y "I. 3 ."T'-“;' ".-

T L
=l L
_.-I;-. e
.ﬂ__—_:-_—\._._

s __H_H‘.' :i"-l-l' L, r:.( Y HES ) #

For Al

T
g1l

cdiEaGIES SYSTEM LIMITED e
, fAym <
I r 'ﬁ_ i
Skl of

¢ 2024 © DC 613344

This Stamp Paper forms an integral part of Share Escrow Agreement entered between ATC
Energies Swystem Limited (“the Company™), Sandeep Gangabishan Bajoria {“Selling
Shareholder”), KFIN Technologies Limited (“Share Escrow Agent”) and KFIN
Technologies Limited (“Registrar to The Offer”) dated February 24, 2025,
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SHARE ESCROW AGREEMENT |
The SHARE ESCROW AGREEMENT (this “ Agreement™) is entered into on February 24, 2023 at Mu m b

by and amongst:

ATC ENERGIES SYSTEM LIMITED (CIN: U31909MH2020PLC345131), & company registered under
provisions of the Companies Act, 2013, as amended (“Companies Act, 2013") and having its registered office al
Unit Me. 3, Plot No. 33, New India Industrial Estate, Mahal TN AR, O MC Rd., Andheri East, Mumbai - 400
093, Maharashira, India {the “Company”, which expression shall, unless repugnent o the conlext o neaning
theseof, be deemed to mean and include its successors amd permitted assigns) of the FIRST PART;

AND

SANDEEP GANGABISHAN BAJORIA aged 50 years, and residing at Flar Mo, 502, A-Wing, Panchsheel - 4,
Haheja Township, Malad East, Mumbai — 400 097, Maharashira, India hereinafter referred to us the “Promoter
Selling Shareholder™ which expression shall, unless it be repugnant to the conlext of the SECOND PART;

ANMD

KFIN TECHNOLOGIES LIMITED, a company incorpocated under the laws of India, whose registered office
is siiuated af Selenium Tower B, Plet Mo — 31 & 32, Gachibowll, Fimancial District, Manakramguda,
Serilmgampally, Hyderabad= 500 032, Telangana, India {the “Share Escrow Agent” which expression shall,
unless repugnant to the context or meaning thereof, be deemed 10 mean and inclode jts successors and permitied
assigns) of the THIRD PART,

AND

KFIN TECHNOLOGIES LIMITED a company incarporated under the Companies Act, 2013 and having its
registered office ot Selenium Tower B, Plot No — 31 & 32, Gachibowli, Financial District, Nanakrampuda,
Serilingampally, Hyderabad- 500 052, Telangana, India (hereinafter referred to as the “Registrar™ or “Registrar
to the Offer™), which expression shall, unless il be repugnant to the context or meaning thereof, be deemed 1o
miean and include its successors and permitted assigns, of the LAST PART.

WHEREAS:

The Company and the Selling Shareholder propose 1o undertake an initial public offering of equity shares of 2 10
cach of the Compiny (the "Equity Shares"), comprising a fresh issue by the Company aggregating up 104323 600
Equity Shares {the "Fresh lssue”) and an offer for sale of up to 10,80,000 Equity Shares held by the Salling
Shareholder (the "Offered Shares" or *Offer for Sale”, and together with the Fresh lssue, the *Offer") in accordance
with the Companies Act (a5 defined herein), the Securities and Exchange Board of India {lssue of Capial and
Diselosure Requirements) Regulations, 2018 (the "SEBl ICDR Regulations") and other applicable laws {as
defined hereinl, at such price s may be determined by the Company and the Selling Shareholder in consubtation

with the Book Running Lead Manager through the book building peocess under the ICDR Regulations (the “Offer
Price™).

The Offer has been awthorized by a reselution of the Company's Board (the “Board of Directors” or “Board”)
dated January 21, 2025 and by the shareholders' resolution dated February 3, 2025 pursusnt 1o Section 627 1(c)
of the Companies Act, 2013 at the Annual General Mescting. The Beard of the Company has tzken on record the
consents tor Criter for Sale of the Selling Sharcholder pursuant 1o its resolution passed in its mesting held on
August 10, 2024, The Selling Sharehokder has consented to paricipating in the Offer pursuant to his
authorizations, as set oul in Annexure A,
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The Company has appreached and appointed the Book Running lead Manager to manage the Gller mdm: Book
Running Lead Manager has accepted the engagement in terms of their mandate’ engagement letter. The BRLM
and the Comgany have executed an Offer Agreement and an Addendum Lo the OfTer Agreement dated August 27,
2024 and February 24, 2025, nespectively, in connection with the Offer (the "(MTer Agreement”)

The Company has filed the Draft Red Herring Prospectus dated September 24, 2024 with the NSE EMERGE of
Mationa! Stock Exchange of India Limited (the "NSE EMERGE"). After incorporating the comments and
observations of the NSE, the Company proposes to file the Red Herring Prospectus with the Registrar of
Companics, Maharashtra st Mumbai (the *RoC*) and will file the Prospectus in accordance with the Companies
Act (ax defined herein} and the ICDR Regulations,

Pursuans to the Registrar Agreement dated August 27, 2024, the Company has appointed KFIN Technologies
Limited as the Reglstrar to the Cifer,

Subject 1o the 1erms of this Agreement, the Selling Shareholder has, agreed to deposit his portion of the Cffered
Shares info an Escrow Demat Account (as defined herein) opened by the Share Escrow Agent with the Depository
Participant {as defined herein), in accordance with the terms of this Agreement, The Offered Shares are proposed
i be credited i the demat accountis] of the Allottees (22 defined herein) pursuant 1o the Offer and in accordance
with Applicable Law.

Subject 10 the terms of this Agreement, the Parties have agreed 1o perform the respective actions required 1o be
performed by them 1o operate the Escrow Demat Account apd transfer the Sold Shares {as defined herein) pursuant
to the OHTer to the Allottees, and to transfer any remaining unsold D{Tered Shares back to the respeciive Selling
Shareholder Demat Accounts (s defined herein).

HOW, THEREFORE, for good and valuable considerstion, the sufficiency of which is acknowledged, the Parties
herely agree @ follows:

DEFINITIONS AND INTERPRETATIONS

Adl capitalized rerma wsed in this Agreement, including the recitals, shall, unkess specifically defined herein, have
the meanings assigned to them in the Red Herring Prospectus and the Prospectus or Ofer Agreement. os the
centext requires. In the event of any inconsistencies or discrepancies between the definitions contained in this
Agreement and in the Offer Documents or Offer Agreement, the definitions in such Offer Documents or Offer
Agreemient, as applicable shall presail, to the extent of any such inconsistency or discrepancy. The following terms
shall have the meanings given to such terms below;

“Affiliate”. with respect 1o any Party, shall mean: (i) any other person that, directly or infirecily, through one or
more intermediaries, Controls {os defined hereinafter) or is Contralled by or is under comman Conrrol with such
Party. (ii} any other person which is a holding compeny or subsidiary of such Pany, and/or (i) any other person
in which such Party has a “significant influence" or which has “significant influence”™ over such persan, where
“significant influence™ over a person is the power to participate in the management, financial or operating policy
decisions of that person but is less than Contrel over those policies and that shareholders beneficially halding,
directly or indirectly through ene or more intermediaries, a 20% or more interest in the voting power of that persen
are presumed 1o have a significant influense over that person. For the purposes of this definition, the terms
“hobding company” and “subsidiary™ have the respective meanings set out in Section 2(46) and 2(87) of the
Companies Act, 2013, respectively. For the avoidance of doubi, any reference in this Agreement 1o A ffilines
includes any party that would be deemed an “affiliate™ under Rule 405 or Rule 581(h) under the U5, Securities
Aet, ws applicable. In addition, for the purposes of this Agreement, the Promoter and the members of the Promoter
Group, 25 identified in the Offer Documents, are deemed to be Affiliates of the Company. Notwithstanding
anything to the contrary in this Agreement, the Parties agree and acknowledge that, for the purposes of this
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Agreement, (1) the terms “Affiliace” and “Affilites”, when used in relution (¢ the Promoter Seiling Sharehalder,
shull only mean and refer o any person Controlled by the Promoter Selling Sharchalder.

“Agreement” has the meaning given 1o such termy in the Preamble of this Agreement;

~Allotment” or “Allotted” or *Allof”™ shall mean, unless the context otherwise requires, allotment of the Equity
Shigres pursusant 1o wansfer of the Offered Shares pursunnt to the Cffer for Sale, w suceessful Bidders;

“Anchor Investor(s)” shall mean a Qualificd Institutional Buyer, applving under the Anchor Investor Portion in
socordance with the requirements specifled in the SEB1 ICDR Regulations and the Red Herring, Prospectus and
who has Bid for an amount of at least T 20 million;

“Applicable Law™ shall mean any applicable low, statute, byelaw, rule, regulation, guideline, mstructions, rules,
comeunications, circelar, notification, regulatory policy, (any requirement under, or notice of, any regulatory
bady}, equity listing ngresments with the Stock Exchangeis) (ar defined ferelnafter), compulsary ouicdence, arder
of decree of any court or any arbitral authority, or directive, delegated or subordinate legislation in any epplicable
jurisdiction, within or outside India. including any applicable securities law in any relevant jurisdiction, including
the Securities and Exchange Board of India Act, 1992, the Securittes Contracts {Regulation) Act, 1956 {the
“SCRA™), the Securities Contracts { Regulation) Rules, 1957 {the “SCRR"), the Companies Act, 2013 along with
the relevant rubes, and clarifications, circulars and notifications issued thereunder {collectively, the “Companies
Act”), the SEBI ICDR Regulations, the Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (“SEBI Listing Regulations™), as amended, the Foreign Exchange
Management Act, 1999 ("FEMA"), the U.5. Securities Act (including the rules and regulations promulgated
thercunder), the LS. Securities Exchange Act of 1934, as amended (the “U.S, Exchange Act™), and rules and
regulations thereunder, and any guidelines, instructions. mles, notifications, communications, orders. circulars,
notices and regulations Bsued by any Governmental Autherity (and similar agreements, rules, regulations. orders
and directions in force in other jurisdictions where there is any invitation or offer of the Equity Shares in the
CHTer);

“Arbitration Act” shall mean the Arbitration and Conciliation Act, 1996, as amended, from Hme to time:

“Board” or “Board of Directors™ has the meaning given to such teem in Recital Error! Reference source nol
found. of this Agrecment;

“Bouk Running Lead Manager{s)” or "BRLM(s)" or *Lead Manageris)” shall mean [ndoricnt Financial
Services Limited:

"Banker to the Offer Agreement” means the apreement o be entered amang the Company, the Selling
Sharcholder, the BRLM, the Syndicate Member, the Bankers to the Offer and the Registrar to the Offer for, inter
alie, the collection of the Bid Amounts from Anchaor Investors., transfer of funds to the Public Offier Aceount and
where applicable, remitting refunds of the amounts collected from Bidders, on the terms and conditions tiereod:

“Closing Date" shall mean the date of Allatment of the Equity Shares pursiant o the Offer:

“Companies Act® or "Companies Act, 20013" shall mean the Companies Act, 2013 along with the rebevant rules,
nakifications and clerifications ssued thereunder:

"Company” shall have the meaning given to such term in the Preamble:

"Confidential Information” shall have the meaning given to such 1erm in Section 10.9:
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v Control” shall have the meaning set forth under the Securities and Exchange Board of India {Substantial
Acquisition of Shares and Takeovers) Regulations, 2011 and the terms "Controlling” and ""Contralled" shall

ke corstrued accordingly;

“Corporate Action Requisition™ shall mean the instructions duly signed by the Company, in the format
prescribed by the Depositories froam thme to tinwe, along with the prescribed supporting documentation, authorizing
the Depositories 1o debit the Sold Shares from the Escrow Demat Account g eredit such Sold Shares 1o the
demat accounts of the Allottzes in retation to the OfTer;

“Depositories” shall mean the National Sccuritics Depository Limited and the Central Depositary Services {India}
Limitad; |

“Depositories Act” shall mean the Depositories Act, |95,
“Depository Participani” shall mean a depository participant as detined under the Depositories Act

“Deposit Date” shall mean at least three (3) Working Days prior to the filing of the Red Herring Prospectus with
the Rol® or such athet time as may be mutually agreed among the Selling Sharcholder and the BRLM:

"Designuted Stock Exchange™ shall mean NSE Emerge for the purposes of the Offer:
“Drispute” shall have the meaning given fo such term in Section 10,400}
“Disputing Parties" shall hnve the meaning given o such term in Section ERETRTNE

“Draft Red Herring Prospectus” or “DIRHP shall mean the draft red herring prospectus dated Seplember 24,
2024, fited with NSE Emerge in accordance with the ICDR Regulations;

“Equity Shares” shall have the meaning given to such térm in Becital (Al
“Eserow Accounts™ shall mean the ‘no-hen’ and ‘non-interest bearing’ accounts opened with the Escrow
Collection Bank and in whose favour the Bidders (excluding the ASBA Biddersy will transfer money throogh

direet creditNEFT/RTGS MWACH in respect of the Bid Amount when submitting o Bid;

“Escrow Demat Account” shell mean the dematerimlized account opened by the Share Escrow Agent witls the
Drepositoryiies) to keep the Offcred Shares in escrow;

“Event of Failure™ shall have the meaning given to such term in Section 5.3 |
"FEMA® shall mean the Foreign Exchange Management Act, [999;

“Governmentnl Authority” shall include SEBIL, Stock Exchanges [as defined hareluafier), RoC, Reserve Bank
of India, anv international, national, state, regional or local government or govemmental, regulatory, stafutory,
administrative, fiscal, taxation, judicial, quasi-judicial or governmental owned body, department, commission,
awthority, agency or entity, in or outside of India;

“ICDR Regulations™ shall kave the meaning given to such term in Recital (A);

“Indemnified Party” shall lave the meaning givan to such térm in Section 7.1

"Lien" shall mean any pre-emptive right, claim, equity, lien, pledes, mortgage, hypothecation, security interest,
charye, trust, transfer restriction, éncumbrince or any other right or interest, both present or fulure;

“or ATC ENERGIES SYSTEM LIMITED
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"Listing Regulations” shall mean the Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015;

"MNEE-Emerge' shall have the meaning given to such term in Recital (D)

"*(ffer™ shall have the meaning given to such term in Becital {A)

"Offer Agreement” shall have the meaning given to such term in Recital (Ch;

"0 fer Documents” shall mean the Draft Red Herring Prospectus, the Red Herring Prospectus, the Prospecus,
the Bid cum Application Form including the abridged prospectus, the Confinmation of Allocation Notes, the
Alloiment Advice, any Supplemantal Offer Material and any amendments, supplements, notices, corrections or
corrigendn to such offering documents;

Offer for Sale™ shall have the mesning given 1o such term in Becial (A

"Ofer Price” shall have the meaning given (o such term in Recital (AL

"Oiffered Shares” shall have the meaning given (2 such ferm in Recital (A];

"Partles" or "Party" shall have the meaning given ta swch terms in the Preamble;

"Pricing Date'' shall mean the date on which the Comgany, in consultation with the BRLM, will finalize the
Oiffer Price;

"Prospecius" shall mean the prospecius 10 be filed with the EoC on or after the Pricing Date in accordance with
Section 26 of the Companies Act, 2013, and the [CDE Regulations containing. iner ofia, the Offer Price that is

determined at the end of the Book Building Process, the size of the Offer and certain other information including
any addends or carvigenda thereto;

“"Public Offer Aceount(s)” shall mean the ‘no-lien” and ‘non-interest bearing' bank accoumt to be opened, in
accordance with Section 40(3) of the Companics Act with the Public Issue Account Bank o receive monies from
the Escrow Account and the ASBA Accounts on the Designated Date;

"Red Herring Proapectus” shall mean the red herring prospectus to be issued by the Company in accordance
with Section 32 of the Companies Act, 2013, and the provisions of the ICDR Regulations, which will not have
complete particulars of the price st which the Equity Shares will be offered and the size of the Offer, incliding
any sddenda or cormigenda theretn;

"Registrar” or "Registrar to the Offer” shall mean KFIN Technologies Limfted:

"Registrar to the Company™ shall meon KFIN Techmologics Limited,

"ReC" shall kave the meaning piven to such tenm in Recital (D)

"SCRA" shall mean the Securities Contracts {Regulation) Act, 1956

"SCRR™ shall mean the Securities Contracts (Regulation) Rules, 1957;

"SEBIL Act" shall mean the Securities and Exchange Board of Indin Act. 19923

"SEBI" shall have the meaning given 1o such term in Recital (D)
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"Selling Shareholder” shall have the meaning given to such term in the Preamble;

"Selling Shareholder Demat Accounts” shall mean the demnt accounts of each of the Selling Shareholder as ses
ol i Sehedule Aj

"Selling Sharcholder's Share Escrow Failure Notice” shall have the meaning given to such term in Section
a4

"Share Escrow Agent” shall have the meaning given to such term in the Preamble:
"Share Escrow Failure Notice” shall have the meaning given to such term in Section 3.3;

"Gold Shares” chall mean the Offered Shares that are Allotied in the Offer in accordance with the finalized Basis
of Allotmient;

"Steck Exchange” shall mean N3E Emerge;

"Transfer” shall mean any "transfer” of the Offercd Shares and the voting Interests in relation to the Offered
Shares of the Selling Sharcholder therein and shall include (i) any transfer or other disposition of such securities
or voting interests or any interest therein; (ii) any sale, assignment, gift, donation, redemption, conversion or ather
disposition of such Offered Shares or any interest therein, pursuant to 4R agreement, arangement, mstrument or
understanding by which begal title 1o or beneficial ownership of such securities or any interest therein passes from
one person Lo ancther person or 1o the same person in a different legal capocity, whether or not for value; and (i)
any Lien, in each cose relating to the Offered Shares in or exiending or attaching 1o the Offer or any interest
therem, and

"Working Day" shall mean all days on which commercial banks in Mumbai are open for business provided
howewer, with reference to () announcement of Price Band and (b) Bid"Offer Pesiod, the ferm "'Working Day"
shall mean all days, excluding Sawrdays, Sundays and public holidays, en which cormmercial banks in Muombsai
are open for business and (c) the time period between the Bid/ Offer Closing Date and the listing of the
Equity Shares on the Stock Exchanges, "Working Day"™ shall mean all rading days of the Stock Exchanges,
excluding Sundays and bank holidays in [ndia, as per circulars issued by SEBI, including the UIP] Circubars,

In this Agreemend, unless the context otherwise requines:
(i} words denoting the singular number shall include the plural and vice versa;

[iik eadings and bold tvpeface are only for conwenience and shall be ignored for the purposes of
inferpretstion;

(iiil the gjusdem generis principle of constrection shall not apply 1o this Agreement and, ascordingly, generml
words shall not be given a restrictive meaning by reason of their being preceded or followed by words
indicating particelar class of acts, matlers or things or by examples falling within the gencral words

fivh references to the words "include” or "including® shall be construed without limétation;

i) referénces io this Agreement or to any other agreement, deed or instrument shall be construed a3 4
reference to this Agreement or to such agreement, deed or instrument a% the same may from time to time
be amended, varied, supplemented or novated;
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(1) peferences o any Party shall also mclude such Pary's successors in interest and permitied assigns
ai heirs, executors, adinistraions and succassors, &5 the case may be, under any agreemwent, msrument,
coract or otfher document;

(vill references to & "person” shall include any spaiuml person, finm, gemeral, fimited or limited lmbility
partnership, association, corporation, company, limited linsbility company, joint stock company, trust,
joint venture, business trust or other entity or unincorporated organization;

ivili)  references to statutes or regulations or stEutory or regulatory provisiOns include such statutes or
stanitory provisions and any orders, rules, regulstions. guidelines, clarifications, imstruments or other
subordinate legislaition made under them as amended, supplemented, extended, consolidated, re-enacted
or replaced from tme (o time;

) references to & number of days shall mean such number of calendar doys unless otherwise specified 1o
refer 10 Working Days or business days, When any number of days is prescribed in this Agreement, such
number of days shall be calculated exclusive of the first day and inclusive of the list day;

{x) references to 4 Preamble, Section, Paragraph, Schedule or Annexure i, unles indicated fo the contrary,
i reference 10 a preamble, section, paragraph, schedule or annexure of this Agreement; and

{xi} time is ol e essence in the performance of the Partics' respective obligations. If any time period specified
herein is extended, such extended time shall alse be of the essence

The Parties acknowledge and agree that the Schedules attached hereto, form an integral part of this Azreement

The rghts, obligations, representations, warranties, covenants, undertakings and indemnities of each of the Partses
under this Agreement sholl (unless expressly stherwise sef out under this Agreement} be several, and not joint,
and none of the Parties shall be responsible for the information, obligations, representations, warrntics of for any
acis or omisstons of any other Party.

APPOINTMENT OF THE SHARE ESCROW AGENT AND ESTABLISHMENT OF ESCROW DEMAT
ACCOUNT

The Comipany and the Selling Shareholder, severally and not jointly, hereby appoint KFIN Technologies Limited
te-act as the Share Escrow Apent under this Agreement, and KFIN Technologies Limited hersby accepts such
appointment on the terms and conditions set forth herein. The Share Escrow Agent shall open the Escrow Demot
Account within thres (3) Workimg Days from the date of this A greement but in any event prior o the Deposit Date
and in time for the Selling Shareholder to comply with Clause 3.1 below. Immediately upon the opening of the
Escrow Demat Account, the Share Escrow Apent shall inform each of the Company, the Selling Shorchalder, the
Regrsrar 1o the Company and the BRLM by a notice in writing, confirming the opening of the Escrow Demat
Account, in a form as set out in Schedule B, Such written confirmation shall be sent in accordance with Ssction
10,1 of this Agreement, such thal it s received on the day that the Escrow Demar Aceount is opened. All expenses
with respect 1o opening, maintaining and operating the Escrow Demal Account in accordanse with the terms of
this Agrecment shall be borne by the Company on behalf of the Selling Skarcholder and reimbursed to the
Company by such Selling Shareholder. The Escrow Demat Account shall beé operated stricily in e manner set
out in this Agreement.

The Company and the Selling Sharehobder, severally and mot jointly, hereby confirm and agree to do all acis and
deeds as may be necessary to enable the Share Escrow Agent to open and operate the Escrow Demat Account in
accordance with this Agreement and Applicable Law,

- iyl i, |...-_ gf;' 'Z r.’/"‘&ftm l“"-.
ﬁ‘ nn = SHR X ,5 W" \
| Lirecior l

':ﬂ\_w 2

SR

:|JI



3.

34

DEPOSIT OF OFFERED SHARES AND ESCROW TERM

Upon receipt of confirmation of the opening of the Escrow Demat Account in accordance with the provisions of
this Agreement, Selling Sharehalder agrees to debit its portion of the Offered Shares from the respective Selling
Sharcholder Demat Accoont and credit such Offered Shares {0 the Escrow Demat Account on or peior 1o the
Deposit Date, It i hereby clarified that the above debit of the Offered Shares from the respective Selling
Shareholder Demat Account and the credit of the Offered Shares 1o the Escrow Demat Account shall not be
construed of deemed as a transfor of title or any legal or beneficial awnership or interest by the Selling Shareholder
in favor of the Share Escrow Agent or any other person and the Selling Skareholder shall contimee to fully enjoy
all the rights associated with their respective Offered Shares. The Share Escrow Agent hereby ngrees and
underiakes to hold in escrow such Offenad Shares credited to the Escrow Demat Account for and on behalf of, and
in trust for the Selling Sharcholder in accordance with the terms of this Apreement and shall instrucy the
Depesitories nat o regognize any transfer of such (Offerad Shares which is net in sccordance with the torms of
this Agreement. It is hereby clarified that unless the Offered Shares are transferred o the Escrow Demat Account,
the Bet Herring Prospectus will not be filed with the RolC.

The Selling Shareholder agrees and undertakes fo refain their respective portion of the Offered Shares in the
Escrow Demal Account until the completion of events described in Section 3 below.,

The Share Escrow Apgens shall provide a written confirmation on the credit of the Offered Sharnes o the Escrow
Dernal Account o the Company, the Selling Shareholder, the Registrar wo the Company and the BRLM, In & form
as set out in Schedule C on the same Working Day on which the Offered Shares have been credited to the Escrow
Cemat Account in accordance with Sectéon 3.1,

Subject to and in accordance with the tenms and copditions hereof, the Share Escrow Agent shall receive and hold
in the Escrow Demat Account. the Offered Shares and shall, tegether with the Registrar to the Company, release
the Sold Shares t the Allotiees in the manner provided in this Agreement. Motwithstanding the provisions of
Section 3.1, the Share Escrow Agent shall release and credit back 1o the respective Selling Shareholder Demat
Accounts their respective (ffered Shares remaining 1o the credit of the Escrow Demat Account after credit of the
Sold Shares to the demat accounts of the Allotiees, if any, ar in the event of an eccurrence of an Event of Failure
in the manner provided in tis Agreensent,

(WNERSHIP OF THE OFFERED SHARES

The parties agree that during the period thar the Offered Shares are held in escrow in the Eserow Demat Account
m terms of this Agreement, any dividend declared or paid on the Offered Shares shall be to the credit of the Selling
Sharcholder, to the extent of their respective portion of the Offered Shares and, if paid by the Company, shall be
released by the Company into a bank acoount notified in writing by the Selling Shareholder. In addition, until the
Cloging Lhate, in relation te the respective Offered Shares, Selling Sharcholder, shall continue 1o exercise their
respective rights, including voting rights, dividends nnd other corporate benefits if any, attached 1o its Offered
Shares until the Sold Shares are credited 1o the demat sccounts of the Allotees on the Closing Dute.
Motwithstanding the above and without any lisbility on the Selling Sharebobder. the Allotices of the Sold Shares
shall be entitled to dividends and other corporate benefity attached to such Sold Shares, if any, declared by the
Company after the Closing Date, subject 10 Applicable Law and such Sold Shares shall rank pari passu with the
Equity Sharss.

The Share Escrow Agent hereby agrees and confinms that the Share Escrow Agent shall have no rights in respect
of the Offered Shares other than as provided for in this Agreement. The Share Escrow Agent hereby agrees and
winderiakes that the Share Escrow Agent shall not st any time, whether during & elaim for breach of this Agreemen
or not, claim, have, be entitled 1o or exercise any voting rights, beneficial interest or control over the Offiered
Shares. The Parties agree that during the period that the Offered Shares are held in escrow in the Escrow Demat
Account, Belling Sharehalder, shall be entitled to give any instructions in respect of eny compoeate actions in
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relation to its respective portion of the Offered Shares, such as voting in any shareholders meeting until the
Closing Date; provided, however, that no corporate action, including any corposate action initimted or provided by
the Company, will be given effect to if it results in or has the effect of a Transfes 10 any person, except pursuant
10 the Offer in accordance with the Red Herring Prospectus, the Prospectus and this Agreement.

41, Morwithsianding anything stated herein and/or in any other agreement, the Parties hereby agree that the Selling
Shareholder is, and shall continue to be, the beneficial and legal owner of his portion of the Offered Shares until
the Closing Date. The Parties further agree that, if the Offered Shares, or any part thereof, are credited back to the
Selling Shareholder pursuant to Section 5 and Section % of this Agreement, the Selling Shareholder shall continue
tor be the leaal and beneficial owner of his portion of the Offered Shares (or any part thereof) and shall continue
Lo enjov the rights attached to such Cffered Shares as if no Equity Shares had been credited fo the Escrow Demat
Account by the Selling Sharelolder,

5 OPERATION OF THE ESCROW DEMAT ACCOUNT

5.1, Onthe Closing Date:
(1} The Company shall provide a certified copy of the reselution of the Board of Directors or the PO
Committee of the Board of Dircctors, approving the Allotment, to the Sclling Sharcholder, the Share
Escrow Agent, the Registrar (o the Company and the BRLM.

[if} The Company shall {with & copy fo the BELM) {a} issue the Corporsie Action Reguisition {with a copy
of the resolution of the Board of Directors or the TP Committee thereof, approving the Allstment} 1o
the Begistrar to the Company, the Share Escrow Agent and the Depositories to debit the Sold Shares from
the Escrow Demat Account and credit such Sold Shares o the respective demat accounts of the Allotiees
in relation 1o the Offer, and (b} inform the Registrar to the Company, the Share Escrow Agent (with a
copy to the BRLM) and Selling Skarehalder by o notice in writing in the forma: provided in Sehedule D
along with o copy of the Corporate Action Requisition.

51 Upen receipt of the notice of the issuc of the Corporate Action Reguisition from the Company ond afier duly
verifying that the Corporate Action Requisition i compiete in all respects, the Registrar to the Company and the
Share Escrow Agent shall ensure: (i) the debit of the Seld Shares from the Eserow Demat Account and credit 1o
the respective demat accounts of the Allottees of such Sold Shares in relation 1o the Offer, in terms of the Corporate
Action Reguisition within the time period as specified in the Red Herring Prospectis, the Prospectus and as
preseribed under Applicable Law, and (ii) the release and credit back to the respective Selling Sharcholder Demat
Accounts of any remasining unsold Offered Shares, i.e, Offered Shares remaining to the credit of the Escrow Demal
Account {other than the Offered Shares remaining to the credit of the Escrow Demat Account on account of fallure
to credit such Offered Shares to the accounts of the Allotiees) within one (1) Working Day of the completion of
transfer of the Sold Shares to the demat accounts of the Allotiees in accordance with Applicable Law. It is harehy
clasified that for the purpose of this Section 5.2, the debit of the Offered Shares of the Selling Sharchalder shall,
subject to rounding off, be in the same propertien as the Offered Shares originally credited 1o the Fscrow Demat
Account by the Selling Shoreholder pursuant 1o Section 3.1

53, Inthe event of an occurrence of a Failure of the Offer determined in nccordance with the Bankers to the Offer
Agreement or such ather event a5 may be agreed upon by the Company, the Selling Shareholder and the BRLM
in writing {an "Event of Failure"}, the Company shall immediately suc a notice in writing 1w the Share Escrow
Agent and the Registrar to the Company (with a copy to Selling Shareholder and the BRLMY, in 8 Torm as set out
in Schedule E (“Share Escrow Failure Notice™). The Share Esceow Failure Motice shall also indicase if the Event
of Failure has accurred before or after the transfer of the Sold Shares 1o the Allottees in sccordance with Section
5.5 or Section 5.6 of this Agreement.

Fof ATC ENERGIES SYSTEM LIMITED
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Upon the gccurrence of an Event of Failure, the Selling Sharehobder may opt 10 issue & Zhare Escrow Failure
Matice to the Share Eserow Agent and the Registrar 1o the Company. with a copy to the Company, the BRLM and
the ather Selling Shareholder in o form as sat out in Schedule F ("Seiling Sharcholder's Share Escrow Failure
Medice®), in case the Company fails to issue the Share Escrow Failure Notice pursuant 1o Section 5.3 within a
period of one (1} Working Day from the date of accurrence of such Event of Failure.

In the event of an oceurrence of an Event of Failare prior to the transfer of the Sold Shares to the respective demat
accounts of the Allattees, and upon receipt of the Share Escrow Failure Notice or the Selling Shareholder's Share
Escrow Failure Notice: (i) the Share Escrow Agent and the Registrar to the Company shall not eredit any Ofered
Shares to any Allotiee o amy person other than to the Sefling Shareholder, and {if) the Shane Escrow Agent shall
immediately eredit such number of the Offered Shares as deposited by the Selling Shareholder standing 10 the
credit of the Eserow Demat Account to the respective Selling Sharcholder Densat Accounts within o ( 1)
Working Drav of receipt by the Share Escrow Agent of the Share Escrow Failure Notice or the Selling Shareholder's
Share Eserow Failure Notice, provided however that, in case the proceeds of the Offer are lying in the Escrow
Account{s) or the Public lssue Account{s) in relation to the Offer, the Share Escrow Agent shall credit back the
reapective Offered Shares immediately to the respective Selling Shareholder Demat Accounts simultanecusly with
the refund of such proceeds of the Offer to Bidders by the Selling Sharcholder in accordance with Applicable Law

Lipon receipt of the Share Escrow Failure Motice or the Salling Shareholders Share Escrow Failure Motice on
peeoumd of an Evend of Failure after the transfer of the Seld Shares to the Allotizes but prior to recelpl of the final
listing and trading approvals from the Stock Exchanges, the REegistrar to the Compony, the Share Escrow Ageni
anel the Comipany, in consultntion with the BELM, the Salling Sharehobder, the SEBL, the Stock Exchange and/or
the Depositaries, as may be required, shall, subject to the Applicable Law, take such approgeiate steps and [3s0e
on instruction to the Depositories (with o copy fo the BRLM) to debit the Sold Shares that have been allotted to
the Allotrees and credil back sech Eguity Shares constitieting the Sold Sheres back to the Escrow Demat Account,
in accordance with the ordes/direction/guidance of the SEBI, Stock Exchanges, Depositories, as applicable, and
i amy event within one {1} Working Day from the date of receiving such instructions. Immediately upon the credit
af any Equity Shares into the Escrow Demat Account under this Section 5.6, the Share Escrow Agent shall
immedisely ransfer all such Equity Shares constituting the Sold Shares from the Escrow Demat Account 1o the
respective Selling Shareholder Demat Accounts. For purposes of this Section 5.6, it is clarified that the total
number of Sold Shares credited (o the respective Selling Sharchoelder Demat Accounts shall mot exceed or be less
than the number of Offered Shares originally credited 1o the Escrow Demat Account by the respective Selling
Shareholder,

The Share Escrow Agent shall ensure, and the Company shall provide all assistance, as may be required, to ensure,
that the Selling Shareholder receives its Otffered Shares in accordance with Sections 5.2, 5.5 or 5.6, s the case
may be. The Registrar to the Company and the Share Escrow Agent shell undertake such actions, as may be
required, so a8 1o ensure that the Selling Shareholder receives its Offered Shares in accordance with Sections 5.2,
2.5 and 5.6 of this Agréement.

REPRESENTATIONS, WARRANTIES AND OBLIGATIONS OF THE SHAREESCROW AGENT

The Share Escrow Agent hereby represents, warrants, covenants and undertakes 1o the Company end the Selling
Sharehobder that each of the following siztements is accurate at the date of this Agreement and is deemed to be
repeated on each date during the term of this Agreement by reference to the facts and circumstances tsen
previailing:

(i) it has been duly incorporated and is validly existing and is solvent and in good standing as a company
under Applicable Law and further. that no adverse order, injunction or decree, restraining it from carrying
aut the activities set out in this Agreement has been passed or made by o court of competent jurisdicelon or
a wribunal in any procesding, and that no petition or application for the institutbon of any proceeding has
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been filed before any court of competent jurisdiction or tribunal, and no steps have been taken for its
hankruptcy, insolvency, dissolution, winding up, liquidation or receivership under any Applicable Law,
which prevents it from carrving on s obligations under this Agreement;

As used herein, the term "solvent” means, with respect to an entity, on a particular date, that on such date,
(i) the fair market value of the asseis is greater than the labilities of such entity, (it) the present Tiir saleakle
valuz of the assets of the entity is greater than the amount that will be required to pay the probable liabilities
of such entity on ifs debt as they become abselute and mature, (i) e entity is able fo realize upon s
assels and pay its debis and other labilities (including contingent obligations) as they mature, {iv] the entity
docs nat hawe unreasonakly small capital or (v) as may be determined by @ court of low;

(i} it has the necessary authority, approvals, competence, facilitics and infrastructure o act as a share cscrow
agent and 10 discharge its duties and obligations under this Agreement;

(i) thas Agreement constitutes o valid, le=gal and binding obligation on its part, enforceable against it in
accordance with the terms hereof:

{lvd)  the execution, delivery and performance of this Agreement and any other document related thereto has
been duly authorized and does not and will not contravene (a) any Applicable Law (b} itz organizational/
charter documents, or (¢} any provisions of, or constitule a default under, any other agreement or instrument
or undertaking to which if is o party or which is binding on any of its assets;

(vl no Lien shall be created by it over the Eserow Demat Accoinl or the Offered Shares depesited therein, The
Offered Shares deposited in the Escrow Demat Account shall not be considered as assets of the Share
Escrow Agent under any circumstances o events, including without limitation during any bankruptcy.
inaoivency, liguidation or winding up proceedings: and

(vi}  the Escrow Demat Account and the Offered Shases deposited therein shall be held by the Share Escrow
Agent in trast and in accordance with the provisions of this Agreement, kept separate and segregated fiom
1ts general assets and represented so in its records and insiruct the Depositories not to recognize any transfer
which is not in accordance with the lerms of this Agreement.

The Share Escrow Agent undertakes to act with due diligence. care and skill while discharging its obligations
under tis Agreement and to notify the Company, the Selling Shareholder and the BRLM in writing promply if it
becomes aware of any circumstance which would render gny of the above statements 1o be unfrue or inaccurate
or miskeading in any respect.

The Shere Escrow Agent hereby acknowledges and agrees that it shall be solely responsible for the operation of
the Escrow Demat Account in accordance with this Agreement, and further agrees and undertakes to impleman
all written instructions provided to it in accordance with the terms of this Agreement and comply with Applicable
Law. Further, the Share Escrow Agent shall not ac on sny instructions 1o the contrary 1o these g8t oul in this

Agreement, in relation 1o the Escrow Demat Aceount, by any person, including the Company or the Selling
Sharcholder,

The Share Escrow Agent shall provide 1o the Selling Shareholder and the Company in wrlting, from time to time,
Satements of accounts, (i) on & weekly basis and (§) 42 and when reasonably requested by the Selling Shareholder
or the Company in writing, until the completion of the Allotment of the Sold Shares,

I'he Shure Escrow Agent agrees that it shall ensure that the Escrow Demat Account will fal be operated in any
manner and for any purpose other than as provided in this Agreement and as required under Applicable Law, The
Share Escrow Agent agrees and undenakes to act with due diligence, care and skill while discharging its
obligations under this Agreement. The Share Escrow Apent hereby agrees and undertakes not to comply with any
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insfructions which are not provided in accordance with the termss of this Agreement. The Share Escrow Apent
shall implement all writtén instructions provided to it in accordance with the terms of this Agreement and in
accordance with Applicable Law, provided that in the case of the oceurrence of any event or situatéon that is nod
expressly provided for under this Agreement, the Share Escrow Agent shall have the power 10, and shall be
responsible to seek necessary instructions or clarifications from the Company and the Sclling Sharcholder Any
and all such instuctions or clarifications as are duly provided by the relevant authorized signnories of the
Company and each Selling Shareholder, in writing, shall be implemented by the Share Escrow Agent, subject to
and in nccordance with Applicable Law.

The Share Escrow Agent hereby agrees and consents to the inclusion of fs name and references o it for the
purpase of the Ofer, in the Red Herring Prospects, the Proepectus, other Offer Documents and any other material
prepored i connection with the Offer which are intended to be filed with the SEBRI, the RoC or the Stock
Exchanges.

INDEMMNITY

The Share Escrow Agent hereby agrees 1o and shall keep the Company, the Selling Shareholder and each of their
respective employess, directors, officers, managers, affilistes, advizors, associntes, representatives, apents,
intermediarics and any other person that, directly or indirectly through one or more intermediaries, or other
persons acting on its behalf and permitted assigns, Controls or is Controlled by or is under common Contral with
such indemnified person (the “Indemnified Party”), fully indemnified, at all times, from and against any and all
claims, penalties, delay, actions, causes of action, liabilities {probable or atherwize), damagzes, suits, demands,
proceedings, writs, rewards, judgments. fines, claims for fees, costs, charges, expenses {including, withou
limitation, intcrest, penalties, atiomey fees, court costs, accounting fees, losses of whatsoever nature including
reputationad, made. suffered or incurred from difference or fuctuation in exchange rates of currencies and
investigation costs) or lnsses, boss of GST credits, or demands, interest, penalties, late fee, or any amount impased
by sy tax authorities (including GST authorities in India) arising out of non-compliance or default committed by
the Share Escrow Agent or losses of whatsoever nature (including repotational) made, sulfered or incurred,
including pursuant to any legal proceedings instituted or threatened againgt any Indemnified Party or any ather
party, in relation w or nesulting from or consequent upon or arising out of any delay or from any breach or alleged
brench of any representation, warranty, undertaking, obligation or the terms and conditions set out in this
Agreement or any provision of law, regelation, or order of any court, regulatory, statutory, governmental, qeasi-
sudicial, judicial or administrative authority or arising out of the acts or omissions, any delay, failure, negligence,
fraud, misconduct, had faith or wilful default or in performance of the duties, obligations and responsibilities by
the Share Escrow Agent under this Agreement. For the avoidance of doubt, the right of any Indemnified Party to
be indemnified under this Section 7 shall be in addition 10 any rights or remedies or recourse available to such
Indemnified Party under Applicable Law or equity or etherwiss, including any right for damages.

The Share Escrow Agent agrees to enter Into a letter of indemnity in a form as set out in Schedule H with the
BRLM on the date of this Agreement. The Share Escrow Agent acknowledges and agrees that entering info this
Agreement for performing its duties and responsibilities is sufficien! consideration for Bsuing the letter of
indemnity in favor of the BRLM. In case of any inconsistency between the Letter of Indemnity (in the form set
oul in Schedule H) and this Agreement, the terms of the Letter of Indemnity shall prevail,

TERMINATION

This Agreement shall be effective from the date of this Agreement and shall automagically terminate upon the
occurrence of the earlier of any of the following;

{1l upon the occurrence/completion of the events mentioned in Section 5 above In accerdance with the terms
of the Red Herring Prospectus, the Prospectus and Applicable Law;
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(it the declaration or eccurrence of any event or procecding of bankrupecy, insolvency, winding-up. liguidation
or receivership {whether voluntary or otherwisz) of or in respect of, or suspension or cessalion of business
{whether temporary or permanent) by the Share Escrow Agent. The Share Escrow Agent shall prompily
|ssue a nofice to the Parties, on becoming aware of the occurrence of any of the evenis or proceedings
ahovementioned, including any pending, potential or threatened procesdmg which would likely result in
the securrence of such event, For the avoidance of doubs, in conjunction with Section 8.2 belbow, it is hereby
clarifiad that on the occurrence of any event mentioned under this Szetion 8.1k, the Company and the
Selling Sharcholder may, in consultation with the BRLM, appoint  substitute share escrow agent withimn
seven {7) Working Days of the termination of this Agreement in terms of this Section .1(ii), or within such
ather period as may be determined by the Company and the Selling Sharchelder in consultation with the
f# 1M, and shall enter into an agreement with sech substitute shane escrow agend substantially in the form
and nature of this Agreement (including executing and delivering a letter of indemnity by the substitule
share escrow agent 1o the BRLM in the formag ot oot in Schedule H); or

(i) the occurrence of an Event of Failure, provided that upon such oocurrence, the Share Escrow Agent will
continue to be responsible to dischorge its oblipations under Section 5 of this Agrecment

In an event of fraod, negligence, misconduct, bad farth, breach of representations or any breach or default on the
part of the Share Escrow Agent, the Share Escrow Agant & its own cost, shall take all mgasures o immediately
rectify such frand, megligence, misconduct, bad faith, breach or defoult, ps applicable within a peried of fwo (2}
Working Days of receipt of written notice from the Company of Selling Shareholder (with & copy to the BRLM])
The Company and cach Selling Sharcholder shall reserve the right to immediately terminate this Agreement by
written notice (with 4 copy 1o the BRELM), if the Share Escrow Agenl is unable to rectify such event within &
period of two (2] Working Days of receipt of written notice from the Company or Selling Sharcholder. Further,
thiz Agreement may be immediately terminasted by the Company and Selling Shareholder in the event of a breach
by Share Escrow Agent of its representations, warranties, obligations or undertakings in this Agreement by a
writhan notice o the Share Escrow Agent, with @ copy to the BELM. Such termination shall be aperative only in
the event that the Company and the Selling Shareholdes, in consultation with the BELM, simultanzously sppoint
# substitute share escrow agent of equivalent standing, which shall enter into an agreement, substantially in the
form and nature of this Agreement (including executing and delivering a letter of indemnity by the substitute shore
escrow agent 10 the BRLM in the forman set out in Schedule H). Further, for the purposes of entering into a new
agreement, the parties thereto shall not be under any obligation to be guided by the directions of the erstwhile
Share Escrow Agent. The erstwhile Share Escrow Apent shall, without any limitations, confinue to be Tiable for
all aetions or omissions until such termination becomes effective and shall be subject to the duties and obligations
containgd herein until the appointment of a substitute share escrow agent and If required, shall provide all
necessary cooperation and support to ensure the smooth frangition to such substitute share escrow agent,

The provisions of Section 6 (Representasions, Warranties and Obligations of the Share Excrow Agent), Section 7
(nderminy), this Section B.3, Section 9 (Closure of the Escrow Demat Account) and Section 10 (General) shall
survive the termination of this Agreement pursiant fo Sections £.1 and B.2 of this Agreement.

Subfect 10 Section 8.3, it is clarified that in the event of termination of this Agreement in accordance with this
Clanse 8, the obligations of the Share Escrow Agent shall be deemed to be completed only (i) when the Offered
Shares lying to the credit of the Escrow Demat Account are transferred from the Escrow Demat Account in

accordance with Sections 5.2, 5.5 or 5.6 or (ii) the new escrow demal account has been opened and 1he Escrow
Demat Account has been duly closed, as the case may be,

CLOSURE OF THE ESCROW DEMAT ACCOUNT

The Share Escrow Agent shall close the Escrow Demat Account within a period of 1wo (2) Working Days from
cempletion of the events outlined in Section 5 or in the event of tlermination of this Agreement pursuant to $ection
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i and shall send a prior written intimation 1o the Company and the Selling Sharcholder with a copy to the BELM
relating: to the closure of the Escrow Demat Account,

Motwithstanding Section %.1 above, in the event of termination of this Agreement pursuant to Section B. Hil) or
Section 8.2, the Share Escrow Apent shall close the Escrow Demat Account and trunsfer the Offered Shares which
are lving to the credit of the Escrow Demai Account to the new escrow demat account 1o be opened and operated
by the substitute share ¢scrow agent as appointed, in sccordance with Section 8.2, immediately, and in any event
within seven {7) Working Days of such termination or within such other period ag may be determined by the
Company and the Selling Sharcholder in consultatien with the BRLM, Upon debit and delivery of the Sold Shares
and any remaining Offered Shares which are lving to the credit of the Escrow Demal Account 10 the Allotees and
the Selling Sharcholder Demat Accounts, respectively, and closure of the Escrow Demat Aceount, as set out in
this Section 9, the Share Escrow Agent shall be released and dischorged from any and all further obligations
arising in connecction with the Otfered Shares other thun as set out in this Agreement, or & required under
Applicable Law, withowt prejudice however to the acerued rights of the Parties hercunder, provided that upon
termination due 1o any event specified under Section 8.1 (i) or Section 5.2, the Share Escrow Agent shall continue
to be Liable for its acts and omissions until such termination and the appeintment of a substitule share escrow agent
in gecordance with Section 8.2, and shall provide all necessary cooperation and support (o ensune smaeih tramsition
i such substitute share escrow agent,

GEMNERAL
Motices and Counterparts

This Agreement may be executed in counterparis, each of which when so executed and deliversd shall be deemed
tix b @ original, but all such counterparts shall constitute one and the same instrument,

Ihis Agreement may be executed by delivery of a POF format copy of an executed signature page with the same
force and effect as the delivery of an originally executed signature page. In the event any of the Parties defivers a
FIF format signature page of o sienature page to this Agréement. such Party shall deliver an originally executed
signature page within seven () Working Days of detivering such PDF format signature page or at any time
thereafter upon request; provided, however, that the failure 1o deliver any such originally executed signature poge
shall not affect the validity of the signarure page deliverad by in PDF format.

All notices issued under this Agreemant shall be in writing (which shall include e-mail) and shall be deemed
validly defivered if sent by registered post or recorded delivery to or left at the addresses as specified below or
sent to the e-mail of the Parties respectively or such other addresses as each Party may notify in writing to the
other

IF to the Company:

ATC Energies System Limited =T

Unit No. 3, Plot No. 33, New Indla Industrial Estate, or ATC ENERGIES SYSTEMLIW
Mahal IN AR, O MC RBd., Andheri East, -

Mumbai — 400 093, Maharashira, Indin gﬁ' "ﬁ "? Director
Tel: +91 91 72088 74270 ' r e

E-mail: esi@ategroup.eo
Altentian: Kiran Honnaya Shestigor P

&
If to the Selling Shareholder: SG€ Aﬁ .

Sandeep Gangabishan Bajoria
Flat No. 502, A-Wing, Panchsheel - 4,
Raheja Township, Malad Easi,
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Mumihai — 400 097, Maharashira, India
Tel Mo: =91 9420 78168

Email: shiiatcgroup.oo

ITio the Share Escrow Agent:

KFIN Technologies Limited

Seleninm Tower B, Plot No - 31 & 32, Gachibowli, Financial District, Nanakramguoda, Serilingam patly,
Hyderabad- 500 032, Telangana, India

Tel Mo +91-40-67 16 2222/ 1804 309 4001

Fax,; +91-40-2343 1551

Attention: Mr M Murali Krshna

Any Party may change its nddress by a notice given w the other Parties in the manner set forth above. Any notice
sent to nay Party shall also be marked to cach of the other Parties to this Agreement and the BRLM.

Assiznment

Except a5 otherwise provided for in this Agreement, the rights or obligmions under this Agreement shall not be
assipned or debegated by any Party to any person without the prior written consent of the other Parties, Any
attempted assignment in confravention of this provision shall be considered ag vaid,

Further Assurnge

The Partizs shall, with reasonable diligence, do all such things and provide all such reasonable assurances as may
be required 1o consummate the ransactions contemplated by this Agreement in the manner contemplated hersin,
and cach Party shall provide such further documents or [nstrumems required by any other Party as may be
reasonably necessary or required under Applicable Law to effect the purpose of this Agreement and carry out ils
provisions, whether before or after the Closing Date, provided that any cosis and expenses pavable by the
Company or the Selling Sharehelder for such furiher actions shall be shared and paid as per the provisions of the
{iffer Apreement

Y w and Jurjsdiction: D utl
(i} This Agreement, the rights and obligntions of the Parties hereto, and any elnims or disputes relating thereta,
shall be governed by and construed in accordance with the laws of India and subject to Section 10.4{§)
bebow, the courts of BMumbai, India shall have the soke and exclusive jurisdictson in matters arising out of
arvitration proceedings mentioned in Section 10.4(i1).

(iy Imothe event a dispute arfses out of o In relatbon 0 or in connection with the existence, validity,
interpretation, implementation, termination, alleged breacl or breach of this Agreemem (the "Dispute’),
the Parties 1o such Dispute shall anempt, in the st instonee, 10 reselve such Dispute through amicable
discussions among such disputing parties. In the event that such Drispute cannot be resolved through
amicable discussions within a period of seven (7) davs after the first ocourrence of the Dispute {or such
longer period thar may be mutmally agreed upon by the Parties to the Dispute in writing). the Parties (ihe
"Disputing Parties'") shall, by nosice in writing 10 each sther, refer the Dispute 1o binding arbitration to
be conducted in secordonce with the provisions of the Arbitration and Concilimtion Act, 1996 (the
arbitration Act'').

L) Any reference of the Dispute to arbitration under this Agreement shall not affect the performance of terms,
aaher than the tefms related 1o the matter under arbitration, by the Parties under this Agreement or the Letter
of Indermmiry

[iv} The arbitration shall be conducted as follows:

NERGIES SYSTEM LIMITED 5"’% IE
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1.5,

1L,

1.7

Ik,

fai  all proceedings in any such arbitration shall be conducted, and the arbitral awerd shall be rendered,
in the English tanguage;

by  all Disputes between the Parties arising out of or in connection with this A greement shall be referred
to or submitied 1o srbiration In Mumbai, Tndia and the seat and venue for arbitration shall be

Miumbai, India;

(¢}  each Disputing Party shall appoint one arbitrator within a peried of ten (10) Working Days from the
initiation of e Dispute and the two (2) arbifrators shall appoint the third or the presiding arbitrator,
in accordance with the Arbitration Act, provided that in the event that there are more than twe {3
Disputing Partics, then such arbitrator(s) shall be appomted in eccordance with the Arbitration Act;
in any case, each of the arbitrators appointéd under this Section shall have al least Mve years of
relevant experience in the aren of securities and'or commercial luws;

(dl  thearbitrators shall hove the power 1o award interest on any sums awarded;
(e} the arbilcation award shall state the reasons on which it was hased:

i(ft  the arbitration award shall be final, conclusive and binding on the Parties and shall be subject 1o
enforcement in any court of competent jurisdiction;

igl  the Disputing Parties shall bear their respective costs of such arbitration proceedings unless
otherwise awarded or fixed by the arbiwrators;

thy  the arbitrators may award o 4 Disputing Party its costs and actual expenses (ingluding actual fees
and expenses of its counsel);

(F  the Disputing Parties shall cooperaie in good faith to expedite the conduct of any arbliral
proceedings commenced purseant to this Agreement; and

iy subject to the foregoing provisions, the courts in Mumbai, India shall have sole and exclusive
Jurisdiction in relation to proceedings, including with respect (o grant of interim and/or appellate
reliefs, brought under the Arbitration Ad

Supersession

The terms and conditions in this Agreement supersede and replace anv and all prior contracts, understandings or

aangements, whether oral or written, among the Pailies hereto and relating to the subject marer hersof.

Amendments

Mo modification, alferation or amendment of this Agreement or any of its terms or provisions shall be valid or
legally binding on the Parties unbess made in writing duly executed by or on behalf of all the Parties hersta

Suceessors and Assigns
The terms and conditions of this Agreement shall be binding on and inure to the benefit of the Parties berstn,

[F any provision or any portion of & proviston of this Agreement is or beécomes invalid or imenforceable. such
Invalidity or unenforceability shall not invalidate or render unenforceable this Agreement but rather shall be
construed & if not containing the particular invalid or unenforcaable provision or portion thereof, md the rights
and obligntions of the Parties shall be construed and enforced accordingly. The Parties shall use their best
reasomable efforts to negotiate and implement a substitute provision which is valid and enforceable and which as
nearly a3 possible provides the Panies with the benefits of the invalid or unenforceable provision.

of ATC ENERGIES SYSTEM LIMITED

,Zfd - sca. A %ﬁ <




10.9, Confidentiafit _ | |
(il  The Share Escrow Agent shall keep confidential all information ind ether materials passing between itand

the other Parties in relation to the transactions contemplated by this Agreement, which was either
designated @8 confidential or which by is nature is imcnded 1o be confidential ("Confidential
Information™), and shall not divulge such information to any other person or use such Confidentinl
Information other than:
4 its sebect employees, ngents or advisors that i reasonably determines need 10 receive the
Confidential Information in connection with the provisions and performance of this Agreement:
ar

b. any person to whom it is required by Applicable Law 1o disclose such information or # the
request of any Governmental Authonty,

{iii In relation to Section 10.9 (i), the Share Escrow Agent shall procure/ensure that their employess and other
persons to whom the information is provided comply with the terms of this Agreement, In case the Share
Escrow Agent is required 1o disclose Confidential Information, they shall ensure that the other Parties are
duly informed of such disclosure in advance, prior to such disclosure so a5 10 enable the Company andor
the Selling Shareholder, as the case may be, to obiain appropriate injunctive or other relief’ to prevent such
disclosure or minimize the disclosed information anly to the extent required by Applicable Law, and the
Shore Escrow Agent shall cooperate with any action thar the Company and/or the Selling Sharehoider, as
the case may be, muy regeest to maintain the confidentiality of such information as permited under
Apphicable Law,

(il Cenfidantizl Information shall be deemed 0 exclude any mfommation:
2. which is already in the possession of the recelving pary on a non-confidential basis;
b, which is publicly available or otherwise in the public domain at the time of disclosure to the
other Parties; or
¢ which subsaquently becomas publicly Kiown other than through the breach of this Agreement
by any of the Parties hereunder.

10.10. Spegific Performance

The Parties agree that each Party shall be entitbed to an injunction, restraining order, right for recovery, suit for
specific performance or such other equiteble relicf 0s 2 court of competent jurisdiction may deem necessary or
appropriate i restmin any other Parly from committeng any violation or enforce the performance of the covenants,
representations, warranties and obligations contained in this Agreement. These injunctive remedies are cumulative

and are b pddition 1o any other nghts and remedies the Parties may have at Applicable Law or i equity, including
without Hmitation o right for damages,

10,10 Specimen Signature
Al instructisns issued by the Company, the Selling Shoreholder, Registrar to the Company and the Share Escrow
Agent shall be valed instructions if signed by one representative of each of the Company, the Selling Sharcholder
anid'or the Share Escrow Agent, as the case maybe, the name and specimen signatures of whom are ansexed hersio

as schedule G, or any other persons as may be autherized in writing from time to time by the respective Parties
with intimation to each of the other Parties,

[Rentainder of the poge intentionally kepr blank]
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This signature page forms an lutegral part of the SHARE ESCROW AGREEMENT entered into by and
between ATC Energies System Limited, Selling Shareholder (Sandeep Gangabishan Bajoria), Registrar o
the Company (KFIN Technologies Limited) and Escrow Agent (KFIN Technologics Limited)

In witness whereof, (his Agreement has been executed by the Parthes or their duly authorized signatorics
the day and year first written above,

Signed for and on behalf of ATC Energies System Limited

For ATC ENERGIES SYSTEM LIMITED

s
Mame: Bandeep Gangabishan Bajoria 'EL- 'FT’ {:.
[deskgnation: Managing Directos A M Directar
M- OG597817 :
Date: February 24, 20023



This signature pege forms an integral part of the SHARE ESCROW AGREEMENT entered into by and
between ATC Energies Svstem Limited, Selling Shareholder (Sandeep Gangatrshan Bajoria), Registrar to
the Company (KFIM Technologies Limited) and Eserow Agent (KFIN Technologies Limited]).

In witness whereof, this Agreement has been executed by the Parties or thelr duly authorized signatories
the day and year first written above,

Signed for and on behalf of the Selling Sharcholder

P F
N ﬁ
’ . :
MNome: Sandeep Ganpabishan Bajoria g“:"i E o
Dezsignation: Managing Director

DIN: 0a597817
Diate: February 24, 225

' 2



This signature page forms an integral part of the SHARE ESCROW AGREEMENT entered into by and
between ATC Energies System Limited, Selling Shareholder (Sandecp Gangabishan Bajoria), Registrar to
the Company (KFIN Technologies Limited) and Escrow Agent (KFIN Technologies Limited),

In witness whereof, this Agreement has been executed by the Partles or their duly authorized signatories
the day and vear first wrillen above.

Signed for and on behal

Date: February 24, 2025 S




This signature page forms an integral part of the SHARE ESCROW AGREEMENT entered inlo by and
between ATC Energies System Limited, Selling Shareholder (Sandeep Gangabishan Bajoria), Registrar to
the Company {KFIN Technologies Limited) and Eserow Agent (KFIN Technologies Limited).

In witnes wheread, this Agreement has been executed by the Parties or their duly authorized signatories
the day and year first writlen above,

Sigred fer and on beha Lol KFIN Technologhes Limited

e L
o i .
g e

[jwhs { e ;
1A Y |
Mume: M Murali 'l(_?;’h'mh Y/

Designation: Vice President = -
Date: February 24, A




ANNEXLURE A

LIST OF SELLING SHAREHOLDER

Mame and Address of Selling | Maximum | Date. of  the Dote  of  the |
Sharcholder Offered Shares | authorizing Consent Letter
— - | resolution {
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Ciate;

Ta

The Company, the Selling Sharcholder, the Registrar 1o the Company and the BRLM

Sub: Motice of opening of the Eserow Demat Account pursuant to Section 2.1 of the share escrow agreement

SCHEDLULE B
(i the fedterhead af the Bhare Escrow Agan)

dated February 24, 2025 (the *Share Escrow Agreement™)

Pursaant te Section 2.1 of the Share Escrow Agreement, we write to inform you that an Escrow Demat Account
has been opened in accordance with the provisions of the Share Escrow Agreement, the details of which are as

follows:
Mame of the Depository -
Depository Participant L]
Address of Depository Participant .
Clieat ID_ d

Account N umr-

[=]

Capitalized terms used but not defined herein shall have the meaning assigned to such terms in the Share

Escrow Agreemaont.

Yours sincerely,

For gad on behalf KFIN Technologies Limited

Authorized Signadory
[ srarme)




SCHEDULE C
[ tn the letterhead of the Shave Excrow Agen]

Dt

To.

The Company, the Selling Shareholder, the Registrar o the Company &nd the BRLM Dear SirMaam,
Drear SinMa™am

Sub: Motlee of Transfer of Offered Shares to the Escrow Demat Account pursuant 1o Section 3.3 of the share
escrow agreement dated February 24, 2025, (the "Share Escrow Agresment”)

Pursuant to Section 3.3 of the Share Escrow Agreement, we write to inform you that the Offered Shares 10,80.000
Equity Shares have been credited to the Escrow Demat Account teday in sccordance with Section 3.1 of the Share
Ezcrow Agresment,

The details of the Equity Shares credited 1o the Escrow Demat Account are as set out below:

Name of the Selling Shareholder | Mumber of Equity Shares
sandeep Gangabishan Bajoria 10,80,000

Capitalized verms used bur not defined herein shall have the meaning assigned to such terms in the Share Escrow
Agreement.

Yours Sincerely,

Far and on behalfl of Escrow Agent KFIN Technologies Limited

Authorized Signatory,

Encl.; Escrovw Demat Account Statemen



SCHEDULE Dy
i thve Better head af the Company]
Lhate:
e
Share Escrow Agens, Registrar 1o the Conpany and the Selling Sharcholder

Sub: Issue of Corporate Action Requisition in relation to the Offer pursuant to the share escrow agreement
dated February 24, 2025 (the "Share Escrow Agreement'')

Dear Sir' Ma'am,

In secordance with the Section 5, [ (ii) of the Share Escrow Agreement, the Corporate Action Requisition has been
issucd. A& copy of the Corporate Action Requisition, along with a <opy of the resclutwon of the [Beard of
Diirectors | PO Committes] approving the Allotment is enclosed herewith.

Capitalized terms used but not defined herein shall have the meaning assigned to such terms in the Share Escrow
Agregmeni

Wours sincerely,

For and on behalf of ATC Energies System Limited

.
Authorized glﬁ;n ory




SCHEIMILE E
[an the tetterfead of the Company|
Drates:
To,
The Share Escrow Agzent and the Regisirar to the Company
Copy to: Selling Shareholder and the BRLM
Dicar Sir'Maum,

Sub: Share Escrow Failure Notlce pursuant to Section 5.3 of the share eserow agréeement dated February
34, 2025 (the "Share Escrow Agreement'}

Pursiant to Section 5.3 of the Share Escrow Agreement, we write to inform vou that an Event of Failure has
occurred, as follows: [Wate: Please provide details of the event of fallure]

[Note: [fan event of fallure has occurred as mentioned swnder Seclion 5. 3 of the Share Lserow Agreement, the
Sollowing instviections shall fe provided: |

The Share Escrow Agent is requested to credit back the Offered Shares from the Escrow Demat Account to the
Selling Sharcholder Demat Account in aceordance with Section 5 of the Share Escrow Agresment, Thereaftar, the
Share Escrow Agent is requested to closs the Eserow Demal Account in accordzance with Section @ of the Share
Escronw Agreement.

[Nord: ffave event of faifure has coourred as mentioned wnder Section 5.8 of the Share Excrow Agresmend, tie
Follenwing insiraciions shall be providad: [

Pursuant to Section 5.6 of the Share Escrow Agreement, the Company has issued an instruction to the Depositories
for the debit of the Offered Shares and credit of such Offered Shares to the Escrow Demat Aceount. The Share
Escrow Agent is requested to mansfer such Offered Shares from the Escrow Demat Account fo cach Selling
Eharcholder Demat Account in terms of Section 3,6 of the Shans Escrow Agreement.

Copitalized terms used but not defined herein shall have the meaning 2ssigned 10 such terms in the Share Escrow
Agreement.

Kindly acknowbedge the receipt of this letter.

Yours smoerely,
For and on beholf pf ATC Energies System Limited
L 2
'

Authorized Signatory




SCHEDULE F
FCh bl fewter Reod of the relevar Selling Shoreholdorf
Darg
To,
e Share Escrow Agent and the Regisirar 10 the Company
Copy to; The Company, Selling Shareholder and the BELM
Cear SirMoam,

Suls Share Escrow Fallure Notice purseant to Section 5.4 of tle share escrow sgreement dated February
24, 2025 (the "Share Escrow Agreement')

Pursizant o Section 5.4 of the Share Escrow Agreement, we write to inform you that an Event of Failure has
occurmred, 85 follows: [Note: Please provide desails of the event of failwre]

[Nare: ftan event of fuilure hay ecarrred ar mentioned mnder Secifon 5.5 of the Share Escrow Agreeneni, the
Jollowing instractions shall be provided:]

The Share Escrow Agent is requested fo credit back the Offered Shares from the Escrow Demat Account to the
respective Seliing Shareholder Demar Accounts in accordance with Section 5 of the Share Escrow Agreement,
Mhereafter, the Share Escrow Agent is requestsd 1o close the Escrow Demat Accou in accordance with Section
9 of the Share Escrow Agreensent.

([ Nore: [f an evenr of fiailure has securred as prentioned under Section 5.6 of the Share Escrow Agroenens, the
Jollowing instruchions shall be provided:]

The Share Escrow Agent i requested 1o take appropriate steps in consultation with the BRLM, the SEBI, the
Stock Exchanges and/or the Depositories, as may be required, 1o debit the Sold Shares from the respective dermat
accounts of the Allottees and credit such Equity Shanes back to the Escrow Demat Account within one (1) Working
Day from the date of receipt of this notice and immedizately upon the eredit of such Equity Shares to the Escrow
Demat Account, the Share Escrow Agent is requested to immediately transfer all such Sold Shares from the
Escrow Demat Account 1o the respective Selling Sharekolder Demat Aceounts.

Capitalized 1erms nol defined herein shall have the meaning assigned to such terms in the Share Escrow
Apresmendt.

Kindly acknowledge the receipt of this letter.

Wours sincerely,

Sairdeep Gangabis Bajoria

gy
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LIST OF AUTHORIZED SIGNATORIES

SCHEDULE G

List of Authorized Signatories for purposes of the SHARE ESCROW AG REEMENT entered into by and
between ATC Epergies System Limited, Selling Shareholder (Sundeep Gangabishan Bajoria), Registrar to
the Company {KFIN Technologies Limited) and Eserow Agent (KFIN Technologies Limited)

For the COMPANY - ATC Energies System Limited

B No.

M e

Sandesp Gangabishan Bajoria

Momaging dimectar

Al
ol

| (e
Designation ¢ A]1C FSgesieSiintind LM TE
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fvﬁ‘ré |
1 Direttor




List of Authorized Signatories for purposes of the SHARE ESCROW AGREEMENT entered into by and
between ATC Energies System Limited, Selling Shareholder (Sandeep Gangabishan Bajoria), Registrar to
the Company (KFIN Technologies Limited) and Escrow Agent (KFIN Technologics Limited)

For the Selling Shareholder - Sandeep Gangabishan Bajoria

S Mo, | MName Designation Specimen Signature

-

. Sandeep Gangabishan Bajoria Muonaging director ol 3




List of Authorized Signatories for purposes of the SHARE ESCROW AGREEMENT entered fnto by and
between ATC Energics System Limited, Selling Shareholder (Sandeep Gangabishan Bajoria), Registrar to
the Company (KFIN Technologies Limited) and Escrow Agent (KFIN Technologies Limited)

For the ESCROW AGENT -

e
I
Sr Mo | Maie | Designation Specimen 5i
. bl Murali Krishna Wice President




List of Authorized Signatories for purposes of the SHARE ESCROW AGREEMENT entered into by and
between ATC Energies System Limited, Selling Sharcholder (Sandeep Gangabishan Bajoria), Registrar to
the Company (KFIN Technologies Limited) and Escrow Agent (KFIN Technologies Limited)

For the REGISTRAR TO THE COMPANY — KFIN Technologies Limited

] Name Designation | SPecimen -
N | | Siananupf0LDan
B ] M Murall Krishna Vice President | A0S N




SCHDULE H

Date) February 25, 2025
Tax

Indorient Fmnneial Services Limited.

B/ROS. Rusiomijee Caniral Park,

Andberi Kurla Road, Chakala, i
Mlumbai — 400 093,

blaharashira, India.

(""BRLM™),

LETTER OF INDEMNITY

Ret Letter of indemnity to the BRLM (the “Letter of Indemnity") by KFIN Technologies Limited (the
"Share Escrow Agent”) pursuant to the share escrow agreement entercd into among ATC Energies
System Limited (the "Company"), the Selling Shareholder and the Share Eserow Agent dated February
24, 20235 {the "Agreement™ )

Drear Sie/Ma am,

The Company and the Selling Sharchalder propose 1o undertake an initial public offering of equity shares bearing
face value of ¥ 10 each of the Company (the ' Equity Shares™), comprising an offer for sale of Equity Shares by
the Selling Sharcholder (the "Offer for Sale™ or the "Offer"”, and such Equity Shares, the "Offered Shares™) in
accordance with the Companles Act, 2013, along with the rubes notified thereunder, each a3 amended
(" Companies Act™), the Securities and Exchange Board of India ([ssue of Capital snd Disclosure Requirements)
Hegulations, 2018 (the "FCDR Regulations") and other applicable laws, a1t such price as may be determined
through the book building process under the ICDR Regulaions

L. KFIN Technelogies Limited has been appointed as the share escrow agent in relation to the Qffer by
the Company and the Selling Sharcholder, in accordance with the Agreement, The Share Escrow
Agent confirms that it has read and fully inderstands the ICDR Regulations, the Companies Act and
all other Applicable Law, Including the rebevant circulars, guidelines and regulations issoed by the
Securities and Exchange Board of India (the "SEBI") in so far as they are applicable to its seope of
work undertaken pursaant 10 the Agreement and is fully aware of its duties, responsibilities,
obligations and the consequences of any default on its part. The Share Escrow Agent acknowledzes
that the BRLM may be exposed 1o linbilities or losses if the Share Escrow Agent fails to comply
with any of its obligations, duties and responsibilities under the Apgreement and other legal
requirements spplicable to it in relation to the Offer.

L The Share Escrow Agent undertakes to the BRLM that it shall act with due diligence, care and skill
while discharging its obligations under the Agreement and this Letter of Indemnity, The Share Escpow
Agent lurther represents, warrants and undemakes to each of the BRLM 1o

o implement all written instructions, incheding electronic instructions, provided to it by the
Company end the Selling Shareholder in accordance with the terms of the Agreement;
+ provide all notices and intimations to the BRLM as contemplased under the Agreement:
¢ ensurc that the Escrow Demat Account (as defined in the Agreement) will not be operated in
any manner and for any purpose other than as provided in the Agreement;
d.  ensure compliance with all Applicable Law: and
& comply with the terms and conditions of the Agreement and this Letter of Indemnity.

1L Further, pursuant to the provisions of the Agreement and in consideration of iis appointment as the
Share Escrow Agent, the Share Escrow Agent has undertaken to execute and deliver a letter of




Iv.

W1,

WL

indemnity to the BRLM 1o indemnify, at all times, the BRLM Indemnified Persons (o defined
Felew) in accordance with Section 4 of this Letier of Indemnity.

Accordingly, the Share Escrow Agent hercby, absolutely, irrevocably and unconditionally
undertakes and agrees to keep, each of the BRLM and their respective Affilintes, and their directors,
employees, officers, managers, advisors, assoclales, QEenls, SUCCEsSors, permitted assigns,
representatives and any other persen that, directly or indirectly through one or mors intermediaries,
Controls or is Controlled by or is under commeon Contral with suech indemnified pessen (collectively,
the "BRLM Indemnified Persons') fully indemnified, free and harmless, of all times, from and
against any and all losses, linbilities, demands, claims, causes of action, suits, damages, proceedings,
petions, awards, writs, rewards, judgments, fines, claims for fees, costs, charges and expenses
{incleding, without limilation, interest, penalties, attormey's fees and cournt costs, accounting fees,
lpaqess arising from difference or fluctustion in exchenge rates of currencies and investigation coss),
of whatsoever nature made, suffered or incurred, including pursuant re any legal proceedings
instituted or threatened against the BRLM [ndemnified Persons, in relation to or resulting from or
consesent upon o arsing sul of any breach or alleged breach of any representalion, warranty or
urdertaking or in the performance of the obligations and responsibilities by the Share Escrow Agent
ancd, or its partners, representatives, officers, directors, management, emplovess, advisors and agents
or other persons acting on it5 behalf or arising out of the acts or omissions, any deloy, negligence,
fravd, misconduct, bad Fith, wiliul defauk, deficiency or error of any provision of kaw, regelation
or order of omy court or regulafory, statutory, judicial, quasi-judicial, sovernmental andor
adminisirative authority of the Share Escrow Agent and, or i3 panners, representatives, officers,
dircctors, management, employees, advisors and agents or ather persons acting on s behalf wnder
the Agreement and this Letter of Indemnity. The Share Escrow Agent shall further indemnify,
reimbarse and refund all costs incurmed by each of the BRLM [ndemnified Persons in conmection
with investigating, préparing of defénding any mvestigative, adminestrative, judicial, quasi-judicial,
statutery, governmental or regulatory action or procecding in any jurisdiction related 10 of arising
oul of such activities, services, or roke, whether or not in connectivn with pending or threatened
litigation to which any of the BRLM [ndemnified Persons is o party, ncluding in nddressing mvestor
complaints which otherwise would have been addressed by the Share Escrow Agent in the
performance of the services contemplated under the Agréement and this Letter of Indemnity and in
responding to queries relating to such services from SEBJ andfor the Stock Exchanges and/or any
ather adminisirative, judicial, quasi- judiciak, statutory, governmental or regulatory authority or a
court of Las,

The Share Escrow Agent shall not in any case whatsoever use the Equity Shares held in the Escrow
Dermat Acoount to satisfy this indemnity, in any manner whatsoever,

The Share Escrow Agent hereby agrees thut failure of any BRLM Indemnified Person to exercise
pitrt of any of its rights under this Letter of Indemnity in one or more instances shafl not constiute a
waiver of those rights in another mstance or a waiver by any other BRLM Indemaified Person of
any of its rights established berein,

The Share Escrow Agent agrees that the obligations of the Share Escrow Agent under the Share
Escrow Agreement are incorporated in this Letter of Indemmity mutatis mutandis,

This Letter of Indemnity shall be effective from the dute of execution of the Agreement and shall
survive the expiry or termination of the Agreement. The provisions of this Letier of Indemnity are
not affected by amy other terms (including any limitations) sét out in the Agreement and shall be in
nddition to any other rights thar the BRLM Indemnified Person may have at common lw, equity
and' or otherwise.
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All capitalized terms set forth Rerein that are not defined herein, unless specifically defined in the
Agreement, shall have the respective meanings ascribed to such terms in the Red Herring Prospectus
and the Prospectus filed by the Company with the regulatory autherities in connection with the Offer,
In case of any inconsistency between this Lester of Indemnity and the Agreement. the terms of this
Letter of Indemnity shall prevail.

This Letter of Indemnity may be amended or altered only with the prior weitten approval of cach of
the BRLM. The Share Escrow Agent shall inform cach of the BRLM of any termination | amendment
Lo the Agreement and provide the BELM a copy of such termination / amendment,

The Share Escrow Agent ackrowledges and agrees that each of the BRLM shall have all the rights
gpecified under the provisions of the Agreement but shall not have any obligations or liabilities to
the Share Eserow Agent o the Company or the Selling Shareholder or any other party, expressed or
imgplied, direct or indirect, under the terms of the Agreement or this Letter of Indemnity. Further, the
Company and the Selling Shareholder emtering inte the Agresment s sufficient consideration for
izsuing this Letter of Indemnity in Favour of the BRLM,

Motwithstanding anything ceniained in the Agreement, if any dispute, difference or claim arises
between the paliies hereto in connection with this Letter of Indemnity or the validity, interpretation,
implemendation, breach or alleged breach of the terms of this Letter of Indemnity or anything done
or omited to be done pursoant to this Lewer of Indermnity, then any pary may refer the disputs for
resolution to an arbitration tribumal consisting of three arbitrators (one to be appointed by the Share
Escrow Agent, one by the BRELM jointly, and one folntly by the appointed arbitrators). All
procesdings in any such arbitration shall be conducted under the Arbitration and Conciliation Agt,
1996 ar any re-enactrment thereof and shall be conducted in English. The arbitration shall take place
i Mumbai {seat and venue). The partics shall share the costs of such arbitration equally, uniess
awarded or fixed otherwise by the arbitration wibunal, The arbitral award shall be final, conclosive
and binding on the panties. This Letter of Indemnity, the rights and obligations bereunder, and any
claims or dispures refating thereto, shall be poverned and construed in accordance with the laws of
India

In cose of any dispute between the BRLM and the Share Escrow Agent in relation 1o this Letter of
Indemnity, the courts al Mumbai, India, shall have sole and exclusive jurisdiction over all matters
arising out of the arhitration proceedings mentiened herein below, including with respect to grant of
interim andor appelilate reliefs, brought under the Arbitration and Conciliation Act, 1996,

This Lener of Indemnity may be executed in one or more counterpans, each of which when execuled
shall be deemed to be an original but all of which taken wgether shall constitute one and the same
agregimal,

This Letter of Indemmity may be executed by delivery ofa PDF farmat copy of an executed signature
page with the same force and effect as the delivery of an originally executed signature page. [n the
event any of the Parties delivers a PDF format signature page of a signature page to this Agreement,
such Party shall deliver an originally executed signature page within seven Working Daiys of
delivering such PDF format signature page or at any fime thereafler upon request; provided,
bowever, that the failure o deliver any such originally cxecuted signature page shall not affect the
villidity of the signoture page delivered in PDF format.

All notices and communications issued under this Letter of Indemnity or the Agrecment shall be in
writing and delivered in persom, or sent by courier or by registered mnil, postage prepaid. or
transmitted by e-mail, with acknowledgement of receipt requested, and properly addressed as sach
pamy specified below or senl 1o such other addresses or e-miail addresses & ench party below may




notify in writing fo the ofher, and shall be deemed to have been received upon having been duly
delivered (If sent in persen or by courier or by registesed mail) or if electronically confirmed (if sent
by email) to the other, All notices and other communications required or permitted under this Letter
of Tndemnity or the Agreement, if delivesed in person, or seat by courler or by registered mail,
postage prepaid, or transmitied by e-mail, with acknowledgerment of receipt requested, and properly
addressed as each party specified below, and shall be deemed 1o have been received upon having
been duly delivered (if sent in person or by courier er by registeced mail) or if electronically
confirmed (if sent by email) 1o the other.

Im case of the BRLM

Indorient Financial Services Limited,
Bra0s, Rustomjes Central Park,
Andheri Kurla Road,

Chakala, Mumbal — 400 04935,
Maharashira, India.

Tel Ma: +91 7772 12186

Emall: compliance-ifslig@indorient.in
Attention: vor Anil Misquith

In case of the Share Escrow Agent

KFIN Technologies Limited

Selenivm Tower B, Plot Mo — 31 & 31, Gachibowli,
Financial Districi, Napakramguia, Serilingampally,
Hyderabad— 500 032, Telangana, India

Tel Mo; +91=40-67 16 2222/ 18500 30% 4001

Fax.: +91-40-2343 1551

Attention: Mr M Murali Krishna

Sigmature poge to the Letter of Indemnity execuded by the Share Excrow Agent in favor of the BRLM in reladion
rev i iwviiel prbile affering of Bguity Shares of ATC Energies Limied

Years simcerely
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