chapter [X SEBL (ICDR) Regulations 2018, (as defined herein) and applicable Indian securities
laws at an OfferPrice (*Offer Price/lssue Price *) of Rs:58 per shure inclusive of Rs 48 per shaves towards premivm
apgregating to Rs. 565,78 fakhs.

"Indemnified Party" shall have the meaning given to such term in this Agreement.
"Indemnifving Party" shall have the meaning given 1o such term in this Agreament.

“Listing Date” shall mean the date with effect from which the shares issued through this Offer beine made by Sharp
Chucks And Machines Limitedare permitted for trading by SME Platform of NSE Limited.

"LM" or *Lead Manager” shull hive the meanmng given to such térm im the preamble to this Agresment and "LM" shall
mean the lead manager to the Offer, or Fedex Securities Private Limited,

“Market Maker” shall mean any person who would hold a valid, registration on the date of opening the Offer,

“Market Maker Reservation Portion™ shall mean the reserved portion for the Designated Market Makers of 1,48,000
Equity shares of Rs.10/- at aggregating to Rs. 85,84 lakhs .

"Material Adverse Effect” shall mean, individually or in the aggregate, a materal adverse effect on the condition,
financial or otherwise, or n the earmings. business, management, operations or prospects of the Company and. its
subsidiaries, taken as a whole,

“Memorandum of Understanding” shall mean the memorandum of understanding dated June 29, 2023 entered
between the Companyand Lead Manager = =




"Net Offer” shall mean the Offer of equity shares, Shares to be Offered in thiy Offer comprise @ net Offer 1o the public
of 27.56,000 Equity shares of Rs. 10/- cach al Rs 58 per share cach ageregating Rs, 1598.48 lakhs,

“Non-institutional Applicants™ shall mean all Applicants that are not QIBs or Retail Applicants and who have applied
for Equity Shares tor an amount more than Rs. 200,000,

“NSE" shall mean NSE Lid, o recogmised stock exchange having nationwide termmal

“NSE SME" shall mean the separate platform for listng of companies which have offered their shares or mateh the
relevant criteria of Chapter IX of SEBI (TCDR) Regulations, 2018 as smended from time to time . opened by the NSE
Limited, which received s final approval trom SEBI on Octobier, 20711:

"Offer” shall mean Offerof 29,04,000Equity Shares (“the Offer), which includes Fresh Issue of 9,735,484 Equity Shares
ul @ price of Rs: 58 per equity shure amounting o Rs. 565.78lakhs and Offer for Sale by the segllmg shareholder of
19.28,516 equity shares at a price 0l Rs. 38 per Equity Share amounting to Rs. 111854 lokhs,

*Offer for Sale” shall mean sale of 1928.516equity shares of Rs. 1{/- each for Rs.38 each aggregating 1o Rs.1118.54
tukhs by the Selling Sharcholder.

“Offer Price/lssue Price” means Rs 58 per shure of face value Rs, 10/- each.

“Offer Agreement”™ shall mean the OfTer Agreement dated June 29, 2023entered into among our Compiny and the
Lead Manager,

“Offer Doeuments™ shall mean the Draft Prospectusand the Prospectus to be filed with NSE EMERGE, and the
Registrar of Companics, as applicable, together with all preliminary or final documents therete,;

“Offered Shares™ shall have the meaning assigned w the suid term in Recital A;

"Party” or "Parties” shall have the meaning given 1o such terms in the preamble w this Agreement.

"Prospectus” shall mean: the Prospectus of the Company which will be filed with NSE/ SEBlI/ ROC and others m
acoordance with Section 26 and 28 of the Companies Act before opening the Offer.

“Retail Applicants” shall mean individual Applicants (including HUFs and NRIs) who have applied for Equity Shares
for an amount not more than Ks. 200,000, in any of the application options in the Offer:

"SEBI" shall mean the Securities and Exchange Board of Indin

"SEBI (ICDR) Regulations 2018" shull mean the SEBI (Issue of Capital and Disclosure Requirements) Repulations
2018, as amended and as spplicable to the Offer.




“Selling Shurcholder” shall mean theSIDBI TRUSTEE COMPANY LIMITED A/C INDIA OPPORTUNTTIES
FUND offering their shares in this Public Offer

“Sponsar Bank™ The Banker(s) to the OfTer registered with SEBI which 1s appointed by our Company and Sellmg
Sharcholder to act us a condult between the Stock Exchinges and the NPCL in order 10 push the mandate collect
requests and / or puyment instructions of the RIBs it the UPL the sponsor bank in this case being ICICT Bank Limited

"Stock Exchange” shall mean NSE SME.

"Underwriters” shall mean Fedex Securities Private Limited.

“Underwriting Agreement™ means the agreement to be entered into between the Underwriters and our Company
entered into on or after the Pricing Date but prior to filing of the Prospectus with the RoC. ’

“Unified Payments Interface™ or “UPI" means the unified payments interface, which is an instant payment
mechanism, developed by NPCH

“UPLID 1D created on UPT for single-window mobile pavinent system developed by the NPCLL

“UPI Mandate Request” A request (intimating the RIB by way of a notification an the UPLapplication and by way of
a SMS directing the RIB 10 such UPIapplication) o the RIB initiated by the Sponsor Bunk to authonse blocking of
funds on the UPL application equivalent to Bid Amount and subscquent debit of funds 10 cage of Allotment;

“UPH Mechanism™ The bidding mechanism that may be used by a RIB 1o make a Bid In the Offer in accordince with
SEBI circular (SEBVHO/CFD/DIL2/CIR/P2018/138) dated November |, 2018;

“UPL PINT Password o authentcate UP] iransaciion

“Unsold Shares™ shall have the meaning given to such term in Recital [ of this Agreement;

“UPTH Circulars™ shall mean the SEBI circular no, SEBVHO/CFLYDILZ/CIR/P2018/138 dated November 1, 2018,
SEBl  cireular  no.  SEBIHO/CFD/DILYCIR/PZ2019/50  dated  April 3, 2019, SEBI  circular  nao,
SEBIHO/CFD/DIL2/CIR/P/2019/76 duted June 28, 2019, SEBI cireular no. SEBVHO/CFD/DILYZ/CIR/P2019/83
dated July 26, 20149, SEBI creular no. SEBIHO/CFDMCR2CIR/P/20]19/133 dated November 8, 2019, SEBI circular
na. SEBIHOVCFD/DILACIR/P2020/50 duled  March 30, 20200 SEBI  circular  no.
SEBI/HO/CFDDIL/CIR/P2021/2480/ 1M dated March |6, 2021, SEBL cirgular no,
SEBVHO/CFD/DILI/CIR/P/2021/47 dated March 31, 2021, SEBI circular no. SEBVHO/CFD/DIL2/PICIR/2021/570
dated June 2, 2021, SEBI ciccular no. SEBIHO/CFD/DIL2/P/CIRAP2022/45 dated April 3, 2022, SEBI circular no.
SEBVHO/CFD/DILA/CIRP2022/51 dated April 20, 2022, SEBI circular no. SEBVHO/CFIVDILZ/P/CIR/2022/75
dated May 30, 2022, SEBI master circular no. SEBVHO/MIRSD/POD=1/P/CIR/2023/70 dated May 17, 2023 (1o
the extent that such ecireulurs pertain ' the UPL Mechanism), SER] master cirenlar no, SEBUHOQ/CFD/PoD-
2PICIR2023/00094 dared June 21, 2023, SEBI ciroulsr no, SEBIHO/CFD/TPDT/CIR/P/2023/140 dated August 9,
2023 (to the extent applicable to the Offer) along with the circular issued by the NSE having reference no. 25/2022
duted August 3. 2022 and the nofice issued by BSE having reference no. 20220803-40 dated August 3, 2022 and any
subsequent circulars or notifications issied by SEBI or the Stock Exchanges in Uhis regard,
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1.2.9

1.2.10

121

“Waorking Day"” shall mean all days on which commercial banks i Mumbai, Indin are open for business, provided
however, for the purpose of announcement of the Price Band and the Bid/Offer Perlod, * Working Dar™ shall mean all
days, excluding all Saturduys. Sundays and public holidoys on which commercial bunks in Mumbai, India are open for
business and the tme period between the Bid/Offer Closing Date and listing of the Equity Shires on the Stock
Exchanges, “Working Day™ shall mean all trading days of the Stock Exchanges excluding Sundavs and bank holidays
in Indin in accordance with circulars issued hy SERI, including the UPT Circulars.

Interpretation
In this Agreement:

the descriprive headings of Cluuses are inserted solely for convenienoe of reference and are not intended ns complete or
accurate descriptions of the content thereof and shall not be used to interpret the provisions of this Agreement;

unless the context otherwise requires, (1) the use ol the singular shall nclude the plural and vice-versa; and (i) the use
of the masculing shall include the feminine and vice versa:

unless otherwise specified, time periods within or following which any payment is to be made or act is to be done shall
be calculated by excluding the day on which the period commences and including the dav on which the period ends and
by extending the period 10 the following Warking Day if the last day of such period is not a Working [ay;

unless otherwise specified, whenever any payment is to be made or action taken under this Agregment 18 required to be
made or taken on a duy other than-a Working Day such payment shall be made o action taken on the next Working
Day;

unless otherwise specified, all references to sections, paragraphs, clauses and Annexures in this Agreciment are {0
sections, paragraphs and clauses in, and Annexures 10, this Agrecinent;

reference to any Law includes a reference to such Law as nmended or re-enacted from time to time, and nny fule or
regulation promulguted thereunder;

the terms “herein™, “hereof’, *hereto”, “hereunder” and words of similar purport refer 1o this Agreement as a whaole;
and

references to the word “include” or “including™ shall be construed without Hmittion;

references to this Agreement or w any other agresment, deed or other instrument shall be construed as a reference 1o
such agreement, deed or other instrument as the same may from time to ume be amended. varied, novated or
supplemented,

reference to sny Party to this Agreement or any other agrecment or deed or ather instrument shall include its successors
or permitted assigns;

unless otherwise defined the reference to “days” shull be construed as references 1o calendar days in the Gregoridn
valendar;
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any eapitalized term not defined in this Agreement shall have the spme meaning as that set forth i the Drafl Prospectus
and the Prospectus:

APPOINTMENT OF ESCROW AGENT AND ESTABLISHMENT OF ESCROW ACCOUNT

The Company and the Selling Sharcholder hereby jointly nnd severully appoint the Regisirar to act as the Escrow Apent
under this Apreement, and the Registrar hereby ugrees (o act as the Escrow Agent under this Agreement and gpen and
operate the Escrow Demat Account. The Escrow Demat Accoun! shall be operated sinictly in the manner set out in this
Agreemenl

The Share Eserow Agent shall provide o hist of documents required for the opening of the Escrow Demat Account to
the Company and the Selling Shareholder immediately upon execution of this Agreement and The Escrow Agent
undertukes that it shall open the Escrow Demat Account after the execution of this Agreement wathin four working
days of the date of execution of this Agreement and immediately confirm the details of the Escrow Demat Account to
the Company and the Selling Shareholders, in the preseribed o specified in Annexure A to this Agreemenl.

Immediately; on opening of the Eserow Demat Account. the Share Eserow Agent shiall send a written intimation to the
Selling Sharcholder and the Company (with a copy to the Lead Manegers) conflirming the opening of the Escrow
Demat Aceount in 4 formatagreed w hetween the Parties in writing. Such written intimation shall be sent in aceordance
with the notice clause under this Agreement, such that it is received on the day the Eserow Demat Account is opened,

Any service fee charged by the Share Eserow Agent for services provided under this Agreement will be melusive of the
applicable GST under the Applicable Laws, The Share Escrow Agent will pay the applicable GST to the applicable
Governmental Authority and file periodic returns / statements, within such time and manner as preseribed under the
GST under the ApplicableLiaws and will take all steps o ensure that the Company. as the case may be, receives the
benefit of any eredit of GST paid to the Share Escrow Agent.

All expenses with respect to the opening, mamtainitg and operating the Escrow Demat Account in accordance with the
terms of this Agreement will be horne by the Company.

The Company hereby confirms tnd agries w do all acts and deeds us may be nedessary (o ¢émpower the Share Escrow
Agent to open dnd operate the Escrow Demal Account in gccordance with this Agreement and Applicable Law. The
Selling Shareholder agree, to do all such acts and deeds as may be requested by the Company to empower the Share
Eserow Agent to open and aperate the Eserow Demal Account in accordance with this Agreement and Applicable Law.

ESCROW OF OFFER FOR SALE
Depaosit of the Offered Shares

The Selling Shareholder shall. at least one working days prior 1o Issue Opening date, deposit their vespective Offered
Shares in the Hscrow Demiat Account (“Deposit Date™), This shall be an irrevocable mstruction from the Selling
Sharcholder to their respective Depository Participanty 1o transfer the relevant Offered Shares o the Escrow Demat
Account. The Share Eserow Agent shall provide a written confirmation on the eredit of the Offered Shares to the
Escrow Demat Account along with a transaction statement o the Selling Shareholder. the Company and the Lead
Manager in a formal agreed to between (he Parties in wrting, on e same day and immediately upon credit of such
Offered Shares 1o the Escrow Demat Account. [t is hereby clanified that the above-mentioned debit of the Offered
Shares from the Selling Shareholder’s Demat Aceount and the credit of such Offered Shares into the Escrow Demat
Account shall not be construed as or deemed w be a ransfer by the Selling Shareholder v [ivour of the Share Escrow
Agent and/or any other person and the .‘:clhng Shareholder shall continue to enjoy all the legal and beneficial rights
attached o the Offered Shure/s/’ﬂ@; 5@2 %Cm\\ Agent herehy agrees and undertakes to hold such Offered Shares
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crodited to the Escrow Demat Account in escrow for and on behall of and in trust for the Selling Shargholder in
accordance with the terms of this Agreement and the Paries shall not, instruct the Depositories to recognize any
transfer of such Offered Shares which is not i accordance with the terms of this Agreement

Opening and Operation of the Escrow Demat Aceount

The Selling Shareholder hereby confirms and agrees to do all acts and deéeds as may be necessary to empower the
Escrow Agent1o open and operate the Eserow Denval Account

On the Allotment Date, on receipt of (&) confirmation from the Banker(s) o the Offer, as per the provisions of the
Escrow Agreement, of transfer of momies from the SCSBs to the Public Ofer Account and (b) resolution of board of
direetors of the Company, or a committee thereof, approving the Allotment, the Escrow Agent shall instruct the
Depository Participant with a copy o the Company and the Selling Shareholder, in the preseribed form specified in
Annexure B fu this Agreement, to debit the Eserow Demat Aceount and transfer, pursuant to insiruction to the
Depository. Participant and the Depositary, the relevant Offered Shares to the Allottees, within the time period as
specified in the Prospectus and as preseribed under applicable laws. This provision is an irrevocable instruction from
the Selling Shareholders o the Escrow Agent (o instruct the Deposttory Participant to debit the Esgrow Demat Account
and transfer the relevant Offered Shares to the Allottees upon complenon of the events contemplated in this Clause 3.2
{ii).

In the event of nnder-subseription in the Offer, whereby not all the Offered Shares are allocated and/or Allotted after
the allocation and Allotment as per the Prospecrus. the Offered Shares which remain unallocated in the Escrow Demat
Account shall be retumed by the Eserow Apent to the Selling Sharcholder, For this. the Company shall inform the
Bscrow Agent with a copy to the Selling Shareholder, in the presembed form spectfied in Annexure C to this
Agreement, of the detuils of the relevant Offered Shares to be transferred within one (1) Working Day from the dae ol
receipl of letter from the Company, and the Escrow Agent shall, within one (1) Working Day of the receipt of such
instruction, Offer writien instructions to the Depository Paricipant with a copy to the Company and the Selling
Sharcholder. in the preseribed form specified in Annexure D 1o this Agreement, for return of the relevant Offered
Shares to respective demat account of the Selling Sharchalder.

I the event of failuve of the OfTer for one or more of the following reasons-
thie Prospectus shall ot have been filed with the Registrar of Companies prior to the Drap Dead Dite for any reason;
the upplication provess nol commenicing by the Offer Opening Date, for any reagon,

the Qffer 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 direction passed by any judicial, statutory or
regulatory authority having requisite authoriy and jursdiction over the Offer,

the declaration of the intention of the Company and/or the Selling Sharcholder 1o withdraw and/or cancel the Offer at
any time, ncluding after the Offer Opemng Date, and prior to the meeting of the Board of Directors for approval of
Allotmient;

the failure to enter mto the Underwnting Agréement or Underwriting Agreement being termunated in secordance with
its termz or having become illegal or unenforceable lor any reason or, in the eventl that ity performunee hoas been
prevented by any judicial, statutory ar regulatory authority having requisite authority and jurisdiction in this hehall;
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i refusal by a stock exchange to grant the histing and trading approval or non-disposition of an application for a hsting
and trading approval by & stock exchange within the period specified under applicable lnws;

insufficient subseription in the Offer for complying with the apphcnb.!e requitements relating to mumimum public floar,
under Rule 19(2)(hi(ii) of the SCRR; or

the Company shall provide 4 notice to the Escrow Agent, with a copy to the Selling Sharcholder, in form as prescribed
in Annexure E to this Agreement, and the Escrow Agent shall, within one Working Day of the receipt of nolice from
the Company. transfer the Offered Shares standing to the credit of the Escrow Demat Actount immediately to the
respective Selling Sharcholder's demat account, as confirmed by the Selling Shurcholder,

Far the avoidance of douht, it is clarified that 1f the instructivn pursuant to this Clause3.2 (iv) I§ received afier the
transfer of relevant Oftered Shares to the Allottees, the Company, the Selling Shareholder and the Escrow Agent shall
tuke appropriate steps as necessary to cause the debit of the Offered Shares Alloited 10 the Allottees pursuant to the
Offer from thedemat nccount of such Allottees and credit such equity shares to the Escrow Demar Account and
subsequently to respective Selling Shareholder’s demat account.

Ownership of the Offered Shares

The Selling Sharcholder shall, until the Allotment Date, continue to be the beneficiul owner of the respective Offered
Shares, und the Selling Shareholder confirm séverally and not jointly, that their respective Offered Shires are and shall,
until the Allotment Date, continue to be frec 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
declired or pad on the Offered Shares shall be to the credit of the Selling Sharcholder and, if paid, shall be released
into a bank aecount notified inwriting by the Selling Shareholder.

Notwithstinding anything stated herein, till such time as the Escrow Demat Account has any Offered Shares, the
beneficial interest in such Offered Shares shall be of the Selling Sharcholder. The Selling Sharcholder shall continue to
exercise ull rights in relation to their respeative Offered Shares, including voting rights aitached to siich Offered Shares,
at all times until such time the relevanm Offered Shares are transferred 10 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 Sharcholder pursuont to this Agreement, the Selling Sharcholder shall be deemed to have agquired ownership of
sich Offered Shares and shall enjoy the rights attached to such Offered Shures, as if no transter had vocurred.

The Escrow Agent hereby sgrees and undertakes to hold in escrow such Offered Shares credited to the Escrow Demat
Account for and on behalf and in trust for the Seiling Shareholder in aecordance with the terms of this Agreement.

The Esctow Agent hereby agrees and confirms that it shall have no rights in respect of the Offered Shares other than s
provided for in this Agreement. The Escrow Agent hereby agrees and undertakes that it shall not at any time, claim,
have, be entitled to or exercise any voting rights or control over the Offered Shures. The Parties agree that durme the
period of the Offered Shares being held in the Escrow Demat Account, the Selling Sharcholder shall be entitled 1o pivie
any instructions i respect of any corporate actions (not being in the nature of a Transfer, except pursuant to the Offer
in accordance with the ternms of this Agreement) o be carried out relating to the Offered Shares, such as voting in any
sharcholders’” meerings.

Bencfits in relation to the Offered Shares
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The Selling Sharcholder shall be entitled to receive the benefits ansing from any corporate actions taken by the
Company as regards the respective Oftered Shures until such time as it holds the beneficial interest in the respective
Offered Shares, provided however that no corporate action will be given effeat of ¢ Transfer, except pursusnt to the
Offer in accordance with the Prospectus or this Agreement.

Representations and Obligations of the Escrow Agent

The Escrow Agent agrees that it shall be solely responsible for the operation of the Eserow DematAccount and retan
the Offered Shares in the Escrow Demil Account yntil the completion of events desoribed in Clause 3.2 (1), 3.2 (i)
and/or 3.2(iv) above, as the case may be. The Escrow Agent shall not act on any instructions to the contrary, in relation
to the Escrow Demat Account, by any person including the Compuany or the Selling Sharcholder

The Escrow Agent hereby agrees and undertakes to implement all written insiructions provided to it in aceordance with
the terms of this Agreement.

The Escrow Agent herehy acknowledges and shall ensure that the Escrow Demat Account will not be operated in any
manner-and for any purpose other than as provided in this Agreement. The Eserow Agent hereby agrees and undertukes
1ot to comply with any instructions which are contrary to the terms of this Agreement.

The Escrow Agent shall mstruct the Depositories ndl o recognize uny transfer which is not in ageordande with the
werms of this Agreement.

The Share Esvrow Agent hereby agrees and consents 1o the Inelusion of its nume and references to it for the purposes of
the Offer, in whole or any part thereaf, in the Offer Document and any other material prepared in connection with the
Offer which are intended to be filed with NSE EMERGE or any such authority required under Applicable Luw.

The Bscrow Agent represents, warrants, unidertakes and covenants w the Company, the LM and the Selling Shareholder
that:

it has the necessary authority, competence, fucllities and infrastructure to act as an cserow agent and 1o discharge its
duties and obligutions under this Agreement;

it has the necessary autharity, approvals, competence, facilities and infrastructure to act as o share escrow agent and 1o
discharge its duties and obligations under 1his Agreement;

this Agreement constitutes a valid, legul and binding oblugation on its part, enforceable against it in accordance with the
terms hareof:

the execution, delivery and performance of this Agreement and any other document related thereto has heen duly
uuthorized and does not and will not contravene (1) any Applicable Law, regulation, judgment, deeree or order ol any
Governmental Authority, (1) its orgamizational documents, or (i) any provisions of, or constitute a default under, hny
other agreement or instrument or undertaking to which it s a party of which is binding on any of its assets; and

no martgage, charge, pledge. lien, security interest or other encumbrance shall be ereated by 1t over the Escrow Demat
Account ar the Equity Shures deposited therein, The Otfered Shares deposited in the Escrow Demat Account shall not
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be considered s assets of the Share Esorow Agent under any circumstanées o events, ineluding without limitation
during any bankruptey, insolvéncy, lquidation or winding up proceedings.

the Share Escrow Agent confirms the COVID-19 pandemic has not resulted in any materinl adverse eflect on the Share
Escrow Agent,

it is solvent; there is noadverse order or injunction or decree, restraining 1t to carry activities as listed i this Agreement
has been passed or made by 4 count of competent jurisdiction or a tribonal in any proceeding and no petition or
apphication for the institution of any proceeding has been filed before any court of competent jurisdiction or a tnbunal
for its bunkruptey/Ansolvency, dissolution, liquidation, winding-up, or for the appointment of 4 receiver or liquidator
over substantially the whole of its assets; and no steps have been taken by it, voluntanly, for its dissolution, liguidation,
recewversiup or winding up.

As used herein, the term “solvent™ means, with respect to an entity, on a particular date, that an such date, (i) the fair
muarkel value of the assets 1s greater than the habilities of such entuty, (1) the present fair suleable 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 absolute and mature, (iii) (he entity ig able 1o realize upon its nssets and pay its debis and other labilities
(including contingent obligations) as they mitture, or (iv) the entity does not have unreasonably small cupitsl.

The Share Eserow Agent undertakes to wol with due diligence, care und skill while dischurging its abligations under this
Agreement and to natify 1o the Company, the Selling Sharcholder, and the Lead Manager in writing promptly if it
becomes aware af any circumstance which would render any of the above statements w be untrue or inaccurate o
misleading i any respect.

Obligations of the Selling Sharcholder

The Selling Sharcholder 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, Trunsfer any Offered Shares or the legal or benefivial
dwnership of the OfTered Shares or uny of its rights or obligations under this Agreement. o any Person.

OPERATION OF THE ESCROW DEMAT ACCOUNT

On or about the [ssue Closing Date:

The Company shall provide a vertified copy of the resolution of the Board of Dircetors, as the case may be, approving
the Allotment, to the Share Escrow Agent, the Selling Shareholder and the Lead Manuger

The Company shall inform the Selling Shareholder and, the Share Escrow Agent (with a copy o the Lead Manager) in
writing of the ssuanee of the Corporate Action Requisition Form 1o the Depositones 1o debit the sold shares from the
Escrow Demat Account and credit such sold shires 1o the demat sccount of the Alloniees in' relation to the Offer in o
format agreed to between the Parties in writingalong 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 copy to the
Selling Shareholder and the Lead Manager) for the crediting of the Final Sold Shares 1o the respective demat necount of
the Allottees pursuant to the Difer, i m & format agreed 1o berween the Pasties in writing
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Upon receipt of the mstructions, as stated in Clause 4 1(b) from the Company and after duly verilying that the
Corpornte Action Reguisition Form 1s complete i all respects. the Share Escrow Agent shall ensure debit of the sold
shares from the Eserow Demat Account and credit of the sold shares to the respective demat account of the Allottees In
relation 1o the Offer, inaenms of the Corporate Action Requisition Form within the time penied as specified in the
Prospectus und as presenibed under Applicable Law and shall release and credit back to the Selling Shareholder's
Demat Account, any Unsold Shares remaming to the eredit of the Escrow Demat Account within one (1) Working Day
of the completion of transfer of the Final Sold Shares o the demat account of the Allottees. The Share Escrow Agemt
shall promptly intimate the Company and the Lead Munmager of the debit of the Final Sold Shures from the Escrow
Diemat Aceount and eredit of the Fingl Sold Shares (o the respective demat aceount of the Allottees, as provided above,
in a format agreed to between the Partiesin writing

In the event of an eccurrence of an Event of Failure, the Company shall immediately and not later than one (1)
Working Day from the date of oceurrence of such event, mtimate the Selling Shareholder, and the Share Escrow Agent
(with a copy to the Lend Manager) m writing, in a format agreed to between the Partiesio writing(*Shame Escrow
Failure Notice”). Provided. further, that upon the occurrence of an Event of Failure, if the Company fails 1o issue the
Shure Escrow Failure Notice pursuant to this Clause 4.3 within 4 period of | (one) Werking Day from the date of
veourrence of such Event of Failure, the Selling Sharcholder shall be entitled to issue the Share Escrow Failure Notice
{with a copy 10 the Company and the Lead Manager) i o format agreed o between the Partiesin writing(“Selling
Sharcholder’s Share Escrow Failure Notice”™). The Share Escrow Fallure Notice or the Selling Shareholder's Share
Escrow Failure Notice, as the case may be. shall also indicare the eredic of the Offered Shares back 1o the Selling
Shareholder’s Demat Aceount and also indicate it the Event of Failure has occurred before or after the transfer of the
sold shares 1o the Allottees in sccordance with this Agreement.

Upaon receipt of a Share Eserow Failure Notice or o Selling Sharcholder’s Share Eserow Failure Notice, as the case may
be, indicating the occurrence of an Event of Failure prior 1o the transfer of the Offered Shares to the demat account of
the Allottees, (1) the Share Escrow Agent shall not transfer any Offered Shares 1o any Allotiee ar any person other than
to the Selling Shareholder's Domat Account, and (1) within one (1) Working Day of receipt of the Share Iserow
Failure Notice or the Selling Sharcholder’s Share Escrow Failure Notice, as the case may be pursuant to Clause 4.3, the
Share Escrow Agent shall relense and creditl back the respective portion of the Offered Shares standing 1o the eredit of
the Escrow Demat Account immediately to the Selling Shareholder’s Demat Account.

Upon receipt of a Share Escrow Fatlure Notice or the Selling Shareholder's Share Escrow Failure Notice, as the case
may be; indicating the pccurrence of an Event of Falure after the transfer of the sold shares to the Allottees, but priar 1o
receipt of final listing and rading of the Equity Shares on NSE EMERGE, the Share Eserow Agent, the Company and
the Selling Shurchalder, 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 sald shares, from the respective demat secount of the
Allottees back (o the Escrow Domat Account within one (1) Working Day from the date of receipt of the Share Escrow
Failure Notice or the Selling Shargholder’s Share Escrow Failure Notice: as the case may be, in accordance with the
order / direction 7 guidance of SEBI 7 Stock Exchanges / Depositories and subject to Applicable Law,

Immediately upon the credit of any of the sold shares into the Escrow Demat Account m terms of Clause 4.5 of this
Agreement, the Company shall mstruct the Share Escrow Agen 1o, snd the Share Escrow Agent shall immediately
transfer all such Fguity Shares constituting the sold shares from the Escrow Demat Account 1o the Selling
Shareholder's 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 Sharcholder’s Demat Account shall not be less than the number of Offered Shares originally
credited to the Escrow Deman Account by the Selling Shareholder.

The Share Eserow Agent will ensure (in wharsoever manner possible) that the Selling Sharehalder recerve back the
Offered Shares in accordance with Clause 4 of this Agreement.
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TERMINATION

Termination

This Agreement shall terminate upon the completion of the events mentioned in {a) Clause 3.2i1), (b) Clause 3.2(i1)
read with Clause 3.2 (iii) i case of under-subseription in the Offer or Clause 3.2(iv), in case of failure of the Offer, as
applicable, m ageordance with the terms of the Prospectus and applicable lews.

Ofter Documents and Applicable Law;

on termination of the Offer Agroement, Engagement Letter or the Underwriting Agreement (if and when executed);

Consequencesof Termination

Upon teemination of this Agréement as per Clause 4.1 above, the Company shall confirm the termination of this
Agrecment 1o the Eserow Agent. Upon (a) due completion of the actions preseribed in Clause 3.2(i1), Clause 3.2(jii)
and/or Clause 3.2(iv), as the ease may he, and (b) receipt of confirmution from the Company regarding rermination of
this Agreement, the Escrow Agent shall inform the Depositary and the Depasitory Participant, in the preseribed form
spevified in Annexure F 1o this Agreement, with a copy 1o the Sclling Sharcholder and the Company, o close the
Escrow Demat Accourt

Nowwithstanding the termination of this Agreement, the Escrow Agent shall continue to be responsible for und shall
ensute that:

the Offered Shares credited in the Escrow Demat Account have been duly transferred to the Allouees, andior the
Selling Sharchelders, as per conditions mentioned i Clause 3.2(0), Clause 3.2(111) or Clause 3.2(iv), as applicable;

in the event of the ovcurrence of an Event of Failure, provided that upon such occurrence, the Share Escrow Agent
having complivd with all its obligations and undertakings under this Agreement. For the purpose of the Clause 5, it is
clarified that, on occurrence of an Event of Failure, this Agreement shall be ternuniated a5 mutually dedided berween
the Company, the Selling Sharcholder and the Lead Managers, provided that the provisions of Clauses 5 shall survive
such termination; or

(i) the declaration or ocewrence of any event or proceeding of bankruptey, msolvency, winding up, liquidation or

receivership (whether voluntary or otherwise) of or in respect of, or suspension or cessation of business (whether
temparary of permanent) by, the Share Escrow Agent. The Share Eserow Agent shall promptly issue a writien potice to
the Parties, on becoming aware of the ocourrence of any of the events or proceedings sbavementioned, meluding any
pending, potential or threatened proceeding which would likely result in the oceurrence of such event,

(iv) This Agreement may be terminated immediately by the Company or the Selling Sharcholder, in an event of willful

default, bad fmth, misconduct, negligence or commission of fraud by the Share Escrow Agent or breach by the Share
Escrow Agent of its representations, obligations and undertakings under this Agreement. The Company and the Selling
Sharcholder, in their discretion, shill reserve a right to allow a peried of two (2) Working Duays to the Share FEscrow
Agent from the receipt of written notce of such breach from the Company or Selling Sharcholder, during which the
Share Escrow Agent, at ns owi cost, shall take all measures to immediately (snd, in any case not Iater than two days of
receipt of written potice of such breach from the Company or Selling Shareholder) rectify and make good such willful
default. bad faith, misconduct. negligence or fraud or breach, failing which the Company or the Selling Shareholder
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may immediately termingte this Agreement, Such termination shall be operative only once in the event that the
Company and the Selling Sharcholder, appeint & substitute share cscrow agent of equivalent standing, (within seven (T)
Working Days of date of termimution or such other period as may be determined by the Company and the Selling
Sharcholder) and such subshitute share escrow agent agrees to terms, conditions and obligations similar to the
provisions hereo!. The share escrow agent shall without any limnation centinue to be liable for all actions or omissions
until such termination hecomes effective and shall be subject to the duties and obligations contatned herein until the
appointment of a substitute share escrow agent and shall provide all necessary cooperation and suppart 0 ensure
smooth trunsition to such substitute share gscrow agent and trinsfer iy Offered Shures lying to the credit of the Share
Escrow Demat Accournt in manner speetfied by the Company and the Selling Shareholder, asapplicable. The substitute
Share Escrow Agent shall enter into an agreement, substantially i the form and nowre 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 Shureholder, Further, for the purposes of entering into such a
mutual agreement, the Parties thereto shall not be under any obligation to be puided by the directions of the Share
Escrow Agent

{vi) the Depository and the Pepository Participant take appropriate steps 1o close the Eserow Demat Account,

(vii)It is clarified that in the eventof termnation of this Agroement in accordance with this Clause 5.2, the obligations of

5.3
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5.4

the Share Escrow Agent shull 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 Sclling Sharcholder’s Demat Account,
and the Escrow Demat Account has been duly closed,

Closure of the Escrow Demat Account

The Escrow Agent shall endeavor o close the Eserow Demat Account within a period of two (2) Warkmg Days from
completion of the events outhned m Clause [5.2.1]

Notwithstanding Clause [453.1] shove, in the event of the termination of this Agreement in aceordance with Clause
[5.1], the Escrow Agent shall credit the respective Offered Shares which ure Iying to the ¢redit af the Eserow Demat
Ageouni to the respective Selling Shareholders Demat Accounts within one (1] Working Day of the completion of
credit of sold shares m sccordance witl Clause 3.2(i1) or the receipt by the Escrow Agent of the Share Escrow Failure
Notice in accordance with Clavse 3.2(iv), as applicable und shall take necessary steps (o ensure closure of the Escrow
Demat Aceount, unless the Company, and the Seiling Sharcholder have instructed it otherwise in writing
(“Jointlnstruction’), with copies of the same sent to the LM,

In case the Fserow Azent doees not receive the Joint Instruction within ene (1) Working Day of termination of this
Agreement, the Escrow Agent shall credit the respective Offered Shares, which are lymg to the credit of the Escrow
Demat Ageount to the Selling Sharcholder Demat Accounts in aecordance with Clause [3.3.2] above and shall take
necessary steps W ensure closure of the Escrow Demat Aceount. Upon debu and delivery of such Equity Shares which
are lying to the eredit of the Eserow Demat Aceount and elosure of the Eserow Demal Acoount, as set out in this Clause
[3.3], the Escrow Agent shall be released and discharged from any and all further obligations ariging in connection with
this Agreement,

Survival

17
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The provisions of this Clause 5.4, and Clhuses 5.3 (Closure of the Eserow Demat Account), 6fIndemnity), 7.1 {Notices),
74 (Disprite Resolution, Governing Law and Mfurisdiction), and 7.9 (Confidentiality) shall survive the rermination of
this Agreement,

INDEMNITY

The Escrow Agen! hereby agrees to, and shall keep, the Company, the Selling Shareholder, the LM and their respective
Affiliates, dircctors, officers, agents fully indemmitied agdmst any clams, actions, causes of action, suits, demands,
damages, claims for fees, costs, charges and expenses (including interest, penalties, attorney’s fees, accounting fiees,
losses ansing from difference or fuctuation in exchange ries of currencies and mvestigation costs) or losses, including
pursusni to any legal procecdings instiuted against the Company and/or the Selling Sharcholder andror the LM,
including their respective nffilites oF any other party relating 1o or resalting fiom any deélay or from its own breach,
negligence, fraud, misconduct or willful default if any, in performing lis duties, obligations and responsibilities under
this Agreement.

GENERAL
Notices

Any notice or other communication given pursuant to this Agreement must be in writing and (i) delivered personally
(1) sent by tele facsimile or other similar facsimile ransmission o such facsimmle numbers as designuted below or (111)
sent by registered mail or overmight courier, postage prepaid, to the address of the Party specifiéd in the recitals 1o this
Agreement. All notices and vther communications required on permitted under this Agreement that are addressed as
provided in thiz Clause 14 will (1) 1F delivered personally, be deemed given on delivery (1) if delivered by tele facsimile
or similar facsimile tansmission, be deemed given when electronically sent; and (i) 1f sent by registered mail or
overnight courier, be deemed given when sent. In case of all written instruetions issued by the Company andior the
Registrar to the Offer andior the Lead Manager o the Banker to the Offérand Sponsor Bank pursuant 1o this
Agreement, the facsinule of the written instruction may, w1 firsl, be sent by tele facsimile, provided that its original is
subsequently delivered by (i) or (1ii) above. '

In case of notice to the Company:

Sharp Chucks And Mackines Limited

Address:A-12 industrial development colony Jalandhar
Tel No:BOS4604005

Email:edp@sharpchucks.com

Contact Person:Mr Ajay Sikka

In case of notice to the Selling Sharcholder:

Mr.Sajit Kumar
Address: SIDBI Venture Capital Linuted, SIDAL,
Swavalamban Bhavan, C-11,G Block, 2™ Floor,
Bondr Kurla Comples, Buandma (East)
Muribai- 400051

Tel No: 0122 67531204

Email:joiiasidbiventure co.an
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If 1o the LM:

Fedex Securities Private Limited
Address:B7, Jay Chambers, Dayaldas Road,
Wile Parle East, Mumbai - 400057.

Tel No:+91 B 04985240

Email:mbia fedsecan
Contact Person; Saipan Sanghwvi

istrar to the Offer | Escrow Agent

SKYLINE FINANCIAL SERVICES PRIVATE LIMITED

Address:D-133A, First Floor Qkhln Industnial Area, Phase-I, New Delhy 110 620, India
Tel No:011-40450193-97,

Emuaik:iporskylinerta.com

Contact Person: Mr. Anuj Rana

Assignment

The rights and obligations under this Agreement shall not be assigned by any Party to any Person. Any attempted
agsignment in contravention of this provision shall be voud.

Further Assurances

The Parties shall, with reasonuble 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 herein, and each
Party shall provide such further documents ar istruments required by any ather Party as may be reasanably necessary
or desirable to effect the purpose of this Agreement and carry out it provisions, whether before or after the Allotment
Date.

Dispute Resolution, Governing Law and Jurisdiction

In'the event a dispute anses out of or in relation o or m connedtion with the existence, validity, interpretation,
implementation, termination, alleged breach or bredch of this Agreemént or the legal relationships established by this
Agreement (the “Disputes™) the Parties to such Dispute shall attempt, in the first instance, 1o resolve such Dispute
through amicable discussions ameng such disputing parties. In the event that such Dispute cannot be resalved through
amicable discussions within a period of seven (7) workmg days after the irst ocewrrence of the Dispute, the Parties (the
“Disputing Parties™) shall, (1) resolve the Dispute through mny dispute resolution mechanism and procedures specified
by SEBI in aceordunce with the Securities and Exchange Board of India (Alternative Dispute Resolution Mechanism)
{Amendment) Regulations, 2023 (“SEBI ADR Procedures”), if the resolution of the Dispute through the SERI ADR
Procedures is mandatory under Applicable Luw, or (i1) 1f the SEBI ADR Procedures have not been notified by SEBL, or
if resalution of the Dispute 18 not required 1o be mandworly undertaken in accordance with the SEBI ADR Procedures
under Applicable Laws, by notice in writing to each other, refer the Dispute to binding arbitranon to be conducied n
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geeotdance with the provisions of the Arbitration and Concilintion Act, 1996 as amended (the “ Arbitration Act”)and in
accordunce with Clause 7.4.3 below.

Any reference of the Dispute to arbitvation under this Agreemunt shall not affeet the performance of werms, other than
the terms related to the matter under arbiteation, by the Parmies undey this Agreement or the Engagement Litter.

The atbitration shall be conducted as Tollows:

all proceedings in any such arhitration shall be conducted, and the arbitral award shall be rendered, in the English
tanguage,

allDisputes between the Parties arising out of or in connection with this Agreement shall be referred to or submitted to
arhitration in Mumbar, India, which shall be the sear and venue of arbiteation;

each Disputing Party shall appoint one arbitrator within a period of |5 days from the initiation of Dispute and the two
arbitraiors shall appomnt the third or the presiding arbitrator such that all three arbitrators are appointed within 30 days
from the date of reference of the dispute to the arbitration. 1T there are more than two disputing parties, then such
arbitrator(s) shall be appointed in aocordunte with the provisions of the Arbiteation Act, and each of the arbitrators so
appointed shall have at least five years of relevant experience in the area of seeurities and /or commercial laws;

the arbitrators shall have the power (o award mterest on any sums awarded;
the arbiration award shall be in writing and shall state the reasons on which it was based:

the arhitration award shall be final, conclusive and binding on the Parties and shall be subject to entorcement in any
court of competent junisdiction;

the Disputing Parties shall bear thewr respective eosts of such arbitration proecedings unless otherwise awarded or fixed
by the arbitrators;

the arbitrators may award o a Disputing Party iis costs and actual expenses (including actual fees and expenses of its
counsal);

the Digputing Parties shall co-operate in good faith to expedite the conduet of any arbitral proceedings commenced
pursuant o this Agreement and the Disputing Parties agree that in the event that the arbitration proceedings have not
cancluded within & period of twelve months from the date of completion of pleadings as prescribed under the
Arhitration Act, the arbitration proceedings shall automatically be extended for an additional period of six months, as
permitted under and in wyms of the Arbitrstion Aet, without requiring any further consent of sny of the Disputing
Parties;

with respeet 1o grant of interim snd/or appellate reliefs, brought under the Arbitration Act; and

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

This Agrecment shall be governed by and construed i accordance with the Tnws of India,
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(xi1i)  subject to the foregoing provisions, the courts at Mumbai shall have exclusive jurisdiction in respect of all matters
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relating 1o or arising out of this Agreement.

Supersession

This Agreement supersedes all prior agreements, understandings. negotiations and discussions, whether oral or written,
among the Parties relating 1o the subject matter hereof.

Amendments

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

Suceessors

The provisions of this Agreement shull ensure to the benefit ol and be hinding on the Parties and their respective
stecessors (including. without Hinmitation, any successor by redson of amalgamation, scheme of armngement, merger,
de-merger or acquisition of any Party) and legal representatjves.

Severability

If one or mare of the provisions of this Agreement shall for any reason be held to be invalid, illegal or unenforeeable in
any respect under applicable law, sueh invalidity, illegality or unenforceability shall not affect uny other provisions of
his Agreement, and this Agreement shall be construed us 1T such mvalid, illegal or unenforeeable prisvision had never
been contained in this Agreement, and the remaining provisions of this Agreement shall be given full force and effect.

Confidentinlity

Each Party shall keep all information and other matenals passing between it and the other Parties in relation to the
transactions contemplated by this Agreement, which was cither designated as confidential or which was hy its nature,
confidential (*Confidentinl Information™). and shall not divulge such information to any other person or use such
Confidential Information other than:

its seléct emplovees, sgents or advisors that 1t reasondbly determimes need o receive the Confidential Information in
connection with the provisions and performance of this Agreemant,

any person to'whom it is required by law or any appheable regulation 1o disclose such information or af the reguest of
any reaulatory or supervisory authory with whom it custornarily complies.

In relation w Clause 6.9.1, cach Party shall procure/ensure that its employees and other persons to whom the information
is provided comply with the terms of this Agresment In case any Party is required to disclose the Confidential
Information, then thut Party shall énsure that the other Parties are duly imformed about the same:
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Confidemlal Tnformation shall be deemed 1o exelude any nformation:

which is already in the possession of the receving Party,

which is publicly available or otherwise in the public domam at the time of disclosure 10 the uther Parties,
which subsequently becomes publicly known other than thraugh the default of the Parties hereundet.
Specific Performance

The Parties agree that each Party shall be entitled o an imunction, restraming order, nght for recovery, sunt for specific
performance or such other equitable rehief as a court of competent junsdiction may deem necessary o appropriate to
restrain uny other Parly from committing any violation or enforee the performance of the covenants, representations,
whrrantics and obligations contained in this Agreement. These injunctive remedies are cumulative and are in addition 1o
any other rights and remedies the Parties may have at low orin equity, including without limitition @ right for damages,

Specimen Signatures

All instruetions 1ssued by the Company, the Selling Shareholder and the Escrow Agent shall be valid instructions if signed
by one representative of each of the Company, the Selling Shareholder and the Fserow Agent, the name and spécimien
signatures ol whom are annexed hereto s Annexure H.

Execution

This Agreement may be executed in counterparts, each of which when so executed and delivered shall be deemed 1o be an
original, butall such counterparts shall consitute one and the same instrument.

This Agreement may be execuled electromeally including by delivery ol a PDF format copy of an executed signature puge
with the same force and effect as the debivery of an originally executed signature page. In the event any of the Parties
delivers a signuture puge to this Apreement in .l format, such Party shall deliver an enginally executed signoture page
within seven Working Days of delivering such signature page or at any time thereafter upon request; provided, however,
that the failure to deliver any such originally executed signature page shall not affect the validity of the signature page
delivered in PIIF format




IN WITNESS WHEREOF, each of the Parties have caused this Agreement (0 he duly executed by ther dily authorized

representatives on the dute and year first hereinabove written,

For Sharp Chucks And
Machines Limited

For Skyline Financial
Services Private Limited

For Fedex Sccurities
Private Limited

For SIDBI Trustee
Company  Limited Alc
India Opportunities Fund

Mr. Sajit Kumar

Mr.RajatKathpalia
(Company Secretary and Mr. Virender Kumar E:;;;;;‘;j :‘iz::rlu.‘hg:[muvl;yluf
Complinnce Officer) Rana <l T DRSS YRIGIEE -Apuk
Myr. Saipan Sanghvi Limited acting as
(Director) . 3 . Investment Manager of
Authorized Sjgnatory India Opportunities Find)
Witness |- Witness 2:
Name: Name:
Place: Plage:
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ANNEXURE A

Dhate: [w]

To;

SHARP CHUCKS AND MACHINES LIMITED
SIDBI TRUSTEE COMPANY LIMITED A/C INDIA OPPORTUNITIES FUND

Dear Sir,

Re: Selling Sharcholder Eserow Agreement dated (“Share Eserow Agreement”)

In terms of ¢lause 2.2 of the Share Escrow Agreement, we confirm that we have opened the share escrow demat account

with [#]. The deétails of the cscrow demat account are us follows: -

Depository: [NSDL/CDSL]

Depository Participant: ]

DPID :[w]

Clicat 1D: |e]

Account Naome/Number: [e]

Authorised Signatory

Ceo:Fedex Securities Private Limited
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ANNEXURE B

Tao:

NSDL
ChsL

Copy 10;

SHARP CHUCKS AND MACHINES LIMITED

SIDBI TRUSTEE COMPANY LIMITED A/C INDMA OPPORTUNITIES FUND
FEDEX SECURITIES PRIVATE LIMITED

Dear Sir,

Re: Eserow DematAccount Number [] (“Eserow Demat Account™)

We hereby instruct vou to transfer on [e], the eguity shares of Limited (the “Company™), aggrepating to
|®] Equity Shares, depasited in Escrow Demal Account to the successful allowees in the initial public offering of the
Company, as per the ammexed list. [List of successful allofrées and velevanr details o be annexed ro this letter |

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

For and on behal Cof SKytne Financial Services Private Limited

Authorised Signatory
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ANNEXURE €

To:

Skyline Financiul Services Private Limited

Copy to:

SIDBI TRUSTEE COMPANY LIMITED A/C INDIA OPPORTUNITIES FUND
FEDEX SECURITIES PRIVATE LIMITED

Pear Sir,

Re: Escrow demat account number o] (“Escrow Demat Account™)

Further to your letter to the [depository participant) dated [#] for wranster of certam Offered Shares to suecessful allomees,
on account of under-subseription i mital pubhe offering of Limited {the “Company”). we hereby
instruet you to take appropriate detions and instruct [o], the Depoditory Participant, to transfer the balance [o] equity
shares of the Company, deposited in the Escrow Demal Account which remain unallotted in the Offer, in the following
manner:

| ®] 2quity shares to be transferred 1o demat accaunt no. ||,

[ These will be the details of the selling shareholders' aceount. |

Capitalized terms not defined herem shall have the sume meuning as ascribed o them m the Selling Sharcholders Escrow
Agreement nnd the Prospectus; as the case may be.

For and on behalf of SHARP CHUCKS AND MACHINES LIMITED

Authorised Signatory
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ANNEXURE D

To;

NSDL
CDSL

Copy 1w

SIDBI TRUSTEE COMPANY LIMITED A/C INDIA OPPORTUNITIES FUND
FEDEX SECURITIES PRIVATE LIMITED

PDear Sir,

Re: Escrow demat account number [o] (“Escrow Demat Account™)

We hereby instruet you to transfer the balance [#] cquity shares of Lamuted, deposited in the Escrow
Demal Aceount in the fallowing manner:

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

[These will be the detalls of the selling shareholders ' respective aceuunis. |

[These will be the details of the selling shareholders ' respective acconnts. In case of under subscription, where some
shares are also allotted to applicants, two nstructions will need 1o he provided hy Escrow Agent to DP. One, instruction
for shares allatted 1o suceesspel applicants in form Annexure 8. and Two. for balance shaves. {nstruetion for retorning of
shares to selling shaveholders in form Annexure D, ]

Authorised Signatory




ANNEXURE E

To,

Skvline Finuicial Services Private Limited

Copy to:

SIDBI TRUSTEE COMPANY LIMITED A/C INDIA OPPORTUNITIES FUND

FEDEX SECURITIES PRIVATE LIMITED

Dear Sirs,

Sub: Share escrow failure notice pursuant to Clause 3.2(iv) of the Selling Shareholders Escrow Agreement dated
(the “Agreement™)

Pursuant 1o Clause 3 2{iv) of the Selling Shoreholders Esorow Agreement, we write o inform you that |describe the
fatlure of Offer event],

We hereby instruct you to transfer the [e] equity shares of Limited, deposited in the Escrow Demat
Account in the following manner

| ®] equity shares 1o be transferred to demat account no. [e];

[ These will he the details of the selling shareholders ' accounts. |

Capitalised terms not defined hergin shall have the saime meaning as aseribed to them in the Selling Sharcholders Escrow
Agreement

Kindly acknowledsae the receipt of this letter:

For und on behalf of SHARP CHUCKS AND MACHINES LIMITED

Authorised Signatory




ANNEXURE F
To:

CDSL

[Depasitory Participant]

Copy 1o

SHARP CHUCKS AND MACHINES LIMITED

SIDBI TRUSTEE COMPANY LIMITED A/C INDIA OPPORTUNITIES FUND
FEDEX SECURITIES PRIVATE LIMITED

Deur Sir,

Re Escrow demat pecount number [#] (“Escrow Demat Account’')

This is in furtherance of our instructions to |e] (dépository participant) dated [o] for transfer of [e] eyuity shares of
Limited {the “Company”) held in the captioned Escrew Demat Account. to the relevant demat
accounits) as mentioned 1 our letteris),

[The abovementioned refers to Instructions by Escrow dgent to DP {n form Annexiire B .or danexure 1) ar Annexire F, as
vedevani, ind details i he appropriately filled in)

We have recelved confirmation that pursuant to the transfer a5 per our instructions, the Fscrow Demat Account does not
hold any equity shares of the Company as on date. We hereby instruet you close the Escrow Demat Account. In this
regiird, please find atinched the duly filled sccount closing form as per your requirements.

Authonsed Signatory
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ANNEXURE G

To

Copy ta:

SHARP CHUCKS AND MACHINES LIMITED

FEDEX SECURITIES PRIVATE LIMITED

Dear Sir,

Re: Clause 3.1 of the Selling Sharcholders' Escrow Agreement

Pursuant to Clause 3.1 of the Selling Shareholders™ Eserow Agreement, we write t inform yvou that the Offer Opening
Date for the Offer is [o] and, therefore, the Deposit Date js [#],

In accerdance with the Selling Shareholders’ Escrow Agreement, we request you to trunsfer (o] Equity Shares to the
following Escrow Demat Account;

[details af the Excrow Demat Account)

Capitalised terms not defined herein shall have the meaning aseribed to them in the Selling Sharcholder’ sEscrow
Agreement.

For and on
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LIST OF AUTHORIZED SIGNATORIES

ANNEXUREH

For the Company

Specimen Signature

Mr.Rajat Kathpalia

Fur the Selling Sharcholder

Mr. Sajit Kumar

For the Escrow Agent

Mr. Virender Kumar Rana

For the Lead Manager

MrSaipun Sanghvi




